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GEREKCE

Diinya enerji talebi her gecen giin hizla artmaya devam etmektedir. Uluslararasi Enerji
Ajans tarafindan yapilan senaryo caligmalarina gore, 2035 yilina kadar diinya enerji talebinin
iicte bir oranmnda artmas1 ve artan enerji talebinin kargilanmasinda fosil yakitlarm agirlikh
konumunu devam ettirmesi ongoriilmektedir. Ancak enerji talebinin artig1 ve fosil kaynaklarin
tilkenecegi g6z oniinde bulunduruldugunda, enerji arz giivenliginin saglanmast i¢in yeni
kaynaklara ihtiyag duyulmakta ve bu kaynaklarin her an kullamima hazir bulunmasinin yani sira
ucuz, gevre dostu ve giivenilir (stirekli) olmast da gerekmektedir. Tiim bu 6zelliklere sahip olan
niikleer eneriji, iilkelerin stirdiiriilebilir enerji stratejileri agisindan biiytik Sneme sahiptir.

Ulkemizde ise niikleer enerjinin enerji arz kaynaklarimiz arasma dahil edilmesi,
iilkemiz ekonomisinin son yillarda énemli bir gelisme gdstermesine paralel olarak artan enerji
talebinin karsilanmasi, enetji arz giivenliginin saglanarak ithal yakitlara bagimliliktan kaynakli
risklerin azaltilmasi, enerji kaynaklarrmizin g¢esitlendirilmesi ve sera gazi emisyonlarinin
azaltlmas1 acisindan elzemdir. Bu sebeple iilkemizde niikleer enerji politikasinin
yiiriitilmesindeki kararlihk devam etmekte ve 2023 yilina kadar iki niikleer gii¢ santralinin
devreye alinmas: ve tclincii santralin ingasina baglanmast ile nitkleer enerjinin elektrik enetjisi
tiretimimiz icerisindeki paymin arttirllmasi hedeflenmektedir.

Ulkemizin kararli bir sckilde yirittiigii niikleer enerji programi gergevesinde,
halihazirda iki niikleer giic santrali projesi devam etmektedir. Ilk proje igin, niikleer enerji
sektorinde 6nemli iilkelerden biri olan Rusya Federasyonu ile 12 Mayis 2010 tarihinde
“Tiirkiye Cumhuriyeti Hikiimeti ile Rusya Federasyonu Hiikiimeti Arasinda Turkiye
Cumbhuriyeti'nde Akkuyu Sahasi’nda Bir Nitkleer Giig Santralinin Tesisine ve Isletimine Dair
Isbirligine Tliskin Anlagma™ (Hiikiimetleraras1 Anlasma) imzalanmis ve gerekli i¢ hukuk onay
islemleri tamamlandiktan sonra mezkur Anlagma yliriirlige girmistir.

Ulkemize kazandinlmas: planlanan ikinci niikleer gii¢ santrali projesi i¢in diinyada
niikleer giic reaktorii ve ekipmam teknolojilerinin gelistirilmesinde, nitkleer madde iretiminde,
niikleer enerji santrali isletilmesinde en Spemli tecriibeli lilkelerden biri ve niikleer enerji
sektoriindeki en 6nemli tedarikgilerden biri olan Japonya ile Hikkiimetimiz adma 3 Mayis 2013
tarihinde “Tiirkiye Cumbhuriyeti Hikiimeti ile Japonya Hiikiimeti Arasinda Tiirkiye
Cumhuriyeti’'nde Niikleer Gii¢ Santrallerinin ve Nikleer Giig Sanayisinin Geligtirilmesi
Alaninda Isbirligine fliskin Anlagma” (Hikiimetleraras1 Anlagma) imzalanmistir. Anilan
Anlasma cercevesinde ulkemizde hem niikleer gli santrallerinin hem de niikleer gli¢
sanayisinin tiim yonleriyle geligtirilmesine yonelik Japonya ile yapilacak isbirliginin cergevesi
¢izilmektedir.

Hiikiimetleraras1 Anlagmanin imza altna alindift 3 Mayis 2013 tarihi itibariyle
Proje'nin ticari, hukuki, teknik ve finansal detaylariun hentiz tam anlamyla kesinlesmemis
olmasi, ancak bahse konu hususlari igeren genel gerceve metni tizerinde mutabakat saglanmig
olmasi ve soz konusu detaylara dair miizakerelerin uzun zaman gerektirmesi sebebiyle
Hiikiimetlerarast Anlagmaya Ev Sahibi Hitkiimet Anlagmasimn Esas Unsurlan ek olarak ilave
edilmisgtir.

Iiikiimetlerarast Anlagsmanin imzalanmasim miiteakip, Proje Sirketi ile Tiirkiye
Cumhuriyeti Hiikiimeti arasinda imzalanacak olan, Projenin ticari, hukuki, teknik ve finansal




detaylarim i¢eren ve Hitkiimetleraras1 Anlasmada bahsi gegen "Ev Sahibi Hiikiimet Anlagmas:"
miizakerelerine gegilmigtir.

Soz konusu miizakerelerin tamamlanmasmin ardindan ise Ev Sahibi Hilkiimet
Anlasmasinda detaylandinlan Proje kapsaminda, Tiirkiye Cumburiyeti Hikiimeti'nin EUAS
Konsorsiyumunu ve Japonya Hikiimetinin Japon Konsorsiyumunu giiglii bir sekilde
desteklediklerini ifade eden "Tiirkiye Cumhuriyeti Hiiklimeti ile Japonya Hiikiimeti Arasinda
Tirkiye Cumbhuriyeti'nde Nikleer Giig Santrallerinin  ve Niikleer Gii¢ Sanayisinin
Gelistirilmesine Dair Isbirligi Zapt1" (Isbirligi Zapt) Hiikiimetimiz adma 22 Agustos 2014
tarihinde Ankara'da imzalanmustir. Projeye iliskin Tiirkiye Cumbhuriyeti Hiikiimeti ile Proje
Sirketinin hak ve yiikiimliiliiklerini belirleyen Ev Sahibi Hiikiimet Anlagmast da mezkir
Isbirligi Zaptinin eki olarak diizenlenmistir.

Bahse konu "anlagmalar biitiinii" vasitasiyla, Japonya ile iilkemizin ikinci ntikleer gii¢
santrali projesi hayata gegirilecek ve aym zamanda tilkemizde niikleer giig sanayisinin
gelistirilmesi de saglanacakiir. Mezkur proje ile santralin gerek ingaat gerek isletme doneminde
insan kaynaklar1 potansiyelimizin gelistirilmesi, santralde kullamlacak malzeme ve ekipman ile
teknik servis hizmetlerinin yerli tedarikinin saglanmasi ve tlkemize teknoloji transferi
gergeklestirilmesi de ayrica hedeflenmektedir. S6z konusu Proje, enerji talebi hizla artan
iilkemiz icin kaynak cesitliligi saglayarak, ithal kaynaklara olan bagimhligimiz1 azaltip
stirdiiriilebilir enetji arzina Snemli katki saglayacaktir.

Bu kapsamda, birbiri ile biitiinlik arz eden ve aralarinda kuvvetli bag bulunan
Hiikiimetlerarast Anlagma ile Isbirligi Zaptuun bir biitiin olarak birlikte onay siirecine tabi
tutulmasi yerinde olacaktir.
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TURKIYE CUMHURIYETI HUKUMETI iLE JAPONYA HUKUMETI ARASINDA
TURKIYE CUMHURIYETINDE NUKLEER GUC SANTRALLERININ VE NUKLEER
GUC SANAYISININ GELISTIRILMESI ALANINDA ISBIRLIGINE ILISKIN
ANLASMA ILE TURKIiYE CUMHURIYETINDE NUKLEER GUC SANTRALLERININ
VE NUKLEER GUC SANAYISININ GELISTIRILMESINE DAIR iSBIRLiGi ZAPTININ
ONAYLANMASININ UYGUN BULUNDUGUNA DAIR KANUN TASARISI

MADDE 1- (1) Tiirkiye Cumhuriyeti Hilkiimeti ile Japonya Hilklimeti arasinda akdedilen
“Tirkiye Cumhuriyeti’nde Niikleer Gii¢ Santrallerinin ve Nikleer Gli¢ Sanayisinin Geligtirilmesi
Alaninda Isbirligine liskin Anlagma” ile “Tiirkiye Cumhuriyeti’nde Niikleer Gii¢ Santrallerinin ve
Niikleer Gii¢ Sanayisinin Gelistirilmesine Dair Isbirligi Zapti”nin onaylanmasi uygun bulunmustur.

MADDE 2- (1) Bu Kanun yayimu tarihinde yurlirliige girer.

MADDE 3- (1) Bu Kanun hiikiimlerini Bakanlar Kurulu yliriitiir.
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TURKIYE CUMHURIYETI HUKUMET]
ILE
JAPONYA HUKUMETI
ARASINDA
TURKIYE CUMHURIYETI’NDE
NUKLEER GUC SANTRALLERININ VE
- NUKLEER GUC SANAYISININ GELISTIRILMESINE
DAIR
ISBIRLIGI ZAPTI

Tirkiye Cumhuriyeti Hiikiimeti ve Japonya Hilkiimeti (bundan boyle tek tek “Hiikiimet” ve birlikte
“Hikiimetler” olarak anilacaktir);

1890 yilinda Ertugrul Firkateyni’nin Japonya’ya gerceklestirdigi sefer ile baslayan ve 120 yili askin bir
stiredir devam etmekte olan iki tilke arasindaki dostane iligkileri goz éniinde bulundurarak;

Ankara’da, 3 Mayis 2013 tarihinde ve Tokyo’da, 26 Nisan 2013 tarihinde imzalanan “Tirkiye
Cumhuriyeti Hilklimeti ile Japonya Hiikiimeti Arasinda Nikleer Enerjinin Barisgil Amaclarla
Kullamimina Dair Igbirligi Anlasmast™na attfla;

Ayrica, Ankara’da, 3 Mayis 2013 tarihinde ve Tokyo’da, 26 Nisan 2013 tarihinde imzalanan “Tiirkiye
Cumhuriyeti Hiikimeti ile Japonya Hilkiimeti Arasinda Tirkiye Cumhuriyeti'nde Niikleer Giic
Santrallerinin ve Nilkleer Gli¢ Sanayisinin Gelistirilmesi Alaninda Isbirligine Iliskin Anlasma’ya (bundan
boyle “Hiikiimetlerarasi Anlasma” olarak anilacakuir) atifla;

Tirkiye Cumhuriyeti'nde nitkleer gii santralleri ve niikleer giic sanayisinin gelistirilmesi yoluyla ikili
iligkileri daha da derinlestirme amaciyla, asagidaki hususlar tizerinde anlasmaya varmislardir:

1. Hiktmetler, Hitkiimetleraras: Anlasma’da karara baglandig: iizere, Tiirkiye Cumhuriyeti Hiikiimeti ve
Proje Sirketi’nin hak ve yiikiimliiliklerini kapsayan Ev Sahibi Hiikiimet Anlasmasi’nda (bundan béyle
“Ev Sahibi Hiikiimet Anlasmas1” olarak amilacaktir) tamimlanan ve ayrintilani yer alan Proje’nin
(bundan bdyle “Proje” olarak anilacaktir) uygulanmasini kuvvetli bir sekilde destekleyeceklerdir.

2. Isbu Isbirligi Zapt'mn imzalandiy tarihteki Ev Sahibi Hitkiimet Anlasmasi, isbu Isbirligi Zapt’nin
ekidir.

3. Hilkiimetleraras1 Anlasma uyarinca, Tiirkiye Cumhuriyeti Hilkiimeti EUAS Konsorsiyumu’nu,
Japonya Hikiimeti Japon Konsorsiyumu’nu Proje’nin uygulanmast ve gerceklestirilmesine ve Tiirkiye
Cumbhuriyeti’nde niikleer gii¢ sanayisinin gelistirilmesine y&nelik cabalarinda destekler.

4. Isbu Isbirligi Zapti, her bir Hikkitmetin bu Zaptin gegerli olmast i¢in gerekli olan kendi i¢ usullerinin
tamamlandigim diplomatik yollarla diger Hikiimete bildirdikleri son yazili bildirimin alindig1 tarihte
gecerli olacaktir.

5. Igbu Isbirligi Zapti, Hikiimetleraras: Anlasma’nin yiiriirlitkte kalmasi kosuluyla, 15 {on bes) yil siire
ile gegerli olacak ve bundan sonra siiresinin bitiminden en az 6 (alt1) ay énce Hiikiimetlerden biri isbu
Isbirligi Zapti'ni sona erdirme niyetini diger Hilkiimete diplomatik yollarla yazili olarak bildirmedigi
takdirde, 5 (bes) yillik stireler i¢in kendiliginden uzayacaktir.
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Iki niisha halinde ve her bir metin esit derecede gecerli olmak tizere Tirkge, Japonca ve Ingilizce
olarak yirmi iki Agustos 2014 tarihinde Ankara’da ve yirmi yedi Agustos 2014 tarihinde Tokyo’da
isbu Isbirligi Zapti imzalanmistir. Yorum farkliliklar olmast halinde, bu Isbirtigi Zapti, Ingilizce

metne gdre yorumlanacaktir.

Tiirkiye Cumhuriyeti
Hiikiimeti adina:

| Taner Yildiz

Enerji ve Tabii Kaynaklar Bakam

Japonya Hiikiimeti
adina:

%9 246

Fumio Kishida

Digisleri Bakam
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GIRIS
Ev Sahibi Hiikkiimet Anlasmas: (isbu “Anlasma”):

(1) Enerji ve Tabii Kaynaklar Bakanhi@ tarafindan temsil edilen Tirkiye
Cumhuriyeti Hikkimeti (Madde 1 tashtinda ayrica tammlandift sekilde
“Hitkiimet™), ile

(2) Tirk Mevzuat1 uyarinca kurulmug ve varlifim stirdiiren bir anonim sirket olan
[Proje Sirketi’nin tinvani} (“Proje Sirketi”)

arasinda ve tarafindan[e] tarthinde, Tirkiye Cumbhuriyeti’nin Ankara sehrinde imzalanip
yiriirliige girmistir.

Tirkiye Cumhuriyeti Hiiklimeti ile Proje $irketi (bundan boyle ayrt ayn “Taraf”’ ve birlikte
“Taraflar” olarak amilacaktir), isbu Anlasma’da detayl olarak diizenlendigi sekilde uzlasmis
ve anlagmuslardr.

Proje Faalivetleri’nin yerine getirilmesi ve gerceklestirilmesi amaciyla Tirkiye Cumbhuriyeti
Hiikiimeti ile Japonya Hiilklimeti arasinda Tiirkiye Cumhuriyetinde Niikleer Gli¢ Santrallerinin
ve Nikleer Giic Sanayisinin Gelistirilmesi Alaminda Isbirligine Iliskin Hiikiimetleraras:
Anlasma ve Tirkiye Cumhuriyeti Hikiimeti ile Japonya Hiikiimeti arasinda Tirkiye
Cumhuriyeti’nde Niikleer Giig Santrallerinin ve Niikleer Glic Sanayisinin Gelistirilmesine Dair
Isbirligi Zapti imzalandigindan;

Isbu Anlasma, Hiiktimetleraras: Anlagma ve Igbirligi Zapti’'nda belirtilen Ev Sahibi Hiikiimet
Anlagmasi oldugundan, igsbu Anlasma, Hiikiimetleraras: Anlasma’nin devaminda akdedilmis ve
Isbirligi Zapti’na eklenmistir;

Proje Sirketi, Fizibilite Calismast ve Ekonomik Etki Degerlendirmesi Raporu’nun tatmin edici
sekilde tamamlanmasina bagh olarak (ve isbu Anlagsma’da belirtilen diger sekillerde) Proje’yi
Tiirkive Cumhuriyeti’nde gelistireceginden;

Taraflar, Proje Sirketi vasitasiyla Yerli Tedarik, Teknoloji Transferi, Insan Kaynaklar
Gelistirme ve Sosyal Sorumluluk, Kamuoyu Kabulii ve Kamuoyu Farkindalig: Planlari
viirlitmek suretiyle yerel endUstriyi ve insan kaynaklarini gelistirmek istediklerinden;

Hiikiimet, Tiirk Mevzuati’na uygun ve tabi olarak kendisine taninan yetki ile isbu Anlasma
kapsaminda Proje’nin tiim amaglan i¢in Devlet ve tiim Devlet Makamlarim yonetmek ve
adlarma taahhiitte bulunmak icin igbu Anlagma’y1 akdettiginden;

Devlet Makamlar1, Tiirk Mevzuati'na uygun ve tabi olarak Proje’ye olanak saglamak ve
Proje’yi desteklemek istediklerini, Proje’nin ilerletilmesi amaciyla, Proje ve Proje Sirketi’ne
veya Proje ve Proje Sirketi yararina, digerlerinin yam sira, bir takim yetkiler, muafiyetler ve
giivenceler tahtinda ve bunlara iliskin olarak isburada belirtilen Arazi Haklar1 da dahil oimak
lizere haklar temin etmek niyetinde olduklarndan;

Hukumet enerji arz guvenhgl ve Turkxye Cumhurlyetl halklmn ekonomlﬁlg,wieanIOJlk ve
P& o g,




Proje Sirketi’nin, Hilkiimet’in isbirligi ve destegi ile birlikte, Fizibilite Caligmasi ve Ekonomik
Etki Degerlendirmesi Raporu yapma yikimliligi haricinde, Proje ile ilgili tiim
yukiimliilikleri, Fizibilite Calismast ve Ekonomik Etki Degerlendirmesi Raporu’nun tatmin
eder sekilde sonuglanmasina ve neticelerine bagh oldugundan;

Hitkiimet’in, Proje ile ilgili (Fizibilite Calismas1 ve Ekonomik Etki Degerlendirmesi Raporu ile
ilgili yiktimliiliikleri haricindeki) tim yiiktimlilikleri Fizibilite Calismasi ve Ekonomik Etki
Degerlendirmesi Raporu’nun tatmin eder sekilde sonucglanmasina ve neticelerine bagli
oldugundan;

BU SEBEPLE, burada belirtilen dayanaklar, taahhiitler ve diger yiikiimlilikler i¢in ve bunlar
gbz 6niinde bulundurularak, Taraflar asagida belirtilen gekilde anlasmaya varmislardir:

MADDE 1
TANIMLAR

Burada tamumlanmis diger terimlere ek olarak, Giris kismu da dahil olmak {izere, isbu
Anlasma’da biiytik harfle baglayan terimler isbu Anlagma tahtinda asagida kendilerine atfedilen
anlamlara sahiptir:

Istirak, herhangi bir Kisi've iliskin olarak, bu Kisi’yi dogrudan veya dolayli olarak, bir veya
birden fazla araci yoluyla kontrol eden, bu Kisgi tarafindan kontrol edilen veya bu Kisi ile ortak
kontrol altinda olan diger herhangi bir Kisi anlamina gelmektedir. Isbu tanimimn amagclart
dogrultusunda, “kontrol”, bir Kurulus'un oy hakki saglayan menku! kiymetleri veya diger
sermaye sahipligi menfaatleri Uzerinde ¢ofunluga veya diger kontrol glicli saglayan
menfaatlere sahip olma yoluyla ya da kanun yoluyla veya Kisiler arasinda yapilan ve bu yonde
yetki veya oy haklari taniyan sdzlesmeler yoluyla, dogrudan veya dolayli olarak, bir Kisi'nin
idaresini ve politikalarini yonetme veya yonetilmesini saglama glicline sahip olmak anlamina
gelmektedir. Yukaridaki hiikiimlerden bagimsiz olarak, Proje Sirketi’nin her bir hissedan Proje
Sirketi’nin Istiraki’dir.

Anlasma, tim ilgili ekleri ile birlikte igbu Anlagma’mn Girig béldminde ve Hikiimetleraras:
Anlasma’nin 1. Maddesi ve Igbirligi Zapti’nda tamimlanan isbu Ev Sahibi Hiiklimet Anlasmasi
anlamina gelir.

Alternatif Proje Sahasi, kendisine 6. Maddenin 3. Fikrasinda atfedilen anlamu haizdir ve
Hiikiimetleraras1 Anlasma’nin 1. Maddesinin (b) Fikrasinda atif yapilan alternatif yer anlamina
gelir.

Onay, herhangi bir Devlet Makam tarafindan Tiirk Mevzuati’na uygun olarak verilmis veya
verilecek olan ve Proje Faaliyeti’ni yerine getirmek veya Proje’nin uygulanmasi igin gerekli
olan (sertifikalar ve isletme ve ¢evre izinleri de dahil olmak tzere) tiim onaylar, yetkiler,
sertifikalar, lisanslar ve izinler anlamina gelir.

ATMEA1, Mitsubishi Heavy Industries Ltd. ve AREVA NP arasindaki ortak girisim olan
ATMEA SAS tarafindan gelistirilmis basin¢h su reaktorii anlamina gelir. ATMEAIL, yaklasik
1100 MWe’lik (ayrica Proje Sahasi kosullarina gbre uyarlanacaktir) net iretim kapasitesine
sahiptir ve en st seviyede giivenlik sistemlerine ve 12 ila 24 aylik esnek 1§leime dbngiisiine
haiz olup, yiiksek 1s1l verimliligi sayesinde daha az atifa yol agmaktadm ’va Fe‘frgye daha az
etkisi bulunmaktadir. Birincil sistem tasarimi, déngtii yapilandirmas: ve ana bi e§¢nler1 mevcut
isletilen basinglh su reaktorlerlerindekilerin benzeridir. ATMEAL, ¢ taknfi VL ﬁ;ﬁacﬂ” d\%rum




kor sogutma sistemi, ucak ¢arpmalarina karst zirhli koruma kabi ve binalar ile ciddi kazalarin
etkilerini azaltabilmek igin eriyik kor tutma sistemi gibi giivenlik &zelliklerine sahiptir.
ATMEA]1 tasarim esaslarini, nitkleer gii¢ santralleri i¢in UAEA (IAEA) standartlan (giivenlik
gereksinimleri), UARKK (ICRP) Tavsiyeleri ve BANDB (WENRA) giivenlik hedeflerini
icerecektir. '

Is Giinii, Ankara, Tiirkiye’deki Devlet Makamlar’'mn ve/veya ticari bankalarin ve doviz
pivasalarimin Kanun geregi kapali olmasinin gerekli olmadifn veya kapali olmaya yetkili
kilinmadigi herhangi bir giin anlamma gelir.

Ekonomik Dengede Degisiklik, isbu Anlagma’nin 11. Maddesinin 5. Fikrasinda kendisine
atfedilen anlami haizdir.

Yetkili Makam, 4. Maddenin 1. Fikrasinda kendisine atfedilen anlamm haizdir.
Gizli Bilgi, isbu Anlasma’nin 23. Maddesinin 1. Fikrasinda kendisine atfedilen anlami haizdir.

Anayasa, iizerinde zaman zaman degisiklik veya ekleme yapilabilen veya bagka sekilde tadil
edilebilen veya degistirilebilen haliyle Tiirkiye Cumbhuriyeti Anayasas: anlamna gelir.

Yiiklenici, Proje Sirketi veya onun Istirakleri’nden herhangi birine veya hepsine veya onlarnn
yararina dogrudan veya dolayl olarak Proje ile ilgili mal, is, hizmet ya da teknoloji saglayan
herhangi bir Kisi ve bu Kisi’nin halefleri veya izin verilen temelliik edenleri anlamina gelir.

Maliyet, Proje’nin finansmaniyla ilgili olarak dogan maliyetler de dahil olmak tizere, Proje
kapsamindaki herhangi bir maliyet veya tiim maliyetler anlamina gelir.

Isletmeden Cikarma, Tiirk Mevzuati ile uyumlu olarak, Tesisler’in giivenli sekilde hizmetten
cikarilmasi ve kalinti radyoaktivitenin, TAEK’in Proje Sahasi tlizerindeki diizenleyici
kontroliinii sona erdirmesine izin veren seviyeye indirilmesi anlamina gelir.

Isletmeden Cikarmak, baglantili oldugu tamim ile ayn1 anlami haizdir.

Bilgiyi Veren Taraf, isbu Anlagsma’'min 23. Maddesinin 1. Fikrasinda kendisine atfedilen
anlami haizdir.

Dolar, Amerika Birlesik Devletleri'nin yasal para birimi anlamina gelir.

Ekonomik Etki Degerlendirmesi Raporu, ishu Anlagma’'nmn 6. Maddesinin 4. Fikrasinda
kendisine atfedilen anlami haizdir.

Gecerlilik Tarihi, ishu Anlasma’nin 30. Maddesinin 1. Fikrasinda kendisine atfedilen anlama
gelir.

EPDK, Tirkive Cumhuriyeti’nin Enerji Piyasasi Diizenleme Kurumu anlamin: haizdir.

Kurulus, herhangi bir devlet ya da hitkiimet altinda usultine uygun bi¢imde kurulmus kamu
veya 6zel her tiirlil sirket, miiessese, limited sirket, ortaklik, smirh ortaklik, ortak girigim,
sirketlesmemis ortak girisim, birlik veya diger kurulus, teskilat veya tesebbiis anlamina gelir.

=N
ik,

EUAS, Tirkiye Cumhuriyeti'nde kurulmus olan Elektrik Uretim Anghim¥Sitketi ;
gEIiI. g e, t‘U' -




EUAS Konsorsiyumu, EUAS veya EUAS in herhangi bir Istirak’i ve diger Kuruluslar ve
bunlarin kiilli veya ciizi halefleri, izin verilen temelliik edenleri ve devralanlar tarafindan
- dogrudan veya dolayl olarak kurulmus ya da kurulacak Kuruluslar anlamina gelir.

EUAS Riskten Koruma Anlasmasi, EUAS veya EUAS Konsorsiyumu (EUAS ana sirket
garantisi veya Proje Sirketi’ni tatmin eder sekilde alternatif destek (6megin, kredibilite ve
riskten korunma kapasitesi) saglanmasina tabi olarak) ve Proje Sirketi tarafindan, 14. Maddenin
4, Fikrast uyarinca ve Tarife arti sabit maktu tazminat tutarlar: toplam seklindeki fiyata (ilgili
stzlesmede belirtilecek) dayanan hiikiimlerle ylirtirliZe konacak olan elektrik satin alma riskten
koruma anlasmas1 anlamina gelir.

Kamulastirma, bir Devlet Makami tarafindan yiirttiilen herhangi bir millilestirme veya
kamulastirma ya da millilestirme, el koyma veya kamulastirma ile aym etkiye sahip herhangi

bir tedbir anlamina gelir ve siipheye mahal vermemek adina terime asagidaki hususlar da
dahildir:

(i) bir Kisi’nin varliklarimin kamulastirilmasi;

(i)  sermaye sahipligi ya da buna esdeger menfaat sahipliginin kamulastirmas: sureti
ile olanlar da dahil olmak fizere, mallarin veya haklarn kullamimina veya
bunlardan faydalamlmasina halel getirecek sekilde mallarin veya haklarin
alinmasi veya bunlarin kullamm veya icrasimn simirlandirilmasi;

(iii) TAEK veya EPDK’nin Proje Sirketi'nin yonetsel kontroliinii, NGS’nin
oiivenlifini temin etmek amaciyla, acil diizenleyici yetkiler uyarinca gecici
olarak iistlenmesi Kamulastirma teskil etmemek tizere; yoneticiler atayarak ya-
da bagka bir sekilde bir sirketin ya da herhangi bir Kurulug’un (tamamimn veya
bir kisminin) yénetimine d&hil olunmasi va da miidahale edilmesi; ve

(iv) saglk, glvenlik ve cevre gibi mesru kamu yarari amacim korumak igin
hazirlanan ve uygulanan ayrimci olmayan hukuki tedbirler, bu tedbirlerin
sonugclart Proje Sirketi’nin NGS’yi Hitkiimetleraras1 Anlasma, [sbirligi Zapt1 ve
isbu Anlasma’ya uygun olarak isletememesine neden olmadikga veya
Sponsorlar’in Proje Sirketi’ni kontrol etmesine engel olmadik¢a Kamulagtirma
teskil etmez.

Kamulastirmak, baglantili oldugu tanim ile ayni anlam haizdir.
Tesisler, Proje’nin ayrilmaz bir parcasim olusturan tesisleri ve Uniteler de dahil olmak tizere,
Proje Sahasi’nda NGS’nin ger¢eklestirilmesi ve faaliyeti i¢in 6nceden mevcut olan veya inga

edilecek veya kurulacak olan yer tistli ve alti tim tesisleri ifade eder ve Tesis bu baglamda
anlasilir.

Fizibilite Asamasi Kosullari, 12. Maddenin 2. Fikrasinda kendisine atfedilen anlami haizdir.

Fizibilite Asamas1 Kosullarimin Saglandigr Tarih, her bir Fizibilite Asamas1 Kosulu’nun
yerine getirilmis oldugunun her bir Tarafca teyit edildigi tarih anlamina gelir.

Fizibilite Asamasi Kosullarmin Saglandifi Son Tarih, 25. Madde‘ 1

Fikrisinda
kendisine atfedilen anlami haizdir. )




Fizibilite Cahsmasi, Ek [’de ayrica belirtildigi sekilde, Proje’nin uygulanmasi igin, Proje’nin
ticari uygulanabilirliginin ve Proje Sahasi’mn uygunlugunun degerlendirilmesi amaciyla
yiriitiilen fizibilite caligmas: anlamina gelir

Miicbir Sebep, kendisine isbu Anlagma’min 28. Maddesinde atfedilen anlami haizdir.

Orman Izin Bedeli, (i) Orman Kanunu ve Orman Kanunuw’nun 17 ve 18’inci Maddelerinin
Uygulama Yonetmeligi de dahil fakat bunlarla sinirlt olmaksizin Orman Kanunu tahtindaki
ilgili diizenlemelerin hiikiimleri ve (if) Orman Kanunu’nda yer alan konulara benzer konular
diizenleyen yiiriirlilkte olan veya yiriirlige girecek difer diizenlemeler ve onlann ait
diizenlemeleri tahtinda 6denecek (Omman Kanunu’nda tammlandigi sekliyvle, Agaglandirma
Bedeli, Arazi Izin Bedeli, Orman Koylileri Kalkindirma Geliri, Agaglandirma ve Erozyon
Kontroldi Geliri de dahil fakat bunlarla siurli obmaksizin) Gcretleri, masraflari, giderleri ve
fonlara yapilacak katkilar: ifade eder.

Orman Kanunu, Tirkiye Cumhuriyeti’'nin 8 Eyliil 1956 tarihli ve 9402 sayili Resmi
Gazete’de yayumlanan 31 Agustos 1956 tarihli, 6831 sayih kanunu anlamma gelir.

Hiikiimet, isbu Anlasma’mn, Giris béliminde kendisine atfedilen anlami haizdir ve herhangi
bir zamanda veya zaman zaman yapisinda, seklinde veya bagka sekilde degisiklikler olsa dahi,
devlet teskilatlanmasi icerisinde Hiikiimet’in tasra teskilati, tiim yiriitme ve diizenleme
organlari, ajanslar, daireler, bakanliklar ve bunlarin veya bunlardaki yetkilileri ve memurlan da
déhil olmak tizere isbu Anlasma’ya Taraf olan Tirkiye Cumhuriyeti Hilkiimeti’ni ifade eder.

Tehlikeli Madde, (i) herhangi bir tehlikeli bilesen, kirletici, bulastirici, kimyasal veya
endiistriyel, zehirli, radyoaktif veya tehlikeli maddeler, malzemeler veya atiklar ve (ii)
viirfirlitkteki Tiitk Mevzuati tahtinda bu sekilde tammlanmis veya diizenlenmis herhangi bir
tehlikeli bilesen, kirletici, bulastirici, kimyasal veya endistriyel, zehirli, radyoaktif veya
tehlikeli madde, malzeme veya atik anlamina gelit.

Insan Kaynaklan Gelistirme Plany, igbu Anlasma’min 19. Maddesinin 3. Fikrasinda kendisine
atfedilen anlami haizdir.

IAEA, Uluslararas1 Atom Enerjisi Ajansi anlamina gelir.
ICC Kurallar, Uluslararas: Ticaret Odas1 Tahkim Kurallart anlamina gelir.

Uygulama Anlagmasi, Fizibilite Calismas: ve Ekonomik Etki Degerlendirmest Raporu’nun
tamamlanmasim takiben, ETKB ile Proje Sirketi arasinda isbu Anlagma’nmin 19. Maddesi
uyarinca yiiriirliige girecek olan, Proje’nin icra edilmesi ile ilgili olarak her bir taraf i¢in detayh
is kapsamimin, sézlegmesel yiikiimliilitklerin ve hitkiim ve sartlarmn yer aldign ve Kamu Hizmeti
Imtiyaz Sozlesmesi olmayan anlagma anlamina gelir.

Hiikiimetleraras: Anlasma, yiiriirliikte kaldig1 stirece zaman zaman tadil edilebilir, ilaveler
yapilabilir veya degistirilebilir haliyle, 3 Mayis 2013 tarihinde Ankara’da ve 26 Nisan 2013
tarihinde Tokyo’da imzalanan Tiirkiye Cumhuriyeti Hiikiimeti ile Japonya Hiikiimeti arasinda
Tiirkiye Cumhuriyetinde Niikleer Gii¢ Santrallerinin ve Niikleer Gii¢ Sanayisinin Geligtirilmesi
Alaninda Isbirligine Iligkin Hitkiimetleraras1 Anlasma anlamina gelir.

Japon Konsorsiyumu, dogrudan veya dolayl: olarak GDF Suez SA, IT!’Q ﬁmpora,tlon ve
Mitsubishi Heavy Industries Ltd. veya bunlarn Istirakleri ve tamamellﬂzfifa, da; kﬁlsmen




halefleri,izin verilen temelliik edenleri ve devralanlari tarafindan kuwrulan konsorsiyum
anlamma gelir.

JBIC, Japon Uluslararast Isbirligi Bankast anlamina gelir.

Kanun veya Kanunlar zaman zaman tadil edilen, yeniden ¢ikarilan veya degistirilen haliyle,
herhangi bir Kisi ile ilgili olarak, bu Kisi i¢in uygulanabilir veya baglayic1 olan, su anda veya
sonraki bir zamanda yiirililkte bulunan, tim 6rf ve adet hukuku, anayasa hukuku, kanun, yasa,
yonetmelik, karar, ictiiziik, teblig, kararname, kural, mahkeme karari, emir, kanun hitkmiinde
kararname, Onay, direktif veya (kanun hitkmiinde olsun ya da olmasin) herhangi bir devlet
makaminin talebi veya bagkaca hiikiimet sinirlamasi veya benzer bir baglayici karar1 veya
saptamasini veya sayilanlar baglayici sekilde yorumlamas: veya idaresi anlamina gelir.

Yerel Otorite herhangi bir veya tiim idari organlar ve diger alt birimleri de d&hil olmak tzere,
herhangi bir zamanda veya zaman zaman yapisinda, seklinde veya bagkaca degisikiik olsa dahi,
(belediyeler, bityiiksehir belediyeleri ve diger cografi veya hizmete dayali yerinden yOnetim
kamu kuruluslar da dahil fakat Hitkiimet’in tasra teskilatt hari¢ olmak tizere) herhangi bir veya
tiim yerel makamlar ve bunlarin tlim birimleri (TAEK, EPDK ve diger bagims:z idari kurumlar
da dahil olmak {izere) anlamina gelir.

Yerli Tedarik Plam, isbu Anlagma’min 19. Maddesinin 2. Fikrasinda kendisine atfedilen
anlann haizdir.

Kayip veya Zarar, her tirlli dogrudan kayip, maliyet, hasar, sorumluluk, yiktmlilikk, masraf
(faiz, cezalar, avukathk ticretleri ve makul yasal giderler de ddhil), dava, yargilama, talep, harg,
ceza veya zarar anlamina gelir.

Isbirligi Zapti, 22 Agustos 2014 tarihinde Ankara’da ve 27 Agustos 2014 tarihinde Tokyo’da
imzalanan Tirkiye Cumhuriyeti Hiikkiimeti ile Japonya Hiiklimeti arasinda Turkiye
Cumhuriyeti’nde Niikleer Gli¢ Santrallerinin ve Niikleer Gii¢ Sanayisinin Gelistirilmesine Dair
Isbirligi Zapti anlamina gelir.

ETKB, Tiirkiye Cumhuriyeti Enerji ve Tabii Kaynaklar Bakanhi anlamina gelir.

Milli Menfaat, Devletin milli gitvenligi, uluslararas: siyasi kaygilari, enerji arz giivenhigi ve
ulusal kamu diizeni kaygilan ve niikleer giivenlik anlammina gelir.

NEXI, Japon [hracat ve Yatirim Sigortas: anlamina gelir.

Bildirim, isbu Anlasma kapsaminda ve isbu Anlasma ile ilgili olan herhangi bir ihbar veya
bildirim anlamina gelir.

Niikleer Zarar, (Paris Sozlesmesi’nin 2004 tadilinde tammlandigi sekilde) “niikleer zarar”
anlamina gelir.

Niikleer Yakit, sivil niikleer gii¢ santrali veya arastirma reaktSriintin reaktdr koruna
yitklenmek lizere {iretilmis elemanlar bigimindeki fisyon yapabilir niikleer madde anlamina
gelir.

Niikleer Yakit imalat Fabrikas: (ve/veya “NYIF™), niikleer giig santragl ‘ tkleer Yakat
imalati saglanmasi ve gelecekteki tedarigi igin Tiirkiye Cumhunyqﬁ’rfde' nSa edﬂ%@ek ve
faaliyet gdsterecek nikleer yaklt demeti ve kontrol gubugu imalat te$is1 anlamm'@gehr i




Niikleer Sorumluluk Kanunu, Nikleer Enerji Alamnda Uciincii Taraflara Karsi Hukuki
Sorumluluk ile ilgili olarak Tiirkiye Cumhuriyeti’nde ¢ikarilacak kanun anlamina gelir.

Niikleer Gii¢ Santrali (ve/veya“NGS”™), niikleer buhar tedarik sistemi, tiirbinjenerator,
vardimet sistemler ve Proje Sahasi’nda bulunan ilgili diger yardimer tesisler de dahil fakat
bunlarla siurlt olmaksizin isbu Anlagma uyarinca, Proje Sahasi’nda gelistirilecek, tasarlanacak,
insa edilecek ve isletilecek 1100 MWe giice sahip ATMEAL tipi dort (4) tiniteden olusan
niikleer gii¢ santral(ler)i anlamina gelir.

Niikleer Teknoloji ve Egitim Merkezi (ve/veya “NTEM?”), 19. Maddenin 6. Fikrasinda
ayrica agiklandigi gibi, Tiirkiye Cumhuriyeti’ndeki insan kaynaklar: kapasitesinin gelistirilmesi
icin inga edilecek ve isletilecek niikleer teknoloji ve egitim merkezi anlamina gelir.

Paris Sozlesmesi, zaman zaman yapilan tadiller ve eklemeler ile birlikte, Tirkiye
Cumburiyeti’nin taraf oldugu 29 Temmuz 1960 tarihli Nikleer Enerji Alaninda Uglincii
Sahislara Karg1 Hukuki Sorumluluga lliskin Paris S6zlesmesi anlamina gelir.

Kisi, herhangi bir gercek ya da tiizel kisi anlamina gelir.

Elektrik Satin Alma Anlasmas: (ve/veya “ESA™), NGS tarafindan tretilen elektrigin alim ve
satimina iligkin olarak TETAS ile Proje Sirketi arasinda imzalanacak, detaylar1 14. Maddede
aciklanmig olan s6zlesme antamina gelir.

Proje, NGS’nin tiim faaliyet donemi boyunca NGS’nin tasarimi, gelistirilmesi, ingasi,
finansmani, sigortalanmasi, isletmeye alinmasi, igletilmesi, bakimi ve onarumi dahil fakat
bunlarla simrh olmaksizin, Fizibilite Caligmast ve Ekonomik Etki Degerlendirmesi Raporu’nun
yerine getirilmesi, tam kapsamli bir simiilatoriin temini, Kullanilmis Yakit ve Radyoaktif Atik
yonetimi, Tesislerin Isletmeden Cikarilmas: ve isbu Anlagma kosullar altinda anlagildig: tizere
Proje Sahasi’nmn ayrilmaz bir parcas: olarak kabul edilen ve &zellikle Fizibilite Calismasi’nin
tamamlanmasindan sonra ve bu ¢aligmaya tabi olarak Proje’ye ve Tiirkiye Cumhuriyeti’nin
sivil niikleer enerji programinin gelistirilmesine destek oldugu kabul edilen Proje Sahasi’ndaki
diger faaliyetler veya Tesisler de dahil olmak iizere, isbu Anlagma’da ayrica detayh sekilde
belirtilen, Proje Sahasi’nda gerceklestirilecek olan dort (4) tinite ATMEA] niikleer gii¢ santrali
projesi anlamina gelir.

Proje Faalivetleri, isbu Anlagma ile uyumlu olarak Proje’nin icra edilmesinin
gerceklestirilmesi ile ilgili herhangi bir veya tiim faaliyetler anlamina gelir.

Proje Sirketi, isbu Anlasma’nin 7. Maddesinin 1. Fikrasinda belirtildigi sekilde Tlirk Mevzuati
ve isbu Anlasma tahtinda usuliince kurulmus ve [...] ticaret siciline kayitli olan [...] A.S.
anlamina gelir.

Proje Sozlesmeleri, su anlama gelir:
(a) ESA, Sistem Isletim ve Kullanim Anlagmas: ve Sistem Baglanti Anlagma(lar)i;

(b)  herhangi bir Proje Faaliyeti ile ilgili olarak herhangi bir Devlet Kurulusu’nun ve
Proje Sirketi’nin taraf oldugu meveut anlasmalar ya da gelecekte imzalanacak
herhangi diger anlagmalar; ve

(c) Uygulama Anlasmasi,




her haliikarda bunlarin zaman zaman tadil edilen, ilave, ek vapilan, baska bir
sekilde tadil edilen veya degistirilen halleriyle ve asagidaki hususlar gz niinde
bulundurulmak tizere kabul edilmektedir ki:

(i) yukanda (a), (b) ve (c¢) paragraflarinda atif yapilan anlagmalar igbu
Anlasma’nin bir par¢asi olarak addedilmeyecek; ve

(ii) yukarida (a), (b) ve (c¢) paragraflarinda atif yapilan anlasmalar, bu
anlagmalara uygulanabilecek olan hukuka bakimaksizin, Tirk 6zel
hukukuna tabi olacaktir.

Proje Temsilcisi, isbu Anlagma’mn 27. Maddesinin 1. Fikrasinda kendisine atfedilen anlama
gelir.

Proje Takvimi, Uygulama Anlasmasma uygun olarak Proje Sirketi tarafindan olusturulacak
ve ETKB’ye sunulacak olan takvim anlamina gelir.

Proje Sahasi, Proje’nin Tiirkiye Cumhuriyeti’nin Sinop ilinde gergeklestirilebilmesi i¢in Proje
Sirketi’ne tahsis edilecek (kiy1 bolgesi ve deniz yataginin ilgili alanlan da dahil olmak {izere)
arazi anlamina gelir.

Basiretli Sanayi Uygulamasi, her halitkarda yiirlirliikteki tim UAEA standartlarm ve
kilavuzlarini, isbu Anlasma’min 31. Maddesinin 6. Fikrasi’na uygun sekilde lisanslama
temelini olusturan mevzuat, kilavuzlar ve standartlar listesini ve yerel sartlari géz oniinde
bulunduran ve gerekli ehemmiyeti g@steren, bir niikleer giic santralinin tasarim, miihendislik,
insaat,. gelistirme, gorevlendirme, onarim, yenileme, isletme, sigortalama, bakim ve/veya
Isletmeden Cikarma ile ilgili calisan ve uluslararasi beceri ve tecriibe sahibi bir kurucu,
yitklenici, ekipman imalatcisi veya halin icabmna gére isleticiden, bu dlciideki beceri,
degerlendirme, yargiya varma, basiret ve 6ngdril seviyesi dikkate alindiginda olagan olarak
beklenebilecek standartlar, uygulamalar ve yontemler anlamina gelir.

Kamu Hizmeti Imtiyaz Sézlesmesi, Tlirk Mevzuati tahtinda belirli kosullara tabi olmak tizere,
bir sirket ile Hiikiimet arasinda imzalanacak ve o sirkete belirli kamu hizmetlerinin Hilk{limetin
yetkilendirmesi ile inga edilmesi ve/veya isletilmesi hakkini veren bir anlagma anlamina gelir,

Radyoaktif Atik, serbestlestirme simirlarinin {izerinde aktivite seviyesine sahip ve bir daha
kullanilmas: diistintilmeyen niikleer ve radyoaktif maddeler ile radyoaktif madde bulagmis ya
da radyoaktif olmus yapz, sistem, bilesen ve malzemeler anlamina gelir.

Makul Gayret, isbu Anlagma altinda bir Tarafin yapmasi, tesebblis etmesi veya
gerceklestirmesi beklenen bir islem ile ilgili olarak, ilgili islemi gergeklestirmek i¢in gerekli
sayida bildirim yapmasi, ilgili islemin maliyeti, islemin stiresi ve tiirti de déhil ve fakat bunlarla
sl olmaksizin ilgili islemi etkileyen kosullar tahtinda kendi menfaatlerini korumak adma
basiretli bir tacir Kisi’nin makul olarak gosterecek oldugu ve her durumda ilgili kosullar altinda
uygun olarak degerlendirilen ¢abalar anlamina gelir.

Bilgiyi Alan Taraf, isbu Anlagma’min 23. Maddesinin 1. Fikrasinda kendisine atfedilen anlama
gelir.

Arazi Haklar, miilkiyet hakk: hari¢ olmak tzere, PI‘OJG Sahast’nda Lﬁsa ed:llec

ver aldify arazi tizerinde, 11g111 QOnay’da belirtilen siire icin kurulacak ve PI@J@@,SITKG:
P Tl : ‘




tapu kiitiigiinde ayn bir sayfada tescil edilecek olan, 4721 sayili Tlirk Medeni Kanunu’nun 726.
ve 826. Maddelerinde belirtilen sekilde ipotege konu olabilen, devamli ve bagimsiz haklan
saglayan haklar anlamina gelir.

Giivence Denetimi Anlasmas:, sirasiyla 295 ve 295A UAEA Bilgi Sirkilleri’nde yinelenmis
olan, Tiirkiye Cumhuriyeti ile UAEA arasinda 30 Haziran 1981 tarihinde akdedilen ve 6
Temmuz 2000 tarihli Ek Protokol ile tadil edilen, Niikleer Silahlarm Yayilmasmin Onlenmesi
Andlasmasina Iliskin Olarak Giivenlik Denetimi Uygulanmasina dair Anlasma anlamina gelir.

Sosyal Sorumluluk, Kamuoyu Kabulii ve Kamuoyu Farkindahgi Plany, isbu Anlasma’nin
19. Maddesi’nin 4. Fikrasi’nda atfedilen anlama gelir.

Kullanilmis Yakat, 1sinfanma sonrasinda reaktdrden ¢ikarilmis, meveut durumuyla
kullanilmas1 miimkiin olmayan Niikleer Yakit anlamina gelir.

Sponsorlar, Japon Konsorsiyumu ve EUAS ve/veya EUAS Konsorsiyumu anlamina gelir.
Devlet, Anayasa’da tamimlandify sekilde egemen Tiirkiye Cumhuriyeti Devleti anlamina gelir.

Devlet Makamlar, belirli Kamu kurumlarinin icerik ve yetkilendirme smirlar: igerisinde izin
verilen smirlarda kalmak kaydiyla asagidakiler anlamina gelir:

()  Hiikiimet,
(i)  Uygun oldugu yerde, herhangi bir Devlet Kurulusu,
(ii1)  Uygun oldugu yerde, herhangi bir Yerel Otorite, veya

(iv)  sayilanlarin halefleri, izin verilen temelliik edenleri ve devralanlan ve onlar
adina hareket eden herhangi bir Kisi.

Devlet Kurulusu, gorevlileri ve temsilcileri de dahil olmak {izere asagidaki herhangi bir
Kurulusu ifade eder:

(1) (TETAS, EUAS ve TEIAS da dahil olmak ancak EUAS Konsorsiyumu harig
olmak lizere) Hiikiimet’in dogrudan ya da dolayli olarak kontrolii saglayacak

sermayeyi veya miilkiyet hakkimi veya benzer ekonomik menfaati elinde
bulundurdugu Kuruluslar; veya

(i)  Hikiimet’in dogrudan veya dolayl olarak kontrol ettigi Kuruluslar.

Sistem Baglanti Anlasmasi, Hitkiimetlerarasi Anlagma, Igbirligi Zapti, igbu Anlagma ve Tiirk
Mevzuati’na uygun sekilde NGS'nin ulusal elekitrik iletim sebekesine baglanmas: ile ilgili
olarak Proje Sirketi ile TEIAS arasinda akdedilecek anlasma anlamina gelir.

Sistem Isletim ve Kullamm Anlasmasi, Hitkiimetlerarast Anlasma, [sbirligi Zapti, isbu
Anlasma ve Tiirk Mevzuati’na uygun sekilde NGS tarafindan ulusal elekirik iletim gebekesinin
kullamlmas: ve diger ilgili konular ile ilgili olarak Proje Sirketi ile TEIAS arasinda akdedilecek
anlasma anlamina gelir.

TAEK, Tirkiye Cumhuriyeti’nin Tirkiye Atom Enerjisi Kurumu Vﬁ/V ;Lé“f{alpr)i ve/veya
Tiitkive Cumbhuriyeti’nde herhang1 bir kanun deglglkhg C
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sorumiuluklarimdan birinin niikleer gii¢ santralleri ve niikleer tesislere iligkin izin stireglerinin
ve lisanslamanin diizenlenmesi oldugu yeni bir karulus anlamina gelir.

Tarife, ESA tahtinda Proje Sirketi tarafindan TETAS’a kWh bagina yiiklenecek fiyat anlamina
gelir.

Tarife Yapisy, her bir ilgili Unite’nin ESA dénemi boyunca; isbu Anlagsma’nin 6. Maddesinde
belirtilen hesaplama yontemini ve tiim varsayimlart gésteren ve iceren, Tarife’nin tiim
bilesenleri, detaylari ve formiilleri anlamina gelir.

Vergiler, Hiikiimet’e veya herhangi bir Devlet Makami’na &denmesi gereken, mevcut ve
gelecekteki tim resimler, harglar, glimriik harglari, ithalat harglar, glimriik resimleri, 6demeler,
primler, ticretler, fonlar, cezalar, tarhlar, vergiler ve bedeller veya kara sulari ve hava sahasi ile
birlikte uluslararasi hukuka gore yargi yetkisinin bulundugu veya iizerinde egemen haklarim
uygulayabildigi deniz alanlar1 da dahil olmak tizere Tirkiye Cumhuriyeti simrlan icerisinde
Devlet Makamlan veya benzer bir vergi koyma yetkisine sahip diger bir organ tarafindan
konan (katma deger vergisi ve satig vergileri de dahil olmak {izere) diger benzeri bedeller ve
katkilar anlamina gelir.

Teknoloji Transferi Plany, isbu Anlasma’nin 19. Maddesinin 5. Fikrasinda kendisine atfedilen
anlamu ifade eder.

TEIAS, Tiirkiye Cumhuriyeti’nin Tiirkiye Elektrik Iletim Anonim Sirketi anlamina gelir.

TETAS, Tirkiye Cumhuriyeti’nin Tilrkiye Elektrik Ticaret ve Taahhiit Anonim Sirketi
anlamina gelir, '

Tiirk Mevzuati, Anayasa, diger tim kanunlar, yasalar, kanun hitkmiinde kararnameler,
kararnameler, tiiziikler, ydnetmelikler, tebligler, beyannameler, ilke kararlari, emirler, normatif
kararlar ve politikalar, Tirkiye Cumhuriyeti’nin taraf oldugu veya ilgili uluslararas: anlasmanin
kabul edilmesi veya uygulanmasi igin gerekli tiim i¢ yasal diizenlemeler ve kanunlar ve
kararnameler ile birlikte taraf olabilecegi tlim wuluslararasi anlagmalar (Hikiimetleraras:
Anlagma ve eki ile Isbirligi Zapti ve eki dahil olmak lizere) da dahil olmak tizere Tiirkiye
Cumbhuriyeti’nin tiim hukuki rejimini olusturan Tiirkiye Cumhuriyeti’nin kanunlan anlamima
gelir.

Unite, NGS’nin ATMEA1 tipi giic {initelerinin her birini ifade eder.
WENRA, Bati1 Avrupa Niikleer Diizenleyiciler Birligi anlamma gelir.

MADDE 2
YORUM

2.1. [sbu Anlagsma, sadece atifta bulunmayt kolaylagtirmak amaciyla maddelere,
bolimlere ve diger kisimlara ayrilmigtir ve bagliklar bu amagla kullaniimistir ve bunlar isbu
Anlasma’nin yapisini veya yorumunu etkilemez.

2.2. “Isbu Anlasma”, “bunun”, “burada” , “bunun altinda” ve buné benzer ifadeler, isbu
Anlasma’ya atifta bulunmakta olup, isbu Anlagma’nin 6zel bir Madde veya diger kismina atifta
bulunmamaktadir. .




2.3. Maddelere, bolimlere, paragraflara, hitkiimlere, eklere veva eklentilere yapilan
atiffar isbu Anlasma’min maddelerine, béliimlerine, paragraflarina, hiikiimlerine, eklerine veya
eklentilerine yapilan atiflardir.

24, Herhangi bir Kisi'ye yapilan atiflara, ilgili Kisi ve onun halefleri ve izin verilen
temnelliik edenleri ve devralanlar da dahildir.

2.5. Herhangi bir anlasmaya (isbu Anlasma da dahil olmak lzere) yapilan atif, o
anlasmamn uygulanabilir hikkiimlerine uygun olarak zaman zaman tadil edilmis, ilaveler
yapilmis ya da bagka bir sekilde degistirilmis halini ifade eder.

2.6. “D4hil”, “dahil fakat bunlarla sirlt olmaksizin™ anlamim haizdir ve “dahil olmak™
fiilinin diger halleri de benzer sekilde yorumlanir.

2.7. Herhangi bir Devlet Kurulusu ve/veya Hiikiimet ve/veya Yetkili Makam i¢in “makul
destek” veya “kolaylastirma” terimleri, Proje Sirketi ve/veya Japon Konsorsiyumu’'nun
faaliyetlerine Tlirk Mevzuati'm ihlal edecek sekilde ayricalik saglamak olarak
yorumlanmayacaktir.

MADDE 3
PROJE’NIN UYGULANMASI

3.1. Proje’nin uygulanmasi, isbu Anlasma, Hikiimetleraras1 Anlasma, Isbirligi Zapti,
Proje Sozlesmeleri ve Tiirk Mevzuat: ile uyumlu olarak gergeklestirilecektir.

3.2. Bir taraftan ekleri ile birlikte Hiikiimetleraras: Anlasma ve Isbirligi Zapti ile diger
taraftan geri kalan Tirk Mevzuati arasinda (bir taraftan ekleri ile birlikte Hitkiimetlerarasi
Anlagma ve Isbirligi Zapti’nm hiikiim ve sartlar1 ile diger taraftan Anayasa arasindaki ihtilaflar
hari¢ olmak iizere) herhangi bir ihtilaf olmasi durumunda, ekleri ile birlikte Hitkimetleraras:
Anlasma ve Isbirlifi Zaptr’min hiikkiim ve sartlann isbu Anlagma gercevesinde herhangi bir
kisitlama olmaksizin uygulanacaktir.

3.3. ETKB ve Proje Sirketi ayrica isbu Anlasma’min 19. Maddesi’nde belirtilmis olan
konular da dahil fakat bunlarla sinirli olmaksizin Proje Faaliyetleri igin anlagilan diizenlemeleri
igeren Uygulama Anlagmasimi akdedeceklerdir.

N[Al_)DE 4
YETKILI MAKAM
4.1. Isbu Anlagma’ya iligkin olarak Hikimet’i temsil eden yetkili makam (“Yetkili
Makam™) ETKB’dir.
4.2. Proje’nin amaglari icin ETKB tarafindan ETKB Bakani bagkanhginda (i) ETKB nin,

(i1} (gerekli ise) ilgili Devlet Makamlart’nin ve (iii) Proje Sirketi’nin kidemli temsiicilerinden
olusan ayr bir koordinasyon komitesi (“Koordinasyon Kemitesi”) kurulacaktir. Koordinasyon
Komitesi, ilgili Devlet Makamiann ve Proje Sirketi arasmndaki koordinasyonu saglamak ve
Proje’nin uygulanmasim kolaylastirmakla gérevii olacaktir.

MADDE 5
_ AMACLAR
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Hiktimetleraras: Anlasma, [sbirligi Zapti ve isbu Anlasma kapsaminda yer alan hususlara
uygun olarak, Taraflar igsbu Anlagma aracilig1 ile asagidaki amaglara ulagsmay1 istemektedir:

(a) niikleer giivenlik ve niikleer emniyete azami Onemi gdstererek, . Proje
kapsaminda NGS tarafindan istikrarli, givenilir ve yliksek verimlilikte elektrik
Uretimi;

(b)  NGS’nin yiiksek emre amadelige sahip olmasinin saglanmast;

(¢)  Proje’nin uygulanmasi araciligiyla, NGS’nin ve Tesislerin tasarimi, insast,
isletilmesi, bakimi (ve yasam donglistiniiniin yenilenmesi), Kullanilmus Yakit ve
Radyoaktif Atk yonetimi, Isletmeden Cikarilmasi ve sokiilmesine iliskin
kamitlanmis ve ileri teknolojinin ve bilginin aktarimi;

(d) NTEM’in insa edilmesi; ve

(e) Proje’nin uygulanmas: sliresince, insan kaynaklan gelisimi, yerli tedarik,
teknoloji transferi ve istihdam olanaklarinmn yaratilmasi yoluyla Tiirkiye
Cumhuriyeti halkina faydalarin saglanmasi.

MADDE 6
FIZIBILITE CALISMASI

6.1. Taraflar, Proje Sirketi’nin ve Hitkiimet’in (Taraflar’in 10. Maddenin 1. Fikras1 ve 12.
Maddenin 1. Fikrasindaki ylkiimliltkleri haricinde) buradaki dier yikiimltiliiklerinin
tiimiiniin baslamasimin ve yerine getirilmesinin bir 6n sarti olan Fizibilite Calismast ve
Ekonomik Etki Degerlendirmesi Raporu’nun yiiritiilmesi hususunda igbirligi yapacaklardir.
Taraflar arasinda anlasildigt lizere, Proje Sirketi Fizibilite Calismasi ve Ekonomik Etki
Degerlendirmesi Raporu’na iligskin olan tiim igleri denetleyecektir. 6. Madde’nin 2. Fikrasi’nda
diizenlenmis clan tiim hedeflerin tamamlanmasim miiteakip, Proje Sirketi ETKB’ ye Fizibilite
Calismasi’mi sunacakftir.

6.2. Fizibilite Calismast, Proje’nin ticari uygulanabilirlifini ve Proje Sahasi’nin Proje’nin
uygulanmasi icin uygunlugunu degerlendirmek adina yiiriitilecektir. Bu nedenle, Fizibilite
Calismasi agagidaki konulan kapsayacaktis:

(1) Proje Sahasi’nin genel olarak elverisliligi;

(ii)  (x) Basiretli Sanayi Uygulamas: ile uyumlu olacak sekilde istikrarhligs,
verimlililigi ve emre amadeliginin degerlendirilmesi de dahil olmak tizere, Proje
Sahasi’ndaki Tesisler’e iliskin olarak tasarim, miihendislik, tedarik, 1nsa,
isletme, bakim, onarim, Radyoaktif Atk ve Kullanilmig Yakit yonetimi ve
Isletmeden Cikarma vikiimliliklerinin {stlenilmesinin fizibilitesi ve (¥)
Proje’nin 6nerilen toplam buyiiklitglintn fizibilitesi;

(i)  ESA dahil olmak tizere, Proje Sozlesmeleri’nin yapist;

(iv)  Bankaca kabul edilebilirlik (ve bliylik ihracat kredisi kuruluslan ve gok uluslu
finans kurumlarinim olasi gereklilikleri);

(v) Oz sermaye yatirimini destekleyen Proje’nin genel ekonomisi;
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(vi)  Tiurkiye Cumhuriyeti’nde NTEM’in geligtirilmesine iligkin igbirligi;

(vil}  sosyal sorumluluk, kamuoyu kabulil ve kamuoyu farkindalig1, teknoloji transfer,
yerli tedarik ve insan kaynaklar gelisimi i¢in planiar;

(viii) Proje’nin uygulanmasi icin gerekli ttim Onaylar’in ve bu Onaylar’mn basvuru ve
verilme stireclerinin analizi ve belirlenmes;

(ix) Cevresel ve sosyal etki degerlendirmeleri i¢in gerekli verilerin toplanmasi da
dahil hazirlik ¢alismasi;

(x)  Nikleer alaninda figlincti taraf sorumlulugu, Radyoaktif Atik ve Kullamilmis
Yakit yonetimi ve Isletmeden Cikarma rejimleri de dahil niikleer ditzenleyici
yapl/cerceve; ve

(x1) Mevzuat, lisanslama, izin stireclerinin zamanlamasi ve Fizibilite Calismasi’nin
sonuglar: da dikkate alinarak, genel Proje Takvimi’nin geligtirilmesi.

Ek I, Fizibile Calismasi icin yol gosterici nitelikte igerik tablosunu gostermekte olup Fizibilite
Caligsmast’nin taraflarca gelistirilmesi nedeni ile degisiklige tabidir.

6.3. Hikimet Proje icin alternatif bir saha (“Alternatif Proje Sahas1”) Onerebilir.
Alternatif Proje Sahasi igin segim kriterlerinin degerlendirilmesinde Proje Sirketi’ne
damisilacaktir. Proje Sirketi, Taraflar arasinda karsilikli mutabik kalinacak aymn bir sézlesmeye
tabi olarak Alternatif Proje Sahasi icin bir fizibilite calismast {istlenecektir. Ancak, EUAS
ve/veya EUAS Konsorsiyumu, masraflari kendisine ait olmak {izere, Sinop sahasi igin yapilan
Fizibilite Caligmas: ile paralel olarak Alternatif Proje Sahasi icin (saha etiidii dahil) fizibilite
caligmasiu ylriitmeye yetkilidir. Yukanda sozi edilen karsilikli mutabik kalinacak ayn
sozlesme akdedilir ise EUAS ve/veya EUAS Konsorsiyumu ya Alternatif Proje Sahasi igin
fizibilite calismasi ylirtitme hakkim bu tarih itibariyle elde edilen tiim sonuglar ve veriler ile
birlikte (isbu isleme iliskin olusan makul masraflarinin taraflarca mutabik kalindig: sekilde
O0denmesine bagli olarak) Proje Sirketi’ne devredecek ya da bu fizibilite ¢aligmasina iliskin
olarak Proje Sirketi ile igbirligi yapacaktir.

6.4. Proje Sirketi, (i) Tiirkiye Cumbhuriyeti’nde niikleer enerji endiistrisi alanina iligkin
Tiirk ekonomisi, end{istrisi, insan kaynaklari, sektdrler ve sirketlerin genel anlatiminin da dahil
oldugu, (ii) Turk ekonomisi, endustrisi ve insan kaynaklari {izerinde Proje’nin etkilerini analiz
eden ve raporlayan ve Tiirkiye Cumbhuriyeti'nde niikleer enerji endiistrisi alanina iliskin
sektdrler ve sirketleri degerlendiren ve (iii) Yerli Tedarik Plam, Insan Kaynaklart Gelistirme
Plani, Teknoloji Transferi Plami ve Sosyal Sorumluluk, Kamuoyu Kabulii ve Kamuoyu
Farkindalign Plani’na iliskin olarak, isbu Anlasma’da tanimlanmis olan insan kaynaklar
gelisimi, yerli tedarik ve teknoloji transferi ve sosyal sorumluluk, kamuoyu kabulil ve kamuoyu
farkindaligt programlari i¢in atilmasi gereken adimlan belirleyen bir ekonomik etki
degerlendirmesini (“Ekonomik Etki Degerlendirmesi Raporu™) hazirlayacak ve ETKB’ye
sunacaktir.

6.5. Fizibilite Asamas1 Sartlar1 Tamamlanma Tarihi’nden itibaren, Proje Sirketi’nin (12.
Madde’nin 1. Fikrasinda atif yapilan yiikiimlilikler hari¢) isburadaki yiikiimliliiklen 12
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6.6. ETKB, TETAS ve Proje Sirketi, Fizibilite Calismasi sirasinda Tarife’nin dayanacagi
tiim varsayimlar ve Tarife’nin hesaplanma y&ntemi tizerinde mutabik kalacaklardir.

MADDE 7
PROJE SIRKETI

7.1.  Asagidaki hususlar kabul edilmis ve bunlar {izerinde anlagiimistir:
(1) Proje Sirketi, Tiirk Mevzuati uyarinca bir anonim sirket seklinde kurulmustur;

(i)  isbu Anlasma’nin imza tarihinde, Proje Sirketi’nin hisselerinin yiizde elli birini
(%51) dogrudan ya da dolaylh olarak Japon Konsorsiyumu elinde
bulundurmaktadir; ve

(111) isbu Anlasma’min imza tarihinde, Proje Sirketi’nin hisselerinin yiizde kirk
dokuzunu (%49) dogrudan ya da dolayli olarak EUAS veya EUAS
Konsorsiyumu elinde bulundurmaktadir.

13. Maddenin 3. Fikras: uyarinca, Proje’nin nihai bor¢ 6zkaynak finansman oraninda meydana
gelebilecek herhangi bir degisiklige bagh olmaksizin, her haliikarda Taraflar’ca aksi
kararlagtirilabilmek {izere, Hikiimet, EUAS In ve/veya (uygulanabildigi olciide) EUAS
Konsorsiyumu'nun  Proje Sirketi'nin nakdi sermayesinin (Proje Sirketi’nin sermayesinin
%51’ine dogrudan ya da dolayl: olarak Japon Konsorsiyumu’nun nakdi olarak istirak etmesine
bagh olmak lizere) ylizde kirk dokuzuna (%49) istirak edilmesi icin gerekli (nakit) fonlarn
Proje Sirketi’ne saglanmasini temin edecektir.

7.2.  Gegerlilik Tarihi’nden Fizibilite Asamasi1 Sartlar1 Tamamlanma Tarihi’'ne kadar Proje
Sirketi’nin hissedarlarindan her biri hissedarhiklarini yukanda 7. Maddenin 1. Fikrasinda
gosterilen sekilde devam ettirecektir. Fizibilite Asamasi Sartlarn Tamamlanma Tarihi’nden
ESA’nm sona erme tarihine kadar ve 13. Maddede teminat hakki verilmesine iliskin olarak
diizenlenmis olan hitkiim ve sartlara tabi olmak iizere, (i) Japon Konsorsiyumu ve (ii) EUAS va
da EUAS Konsorsiyumu Proje Sirketi’nin sermayesinde yukarida stzii edilen hissedarliklari
stirdiireceklerdir; su kosulla ki (a) EUAS’in Proje Sirketi’ndeki dogrudan ya da dolayh
hissedarhigimi yiizde kitk dokuzdan (%49), ylizde otuzdan (%30) az olmayan bir orana
inditmesine izin verilecek ve (b) Japon Konsorsiyamunun ve EUAS ve/veya EUAS
Konsorsiyumu’nun her bir hisssedar1 veya liyesinin Proje Sirketi’ndeki dogrudan ya da dolayl:
menfaatlerini devir veya temlik etme haklar (i) 7. Maddenin 4. Fikrasina tabi olmak ve (ii) (bu
ihtiyag Proje Sirketi’ne iligkin hissedarlar stzlesmesine ve Proje Sirketi’nin ana sézlesmesine
yansitilmak {izere) Proje Sirketi’nin yukarida s6zii edilen iyelerinin vazili onaymin alinmasina
bagli olmast sartiyla bulunacaktir. Proje Sirketi ile ilgili hissedarlar s6zlesmesi bu Proje’nin
boyutu, tlirli ve karmasiklifindaki bir proje icin tipik hisse devir kisitlamalarim icerecek ve
(ilgili oldugu yerde) hissedarlarin 6n alim haklar1 ve hisse devir mekanizmalar: da dahil olmak
lizere, hisse devirlerine uygulanacak prosediir ve 6n kosullan belirtecektir.

7.3. Fizibilite Asamasi Sartlar1 Tamamlanma Tarihi’nden itibaren gecerli olmak iizere,
Proje Sirketi’ne ve/veya Japon Konsorsiyvumu’na ve/veya EUAS Konsorsiyumu’na (bunlarin
{iyelerine yapilanlar hari¢ olmak fizere) herhangi bir yeni istirak ve/veya Proje Sirketi ve/veya
Japon Konsorsiyumu ve/veya EUAS Konsorsiyumu’ndaki (bunlarin iiyelerine yapilanlar hari¢
olmak fizere) hisselerin (tiim halka arzlar da dahil ancak borsadaki devirler harig: faimak tizere)
herhangi bir tigtincii Kisi’ye devri (Turk Mevzuati’mn herhangi bir hukmuﬂ“e Hﬁle 3 geimek&zm)




Proje Sirketi ve/veya Japon Konsorsiyumu ve/veya EUAS Konsorsiyumu’nun ilgili hissedari
tarafindan Yetkili Makam’a yapilacak bir 6n Bildirim’e tabi olacaktir.

7.4. Fizibilite Asamasi Sartlart Tamamlanma Tarihi’nden itibaren gegerli olmak iizere,
Proje Sirketi ve/veya Japon Konsorsiyumu ve/veya EUAS ve/veya EUAS Konsorsiyumu’nun
bir iyesi, Proje Sirketi’ndeki dogrudan ya da dolayh hissedarliginin bir {iglincli tarafa
(“Onmerilen Devralan™) devrini teklif ederse, bu durumda bu hissedar Onerilen Devralan’a
teklif edilen devire veya Onerilen Devralan’in istirak etmesine iliskin olarak ETKB'ye
danisacaktir. 7. Maddenin 3. Fikrasinda anilan Onerilen Devralan’m istirak etresi ve/veya
Onerilen Devralan’a devir, Bildirim’in tebelltig tarihinden itibaren 45 giin icinde ETKB
tarafindan bu istirak etme ve/veya devir Milli Menfaat’in korunmasi amaciyla reddedilirse,
gerceklestirilmeyecektir; su sartlarla ki, (i) ETKB tarafindan (yalmzca bilgi amaclh olarak ve
Devlet sirrinin sonucu olan kisitlamalara tabi olacak sekilde) red gerekeeleri iletilecek; ve (ii)
ESA siiresinin bitiminden sonra (a) ETKB tarafindan red gerekceleri iletilecek; ve (b) 27.
Madde uyarinca ETKB’nin Onerilen Devralan’a devri makul bir sebep olmaksizin reddettigi
tespit edilirse, bu halde ilgili hissedarin Onerilen Devralan’a paym devretmesine izin
verilecektir ve s6z konusu Onerilen Devralan, devri 27. Madde geregince yapilacak yukanda
belirtilen tespiti takiben 90 giinliik siire iginde tamamlayamaz ise, o halde, EUAS ve/veya
EUAS Konsorsiyumu ilgili hissedarlipn EUAS ve/veya EUAS Konsorsiyumu ve ilgili
hissedarin miizakere ettigi adil fiyat (ve bu adil fiyat altt (6) ay i¢inde kararlagtirilamaz ise, adil
fiyat 27. Madde uyarinca belirlenecektir) lizerinden satin almakla yiikiimli olacaktir. Proje
Sirketi’nin hissedarlar sozlesmesinde, bu nitelikte istirak ve/veya devre iliskin ayrmtih
hitkiimlere de yer verilecektir.

7.5. Hiiklimetleraras: Anlagma’ya uygun olarak, Taraflar her bir ilgili Unite’nin ESA
stiresinin dolmasina kadar, EUAS 1n, hissedarlar sdzlesmesinde diizenlenecegi {izere, Japon
Konsorsiyumu’na nazaran daha diisiik i¢ karlilik oranlarina tabi olacagim kabul etmislerdir.

7.0. Isbu Anlasma kapsaminda, EUAS ve/veya EUAS Konsorsiyumu, 18 Haziran 1984
tarthli ve 18435 sayili Resmi Gazete’de yayimlanan 8 Haziran 1984 farthli ve 233 sayili Kamu
Iktisadi Tesebbiisleri Hakkinda Kanun Hitkmiinde Kararname’ye, 27 Kasim 1994 tarihli ve
22124 sayili Resmi Gazete’de yayimlanan 4046 sayili ve 24 Kasim 1994 tarihli Ozellestirme
Uygulamalarn Hakkinda Kanun’a, 19 Aralik 2010 tarihli ve 27790 sayilh Resmi Gazete’'de
yayimlanan 3 Aralik 2010 tarihli ve 6085 sayili Sayistay Kanunu’na, 17 Mart 1984 tarihli ve
18344 sayili Resmi Gazete’de yayimlanan 29 Subat 1984 tarihli ve 2983 sayili Tassarruflarin
Tesviki ve Kamu Yatinmlarinin Hizlandirilmas1 Hakkinda Kanun’a tabi olmayacaktir.

7.7. Isbu Anlasma kapsaminda, yatinmlar ve yatinm Kkararlari, veni istiraklerin
kurulmasi, hisselerin edinilmesi ve devri ya da herhangi bir Kisi ile ticari sdzlesme iligkisi i¢ine
girilmesi de dahil olmak tizere, EUAS ve/veya EUAS Konsorsiyumu tarafindan yapilan
herhangi bir islem Tirkiye Cumhuriyeti'nin 6zel hukuk hiikiimlerine tabi olacak ve Tiirk
Mevzuati uyarinca 6zel hukuk islemleri olarak kabul edilecektir .

7.8. Isbu Anlasma kapsaminda, Proje Takvimi'nde gosterilmis zaman kisitlamalar i¢inde
ve bunlara uygun olarak EUAS ve/veya EUAS Konsorsiyumu tarafindan yapilacak isleri ve
strecleri yiirtitmek ve zaman kaybini ve ekonomik kayiplar: énlemek igin, 22 Ocak 2002 tarihli
ve 24648 sayill Resmi Gazete’de yayimlanmus 4 Ocak 2002 tarihli ve 4734 sayilh Kamu Thale
Kanunu, 22 Ocak 2002 tarihli ve 24648 sayih Resmi Gazete’de yayimlanmug, 5 Ocak 2002
tarihli 4735 sayih Kamu Thale Sézlesmeleri Kanunu, EUAS Mal ve lemef‘)" Fari
Yénetmelik ve tiim diger ilgili alt diizenlemeler Proje Sirketi, BEUAS
Konsorsiyumu’na uygulanmayacaktir. 4 '




7.9. Proje ile ilgili Proje Sirketi’nce yliriitiilecek tlim yatwimlar, uygulanabildigi dlctide,
12 Subat 1992 tarihinde imzalanan Tirkiye Cumhuriyeti ile Japonya Arasinda Yatiimlarn
Karsilikli Tegviki ve Korunmasina Jliskin Anlasma’ya tabi olacaktir.

MADDE 8
PROJE’NIN KAPSAMI

8.1. Proje’nin kapsami (i) Fizibilite Calismasi ve Ekonomik Etki Degerlendirmesi
Raporu’nun {istlenilmesi; ve (ii) (isbu Anlagma’da belirtilen sekilde) tasarim, miihendislik,
tedarik, insaat, isletme, bakim, onarim, yenileme (yasam dongiisii agisindan), konvansiyonel
atik, Kullanilmig Yakit ve Radyoaktif Atk ydnetimi ve NGS’nin ve Proje Sahasi’ndaki ilgili
Tesisler’in Isletmeden Cikarilmasi ve isbu Anlasma’da belirtildizi sekilde diger faaliyetlerin
icraasidir. Ek olarak, (isbu Anlasma’da belirtilen sekilde) Proje yerli tedarik, insan kaynaklar
gelisimi, teknoloji transferi ve NTEM ve NYIF’nin uygulanmasina iliskin igbirliginin
gelistirilmesini kapsayacaktir.

8.2. Uciincii taraflarm haklarna halel gelmeksizin, Tiirkiye Cumhuriyeti fictincii ntikleer
gl santralini Tiirkive Cumhuriyeti’nde gergeklestirmeye karar verdiginde, uygun gorildigii
takdirde, Hitkiimetleraras1 Anlasma, Isbirligi Zapt: ve bu Anlasma’nin tadil edilmesine bagh
olarak, Taraflar’in, Tirkiye Cumhuriyeti’nde kurulacak olan ticlincli nilkleer giic santralinin
Proje kapsaminin bir parcas: olabilecegi hususunda anlasabilecedi kabul edilmistir.

MADDEY
TARAFLAR ARASINDA ISBIRLIGI ALANLARI

9.1. Taraflar, sayilanlar dahil fakat bunlarla siurlt olmaksizin, asagidaki alanlarda (isbu
Anlasma’da belirtilen sekilde) igbirligi yapacaklardir;

i) Niikleer giivenlik kulturu, nitkleer giic endiistrisi ve niikleer giic santrallerinin
gelistirilmesi;

(i)  Nikleer tesislerin ve faaliyetlerin lisanlanmasi ve denetimi alaminda bilgi ve
deneyimin paylasimi;

(iiil)  Yakit g¢evrimi ve Radyoaktif Atik yOnetimi alaminda bilgi ve deneyimin
paylasimi;

(iv)  Tasarum, insaat, isletmeye alma, bakim, onanm, yasam dongiisi yenilemesi ve
niikleer gii¢ santrallerinin Isletmeden Cikarilmasi, niikleere iliskin ekipmanlarin
iiretimi ve bakimu dahil olmak ancak bunlarla simirli olmamak fizere, nikleer
enerji endiistrisi alaninda teknolojilerin gelistirilmesi;

(v)  Niikleer giic santrallerinin giivenli ve emniyetli sekilde isletilmesi;

(vi)  Proje’nin uygulanmas: i¢in insan kaynaklarinin gelistiriimesi;

(vil) Proje’nin uygulanmasi i¢in personelin egitimi ve egitimlerin tekrarlanmasi i¢in
NTEM’in kurulmasi;

(viii)




(ix)  Calistaylar, toplantilar, seminerler ve konferanslarin organizasyonu.

MADDE 10
VERILEN HAKL AR

10.1. Gegerlilik Tarihi’ni miiteakiben ve Tiirk Mevzuati’na gbre Proje Sirketi tarafindan
Proje’ye iligkin ilgili basvurularin ve sartlarin tamamlanmasina tabi olarak, Fizibilite
Calismasi’min  tamamlanmast  ve  Fkonomik Etki Degerlendirmesi  Raporu’nun
sonuciandirilmast da dahil Proje’nin etkili ve wuygun sekilde uygulanabilmesi ve
yirttilebilmesi i¢in kullamilmak tzere, Proje Sirketi tarafindan yapilacak sondaj, aragtirma ve
¢alismalar da dahil olmak fizere saha aktiviteleri i¢in Proje Sahasi’na girigi ve Proje Sahasi’nin
kullamimi amaciyla ilgili Devlet Makamlar1, Proje Sirketi’ne bila bedel miinhasir bir hak
saglayacaktir.

10.2. 12. Maddenin 2. Fikrasi’'nda belirtilen Fizibilite Asamas1 Sartlan'min yerine
getirilmesine tabi olarak, Proje amaglan i¢in, ve isbu Anlasma’nin diger hiikiimleriyle Proje
Sirketi’ne tanman diger hak ve yetkilere halel gelmeksizin, Hiikiimet ve ilgili Devlet
Makamlart (Tiirk Mevzuati'nin ilgili hitkéimlerine tabi olarak ve ilgili oldugu yerde Tirk
Mevzuati uyarinca uygun basvuru ve sartlarin Proje Sirketi tarafindan tamamlamasma tabi
olarak) isbu Anlagma uyarinca Proje Sirketi’ne asagidakileri tahsis eder:

i) Proje’nin uygulanmasi ve yiiriitiilmesine, tiim Proje Faaliyetleri’nin
yuriitilmesine ve Proje Soézlesmeleri’nde Devlet Makamlan tarafindan Proje
Sirketi’ne saglanan diger tlim haklan elinde bulundurmaya iligkin miinhasir hak;

(i)  Turk Mevzuati uyarinca gerekli Onaylar’in alinmasimi miiteakip, Proje’nin etkili
ve muntazam uygulanmasi ve yiiriitiilmesi icin Isletmeden Cikarma
tamamlanana kadar Proje Sirketi tarafindan bila bedel kullamilmak tizere
miinhasir Arazi Haklari. Proje Sahasi’min teslimine uygulanacak olan esaslar
Taraflar’ca Uygulama Anlasmasi’nda kararlastirilacaktir. Stipheye mahal
vermemek adma: noter ve tapu masraflart ve ilgili vergiler Proje Sirketi
tarafindan 6denecek ve fakat Proje Sirketi, Arazi Haklar veya Proje Sahasi’nin
isgali veya kullanimi ile ilgili olarak, herhangi bir Orman Bedeli 6demesi de
dahil fakat bununla smrli olmamak iizere, baskaca herhangi bir harc, bedel,
masraf veya gideri 6demekle yitkiimlii olmayacaktir;

(i11)  Proje Sahasi iizerindeki Tesisler’t insa etme, bunlara sahip olma, bunlan
kullanma, elinde bulundurma ve kontrol etmeye iliskin miinhasir hak;

(iv)  Proje kapsaminda NGS vasitasiyla lretilen elektrigin miilkiyet hakks; ve
) Proje kapsaminda Onaylar’: elinde tutma hakki.

10.3.

(1) Tirk Mevzuati uyarinca, izin verilen 6l¢tide, Hitkiimet, Proje Sirketi namina ya
da Proje Sirketi’nin izniyle Proje Sahasi’na girmek isteyen calisanlar, taseronlar,

- gorevliler veya temsilciler i¢in Proje Sahasi’na erisim saglayacaktir. Proje
Sirketi bu alana erigim isteyen ve Turk vatandas: olma}gan isilerin kimlik
bllgllenm igeren hstey1 sahaya iliskin talep edilen erigim ot undeq otuz (30)




talebe cevap vermemesi durumunda, ETKB ilgili kisilerin erigimini onaylamis
saytlacaktir. Stpheye mahal vermemek adina, bu kisitlamalar, denetleme
amaciyla erisimi gerekli olan ETKB, TAEK veya Tiirkiye Cumbhuriyeti’nin
dyesi oldugu UAEA gibi belli 11g111 uluslararast kuruluslarm galisanlarina
uygulanmayacaktir.

(1)  ETKB, Milli Menfaatler sebebiyle belirli Kigiler’in bu alana girmesini reddetme
hakkim saklt tutar.

(iti)  Herhangi bir acil durum halinde, Proje Sirketi, isbu Anlagsma’nun 10. Maddesinin
3. Fikrasinin (i) Bendinde belirtilen otuz (30) ginlik siireyi dikkate almadan,
TAEK ve Saha’ya erisimi kontrol eden Devlet Makami’na Onceden yazih
Bildirim’de bulunarak Proje Sahasi’na erisimi saglayabilir; su sartla Proje Sirketi
acil durumu olusturan kogullara iliskin yazili bir raporu ETKB, TAEK ve
yukarida amlan ilgili Devlet Makami’na miimkiin olan en kisa siirede ve olaydan
5 glin sonray: gegmeyecek sekilde sunacaktir.

o _ MADDE 11
HUKUMET’IN TAAHHUT VE ONAYLARI

11.1. Her bir Fizibilite Asamas1 Sartinin yerine getirildiginin hem ETKB hem de Proje
Sirketi tarafindan yazih olarak teyit edilmis olmasina tabi olmak flizere, Hiikiimet, Tirk
Mevzuati’na uygun olarak (fakat 3. Maddenin 2. Fikrasi hiikiimlerine halel getirmeksizin),
Proje’nin zamaninda uygulanmasi icin, ilgili Devlet Makamlar’min isbu Anlasma ve Proje
Sozlesmeleri’ndeki yiikiimliilikklerini yerine getirmesini saglayacaktir.

11.2. Tirk Mevzuati’nda gelecekte konulabilecek sartlar hari¢ olmak fizere, Hilkiimet:

(1) EUAS’1, isbu Anlasma’mn 7. Maddesinin 6. Fikrasina uygun olarak
yiikiimliliiklerini yerine getirmesi amaciyla EUAS Konsorsiyumu’nu kurmasi
icin yetkili kilacaktir;

(i) Herhangi bir Proje Sozlesmesi'nde acikga belirtilebilecek olanlar haricinde,
Proje Sirketi’ne, ighu Anlagma’dan dogan herhangi bir hak, menfaat veya yaran
azaltmayacak, sarta bagl kilmayacak veya sinirlandirmayacaktir; ve

(iii)  Proje’ye iligkin olarak, Proje Sirkefi’nin, Sponsorlar’in veya Proje’nin
menfaatlerine zarar verecek herhangi bir Kamulastirma faaliyetinde
bulunmayacaktir.

11.3. Proje Sirketi, gerek herhangi bir Tehlikeli Madde gerekse kiiltiirel, arkeolojik veya
tarihsel kalinti veya yapi olsun, Proje Sahasi’nda &nceden var olan herhangi bir koguldan
sorumlu olmayacaktir. Onceden mevcut kosullarn Fizibilite Calismasi veya Proje islerinin
yapumu swrasinda ortaya giktifn Slgtide, Proje Sirketi, ilgili Devlet Makamlar’’mi durumdan
haberdar etmekle ve ilgili Devlet Makami tarafindan bu kalinti veya yap1 islem gorene ya da
¢ikarilana kadar bu kiiltiirel, arkeolojik veya tarihi kalinti veya yapilar1 korumakla yiikimli
olacak ve Ilgili Devlet Makamlar1 Tehlikeli Madde’nin veya bu kalint: veya yapilarm islem
gormesinden veya kaldiriimasindan sorumlu olacaktir; s6yleki, gerekli olmast halinde ve
gerekh oldugu Slctide, Proje Takvimi ve Tarlfe Taraﬂar ca mutabik kalzriab,ﬁecek $ek11de tadil




erdirilebilecektir. Ilgili sona erdirmeye ve sonuglarina iliskin olarak, halin icabina gore 25.
Maddenin 2. Fikrasi, 25. Maddenin 3. Fikras1 veya 25. Maddenin 11. Fikras1 uygulanacaktir.

11.4, (Isbu Anlagsma’da belirtildigi sekilde) Hiikiimet:

(i) Proje Sahast dahilindeki araziyi Kamulastiracak ve 6zel miilkiyete veya Proje
Sahast ile ilgili olarak gerekli olabilecek difer haklara konu olan Arazi
Haklar:’n1 Maliyet yaratmaksizin Proje Sirketi’ne (bila bedel) devredecektir; ve

(1)  Arazi Haklan tzerinde herhangi bir tglincii tarafmenfaati nedenivle Proje
Sirketi’nin maruz kaldigi herhangi bir sorumluluk i¢cin Proje Sirketi’ni tazmin
edecektir.

11.5. Fizibilite Asamasi Kosullarimin Saglandig: Tarihten sonra ve her bir Unitenin ESA’s1
ayr1 ayrl sona erene kadar olusan ve Tarife’nin hesaplanmasinda kullamlan varsayimlarin
degismesine neden olan Tiirk Mevzuati'ndaki herhangi bir degisiklik veya yeni Tiirk
Mevzuatr’mn yirtrliige girmesi (“Ekonomik Dengede Degisiklik™), Tarife’ye bir azalis veya
bir artis olarak yansitilacaktir. Siipheye mahal vermemek adina, Tirk Mevzuati’ndaki
degisiklik sonucunda Tarife’deki azalis veya artis geriye doniik olmayacaktir ve sadece Tiirk
Mevzuati’ndaki degisiklik yiirtirliige girdikten sonra uygulanacaktir ve periyodik diizeltmelere
tabi olan, digerlerinin yamsira, Vergiler’deki, resimlerdeki ve/veya Ucretlerdeki, herhangi bir
degisiklik (bunlar asagida belirtilen toplam esik degerini gegmedikce ve gegene kadar)
Ekonomik Dengede Degisiklik olarak kabul edilmeyecektir.

Uygulama Anlagmasfnda belirtilecek bir tutarin asiminda kiimiilatif etkisi olmayan, herhangi
bir wyil icinde gerceklesen toplam degigiklikler Fkonomik Dengede Degisiklik
olusturmayacaktir.

11.6. Hikiimet, Proje Sirketi’nin Turk Mevzuati’'na gore almasi gereken Onaylar’m
verilmesini Tiirk Mevzuati’na tabi ve uygun sekilde kolaylastiracaktir.

11.7. Her bir Fizibilite Asamas1 Sartinin yerine getirildiginin hem ETKB hem de Proje
Sirketi tarafindan yazili olarak teyit edilmis olmasma tabi olmak iizere, ve Tirk Mevzuati’na
gore TEIAS masraflan kendisine ait olmak iizere NGS’nin salt sahasina baglanacak olan iletim
hatlarinin ve ilgili tlim tesislerin yapimi ve bakimindan ve genel Proje Takvimi’ne uygun
olarak tamamlamanin saglanabilmesi adina, ilgili sahalarin Kamulastirma’sindan ve/veya arazi
kullanim haklarmm edinilmesinden sorumlu olacaktir. Proje Sahasi’nda bulunan iletim hatlan
(direk yerleri ve irtifaklar) ve NGS’nin salt sahasina gelecekte baglanacak olan donanimsiz hat
fiderleri icin arazi ve/veya arazi kullanim haklar1 TEIAS a bedelsiz olarak devredilecek ya da
tahsis edilecek ve tapu kayit harci gibi ilgili islem bedellerinden TEIAS sorumlu olacaktir.
TEIAS bu iletim hatlari ve hat fiderlerinin bakim ve onarimindan sorumlu olacaktir.

11.8. Hiktmet, Proje icin gerekli altyapimun gelisimini, tedarikini ve bakimini Proje
Sahasi’min disindan Proje Sirketi’nin kullanim: amaciyla bila bedel (Uygulama Anlagmasi’nda
belirtilecegi sekilde) Tiirk Mevzuati’na uygun sekilde saglayacaktir.

11.9. NGS’nin her bir Unitesi, ilgili Unite’nin ESA’smm yiiriirtikte oldugu siire boyunca,
(i) Proje Sirketi’nin (a) Tirk Mevzuati’na uygun olarak imzalanacak Proje Sozlesmeleri
uyarinca yan hizmetler, (b) dengeleme ve uzlastirma piyasasi ve (¢) 14. Maddenin 3. Fikrasinda
ve 14. Maddenin 4. Fikrasinda tamumlanan durumlar haricinde, Tiirk elektrik piyasasinda ticari
8o7zlesmeleri’nde




mutabik kalinacaktir) ile uyumlu olacak sekilde Tiwrk dengeleme ve uzlastirma piyasasina
katilmasi1 ve (14. Maddenin 3. Fikras: hiikiimlerine halel getirmeksizin) 14. Maddenin 3.
Fikrasina iliskin olarak taahhtit edilen elektrigi asan miktar icin teklif edilen fiyatin, yik atma
1gin sistem isletmecisine vertlen en diistik teklife (TL/MWh) esit olmasi sartiyla, sadece niikleer
olmayan tiim santrallerin yiik atma ve kapama emrine tabi olmasimn ardindan, iletim sistemi
isletmecisi tarafindan verilen yiik atma veya kapama emrine tabii olacak bicimde, éncelik
siralamasindaki son gii¢ santrali olacaktir. Ancak, acil durumda, Proje Sirketi, NGS’nin teknik
kisitlamalarina ve Tiirk elektrik sebekesi diizenlemelerine tabi olarak, iletim sistemi isletmecisi
tarafindan Proje S&zlesmeleri’ne uygun olarak verilen acil durum talimatlar ile uyumlu hareket
edecektir.

11.10.  Ilgili Unite’nin ESA siiresi boyunca NGS’nin her bir Unitesi’nin emre amade iiretim
miktarl, Proje Sirketi’nin kontroli disinda gelisen ve ilgili Devlet Makami’nmin ilgili Proje
Sozlesmeleri veya isbu Anlagma uyarinca yikiimlilkierini ihmali veya ifa etmemesinden
kaynaklanan (Proje Sirketi'nin kendi ytikiimliiklerini ifa etmemesi sonucu ortaya cikacak
olanlar haricinde) dis faktdrlerden dolay: kustlamir ise; Proje Sirketi, ugradigi Kayip veya
Zarar’y ispatlamak sarti ile, bu Kayip veya Zarar icin ilgili Devlet Makami tarafindan ilgili
Proje Sozlesmeleri veya isbu Anlasma’ya uygun olarak tazmin edilecektir.

11.11.  EUAS, Japon Konsorsiyumu’nun haklarimi, cahsmalanm ve raporlarmi  Proje
Sirketi’ne devretmesine bagh olarak, EUAS adina yliritiilmiis ve toplanmus tiim calismalart,
raporlart ve verileri ve bunlara iliskin ttim kullanim haklarim (fakat fikri miilkiyet haklarma
iligkin olarak yalnizca lisans) Proje Sirketi’nin bu calismalari, raporlart ve verileri TAEK e
bagvuru stirecinde ve diger duzenlemeye iligkin bagvurular1 ve Proje Faaliyetleri’ni
desteklemek adina kullanabilmesi icin Proje Sirketi’ne devredecektir. EUAS’a Proje Sahasi
i¢in TAEK 'ten saha lisans: verilirse, EUAS bu saha lisans: ile ilgili haklarindan Proje Sirketi
lehine feragat edecektir ve Proje Sirketi Tiirk Mevzuati’na uygun ve tabi olarak saha lisansinin
yenilenmesi i¢in TAEK e bagvuracaktir.

11.12.  Hiikiimet asagida sayilan anlagmalardaki yilkiimliliiklerine uyacakitir:
(i) (Hitkiimetleraras1 Anlasma’da ve Isbirligi Zapti’nda atif yapilmis olan) Tiirkiye
Cumhuriyeti Hitktimeti ile Japonya Hiikiimeti arasinda Niikleer Enerjinin
Baris¢il Amaglarla Kullanimina Dair Isbirligi Anlasmasi;
(ii)  Giivence Denetimi Anlasmasi; ve

(ili) 1970 tarihli Niikleer Silahlarin Yayilmasinmn Onlenmesi Antlasmast.

MADDE 12
PROJE SIRKETI’NIN YOKUMLULUKLERI

12.1. Proje Sirketi asagida belirtilen yitklimliiliikleri yerine getirecektir:

(1) Fizibilite Calismasi ve Ekonomik Etki Degerlendirmesi Raporu’nun
tamamlanmas: adina gerekli hedeflere ulasilmasi i¢in bir zaman ¢izelgesinin
Isbirligi Zapti’nin hem Tiirkiye Cumhuriyeti Hilkiimeti hem Japonya Hiikiimeti
icin gecerli oldugu giinden itibaren iki (2) ay i¢inde ETKB’ye sunulmas1;

(i)  zaman gizelgesinde belirtilmis olan hedeflere iliskin. At 4 hk ilerleme
raporlarmm ETKB ye sunulma51 da dahil, Fizibilite Cah,@ma‘él%mﬁ*ifapﬂmam ve
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(ii)

zaman c¢izelgesinde belirtilmis olan hedeflere iliskin ficer aylik ilerleme
raporlarmin ETKB’ye sunulmast da dahil, Ekonomik FEtki Degerlendirmesi
Raporu’nun hazirlanmasi. '

12.2. Hem ETKB hem de Proje Sirketi tarafindan Fizibilite Asamasi Sartlari’min her
birinin (asagida tammlandig sekilde) yerine getirildiginin yazili olarak teyit edilmis olmasina
tabi olarak, Proje Sirketi asagideki ylkiimliliikler de dahil fakat bunlarla sinirli olmamak tizere
igbu Anlasma’daki (yukarida 12. Maddenin 1. Fikrasinda belirtilenler hari¢) yiikiimliilitklerini,
isbu Anlagma’da daha sonra yapilacak tadillerde ayrintili olarak dizenlendikleri 6l¢iide ifa

edecektir:

®

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

x)

(x1)

Proje Faaliyetleri’nin ylirtitlilmesi adma gerekli olan ve Proje’ye iliskin tiim
Onaylar icin basvuru yapilmasi, bunlarin alinmasi ve korunmasi;

Isbu Anlasma’da belirtildigi 6l¢iide, Tirk sivil niikleer programinin kamusal
kabuliiniin desteklenmesi adina ¢aba sarfetmek;

Uniteler’in mithendisligi, tedarifi, insas: ve isletmeye baslamasi amaci ile

. gerekli olan finansmanin temin edilmesi icin Makul Gayret’i géstermek;

isbu Anlagsma 19. Maddede ayrica belirtildigi sekilde, NGS’nin ve ilgili
tesislerin uygulanabilir olan Tirk Mevzuati’na, Basiretli Sanayi Uygulamasi’na
ve gevre, sosyal sorumluluk ve strdiiriilebilirlik konusunda uluslararasi kabul
gérmiis standartlara uygun olarak, planlanmasi, mithendisligi, tedariki, insaas,
isletmesi, bakimi ve onarimu;

Tedarikgilerin, Proje’nin takvimini ve ticari ihtiyaclarini karsilayabildikleri
olelide, Proje’de kullanilacak olan malzeme, ekipman ve hizmetler i¢in nitelikli
tedarikcilerden teklif alma yoluyla yerli Tirk sanayisinin gelistirilmesi ve
Proje’nin tedarik zinciri unsurlarimn yerlilestirilmesi;

NGS’nin tasarimmdan Isletmeden Cikarma’ya kadar Proje’nin uygulanmasi icin,
Yerli Tedarik Plami ile uyumlu olarak uygun nitelikteki Tirk uzmanlarn ise
alinmalars;

isbu Anlagma’da belirtildigi dl¢tide, Ttrk vatandaslarimin Tesisler’de ¢alismak
icin egitilmesi (tesiste tam kapsamli simiilatoriin saglanmasi da dahil) ve insan
kaynaklan gelisimi igin diger firsatlarnin degerlendirilmesi;

ESA (uygulanabildigi dlgtide) ve igbu Anlagma hikiimlerine uygun olarak
Uniteler’de tretilen elektrigin satisi;

isbu Anlasma’nin  21. Maddesi'ne uygun olarak, Kullamlmis Yakit ve
Radyoaktif Atik yonetimi;

isbu Anlagma’mn 22. Maddesi’ne uygun olarak, NGS’nin ve ilgili Tesislerin
Isletmeden Cikarilmasi;

isbu Anlasma ve Uygulama Anlagmalari'nda belirtiidigi olglide ve
Hiikiimetleraras: Anlagma’ya ve Isbirligi Zapti’na uygui, Qla;:ak -asaf1dakilerin
gelistirilmesi hususunda Japonya Hiik{imeti ile 1sb1rhg1 yapmada Makul Gayret’i

gostermek: 5w i




(xii)

(xiii)

(xiv)

(xv)

(1) Yerli Tedarik Plani;

(2) Insan Kaynaklar: Gelistirme Plans;

(3) Sosyal Sorumluluk, Kamuoyu Kabulii ve Kamuoyu Farkindaligi Plam;
(4)  Teknoloji Transferi Plani;

(5)  Nikleer Teknoloji ve Egitim Merkezi; ve

(6)  Niikleer Yakit Imalat Fabrikas:.

(Proje Sirketi’nin Nitkleer Yakit’: ithal etmek, edinmek, tasimak, depolamak ve
kullanmak i¢in Tirk Mevzuati ve uygulanabilir difer tiim Kanunlar ve
dlizenlemeler uyarinca gerekli tim Onaylar, izinler, rizalar ve lisanslan ilgili
titm zamanlarda elinde tutmasi sartiyla) NGS i¢in Niikleer Yakit satin alinmasi
ve tedariki i¢in uzun stireli anlagmalar yapmak;

Proje Sirketi, NGS’yi makul ve basiretli bir igletmeci olarak ve Tirk Mevzuati
ile uluslararasi en iyi uygulama standartlarina uygun sekilde isletecektir;

Proje Sirketi, Proje’nin zamamnda uygulanabilmesi i¢in, isbu Anlasma ve Proje
Sdzlesmeleri tahtindaki yiikiimluliiklerini yerine getirecektir, ve

NGS’nin her bir Unitesi’nin emre amade {iretiminin kisitlanmast sonucunda
herhangi bir Devlet Makami’nin, ilgili Devlet Makamlari’min kontrolii disinda
olan ve ilgili Proje S6zlesmeleri veya isbu Anlasma’daki yiikiimliiliiklerin Proje
Sirketi tarafindan ihmal edilmesi veya ifa edilmemesine atfedilebilecek dis
sebeplerle (herhangi bir Devlet Makami’nin herhangi bir yikiim!iligini yerine
getirmemesinin sonucu olanlar haricinde) ilgili Unite’ye uygulanabilir olan ESA
stiresi boyunca Kayip veya Zarar’a ugramasi durumunda, ilgili Devlet Makam,
ugradift Kayip veya Zarar’t ispatlamasi sartiyla, s6z konusu Kayip veya Zarar
icin Proje Sirketi farafindan isbu Anlasma’nin 14. Maddesinin 4. Fikras1 ve
ilgili Proje Sozlesmeleri veya isbu Anlasma uyarinca tazmin edilecektir.

Isbu 12. Maddenin amaglan dogrultusunda “Fizibilite Asamas1 Sartlar’” sunlardir:

(@)

(b)

(©)

ETKB, Proje Sirketi ve Japon Konsorsivumu ve EUAS veya EUAS
Konsorstyumu'nun her bir iiyesi tarafindan, Fizibilite Calismasi’min Proje’nin
Proje Sahasi’nda kendisi i¢in tatmin edici sekil ve stirede devam ettirilebilir
oldugunu gosterdiginin yazih olarak teyidi;

ETKB ve Proje Sirketi’nin her biri tarafindan, Ekonomik Etki Degerlendirmesi
Raporu’nun kendisi igin her bakimdan tatmin edici oldufunun diger Taraf’a
yazili olarak teyidi;

hem ETKB hem de Proje Sirketi i¢in tatmin edici oldugu her bir Taraf’¢a yazili
olarak teyit edilmis sekilde Fizibilite Calismasi wve Ekonomik Etki
Degerlendirmesi Raporu sonuglarinin yansitilmast igin, ;g;ba Anlasma mn 30
Maddesinin 2. Fikrast uyarinca (gerekmesi halinde) 1sbﬂ 1§n i \




(d) TETAS ve Proje Sirketi arasindaki Elektrik Satin Alma Anlasmasi’na ve EUAS
Riskten Koruma Anlagmasi’na uygulanacak mutabik kalinan hiikiim ve sartlarin
ve Proje i¢cin mithendislik, tedarik ve insaat s6zlesme(ler)sinin 6n protokoliiniin
ve diger Proje Stzlesmeleri’ne uygulanacak temel ilkelerin taraflarca kabuliintin
Proje Sirketi tarafindan ETKB’ye yazili olarak teyidi ve bunlarin paraflanmasi;

(e) Proje Sirketi’ni ve ETKB’yi tatmin edecek kosullarda Proje i¢in bor¢ finansmani
ile ilgili olarak finansal kuruluslar ve kredi verenlerden bor¢ finansmanimin
mevcudiyeti hususunda tatmin edici giivencelerin Proje Sirketi tarafindan
temini;

() Uygulama Anlagmast’nin tamamlanmas: ve {izerinde anlasilmasi; ve

(2) Tirkiye Cumbhuriyeti tarafindan Paris Sozlesmesi’nin 2004 tadilinin
onaylanmasi ve Niikleer Sorumiuluk Kanunu ve nilkleer enerji ve radyasyon
kanununun tamamlanmas: ve ylirtirlige girmesi.

MADDE 13
FINANSMAN MEKANIZMASI

13.1. Proje Sirketi, asagida belirtilenlere tabi olarak, Proje i¢in proje finansmanini
saglamakla yikiimltidiir. Fizibilite Asamas: Sartlari Tamamlanma Tarihi’nden itibaren gecerli
olmak {izere, Proje Sirketi JBIC, NEXI ve ticari bankalar da dahil muhtemel kredi verenlerden
Proje’ye iliskin proje finansmam tekliflerini almak i¢cin Makul Gayret’i gosterecektir. Proje
tizerinde esaslt etkisi olan Proje Sézlesmeleri’ne taraf olan ilgili Devlet Makamlar1, isbu -
Anlasma uyarinca 6ngoriildigii sekilde Proje Sirketi ve kredi verenler arasinda yapilacak
teminat diizenlemelerinin varlifim kabul edeceklerdir. Bu amagla, Proje Sirketi ilgili Devlet
Makamlar’nin taraf oldugu her bir Proje Sézlesmesi'nin bir kopyasim ETKB’ye sunacaktir.
Hiiktimet, Proje’nin finansmammin kolaylastirimas: igin Proje Sirketi'ne makul destegi
saglayacaktir. Proje’nin Maliyetleri, borg, 6zkaynak katkisi, sermaye katkisi ve/veya Proje
Sirketi'nin i¢ kaynaklarindan temin edilecek nakit akiginin bir araya getirilmesi vasitasiyla
finanse edilecektir. Isbu Anlasma’nin diger herhangi bir hitkmiine bakilmaksizin, Hiikiimet,
Proje’nin uzun vadeli proje finansmanina iliskin herhangi bir hazine veya devlet garantisi
vermekle yitkiimll olmayacaktir.

13.2. Proje Sirketi, igbu Anlasma ve herhangi bir Proje Sozlesmesi altindaki haklarina
iliskin olarak, Tlrk Mevzuati uyarinca izin verildigi &ictide kredi verenler lehine teminat
diizenlemeleri olugturmaya yetkili olacaktir; ancak su kosulla ki, lehine teminat kurulmas:
Onerilen kisi ya da teminat altina alinmug taraf ya da diger taraf, “Men Edilmis Kurulus”
kapsamindaki kisilerce kurulmus, bu kisilerden olusturulmus va da bu kisilerce kontrol
edilmekte ise ilgili teminati reddetmesi i¢in, anilan teminat diizenlemelerinden kaynaklanan bu
teminat hakkinin hiikiim ifade etmesinden otuz (30) gin 6nce Hiklimet’e Bildirim’de
bulunulacaktir. Isbu 13. Maddenin 2. Fikras1 baglanminda “Men Edilmis Kurulus”, Milli
Menfaat kaygilart yaratan herhangi bir Kurulus anlamina gelir, ancak Tiirkiye Cumhuriyeti’nde
faaliyette olan bir subesi, temsilciligi veya istiraki bulunan hi¢bir finansal kurum Men Edilmis
Kurulus olarak kabul edilmeyecektir. Hilkiimet, anilan bu 30 glinliik siire i¢inde ret Bildirimi ni
yazill olarak gdndermezse, bu teminat diizenlemelerini onaylamis ve kabul etmis sayilacaktir.
Hitkimet’in yukanda sdzili edilen teminat diizenlemelerinin yapllmas,1 ine diZerlerinin
yaninda asag:dakiler de dahil olabllecektlr s




(1) ETKB ve/veya 13. Maddenin 1. Fikrasinda atif yapilan Deviet Makamlari
tarafindan lehine teminat diizenlemesi yapilacak kisiye, Proje Sirketi’nin
herhangi bir temerriidiiniin ve ETKB ve/veya herhangi bir Devlet Makami’nin
buna iliskin islem yapma niyetinin 6nceden Bildirilmesi gerekliligi; ve

(i)  Bu teminat diizenlemeleri uyarinca, isbu Anlagsma ve diger Proje Sozlesmeleri
uyarinca herhangi bir temerriit halinin diizeltilmesi veya giderilmesi haklarmin
varliginin ve bu haklarm muhtemel kullaniminin kabul edilmesi.

13.3. Taraflar, Hitkiimetlerarast Anlasma’nin, Proje Maliyeti'nin (i) yiizde yetmisinin
(%70) proje finansmam kapsaminda bor¢ ve (ii) yiizde otuzunun (%30) Proje Sirketi’nce
saglanacak dzkaynak katkisi birlegimi ile fonlanmasint hedefledigini kabul etmektedirler.

13.4. Fizibilite Asamast Sartlari’nin yerine getirilmesinden once, Proje’nin hem Proje
Sirketi hem de ETKB tarafindan kabul edilebilir kosul ve sartlarda uygulanmasi igin gerekli
finansmamn saglanmasinin miimkiin olmadigimin belirlenmesi halinde, Proje Sirketi veya
ETKB finansmanin saglanamamasina iliskin Bildirimi diger tarafa verecektir. Hem Proje
Sirketi’'nin hem de ETKB’nin st yonetimi, finansman icin alternatifleri miizakere etmek ve
karsilikli olarak kabul edilebilir bir finansman segenegi {izerinde mutabik kalmak amaciyla
toplanacaktir ve s6z konusu Bildirim’den itibaren {i¢ (3) ay i¢inde Proje Sirketi ve ETKB nin
bir finansman alternatifi tizerinde mutabik kalamamasi halinde, Proje Sirketi veya ETKB
herhangi bir tazminat ya da sorumluluk olmaksizin, bu husustaki Bildirim’in tebelliigi

tarihinden itibaren gecerli olmak {izere buradaki hak ve yiikiimliilikklerini sona erdirme hakkim
haiz olacaktir.

) MADDE 14
ELEKTRIK SATIN ALMA ANLASMASI

14.1.  Proje Sirketi, NGS’de Proje kapsaminda tretilecek elektrigin sahibi olacaktir. Her bir
Unite’nin ticari isletmeye gecisinden itibaren gecerli olmak fizere, Proje Sirketi elektrigini her
bir Unite’nin ESA siiresi boyunca ESA’ya uygun olarak satacaktir.

14.2.  Taraflar (a) Proje Sirketi ile TETAS arasinda ESA’nm imzalanmasi i¢in hedeflenen
tarthin Uygulama Anlagmasi’nin imza tarihini takip eden bir (1) vil igerisinde bir tarih olmasi,
(b) ESA’mn Proje Sirketi ve TETAS 1 tatmin eder hitkiim ve sartlarla yapilandirilmasi ve (¢) bu

hiikiim ve sartlarin, asagidaki prensipleri icermesi ama bunlarla siurh olmamas: hususunda
mutabiktirlar:

6)) Proje Sirketi NGS tarafindan tiretilecek elekirifin sahibi olacak ve bu elektrigi
satacaktir;

(ii) ESA’mmn siresi, herbir Unite igin ilgili Unite ile ilgili olarak ESA’da
tanunlanacak ticari isletmeye gecis tarihinden (isletmeye. alma ve testlerin
tamamlanmasinin ardindan) (“ESA Yiiriirlidiik Tarihi”) itibaren yirmi (20)
yildir; .

(i11)  Proje Sirketi, her uzlastirma donemi icin her yil Proje Sirketi tarafindan
TETAS’a bildirilen (ESA mekanizmasina uygun sekilde miktar ve/veya
zamanlama baklmmdan ka:rslhkh mutabﬂ( kahnan aym“ ,@Tﬁ;aya tabl olarak) ve




(iv)

(vi)

alacaktir (yiik atma sebebiyle sistem isletmecisi tarafindan talimat verilen veya
y6neltilen herhangi bir kisitlama sonucunda NGS’nin tiretimi {izerinde herhangi
bir azalma olmaksizin);

Proje Sirketi, her bir Unite’nin ticari igletmeye baslama tarihinden en az bir yil
once, her bir ilgili Unite’nin tiim ESA stresi boyunca tiim Uniteler icin TETAS
tarafindan satin alinacak planlanmig aylik elektrik tiretim miktarlanm TETAS a
sunacaktir;

Proje Sirketi her yil Nisan ayinda TETAS’a bir sonraki yil i¢in uzlastirma
donemi elektrik tiretim miktar tablosunu sunacaktir. Proje Sirketi bu tablolann
ilkini NGS’nin her bir Unitesi’nin ticari isletmeye gecis tarihinden dért (4) ay
dnce sunacaktir; ve

ESA uyarinca ddeme dénemi her bir Unite icin ticari isletmeye gegis tarihinden
itibaren baslayacaktir.

14.3.  Proje Sirketi, TETAS’a taahhiit edilenden daha fazla elektrigi saglayabilirse (her tiirlii

fazla tretim Proje Sirketi tarafindan TETAS’a ESA’da kararlagtinlacak tarihten oOnce
- bildirilecektir):

(1)

(i1)

(iti)

(iv)

TETAS, taahhiit edilen miktardan fazla olan tim elektrigi, degisken isletme
bedeli (Radyoaktif Atrk ve Kullamlmis Yakit yonetimi ile [sletmeden Cikarma
fonlarina katkilar: dahil), yakit bedeli bilesenleri ve Uygulama Anlasmasi’nda
mutabik kalinacak olan marj toplamindan olusan ESA’da belirlenecek olan
fiyattan 6n alim hakkina sahip olacaktir.

Eger mutabik kalinacak bir siire igerisinde TETAS yukarida paragraf (i)’de
belirtilen alim hakki tercihini kullanmazsa Proje Sirketi ilgili fazla miktari
elektrik piyasalarinda satmaya hak kazanacaktir.

Eger Proje Sirketi mutabik kalinacak bir stire igerisinde ilgili fazla miktarin bir
kismimi ya da tamanum yukarida (i1) paragrafi dogrultusunda elekirik
pivasalarinda satamadigint TETAS’a bildirirse, Proje Sirketi ilgili fazla miktar1
degisken isletme bedeli (Radyoaktif Atik ve Kullamilmig Yakit Yonetimi ile
Isletmeden Cikarma fonlarna katkilari dahil) ve yakit bedeli bilesenleri

toplamindan olusan ve ESA’da kararlastirilacak olan fiyattan satacak ve TETAS
ise satin alacaktir. :

Taahhiit edilenden fazla elektrigin elektrik piyasalarinda satiminin gerceklesmesi
halinde, Proje Sirketi 14. Maddenin 3. Fikras: uyarinca TETAS"1 bilgilendirmez
ise, Proje Sirketi, Proje Sirketi ile TETAS tarafindan karsilikli anlagsma ile

© belirlenecek baz fiyat ile ve degisken isletme bedeli (Radyoaktif Atik ve

Kullamlmus Yakit Yonetimi ile Isletmeden Cikarma fonlarina katkilan dahil) ve
yakit bedeli arasmdaki farkin piyasada satilmis olan taahhiit edilmis elektrigi
agan miktar ile carpilmasi suretiyle olusan toplam tutar1 TETAS’a 6deyecektir.

14.4.  Proje Sirketi, hitkiim ve sartlani Fizibilite Caligmas: stiresince kararlastirilacak EUAS
Riskten Koruma Anla@mam n1 (her bir Unite igin ilgili Unite’nin ESA, sfiresi 1le esit siireli




Proje Sirketi, diger bagimsiz elektrik iireticileri ile uygun risk koruma dizenlemeleri fizerinde
mutabik kalmak icin ve/veya Tarife arti sabit cezai sart tutarlarimin  toplamina esit (EUAS
Riskten Koruma Anlasmasi’nda belirlenecek olan) tutarda fiyat sartlarma dayanarak eksik
elektrigin tedarik edilmesine yonelik olarak Tiirkiye elektrik piyasasindan elektrik almak igin
Makul Gayret sarfetmesi ve bu riskten koruma dilzenlemelerinin bu zamanda yapilmamus
‘olmasi sart1 ile zaman zaman EUAS Riskten Koruma Anlagmasi’na bagvurabilir.

14.5.  ESA baglaminda Tarife, yatiim bedeli, sabit isletme bedeli, degisken isletme bedeli
ve Radyoaktif Atk ve Kullamlmis Yakit yonetimi ile Isletmeden Cikarma fonlarina
katlalarindan olugacaktir.

14.6. TETAS, Tarife’den ayri olarak “maruz kalinan” ve “dogrudan yansitilan” bazda
tazmin edilmek tzere, Nikleer Yakit tedariki ile ilgili (lisans cretleri, maliyetler ve tiim
(iceriden ya da digaridan, ihtiyari ya da zorunlu) rezervler gibi) dogrudan giderlerinin tiimiinil
yansitan miktar1 Proje Sirketi’ne deyecektir. Yakit bedelinin tevsik edilmesi igin, TETAS
tarafindan talep edilebilecek belgeler ilk Unite’nin ticari isletmeye gecis tarihinden bir yil dnce
TETAS’ a saglanacaktir ve dlizenli olarak giincellenecektir. Proje Sirket: uzun dénem yakit
temini sozlesmelerini vaktinde TETAS’a sunacaktir.

14.7.  Proje Sirketi, Radyoaktif Atk ve Kullanitmis Yakat yonetimi ile Isletmeden Cikarma
fonlart icin isbu Anlagma’mn 21. ve 22. Maddeleri dogrultusunda katki saglayacaktir.

14.8.  Her bir Unite’nin ESA siiresince, TETAS ve Proje Sirketi birbirlerinden herhangi bir
garanti talep etmeyecektir.

14.9. Isletmeye alma ve test donemi sirasinda Uretilen elektigin satim ve alimmna iliskin
hiikiim ve sartlar, her bir Unite’nin ESA’sinda belirtilecektir. Bu elektrigin satim ve ahimina
iliskin hiikiimler ve bu elektrige uygulanacak fiyat asagidaki sekilde olacaktir:

(i) TETAS, isletmeye alim ve test donemi siiresince tretilen ve taraflarca
kararlastirtlacak bir zaman periyodu icerisinde TETAS a bildirilen tiim taahhiit
edilen elektrigi buna iligkin anlagmalarda tanimlanacak olan ve degisken isletme
bedeli (Radyoaktif Atik ve Kullanilmis Yakit yonetimi ile Isletmeden Cikarma
fonlarma katkilart dahil), yakit bedeli bilesenleri ve Uygulama Anlasmasi’nda
mutabik kalinacak olan marj toplamindan olugan fiyattan 6n alim hakkina sahip
olacaktir.

(i)  EBger, mutabik kalinacak bir siire icerisinde, TETAS yukaridaki paragraf (i)’deki
alm tercthini kullanmazsa Proje Sirketi ilgili elektrigi elektrik piyasalarinda
satmaya hak kazanacaktir.

(iii)  Eger, mutabik kalinacak bir siire igerisinde, Proje Sirketi ilgili elektrigin bir
kismmi ya da tamamim yukandaki paragraf (ii) dogrultusunda elektrik
pivasalarinda satamadigim TETAS a bildirirse, Proje Sirketi ilgili elektrigi buna
iligkin anlasmada tamimlanacak olan ve degisken isletme bedeli (Radyoaktif Atik
ve Kullamlmis Yakst yonetimi ile Isletmeden Cikarma fonlarna katkilar1 dahil)
ve yakit bedeli bilesenleri toplamindan olusan fiyattan satacak ve TETAS ise bu
fivattan satin alacaktir.

- MADDE 15
VERGILER

26




15.1. Proje ile ilgili tarh olunacak uygulanacak ttim vergiler ve resimler, Ttirk Mevzuat: ile
birlikte uygun oldugu dlctide, 8 Mart 1993 tarihinde imzalanan Tirkiye Cumhuriyeti ile
Japonya arasinda Gelir Uzerinden Alinan Vergilerde Cifte Vergilendirmeyi Onleme ve Vergi
Kagake¢iligina Engel Olma Anlasmasi’na tabi olacaktir.

MADDE 16
TESVIKLER

16.1. Proje’nin uygulanabilmesi ic;in; Proje, 2012/3305 sayili Bakanlar Kurulu Karari (tiim
ekleri dahil) hiikiimleri uyarinca tanimlanan Besinci (5.) Bolge Tesvikleri uyarinca varolan tim
tegviklerden yararlanacaktir.

16.2. Taraflar, Fizibilite Calismast dénemi boyunca Tiirkive Cumhuriyeti’ndeki tesvik
rejimine iligkin ilgili yasal diizenlemeler ¢ergevesindeki tegvik uygulamalarindaki degisiklikleri
tartigacaklardir. Taraflar karsilikli olarak ek tesvikler lizerinde mutabik kalirlarsa Tarife bu
dogrultuda dugtiriilecektir.

16.3. Hiikkiimet, ekipman, malzeme vb. imalatim desteklemek amaciyla Tiirkiye
Cumbhuriyeti’nde Tiirk Mevzuati ile uyumlu olacak sekilde niikleer sanayi bolgesi kuracaktir.

16.4. Hiikiimet NYIF i¢in, EUAS Konsorsiyum’u veya EUAS istiraklerine Ttirk Mevzuat
ile uyumlu olacak sekilde bila bedel saha saglayabilir.

MADDE 17
SIGORTA

17.1. Aksi agagidaki 17. Maddenin 2. Fikrasinda yer almadig siirece, Proje Sirketi, Proje
Faaliyetleri’nin yeri, boyutu ve teknik Ozellikleri dikkate alinarak Tirk Mevzuati ve
uluslararasi kabul edilen standartlar ve uluslararas: nitikleer giic santrali enddstrisinin ig
uygulamalarina uygun tutarlarda ve Proje’ye iliskin riskleri kapsayan sigortalari yaptiracak ve
stirdirecek ve (uygun hallerde) Yukleniciler’in sigortalar1 yaptirmasim ve slirdlirmesini
saglayacaktir. Fiziksel bir zarar ve/veya kayip iddiasi halinde Proje Sirketi, ilgili zarar ve/veya
kayiplarin giderilmesi igin fiziksel zarar ve/veya kayip giderimi hukuki islemlerine
bagvuracaktir.

17.2. Proje Sirketi, isletici sifatiyla, IAEA sartlar: ve Paris Sézlesmesi (2004 tadili ile tadil
edilen hali ve gelecekteki tadilleriyle birlikte) uyarinca, niikleer yakit tasimmasina iliskin uygun
sigortayt yaptiracak ya da Niukleer Yakit tedarik¢isinin bu sigortay: yaptirmasin saglayacaktir.
Ik Niikleer Yakit’in Proje Sahasi’na varisindan dnce (Proje stiresi boyunca), Proje Sirketi, her
halitkarda Tirk Mevzuat'nin ve/veya uygulanabilir uluslararast niikleer anlasmalarin ve
diizenlemelerin (Tirk Mevzuati ve/veya uygulanabilir uluslararas: niikleer anlasmalar ve
diizenlemeler c¢elistifi takdirde kapsamui daha afir olan sigorta sartlari uygulanacakitir)
gerektirdigi ve ticari olarak mevcut oldugu dlgtide NGS’vye iliskin zararlar ile ilgili sigortalar
ve li¢lincii taraflarin Niikleer Zarar ile ilgili niikleer sigortay1 yaptiracak ve devamliliklarin
saglayacaktir. Koordinasyon Komitesi veya, gerekmesi halinde ETKB adina gorevlendirilen ti¢
(3) adet bagimsiz sigorta uzmam ve Proje Sirketi, {iglincii taraflarin Niikleer Zaran ile ilgili bu
sigortalarin Tiirk veya uluslararas: sigorta piyasalarinda ticari olarak mevcut oimadigim veya
ETKB tarafindan belirlenen bu sigortalarin Tarife’nin hesaplanmas: i¢in uygun olan makul
pivasa kosullarinda mevcut olmadifin: tespit ederse, Hiikiimet bu gibi sigortalar1 veya asan
k1sm1n s1g0rta1arm1 saglar Bu takdirde, Proje Sirketi bu gibi mgortala:f i n_‘“Hukumet e (1)
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miktarina esit teminat mektubu temin etmek i¢in Makul Gayret sarfedecek veya (i) son care
olarak, bu Makul Gayret’den sonra (ilgili Devlet Makamu tarafindan makul bi¢cimde belirlendigi
haliyle) primi Hilkiimet’e tazmin edecektir.

MADDE 18
SORUMLULUK

18.1. Hiikiimet ve Proje Sirketi, ishu Anlasma’mun her hangi bir hilkmfiiniin ihlali nedeni ile
dogan veya sebep olunan her tiirli Kayip ve Zarar’dan birbirlerine kars1 sorumlu olacaktir.
Fizibilite Asamast Kosullarimin Saglandigi Tarihten once, Taraflardan herhangi birinin igbu
Anlasma kapsamindaki sorumlulugu, Proje Sirketi’nin Fizibilite Calismas: ve Ekonomik Etki
Degerlemesi Raporu ile ilgili olarak olugan ve Tiirkiye Cumhuriyeti’nde taninmis ve onde
gelen bir yeminli mali miisavirlik firmas: tarafindan tasdiklenmis bilangosunda yansitilan, fiili
maliyetleri art: 10.000.000 Dolar’s hi¢bir sekilde gecemez. Fizibilite Calismast sfiresince
Taraflar, Fizibilite Asamasi Kogullarmin Saglandigi Tarih’ten sonra igbu Anlagma’nm
hiikiimlerinden herhangi birinin ihlaline iliskin sorumluluk limitini miizakere edecek ve
mutabakat saglayacaklardir.

18.2. Herhangi bir Taraf hicbir kogulda, gelir kaybi (ilgili zamanda herhangi Devlet
Makami veya Proje Sirketi’nin digerine 6demeye mecbur oldugu muaccel hale gelmig geliri
ddememesi disinda), kar kaybi, serefiye kaybi, itibar kaybi, kacirilan firsat veya elde edilmesi
olas1 tasarrufun kaybi veya 6zel, cezai, dolayh veya arizi zarardan sorumlu olmayacaktir.

18.3. Proje ile ilgili dogabilecek Niikleer Zararlar i¢in Proje Sirketi’nin {liglincli taraf
sorumlulugu , Nikleer Sorumluluk Kanunu da dahil Tirk Mevzuati ve Tirkiye
Cumhuriyeti’nin taraf oldugu uygulanabilir uluslararasi nitkleer anlagmalara ve diizenlemelere
(Tirk Mevzuati ile uygulanabilir uluslararasi niikleer anlasmalan ve diizenlemelerinin
yiik{imliiliikleri arasinda celiski olmasi halinde daha agir yiikitmluliikler uygulanacaktir) tabi
olacaktir. Proje Sirketi’nin iiglincti taraflarin Niikleer Zaran ile ilgili sorumlulugu, Tiirkiye
Cumbhuriyeti’nin taraf oldugu Paris Stzlegmesi (2004 tadili ile tadil edilen hali ve gelecekteki
tadilleriyle birlikte) uyarinca isleticilere uygulananlar ile aym olacaktir. Proje ile ilgili olarak
dogan Niikleer Zarar’a iligkin tiim {i¢linct taraflarm talepleri Paris Sézlesmesi ve ilgili Tirk
Mevzuat: baglamnda igletici sifatiyla Proje Sirketi’ne yOneltilecektir ve hi¢ bir kosulda
Niikleer Zarar i¢in bagka bir Kisi sorumlu olmayacaktir.

18.4. Taraflar, Uygulama Anlagmasi miizekeresi stiresince, isbu Anlagma’dan kaynaklanan
risk azaltma stratejileri ve diger olasi sorumluluklar {izerinde miizakere edeceklerdir.

MADDE 19
UYGULAMA ANLASMASI

19.1. ETKB ve Proje Sirketi, Proje Faaliyetleri ile ilgili olarak, isbu 19. Maddede atif
yapilan hususlar da dahil ve bunlarla smirh olmaksizin, bir Uygulama Anlagmasi
akdedeceklerdir.

19.2. Yerli Tedarik Plam

Yerli Tedarik Plani’na, Tesisler i¢in gereken ekipman ve tesisat miktarina iliskin somut ve
kapsamh teklifler ve faaliyet yontemleri ve anilan hususlar ile ilgili yg:;@l <kattlim oranlarinin

nasil yerine getirilecegi de dahildir. Yerli Tedarik Plani’na Tesisler’de uy!gwfmacak olan kural
ve standartlar ile birlikte kullanilacak olan eklpmanlarm (Yerli Tedank b1 ’I;da @t1f<yap11d1g1
e ; :




sekliyle hedeflenen yerli tedarik diizeyini belirlemeve yeterli) {ist diizey listesi de dahil
olacaktir. Fizibilite Calismasi’nin tamamlanmasindan sonra, Proje Sirketi tarafindan yerli
tedarik amacryla ETKB’ye bu ekipmanlarin teknik &zellikleri ile birlikte kapsamlbi listesi
sunwlacaktir. Yerli Tedarik Plani, bu tekliflerin ve faaliyet ydntemlerinin nasil katma degerli
sektbrler yaratacagim ve Tlrkiye Cumhuriyeti'nin sosyal refahunin gelisimine nasil katki
saglayacagimi da kapsayacak ve yerel sektdrlerde kiyaslamali rekabetin kurulmasi ile
sonuglanacaktir. Bu kapsamda, Yerli Tedarik Plani yerel sanayi ve tasarim ve arastirma ve
gelistirme ve bunlarla sinirli olmaksizin yerli tedarigin nasil gerceklestirilecegine dair bilgilere
iligkin net ve dnemli verileri icerecektir.

19.3. Insan Kaynaklar: Gelistirme Plam

Tirk vatandaslar1 ve Kuruluslar, Proje’nin her safhasina iligkin mal tedariki, hizmetlerin
sunumu ve iglerin icrast i¢in tedarik zincirinin tyeleri olarak Proje Sirketi tarafindan genis
dlciide istihdam edilecektir. Insan Kaynaklari Gelistirme Plani, Fizibilite Calismasi’nm
tamamlanmasimin ardindan Proje Sirketi tarafindan ETKB’ye sunulacak ve Proje Sirketi
tarafindan Tirk vatandaslarimn istihdami ve Proje hizmetlerinin saglanmasi igin gereken
degerlendirmeyi yapacak ve (Insan Kaynaklar1 Kalkinma Plam’nda belirtildigi sekilde) bu
Plan’a kalifiye Tiirk vatandaslart i¢in egitim programu da dahil olacaktir. Séz konusu egitim
programina saha ici tam kapsamli simiilatér dahil olacaktir. Insan Kaynaklart Gelistirme Plam,
sayilanlar da dahil fakat bunlarla sinirli olmamak {izere asagidakileri de igerecektir:

(1) NGS’nin organizasyon yapisi;
(i)  Yurt disinda ya da yurt icinde egitilecek Tiirk vatandaslarimn sayisi;
(iii) Turk vatandaslan icin burs programi;

(iv) ingsa ve igletme donemi sfiresince meslek gruplari/egitim seviyeleri sayr ve
tanimlari;

(v) dil egitimine dair bilgi;
(vi)  ise alum, egitim ve gelistirme programlari;

(vil) isci haklari, calisma saat ve kosullari hususunda Tirk vatandaslar ve yabanci
isciler arasinda esitlik; ve

(viii) simulatdr egitimi programlar:.
19.4. Sosyal Sorumluluk, Kamuoyu Kabulii ve Kamuoyu Farkindali:g1 Plan:

(1) Sosyal sorumluluk, sosyal ve ekonomik faalivetler ile birlikte bolgesel
kalkinmamn kolaylastinlmas: icin bdlgesel istthdam ve kalkinmayi, sosyal ve
ckonomik olugsumlar1 ve (herhangi bir simirlama olmaksizin ve Proje’nin
kapsamini karsilayacak sekilde) yatirim ve nlemleri igerir.

(1) Sosyal Sorumluluk, Kamuoyu Kabulii ve Kamuoyu Farkindalifi Plani, Proje
Sirketi tarafmdan ETKB ye sunulacaktlr Hukumet n PrOJe S1 k, tlr_ne gereken

kapsaminda, yerel halki egiterek kalifiye personel ahmi 1h‘t1yr
amaci ile uyumlu olarak, bolgesel istthdama uzun donem,h yatl




19.5.

(iii)

(iv)

ve yliksek seviye ve son teknoloji ekipmanlarin kullanildig: teknik ve meslek
yiksekokullarinin kurulmasina katkida bulunacagim taahhiit eder. Bu kapsamda,
Proje Sirketi ayrica teknik ve meslek viiksekokullari kurulmasim takiben lisans
ve yliksek lisans seviyesinde egitim saflayan yiksekOgretim kurumlarmin
kurulmasinda yer almayi taahhiit eder.

Egitim kurumlannin kurulacagy araziler Hikiimet tarafindan bila bedel
saglanacaktir ve tesisler ve yapilara iliskin plan ve projeler Hiikiimet’in onayma
tabi olacaktir.

Proje Sirketi, isbu 19. Madde uyarinca sosyal sorumluluklarim ifa ederken
Ekonomik Etki Degerlendirmesi Raporu’nun sonuglarn: da dikkate alacaktir.

Taraflar kamuoyu kabulii ¢aligmalarinin yiiriitiilmesi sirasinda igbirligi yapacak
ve birbirlerine makul destek saglayacak ve Proje’nin Fizibilite Calismast

agamast slresince detaylt faaliyet programui {izerinde mutabik kalmaya
calisacaklardir.

Teknoloji Transferi Plani ve Fikri Miilkiyet Haklar:

@

(i1)

(i)

(iv)

Proje Sirketi, teknolojiyi ve ilgili haklarn, mutabik kalmacak hiikiimler ve
kosullara tabi olmak kayd: ile, kararlastirilacak ticari kosullar (ilgili oldugu
yerlerde lisanslar da dahil) ve ilgili teknoloji sahipleri ile Proje Sirketi arasindaki
uygun diizenlemelerin sonuglarina tabi olarak ETKB tarafindan belirlenmis
Devlet Makami’na aktaracak veya ilgili teknoloji sahiplerinin transfer etmesini
saglayacaktir.

Proje Sirketi, Tiirkiye Cumhuriyeti’nde niikleer endiistri ile ilgili teknolojinin
transferi igin gereken Yerli Tedarik Plam ve Insan Kaynaklart Gelistirme
Plam’nin gelistirilmesi ile baglantili (diger konular ile birlikte ilgili teknolojinin
tir ve yapisimi ve gerekli ticari ve lisans anlagmalarini belirten) bir Teknoloji
Transfer Plam olugturacaktir. Fizibilite Calismasimin tamamlanmasimdan sonra
Teknoloji Transfer Plam Proje Sirketi tarafindan ETKB’ye sunulacaktir.

Taraflar, Proje’ye iliskin fikri miitkiyet haklarimin uygulanabilir Tiirk Mevzuatt
ve Tirkiye Cumbhuriyeti'nin taraf oldugu yiriirlitkteki ilgili uluslararas:
anlasmalar dogrultusunda yeterli ve etkili bir sekilde korunmasim saglayacaktir.

Uygulanabilir teknoloji transferi hiikiimlerine asagida yer alan kosullar dahil
olacaktir:

(a) teknoloji transferinin kapsamu;

(b) teknoloji transferine konu hususlarin tcretleri (hem aktarnnm hem de
kullanim iicretleri); ve

(¢) Proje Sirketi’nin, Sponsorlar’in veya tiimii veya bir kismi transfer edilen
hususlara iliskin fikri miilkiyet haklarmin sahiplerinin lehine olarak
Hiikiimet tarafindan tazmin edilmesi.




19.6.

19.7.

()

Taraflar, herhangi bir teknoloji transferinin, uygulanabilir teknolojinin ait oldugu
iilke Hukuk’una tabi olacagini beyan ve kabul ederler.

NTEM

(1)

(i)

(iii)

(iv)

NTEM, Proje Sirketi tarafindan tasarlanacak ve insa edilecektir. NTEM, Proje
Sirketi’nin isgliciine yiiksek kalitede efitim saglamak suretiyle santral filosunun
verimli igletim ve stirekliligini desteklemek ve Tiirkiye Cumhuriyeti’nde insan
kaynag kapasitesini gelistirilmek igin birinci smif bir egitim merkezi olacaktir.

NTEM ayrica, isbu Anlasma’da tammlanan temel gorevini yerine getirmesinden
sonra, miisait kapasitede olursa, niikleer enerji alaminda Tirkiye
Cumbhuriyeti’nde dfrenim ya da egitim gbren insanlar igin bir operasyonel
uygulama yeri olarak da hizmet verebilecektir. Lise ya da tiniversite
dgrencilerinin yam sira bilim insanlari, 6gretim gérevlileri, kamu gorevlileri ve
diger ilgili kisiler de NTEM’den, egitimleri ve arastumalarimin énemli bir
pargasit olarak, wuygulamali egitimleri icin faydalanabileceklerdir. NTEM,
gerekli oldugu takdirde, giivenlik kurumlan ve yerel endiistri tarafindan Ozel
egitim programlari i¢in de kullanilabilecektir.

NTEM personeli icin uygun egitim odalar1 ve ofislerine ilave olarak NTEM,
yiksek kaliteli tam kapsamh egitim simiilatérii, alet ve araglar ve egitim kontro!
cihazlarr, onemli santral ekipmanlarimn modelleri (mekanik ve elektriksel
bilesenleri ve sistemleri) gibi gesitli egitim araclarina sahip olacak ve
laboratuvarlar giincel enerji santrali semasimi ve ekipmamni igerecektir. Son
olarak, miimkiin oldugu zamanlarda elektronik 63renme aletleri kullamlacak,
boylelikle geleneksel egitim yontemleri etkili bir sekilde tamamlanacak ve
egitim uygulamalarinin basanis1 artinlacaktir. NTEM’in gerekli nitelik ve
nicelikteki ig giicti ile iy programi ve egitim kapasitesi Fizibilite Calismasinin
tamamlanmasinin ardindan Proje Sirketi tarafindan hazirlanacaktir.

Fizibilite Caligmasi esnasinda, Taraflar, Tirkiye Cumhuriyeti Hikiimeti ile
Japonya Hiikiimeti tarafindan halihazirda fikir birligine vanldigi iizere, Proje
Sirketi ile igbirligi icinde, Turkiye Cumhuriyeti Hikiimeti ve Japonya Hiklimeti
tarafindan mfistereken Tirkiye Cumhuriyeti'nde bir Universite kurulmasi
durumunda NTEM’in nasil isbirligi ve destek saglayacagini ayrica tartisacaktir.

Cevresel Glivenlik ve Sosyal Kilavuzlar

Taraflar, Uygulama Anlasmas1 miizakereleri siiresince, Proje’nin (Tiirk Mevzuati’'nda bulunan
ilgili gerekliliklere ek olarak) uymasi gereken cevresel giivenlik ve sosyal kilavuzlarim

goriigecektir.

19.8.

Olaylarin Coziimii

ETKB, Proje Sirketi ve ilgili Devlet Makamlar1; Hiikiimet, ilgili Devlet Makamlar: ve Proje
Sirketi’nin kontrolii disindaki, micbir sebep dahil, olaylarin nasil ¢éztimlenecegini Uygulama

Anlasmasi’nda kararlastiracaktir.

19.9.

Tarife
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Fizibilite Caligmasy’nin tamamlanmasindan sonra Taraflar, Tarife Modeli {izerinde karsilikh
olarak mutabik kalacaktir. ETKB ve Proje Sirketi, ilgili Devlet Makamlart ile birlikte bu
amaglar i¢in tahsis edilmis bir komite kuracaktir.

19.10. Gecikme Tazminati

ETKB ve Proje Sirketi, Uniteler’in ticari isletme tarihinde gecikme olmas: halinde, gecikme
tazminat: tutarm ve sartlarum kararlagtiracaktir.

19.11.  Altyap

ETKB ve-Proje Sirketi, Hiikiimet tarafindan (i) gelistirilecek, (ii) Proje Sirketi’ne temin
edilecek ve (iii) her halukarda bila bedel bakimi yapilacak olan, Proje igin gerekli olan Proje
Sahasi digindaki altyapilar tizerinde mutabik kalacaktir.,

MADDE 20
SANTRAL EMNIYETI

20.1. Proje Sirketi, NGS, ilgili Tesisler, niikleer malzemeler ve personel igin Tiirk
Mevzuati ile ve JAEA’min Niikleer Maddelerin ve Niikleer Tesislerin Fiziksel Korumasma
Iligkin Nitkleer Emniyet Tavsiyeleri’nin Tiirk Mevzuati’nda uygulanabilmesi i¢in uyarlanmus
hali ile uyumlu olacak gekilde fiziksel koruma saglayacaktir.

20.2. NGS, ilgili Tesisler, niikleer malzemeler ve personel i¢in fiziksel korumamn Tiirk
Mevzuat: ile ve IAEA'nmin Nikleer Maddelerin ve Niikleer Tesislerin Fiziksel Korumasina
HNiskin Nitkleer Emniyet Tavsiyelerinin Ttrk Mevzuati’'nda uygulabilmesi icin uyarlanmis hali
ile uyumlu olacak sekilde Ilgili Deviet Makamlan Proje Sirketi’yle isbirligi yapacaktur.

: MADDE 21 _
KULLANILMIS YAKIT VE RADYOQAKTIF ATIK YONETIMI

21.1. Proje Sirketi, Kullamlms Yakit ve Radyoaktif Atik’in, Hikiimet’in sorumlulugu
altindaki nihai bertaraf tesis(ler)ine tagimmmasina kadar, Kullanilmis Yakit ve Radyoaktif Atik
yonetiminden sorumludur ve Hikiimet, Kullanilmig Yakit ve Radyoaktif Atik’in nihai bertarafi
icin her iki durumda da Tiirk Mevzuati ile uyumlu olarak gerekli nlemleri alacaktir.

21.2. Proje Sirketi, Kullanilmis Yakit ve Radyoaktif Atik yénetiminin tiim masraflarnin
karsilanmasi i¢in, fonlara Tiirk Mevzuati’na uygun olarak belirlenen 8demeleri yapacaktr.

21.3. Fizibilite Calismas: sirasinda ETKB, Proje Sirketi ile birlikte, Kullamlmis Yakit ve
Radyoaktif Atik yonetimi igin ilgili taraflar arasinda katks miktarinin diizeyinin, stratejinin ve
sorumluluk dagilimimin tanimlanmas: ve igbirligi icin 6zel ortak bir komite kuracaktir.

21.4. Fizibilite Calismasi dénemi boyunca, Hikiimet, dzel bir Radyoaktif Atik Idaresi
kurulmasim ve 6n plan ve arka plan yakit dénglisti ydnetiminin 6zel yapisim planlayacaktir.

21.5. Ayni dénem boyunca, komite, ayrica asagidakileri belirlemek icin isbirligi
yapacakfir:

(1) Kullamiimis Yaklt ve Radyoakuf Atik fonunun (sure iskonto orani, fonlarin




(i1) Kullamilmis Yakit ve Radyoaktif Atik’in, Hilkiimet tarafindan nihai bertaraf
(buna iliskin tarihler belirlenecektir) i¢in tasinmasina kadar Tirk Mevzuati’na
uygun olarak Kullanilmis Yakit ve Radyoaktif Atik ydnetimi.

. MADDE 22
ISLETMEDEN CIKARMA

22.1. Proje Sirketi, Isletmeden Cikarma’dan sorumludur ve Tiirk Mevzuat: uyarinca
Isletmeden Cikarma ig¢in gereken tiim masraflart karsilayacak fona belirlenen ddemeleri
yapacaktir.

22.2. Fizibilite Calismas1 sirasinda ETKB, Proje Sirketi ile birlikte, Isletmeden Cikarma
ve NGS ve ilgili tesislerin [sletmeden Cikarma sirasinda Gretilen Radyoaktif Atik’m bakimi,
iyilestirilmesi, depolanmasi ve nihai bertarafi igin ilgili taraflar arasinda katk: miktari, strateji
ve sorumluluk dagihiminin belirlenmesi ve igbirligi icin 6zel ortak bir komite kuracaktir.

22.3. Fizibilite Caligmas: ddnemi boyunca bahsi gegen komite, ayrica, fonun (siire, iskonto
orani, fonlarm kullamm, erken Isletmeden Cikarma ve diger hususlar dahil) yapisini ve
yonetimini belirlemek icin is birligi yapacaktir.

MADDE 23
GIZLIiLIK

23.1. “Gizli Bilgi” herhangi bir ortak g¢alisma, Fizibilite Calismasi, Ekonomik Etki
Degerlendirme Raporu, is, gizli bilgiye iliskin sézlii goriigmelerin yazih 6zetleri, temsilcilerden
alinan yazilh gorisler, testler, drnekler, modeller, piyasa analizi veya diger operasyonlar veya
ticari sirlar, ¢alisanlann isim ve uzmanlikiarn, teknik bilgi, formiiller, stirecler, yazili fikirler,
icatlar, semalar ve difer yazili teknik, ig, finans, sirket ve triin gelistirme bilgi ve verileri,
cizimler, sartnameler, raporlar ve el kilavuzlan dahil ve bunlarla sinirli olmaksizin somut,
gdrsel ya da herhangi bir bigimde taraflardan biri tarafindan (“ifsa Eden Taraf”) diger tarafa
(“Alan Taraf”) ifsa edilen, Proje ve isbu Anlagma tahtinda ongoriilen islemlere iliskin tim
gizli veya 8zel bilgiyi ifade eder. Ifsa Eden Taraf tarafindan aksi ongoriilmedikce, Ifsa Eden
Taraf’ca, Alan Taraf"a gizlidir gibi ibarelerle isaretli veya niteligi geredi gizli oldugu
anlasabilecek herhangi bir sekilde ifsa edilen ttim bilgi ve veriler gizli addedilecektir. Stipheye
mahal vermemek adina belirtmek gerekir ki; Sponsorlar tarafindan Hikiimet’e veya herhangi
bir Devlet Makami’na yapilan ifsalar (s6z konusu ifsamin Hikiimet tarafindan talep edilmis
olmasi halinde) Proje Sirketi tarafindan Hiikiimet’'e yapilan ifsalar olarak addedilecektir.
Fizibilite Calismasi’nmin ve Ekonomik Etki Degerlendirmesi Raporu’nun ifast ve igbu
Anlagma’nin miizakereleri sirasinda Ifsa Eden Taraf’ca Alan Taraf’a Gecgerlilik Tarihi’nden
once ifsa edilen herhangi bir gizli bilgi isbu 23. Maddeye tabi olacaktir.

23.2. Yukarida belirtilenlere halel getirmeksizin, Gizli Bilgi’ye asagidakiler dahil degildir:

(i) Isbu Anlasma tarihinde kamu kullaniminda olan veya Alan Taraf’in fiili hatas:
veya ihmali disinda bir nedenden dolayr kamu kullamimina agik hale gelen
bilgiler;

(i)  Alan Taraf tarafindan Gelinct bir kigiden hukuka uygun olarak ighu Anlasma’ y1
ve baska sekilde [fsa Eden Taraf’1n haklarini ihlal etmeksizin aliman b11g,L1€1:,, "

(i)  ifsa tarihi itibartyla Alan Taraf’ca halihazirda bilinen bilgifer; veyaé;::
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(iv)  Alan Taraf i, Gizli Bilgi’yi veya Ifsa Eden Taraf’ in gizlilik dahilinde ficfincii
tarafa ifsa ettigi diger bilgileri hi¢bir sekilde kullanmadigim ispatlamast sartiyla,
Alan Taraf™in bagimsiz olarak gelistirdigi bilgiler.

23.3. Ifsa Eden Tarafin, Gizli Bilgi’yi, Alan Taraf’a ifsas: dikkate alinarak, Alan Taraf
agsagidakileri kabul eder:

(1) tiim Gizli Bilgiler’e ¢ok gizli olarak muamele edecegini;

(1)  Gizli Bilgi’ye erisimi olan insan sayisim miimkiin olan en yiiksek olgiide
simirlayacagini;

(iii)  aksi isbu Anlagma’da belirtilmedigi siirece, Ifsa Eden Taraf’m onceden yazili
izni olmaksizin, Gizli Bilgi’yi fotokopi, cogaltma veya elektronik medya yoluyla
da dahil, Proje’nin tiimiintin ya da bir boliimiiniin uygulanmasina herhangi bir
sekilde dahil olmamis {iglincli bir kigiye satmayacagim, ticaretini
yapmayacagini, yayinlamayacagini veya baska sekilde ifsa etmeyecegini veya
kullanmayacagini;

(iv)  Gizli Bilgi’'nin yalmzca Proje’nin uygulanmasi igin gerekli olan &lglide
kullamlmasini veya dagitiimasini saglayacagin;

(v)  kullamlan ya da depolanan tiim Gizli Bilgi’yi, makul o&lgiideki Ozen
yukiimliligiinden daha az 6zenli olmamak kaydiyla, kendi Gizli Bilgi’sinin
kamuya ifsasma karsi gosterecegi ile aym derecede Gzen gostererek
koruyacaZni;

(vi)  Gizli Bilgi’yi sadece memurlar, yoneticiler, ¢alisanlar, temsilciler, (digerlerinin
yamt sira, hukuki damisman, muhasebe uzmanlari, finans damismanlarn gibi)
danismanlar ve Alan Taraf'in avukatiari gibi Proje’nin uygulanmas: igin Gizli
Bilgi’yi bilme ihtiyaci duyan ve Gizli Bilgi’nin gizliliini en az isbu Anlasma
kapsamindakiler kadar simirlayici diizenlemelere tabi olarak stirdiirmekle
viikimlii olan kisilere ifsa edecedini; ve

(vii) isbu Anlasma uyarinca Gizli Bilgi’nin ifsa edildigi tim Kisiler’in bu bilgileri
gizli tutmalarmu ve yetkili olmayan hicbir Kisi’ye ifsa etmemelerini veya
. agiklamamalarim saglamakla sorumlu olacagini.

23.4. Alan Taraf"in ylrtrliikteki herhangi bir hukuki gereklilik veya mahkeme karari veya
yetkili devlet kurumu emri veya taminan borsa diizenlemeleri nedeni ile Gizli Bilgi’yi ifsa
etmesi gerekir ise, Alan Taraf, bu emri ifsadan dnce yazili olarak derhal Ifsa Eden Tarafa
bildirir ve Alan Taraf, isbu Anlasma kapsamindaki ifsa etmeme yiikiimliiltigiini ihlal etmeden
yalnizea hukuken gereken &lciideki Gizli Bilgi’yi ifsa etmeye vyetkili olacaktir ve Gizli
Bilgi’nin kalan lasminin gizli tutulmas: adina saglam glivenceler edinilmesini saglamak igin
Makul Gayret’i sarf edecektir.

23.5. Ifsa Eden Taraf ca ifsa edilen Gizli Bilgi kapsammdaki veya Gizli Bilgi’ye dair tim
hak, sahiplik ve menfaatler, miinhasiran Ifsa Eden Taraf’in miilkiyetinde kalacaktir.
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23.6. I[sbu Anlagma’nin feshi ya da sona ermesi haline bakilmaksizin, Alan Taraf, aksi
Taraflar’ca - yazili olarak kararlastinlmadikea, isbu 23. Maddede yer alan sart ve
yukiimliiltiklerle herhangi bir siire sinirlamasi olmaksizin bagl olmaya devam edecektir.

23.7. [fsa Eden Taraf, Alan Tarafm isbu 23. Maddede diizenlenen yiikiimliiliklerini ihlali
halinde, aynen ifa ve dnleyici tedbir olarak hukuki yollar: istemeye yetkili olacaktir. Bu hukuki
yollar herhangi bir ihlal icin mimmbasir hukuki yol olarak addedilmeyecek ve uygulanabilir
Hukuk uyarinca bagvurulabilecek diger hukuki yollara ilave olacaktir.

23.8. Yukarida belirtilenlerden ayri olarak Taraflar, isbu Anlasma uyarinca herhangi bir
tahkim davasimn igerigini gizli tutacaklar ve bu tahkim esnasinda herhangi bir Taraf’a ifsa
edilen herhangi bir dokiiman veya bilglyi diger Taraf’in yazili izini olmaksizin ifsa
etmeyeceklerdir. Belirli hassasiyeti olan teknik ve finansal bilgilerin ifsas1 sadece avukatlar,
gerekli danigsmanlar ve anilan tahkim davasina dogrudan dahil olan hakemlere sinirli olacaktir.

23.9. [sbu Proje kapsaminda Ifsa Eden Taraf’¢a Alan Taraf’a aktarilan her bilgi, Ifsa Eden
Taraf’a uygulanabilir ihracat kontrol Kanunlari’ndan kaynaklanan sinirlamalar da dahil, Ifsa
Eden Taraf’a iligkin olarak uygulanabilir kaynak tilkenin Kanunlari’na tabi olacaktir. Ifsa Eden
Taraf ilgili oldugu yerlerde, Alan Taraf’a simrlamalann &nceden sunacak ve onu
bilgilendirecektir.

) MADDE 24
NUKLEER YAKIT IMALAT FABRIKASI (NYiF)

24.1. Proje Sirketi, ETKB ve Istirakler’i ve/veya yakit imalati isi ile istigal eden Japon
Konsorsiyumu ortaklari arasindaki iletisimi kolaylastiracak ve bu ilgili kisilerden NYIF nin
kapsam1 ve hesap modelinin incelenmesi i¢in bagimsiz degerlendirme yapmasini talep
edecektir. Bu ilgili kisiler NYIF’yi yapmay: tercih etsin ya da etmesin, anilan iletisimi
saglamakla Proje Sirketi NYIF’ye iliskin yiikiimliiligiinil yerine getirmis olacaktir. EUAS
ve/veya EUAS Konsorsiyumu NYIF nin uygulamasmdan sorumlu olacak ve kendisi ya da bir
ya da daha fazla Kisi ile birlikte NYIF vi tasarlayacak, insa edecek ve isletecektir. Hiikiimet
NYIF icin bila bedel saha tahsis edecektir.

MADDE 25
CEZALAR VE TAZMINAT, FESIH

25.1. . Isbu Anlagma, 12. Maddenin 2. Fikrasinda bahsi gecen Fizibilite Asamas
Sartlar’ndan herhangi birisi Isbirligi Zapti’'mn hem Tiirkiye Cumhuriyeti Hilkiimeti hem de
Japonya Hiikimeti icin gecerli oldugu tarihten itibaren on sekiz (18) ay igerisinde
tamamlanmamissa (“Fizibilite Asamasi Kosullarinim Saglandigi Son Tarih”) veya
Taraflar’ca bu kosullardan feragat edilmemisse, aksi Taraflar’ca kararlastiriimadikea,
kendilifinden sona erer. Yukarida belirtilen duruma bagh olmaksizin, (a) Proje Sirketi’nin 12.
Maddenin 1. Fikrasi uyarinca hazirlanmas: gereken her bir raporu teslim etmis olmasi, (b)
Hiikkimet’in, Proje Sirketi’'ne bu raporlardan herhangi biri ile ilgili olarak tatmin olmadig:
yoniinde bildirimde bulunmamis olmasi ve Proje Sirketi’nin bu memnuniyetsizligin sebebini
diizeltmekte basarisiz olmamasi ve (¢) Proje Sirketi’nin Fizibilite Asamasi Kosullarimn
Saglandig: Son Tarth itibariyla Fizibilite Caligmast’nin tamamlanmast stirecini makul sekilde
takip ediyor olmas: sartlariyla, Fizibilite Sartlarinin Yerine Getirilmesine Iliskin Son Tarih,
Proje Sirketi’nin Hitkiimet’e yaptig1 Bildirim’le kendiliginden, Fizibilite Asamas: Kosullarinin
Saglandig: Son Tarih’ten itibaren alti (6) ay uzayacaktr ve Proje8irkelt nin talebi tizerine
Hiikiimet tarafindan onay verilmesi halinde ayrica uzatilabileceldirs Jbu 252 Maddenin 1.
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Fikrasina gore fesih gerceklestigi takdirde, Hicbir Taraf digerine tazminat veya difer bir tutarin
ddenmesi ile sorumlu olmayacaktir.

25.2. Eger Hikiimet, Proje Sirketi'ne Fizibilite Asamasi Sartlari’nin  yerine
getiriimesinden Once herhangi bir zamanda isbu Anlasma’y1r 25. Maddenin 5. Fikrasinda
belirtilen nedenler disinda herhangi bir nedenle sona erdirmek istedigini bildirir ise, (i) isbu
Anlasma Bildirim tarihinde kendiliinden sona erecektir ve (ii) Hilkiimet, Proje Sirketi’ne
Fizibilite Calismast ve Ekonomik Etki Degerlemesi ile ilgili olarak Tiirkiye Cumhuriyeti’nde
taninmus ve dnde gelen bir yeminli mali misavirlik firmas: tarafindan tasdiklenmis kendi
bilangosunda yansitilmig olan masraflart artt 10.000.000 Dolar’1, ekinde amian masraflann
gosterildigi 6deme talebini iceren Bildirim’in alinmasindan itibaren yiiz seksen (180) giin
igerisinde 6deyecektir.

25.3. Eger Proje Sirketi, ETKB’ye Fizibilite Asamasi Sartlari’min yerine getirilmesinden
6nce herhangi bir zamanda isbu Anlagma’yr 25. Maddenin 5. Fikrasi’nda belirtilen nedenler
disinda herhangi bir nedenle sona erdirmek istedigini bildirir ise (i) isbu Anlasma Bildirim
tarihinde kendilifinden sona erecektir ve (ii) Proje Sirketi Hiikiimet’e, fesih tarihinde, Fizibilite
Calismast ve Ekonomik Etki Degerlemesi ile ilgili olarak Tiirkiyve Cumhuriyeti’nde taninmis ve
Onde gelen bir yeminli mali miisavirlik firmasi tarafindan tasdiklenmis kendi bilangosunda
yansitilmis olan masraflann arti 10.000.000 Dolar’i, ekinde amlan masraflarn gosterildigi -
Odeme talebini igeren Bildirim’in almmasmdan itibaren yiiz seksen (180) giin icerisinde
odeyecektir.

25.4. (i) Taraflar’ca aksi kararlagtinlmamigsa ve (ii) uygulanabilir oldugu takdirde,
Fizibilite Asamasi Sartlar’’min isbu Anlagma’nin 12. Maddesinin 2. Fikrasi uyarinca yerine
getirilmesinin ardindan, isbu Anlasma Proje Takvimi dogrultusunda NGS’nin ve ilgili
Tesisleri’nin [sletmeden Cikarma déneminin tamamlanmasi fizerine kendiliginden sona
erecektir.

25.5. Herhangi bir Taraf’in isbu Anlasma uyarinca dier haklarina halel gelmeksizin,
herhangi bir Taraf diger Taraf”a yazili Bildirim’de bulunmak suretiyle, diger Tarafin isbu
Anlasma uyarinca esash yiktimliiliiklerini ihlal etmesi ve ihlalde bulunan Taraf’in s6z konusu
Bildirim’i almasimdan itibaren, Fizibilite Asamasi Sartlart’nin yerine getirilmesinin 6ncesinde
otuz (30) giin iginde veya Fizibilite Asamas1 Sartlar’’nin yerine getirilmesinden sonra herhangi
bir zamanda yiiz seksen (180) giin i¢inde asagidakilerinin herhangi birini yerine getirmemesi
halinde isbu Anlasma’y1 feshedebilir:

(i) Bildirim’de bulunan Taraf’1 makul derecede tatmin edecek sekilde esasli ihlali
(zararlarin tazmini bu esaslt ihlal i¢in uygun bir giderim ise, bu zararlarin tam
olarak ddenmesi ihlalde bulunan Taraf’¢a ilgili esash ihlalin giderilmesi olarak
addedilecektir) ve etkilerini gidermek (veya bu amacla uygun Onlemleri
baslatmak ve bunlara §zenle uymak); veya

(ii)  Diizeltilemeyecek bir esash ihlal olmasi halinde, s6z konusu ihlalin tekrar
olusmasim engellemek i¢in karsi Taraf’t makul sekilde tatmin edecek dnlemleri
ortaya koymak ve bunlara 6zenle uymak.

Supheye mahal Vermemek adina 7. Maddemn 4 Fikrasinmn ihfal edllrr%geSf 1§bu 25. Maddenin
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25.6. Herhangi bir Taraf’in, herhaliikarda bir Miicbir Sebep olay1 nedeni ile (i) Fizibilite
Asamasi Sartlar’nin yerine getirilmesinden onceki ti¢ (3) aylik dénemde va da (ii) Fizibilite
Agamasi Sartlari’nin yerine getirilmesinden sonraki yiiz seksen (180) giinliikk dénemde isbu
Anlasma uyarinca yukiimliliklerini yerine getirmesinin gecikmesi, vasaklanmasi ya da
engellenmesi halinde, herhangi bir Taraf, diger Taraf’a Anlasma’y: fesih niyetini bildiren bir
Bildirim’de bulunarak isbu Anlasma’y: feshetme hakkina, diger Taraf’a Bildirim’de bulunmak
suretivle haiz olacaktir. Herhangi bir feshin gegerlilik kazanmasindan &nce, Taraflar Proje’nin
yapilabilirligini deferlendirmek igin list diizey yoOnetici ekiplerini toplantiya ¢agiracaklar,
bundan sonra, her bir Taraf tebelliig edilme tarihinden itibaren onbes (15) giin sonra gegerli
olacak sekilde fesih Bildirimi’nde bulunmayi secebilecektir. Hicbir Taraf, Fizibilite Asamasi
Sartlar1 Tamamlanma Tarihi’nden dnce fesih halinin meydana gelmesi durumunda, diger tarafa
tazminat veya diger bir tutarin 6denmesi ile sorumlu olmayacaktir.

25.7. Hiktimet’'in, Fizibilite Asamasi Sartlan’nmn tamamlanmasmdan sonra Tirkiye
Cumbhuriyeti’ndeki sivil niikleer enerji programini sonlandirmay1 tercih etmesi halinde, Proje
Sirketi, isbhu Anlasma’y1 derhal feshetme ve asafida yer alan 25. Maddenin 11. Fikrast
uyarinca Fizibilite Calismas siiresince belirlenecek olan 6demeyi alma hakkima haiz olacaktir.
Hiiktimet, bu gibi durumlarda Proje Sirketi’ne yiiz seksen (180) giin i¢inde anilan 6demeyi
yapacakftir.

25.8. Isbu Anlagma, Hilkiimet’in 11. Maddenin 12. Fikrasinda atif yapilmis olan herhangi
bir anlagmadan dénmesi ya da anlasmay1 feshetmesi halinde herhangi bir Taraf’in diger Taraf’a
yazihi Bildirim’i ile sona erecektir.

Isbu 25. Maddenin 8. Fikrasi uyarinca feshin sonuglari Uygulama Anlasmasi’nda
diizenlenecektir. Stipheye mahal vermemek adina belirtmek gerekir ki, bu yiikiimliiliik isbu
Anlagma’nin herhangi bir sekilde feshinden veya siiresinin dolmasindan sonra dahi gegerli
olacaktir.

25.9. Hiikiimet’in (a) Proje Sirketi'nin EUAS veya EUAS Konsorsiyumu hissedar
olmayanlara ¢ikardiffn hisselerin herhangi birini veya (b) NGS’yi ve/veya Tesisler’i
Kamulagtirmasi halinde, isbu Anlasma Proje Sirketi’nin tercihini bu yonde kullanmas: halinde
sona erecektir ve Hilklimet, Uygulama Anlagmasi’na uygun sekilde Proje Sirketi’ne tazminat
Odeyecektir.

25.10.  Isbu Anlasma uyarinca herhangi bir fesih halinde, Hiikiimet, herhangi bir masraf
olmaksizin, Fizibilite Calismas:t siiresince elde edilen ve Ekonomik Etki Degerlendirmesi
Raporu’nda yer alan tiim verileri kullanma hakkina haiz olacaktir. Proje Sirketi, fesih
tarthinden itibaren doksan (90) giin i¢inde Fizibilite Calismasi siliresince elde edilen ve
Ekonomik Etki Degerlendirmesi Raporu’nda yer alan tim verileri saglayacaktir.

25.11,  Taraflar, Fizibilite Calismas: siiresince, Fizibilite Asamast Sartlart’nin yerine
gelmesinden sonra meydana gelecek ve 19. Maddenin 10. Fikrasinda gosterilenler de dahil
fesih cezai sart1 ddemesine (her durumda, “Fesih Odemesi”) konu olacak, fesih hallerini, s6z
konusu Fesih Odemeleri’ne iliskin sorumlulugu ve s6z konusu Fesih Odemeleri’nin tutarlarim
miizakere edip {izerinde mutabik kalacaktir. Taraflar, Fesih Odemesi’nin genis &l¢iide: (i)
ingaat asamasi, (ii) ESA isletme agamast ve (1ii) isbu Anlasma’nin geri kalan siiresinden olusan,
Fizibilite Asamas1 Sartlari’nin yerine getirilmesi sonrasindaki Proje agamasma bagh olarak
degisebilecegini kabul etmektedir ve bu hususta mutabiktir.
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25.12.° Eger Hiikiimetleraras1 Anlasma ve/veya Isbirligi Zapti herhangi bir tarafin ihlali
sonucunda sona ererse veya Uygulama Anlasmasi herhangi bir sebeple sona ererse, isbu
Anlasma ve diger Proje Sozlesmeleri de kendiliginden sona erecektir. Isbu Anlasma herhangi
bir Taraf’¢a herhangi bir sebeple feshedilirse, diger Proje Sozlesmeleri de kendiliginden sona
erecektir.

MADDE 26
UYGULANACAK HUKUK

26.1. Isbu Anlasma Isvigre Kanunlari’na uygun olarak yiriitiilecek ve yorumlanacaktir,
ancak baska Kanunlar’in uygulanmasi sonucunu dogurabilecek kanumlar ihtilafi kurallan
dikkate alimmayacaktir.

MADDE 27
UYUSMAZLIKLARIN COZUMTU

27.1. Taraflar, Isbu Anlagsma'nin uygulanmasi, yorumlanmasi, siiresi, gecerlilizi veya
icrasina iliskin anlasmazliklan kendi aralarmda miizakere ve istisare yoluyla bariscgil bir sekilde
¢ozmek icgin ¢aba gosterecektir. Her bir Taraf, bir temsilci (“Proje Temsilcisi”) tayin edecek ve
her bir Proje Temsilcisi, diger Proje Temsilcisi ile barisgil yollarla miizakerede bulunarak
herhangi bir uyusmazhifi ¢dzmek i¢in caba gosterecektir. Her bir Proje Temsilcisi, her bir ilgili
Taraf™1n ilave {iyeleri tarafindan desteklenebilir.

27.2. Proje Temsilcileri, uyusmazbk konusu sorunu, herhangi bir Taraf’¢a uyusmazhgm
vazih olarak ¢ne siirlilmesinden itibaren otuz (30) giin icerisinde bariscil yollarla cdzemezler
ise, 27. Maddenin 13. Fikrasinda belirtilenler hari¢ kalmak kaydiyla, uyusmazlik hem Proje
Sirketi hem de Hitk{imet’in Gst diizey yOnetimine sevkedilecektir.

27.3. Taraflar’m Ust diizey yonetimleri, uyusmazhgi herhangi bir Taraf’ca ©ne
strlilmesinden itibaren doksan (90) giin igerisinde barigcil yollarla ¢6zemezler ise, her bir Taraf
belirtilmis olan doksan (90) giinliik siirenin sona ermesinden itibaren alt: (6) ay iginde diger
Taraf'a yazili olarak yapacagi Bildirim ile sorunu ICC Kurallari’na uygun olarak nihai ve
baglayict tahkime gotiirmeyi segebilir.

274. Isbu Anlagma’ya uygun olarak olusturulan bir tahkim komisyonu, ¢ (3) hakemden
olugacak olup bunlardan ilki tahkim talebinde bulunan Taraf’ca atanacak ve diger bir hakem
kars: Taraf’¢a atanacaktir. Tahkim Komisyonu’nun bagkan hakemi olacak {iglincii hakem ise,
atanmus olan ilk iki hakemin karariyla atanacaktir. Ugiincii hakem; (i) Proje Sirketi’nin ya da
Japon Konsorsiyumu’nun iiyelerinden herhangi birinin ya da Proje Sirketi’nin diger dogrudan
hissedarlarindan herhangi birinin kurulu oldugu tilkelerden herhangi birinin vatandasi; va da
(i1) (mevcut iki hakemin goriistine gére) Proje veya Proje Sirketi’nde dogrudan ya da dolayli
menfaati olan bir kimse olmayacaktir. Tahkim talebinden itibaren otuz (30) giin icerisinde ilk
ki atamadan herhangi biri gergeklestiriimez ise ya da ilk iki hakem, sonradan atanan hakemin
atanmasindan itibaren otuz (30) giin icerisinde Ug¢lincli hakemin atanmas: hususunda
anlagamazlarsa, Taraflar’dan herhangi birinin talebi lizerine, yerine getirilmemis olan atama
Uluslararast Ticaret Odast tarafindan ICC Kurallar’’nin hakem atanmasina iliskin olan
hitkiimlerine uygun olarak yapilacaktir. Taraflar, Uluslararas: Ticaret Odast tarafindan aksi
ongliriilmemisse, 6deme cetvelini dikkate almaksizin, tahkim komisyonu {iyelerine, hakem
olarak vermis olduklari hizmetleri glivence altina almak icin yetece anitarifelerde ddeme
yvapacaklarim kabul ederler. ; '




27.5. Isbu Anlasma uyarinca dogan herhangi bir tahkim usulii ile ilgili olarak, Taraflar’in
vapacaklari yazili anlagma ile ilave veya alternatif usul kurallan her zaman kabul edilebilir

27.6. Isbu Anlasma’ya uygun olarak, Taraflar’ca tahkimin, 1958 tarihli Yabanci Hakem
Kararlarinim Taninmas: ve Tenfizi Hakkindaki New York Sozlesmesi’ni onaylamis veya kabul
etmis baskaca bir lilkede yapilacag: yazili olarak kararlastiriimadikga, Taraflar tahkim yerinin
Cenevre, Isvigre olacagm kabul etmistir. Herhangi bir tahkim usulii sirasinda kullamlan dil
Ingilizce olacaktir ve tahkim komisyonu tarafindan her tiirli amag icin isbu Anlasma’mn
Ingilizce metni kullanilacak ve temel alinacaktir. Herhangi bir Taraf'¢a talep edilmesi halinde,
tahkim yargilamasinin yorumu yazili argliman ve belgelerin ceviri masraflar, talep eden
Taraf’¢a karsilanmak lizere saglanacaktir.

27.7. Taraflar, tahkim komisyonuna, herhangi bir uyusmazliin tespit edilmesi i¢in,
gerekmesi halinde, Tesisler’t incelemek icin makul firsat saglayacaktir. Her bir Taraf, karsi
Taraf ya da tahkim komisyonu tarafindan talep edilmesi halinde, tahkim komisyonu ve kars
Taraf’a komisyon tarafindan uyusmazliga iligkin olarak esasli derecede ilgili olduklar1 tahkim
komisyonu tarafindan belirlenen tiim belge ve tamiklar: temin edecektir (karst Taraf’in higbir
doklimam ifsa etmeme hukuki ylkimlGligi altinda olmasi halinde, tahkim komisyonu
tarafindan bu dogrultuda talep edilmedigi miiddetce ve talep edilene kadar, hi¢chir dokiimam
ifsa etme ylikiimlitligi bulunmayacaktir).

27.8. Isbu 27. Maddeye wuygun olarak verilen tahkim komisyonu karari, verilmesi ile
birlikte Taraflar igin nihai ve baglayici olacaktir ve Taraflar gecikmeksizin bu kararlara uymayi
taahhiit ederler. Tahkim karan tlizerindeki yargilama ve kararin icrasi herhangi bir yetkili
mahkemede yapilabilir, veya hakem kararinin kabulii ve uygulanabildigi dl¢ilide kararm tenfizi
ve icrast igin bagvuru yapilabilir.

27.9. Maddi tazminatlar nihai karara dahil ise, tazminata Dolar tizerinden karar verilecek
ve ddeme Dolar olarak yapilacaktir ve muaccel ve 6denebilir tutarlara isbu Anlagma hikiimleri
dogrultusunda, uyusmazlifa yol agan olay, aykirilik veya diger ihlal tarihinden itibaren
baglayan ve hilkmiin tam olarak 6dendigi tarihe kadar isleyen faiz dahil olacaktir. Tahkim
komisyonu uygun gérmesi halinde, herhangi bir ara veya ihtiyati tedbire de hitkmedebilir.

27.10.  Taraflar, yargilama islemlerinin kendisine dair ya da herhangi bir ara veya koruma
tedbiri kararimin veya nihai kararin iptaline veya karardan vazgegilmesine dair yargisal
miidahaleyle ilgili olarak, tahkimin yapildif1 yerde yetkili yarg: mercii disinda baska herhangi
bir yerde, yetkili bir mahkeme tarafindan yargisal miidahale yapilmasina iliskin haklarindan
feragat ederler.

27.11.  Her bir Devlet Makami, Devlet’in malvarlign ile ilgili bagisiklik disinda, isbu
Anlagma uyarinca igbu Anlagma’nin icra edilmesi ya da isbu Anlasma geregince olusturulan
tahkim komisyonu tarafindan verilmis herhangi bir ara veya tedbir kararinin veya nihai kararm
icra edilmesi ile ilgili herhangi bir mahkeme islemine dair bagisiklik talebinden feragat eder.

27.12.  Isbu 27. Madde, (i) bagimsiz devletlerin islemlerine iliskin hilkiim verilmesini
engelleyen veya bunlara gecerlilik karinesi saglayan veya (ii) isbu 27. Maddeye herhangi bir
diger vargi merciinin Hukuk’unun uygulanmasini gerektiren Isvigre Hukuku kural ve
prensipleri hari¢ olmak iizere, [svigre Maddi Hukuku’na uygun olargk- ;/umtulecektlr Stipheye
mahal vermemek adina belirtmek gerekzr ki, isbu Anlagma uyat‘me&age?geklegtmlecek olan
herhangi bir tahkim islemi tahkim yeri hukukunun usul kural]ar;na ﬁy’gu,n larak yiiriitiecektir.




27.13.  Her bir Taraf, talep konusu iddiaya iligkin olarak, tahkim komisyonunun isbu 27.
Maddeye uygun olarak olusturulmas: sirasinda ifa imkansizlifina ya da giderilmesi miimkiin
olmayacak bir zarara yol agilmasinin Snlenmesi amaciyla (a) igbu 27. Madde uyarinca hethangi
bir hakem kararimn icra edilmesi, veya (b) isbu Anlasma'nin ihlali nedeniyle parasal ya da
parasal olmayan tedbir talepleri icin yetkili bir mahkemeye basvurabilir.

2714,  Taraflar, herhangi bir uyusmazliga iliskin nihai karar verilene kadar tahkime
sunulmus olsun ya da olmasin tiim yiiktimliliiklerini yerine getirmeye devam edecektir.

MADDE 28
MUCBIR SEBEP

28.1. Higbir Taraf, ilgili Tarafin gerekli 6zeni gdstermesine ragmen kendi kusurundan
kaynaklanmaksizin engelleyemedigi veya azaltamadifi (ya da engellemek veya azaltmak igin
makul Onlemleri alamadigl) bir Miicbir Sebep hali sebebiyle ilgili Taraf’mn ifasmin
engellenmesi halinde ve bu sartla ifa etmemekten veya ifada gecikmekten sorumlu
olmayacaktir.

28.2. Isbu Anlasma uyarinca bir olayin veya durumun Miicbir Sebep teskil etmesi igin; sz
konusu olay veya durum, etkilenen Taraf’in makul kontrolii disinda olmali ve etkilenen Taraf
veya Ilgili Kigiler’den biri hata veya ihmalleri ile olayin meydana gelmesine sebep olmamig
veya buna katki saglamamus olmalidir. “Ilgili Kisiler” (i) Proje Sirketi’ne iliskin oldugu
takdirde, onun yitklenicilerini, tedarik¢ilerini ve ¢ahiganlanm ve (ii) Hitkiimet’e iliskin oldugu
takdirde, Devlet Makamlar’n1 ve onlarn ilgili yiiklenicilerini, tedarik¢ilerini ve ¢alisanlarim
ifade eder. Devlet Makamlari bakimindan Miicbir Sebep’e, (i) dogal afetler, (ii) bagimsiz
devletler arasindaki savas eylemleri (Hik{imet’in uluslararas: hukuk kurallarimi ihlal ederek
savag basglattigi durumlar hari¢), bagimsiz digman eylemleri veya kusatma, (iii) Birlesmis
Milletler tarafindan Devlet’e karsi ayms: uygulanmadii miiddetce; bagimsiz devletlere karst
uluslararasi  boykotlar, yaptirmmlar veya ambargolar, (iv) ESA veya diger Proje
Sozlesmeleri uyarinca miicbir sebep halleri, ve (v) i¢ savaglar, i¢ ¢afisma veya ayaklanma,
terdrist eylemler ve isyanlar, her halitkarda (yukarida gecen (1), (ii), (iii), (iv) ve/veva (v)’te
belirtilen nitelikte olsun veya olmasin) belirtilen olay veya sebebin ve bundan kaynaklanan
etkilerin Devlet Makamlari'nin yikiimliliiklerinin veya yiikiimliiliiklerinin bir béliimiiniin
ifasina engel olmasi, Devlet Makamlari’'nin kontrolleri disinda olmas1 ve makul dlciide
ongoriilebilecek (yukarida gegen (1), (if), (iii), (iv) ve/veya (v)’te belirtilen nitelikte olsun veya
olmasim) olaylar veya sebepler agisindan Devlet Makamlar’min ihmalinden veya Devlet
Makamlari’nin isbu Anlagma’y1r ihlal etmesinden kaynaklanmamis ya da sz konusu ihmal
veya ihlalin buna yol agmamis olmasi kaydiyla dahildir.

28.3. Proje Sirketime iliskin olarak Miicbir Sebep’e; (i) dogal afetler (depremler, toprak
kaymalari, kasirgalar, seller, yanginlar, yildirimlar, tsunamiler, volkanik patlamalar ve diger
benzer doga olaylart veya benzeri doga kaynakliolay ve olusumlar), (ii) savaslar, sivil
itaatsizlik, isyanlar, terdrist eylemler, uluslararasi boykotlar, yaptinmlar ya da ambargolar,
(iii) ESA veya diger Proje Sozlesmeleri uyarinca miicbir sebep halleri, her halitkarda (yukarida
gecen (1), (ii), (ili)’te belirtilen nitelikte olsun veya olmasin) belirtilen olay veya sebebin ve
bundan kaynaklanan etkilerin Proje Sirketi’nin yiikiimliiliiklerinin veya yitkiimliiliklerinin bir
bélimiintin ifasina engel olmasi, Proje Sirketi’nin kontrolii disinda olmasi ve makul 6lgiide
ongoriilebilecek (yukarida gegen (i), (i1), (iii)’te belirtilen nitelikte olsun veya olmasin) olaylar
veya sebepler acisindan Proje Sirketi’nin 1hma11nden veya Proje $11‘k611~ﬁ1]§1 1$bu Anlasma’y1
agmamis




28.4. Isbu Anlasma'min amacit dogrultusunda, bir Taraf igin uygun finansmanin mevecut
olmamast miicbir sebep teskil etmeyecektir.

28.5. Taraflar’dan  birinin  isbhu  Anlasma kapsamindaki  yiiktmliiliklerini  veya
yitkimliltklerinin bir kismim yerine getirmesi bir Miicbir Sebep nedeniyle engellenivorsa, sdz
konusu Taraf, ifamin yerine getirilmesini bor¢lu oldugu diger etkilenen Taraf’a veya Taraflar’a
derhal yazil1 bildirimde bulunacaktir. :

28.6. Bu Bildirim:
i.  Taraf’in ifa edemedigi ytikiimliltkleri veya ilgili kisimlarim belirtecek;
ii.  Micbir Sebep olayim butun yonleriyle tamimlayacak;
iii.  Miicbir Sebep’in stirecegi tahmini zamam verecek; ve

iv.  kendisi tarafindan Miicbir Sebep’in giderilmesi veya hafifletilmesi icin alinmas:
Onerilen tedbirleri belirtecektir.

28.7. Isgbu Bildirim’in ardindan, ve Miicbir Sebep devam ettigi miiddetge, Miicbir Sebep’ten
otiird ifa edilemeyen her tiirli yiiktimliilitk veya yitkiimliiliiklerin bir kism1 askiva alinacaktir.

28.8. Miicbir Sebep neticesinde ylkimliiliiklerini veya yikiimliliiklerinin bir kismim yerine
getirmesi engellenen herhangi bir Taraf, Miicbir Sebep’i ortadan kaldirmak veya gidermek ve
yiikiimliiliiklerinin ve ilgili kistmlarinin tamaminin ifasina makul olan en kisa siire igerisinde
yeniden baslamak i¢cin atabilecegi makul adimlar atacak ve gerekli ve makul fonlan (ve bir
Devlet Makami olmasi durumunda, diger Deviet Makamlari’mn fiilini ve fonlarim)
kullanacaktir.

28.9. Taraflar, herhangi bir Miuicbir Sebep olayinin veya halinin devarm boyunca, niikleer
emniyet ve giivenlik sorunlarim hafifletmek icin gerekebilecek tim eylemleri Tiirk Mevzuati
uyarinca yerine getirecektir.

28.10. isbu 28. Maddenin onceki paragraflarmdaki higbir husus, Paris Sozlesmesi ve ilgili
Tirk Mevzuati'na gére Proje Sirketi'nin  yikiimliiliik, sorumluluk ve haklarim
etkilemeyecelktir.

MADDE 29
BILDIRIMLER
29.1. Bir Bildirim:
(i) Tiirkge ve Ingilizce dillerinde yazili olacaktir ve génderen dogrulugunu ve

tutarliligin: saglamakla yiikiimli olacaktir; ve

(i)  Elden (alindigina dair belgenin ibraz edilmesi sartiyla) veya uluslararasi olarak
taninmig bir kurye teslimat hizmetiyle teslim edildiginde veya asagida belirtilen
adrese, elektronik postaya veya faks numarasmna gonderilmesi veya yapilmasi
gereken veya gbnderilmesine veya yapilmasina izin verilen Taraf’a faks iletimi
olarak veya elektronik posta ile gdnderildiginde ve ﬁmeegﬂgd'e Jelirtilen kisinin
dikkatine yazildiginda va da ilgili Taraf’ in 1$bu 29““1@[3&&6 uygrinca sunulan
Bildirim ile herh% zamanda behrteblleqeg ’ba@ka%g alrése veya faks
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numarasina gonderildifinde ve/veya aym sekilde belirtilen baska bir sahsmn
dikkatine yazildiginda usullince yapilmis sayilacaktir.

29.2. [1sbu Anlagma tarihinde her bir Taraf’n ilgili bilgileri su sekildedir:

Tirkiye Cumhuriyveti Hikimeti

Isim: Tirkiye Cumhuriyeti Hitkiimeti Enerji ve Tabii Kaynaklar Bakanlig
Adres: Nasuh Akar Mabhallesi Tiirkocagt Caddesi 2/1, Bahgelievier, Ankara,
Tiirkive

Faks:

Elektronik Posta:

Dikkatine:

Proje Sirketi

Isim:

Adres:

Faks:

Elektronik Posta:
Dikkatine:]

29.3. Daha 6nce teslim alindigina dair delil bulunmadiginda, her tiirlii Bildirim asagidaki 29,
Maddenin 4. Fikras1 uyarinca teslim alinmig sayildigs tarihten itibaren gegerlilik kazanacaktir.

29.4. Asagidaki 29. Maddenin 5. Fikrasma bagh olarak, herhangi bir Bildirim su hallerde
teslim alinmig sayilir:

(1) Alict’ya adresinde elden teslim edilen bir Bildirim halinde, sz konusu adreste
teslim iizerine;

(i)  Uluslararas: olarak taninmig kurye teslimat hizmeti halinde, uluslararas: olarak
tanmms bir kurye séz konusu iletiyi veya belgeyi ilgili adrese teslim edip,
alimdigim teyit eden bir imza aldiginda;

(iii)  Faks halinde, faksin génderildigi makineden faksin alicimin faks numarasina

bittiinityle génderilmis oldugunu gosteren bir iletim raporunun sunulmasiyla; ya
da

(iv)  Elektronik posta halinde, gdnderenin iletinin ulastigna dair teyidi aldig
zamanda.

lgili Bildirim’in ihlal, tazminat talebi veya feshe iliskin olmas1 halinde, faks veya elektronik
posta ile iletilen herhangi bir Bildirimi takiben, en ge¢ vedi (7) Is Ginii icinde yukarida séz
konusu Taraf icin belirtilen adrese yazili Bildirim génderilmelidir.

29.5. Yukaridaki 29. Maddenin 4. Fikras1 uyarinca, Is Giinii olmayan bir ginde veya
teslim alinan yerin yerel saatine gre herhangi bir Is Giinii’nde 17:00’dan sonra teslim alinan
- veya alinmis sayilan bir Bildirim, takip eden [§ Ginii’nde teslim alinmig sayilacaktir.

29.6. Her bir Taraf, burada. belirtilen bilgilerin Bildirim’ m;{telgif nes. uygun olmamasi
durumunda, yeni irtibat bilgilerini diger Taraf’a isbu 29. Madéewu ca gonderﬂecek bir
Bildirim’le bildirmeyi taahhut eder :
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_ MADDE 30
YORURLUGE GIRME, TADIL

30.1. Isbirligi Zapt‘min eki olan isbu Anlasma hem (a) ETKB’nin Proje Sirketi’ni,
Tirkiye Cumhuriyeti Hiikiimeti ve Japonya Hiikiimeti’nin, Isbirligi Zaptmin gecerli olmasi
igin gerekli olan kendi i¢ prosediirlerinin tamamlandigina dair birbirlerini diplomatik kanallarla
bilgilendirdikleri son yazil1 bildirimin alindifina dair yaziyla bildirdigi ve (b) isbu Anlasma’nin
iki Taraf’¢a da imzalandifi tarihte ve bu tarihten itibaren gecgerli ve baglayici olacaktir
(“Gecerlilik Tarihi”).

30.2. Isbu Anlagma’daki tiim tadiller, Isbirligi Zaptma ek yapilan isbu Anlagma’nin
biitlinleyici pargasi olacak ve ayr protokollerde diizenlenecekiir.

30.3. Taraflar, Fizibilite Calismasi ve Ekonomik Ftki Degerlendirmesi Raporu
sonuglarinin isbu Anlagma’daki bazi hiikiimlerin tadilini gerektirebilecegini kabul ederler.

i MADDE 31
NUKLEER DUZENLEYICI YAPI

31.1. NGS ve 1lgili tesis ve faaliyetler, Tirk Mevzuati’min niikleer giivenlik, niikleer
emniyet ve radyasyondan korunma ile ilgili hiikiimlerine uygun olarak lisanslanacak ve
denetlenecektir.

31.2. Proje Sirketi, NGS’nin sahibi ve isleticisi olacaktir. Proje sirasinda uygulanan tim
tesis ve faaliyetlere iliskin ntikleer giivenlik, niikleer emniyet ve radyasyondan korunmada
birincil sorumluluk Proje Sirketi’ne ait olacaktir. Isbu sorumluluk herhangi bagka bir gercek
kisi veya tiizel kisiye devredilemez. Devlet Makamlar: tarafindan verilen herhangi bir onay,
lisans, izin veya diger tiirdeki yetkiler ya da Devlet Makamlan tarafindan gergeklestirilen
herhangi bir inceleme, denetleme ya da difer diizenleyici faaliyetler Proje Sirketi’nin bu
sorumlulugunu ortadan kaldirmayacaktir.

31.3. Nikleer giivenlik, herhangi bir sebeple Proje Takvimi nedeniyle aksatilamaz.
Bagvurularm eksik sunulmasi, uygulama belgelerinde niikleer giivenligin tatmin edici sekilde
ortaya konulmamasi, ilk tasarim olmamin getirdigi belirsizlikler ya da TAEK tarafindan talep
edilen ek bilgilerin saglanmasimda ve TAEK'e kars1 diger sorumluluklarin yerine getirilmesinde
gecikilmesi sebepleri ile Proje Takvimi’'nde meydana gelen herhangi bir gecikme i¢in TAEK
sorumlu tutulmayacaktir,

31.4. Proje Sirketi, JAEA GSR 4. Bolim Gereklilik 21 ile uyumlu olarak, glivenlik
degerlendirmesine iligkin bagimsiz bir dogrulama islemi yapacaktir. Bagimsiz dogrulamanin
sonucu, ingaat lisansi basvurusundan sonraki bir yillik dénem icerisinde TAEK e sunulacaktir.

31.5. Proje Sirketi, TAEK tarafindan talep edilen tiim bilgi ve belgeleri saglayacak ve
NGS ve ilgili tesis ve faaliyetlerin denetlenmesi ve lisanslanmasi dahil diizenleyici faaliyetler
amaciyla tiim tesislere, yerlere ve sahalara TAEK ’in erisimini saglayacaktir.

31.6. Lisanslama stirecinin etkin bir sekilde uygulanmasim kolaylastirmak amaciyla, Proje
i¢in lisanslama temelini olugturacak diizenlemeler, kilavuzlar ve standartlar listesi Fizibilite
Calismast sirasinda belirlenecektir. Liste, Proje Sirketi tarafindan TAEKNV“ ilgili diger
kurumlara danigilarak hazirlanacak ve en ge¢ her bir lisanslama (y@? 111$aat Vexlgletme
lisanslar1) asamasimin basmda _T_AEK’e onay i¢in sunulacaktir, ’%leste TAE tara‘fmdan
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onaylandiZinda yUriirliige girecektir. Liste TAEK’in onayiyla tadil edilebilir. Listenin
hazirlanmasi, sunulmasi, onaylanmasi ve tadil edilmesi siiregleri Tirk Mevzuati’na uygun
olarak gergeklestirilecektir.

31.7. Lisanslama stirecinin etkin bir sekilde uygulanmasini kolaylastirmak amaciyla, Proje
Sirketi, Fizibilite Calismasi’nin tamamlanmasindan ge¢ olmayacak sekilde, TAEK'e, lisans
basvurusunda bulundugu santrali temsil eden ve isletime gecmis olan bir niikleer gii¢ santralini
referans santral olarak Gnerecektir. Isletmeye gegmis boyle bir santral bulunmamasi halinde,
vetkili bir niikleer diizenleyici kurum tarafindan kapsamli niikleer giivenlik degerlendirmesi
sonucu lisans verilmis aym teknolojiye sahip insa halindeki bir santral Gnerilebilir. Proje
Sirketi, TAEK ile Proje Sirketi arasinda kararlagtirilacak referans santrale iliskin gerekli bilgi
ve belgeleri saglayacaktir. Referans santralin Oneri, sunum ve onay siireci Tiirk Mevzuati’na
uygun olarak yapilacaktr.

31.8. TAEK'e sunulacak belgelerin ve NGSnin isletim dili (kontrol panelleri, isletme
kayitlari, isletme kilavuzu, giivenlik analiz raporlar vb.) Tiirkce ve Ingilizce olacaktir.

31.9. Isbu Anlagma’daki hicbir husus; TAEK in kararlarimi, faaliyetlerini veya yetkisini,
niikleer giivenligi, niikleer emniyeti ve radyasyondan korunmay: tehlikeye diisiirecek veya
azaltacak sekilde etkilemeyecektir.

MADDE 32
MUHTELIF HUKUMLER

32.1. Isbu Anlagma’mn hiikiimlerinden herhangi birinin veya bir bélimiiniin veya
uygulamalarimin yetkili yargi mercii tarafindan icra edilemez veya gegersiz sayilmas: halinde,
Taraflar, isbu Anlasma hiikiimlerinde hakkaniyete uygun bir diizenleme yapilmas: hususunda
miizakere edecekler ve aksi Taraflar’ca kararlagtiritmadikca, isbu Anlagma’daki diger
hilkiimlerin veya boltimlerin veya uygulamalarin gecerliligi veya icra edilebilirligi bundan
etkilenmeyecektir.

32.2. Feragat ozellikle yazili olarak diizenlenmedikg¢e, herhangi bir Taraf Anlasma’min
higbir hiikmiinden feragat etmis sayilmayacaktir. Herhangi bir Tarafca herhangi bir hitkmiin
icra edilmemesi (hakkin bu anlasmamn hiikiimleri altinda belirli bir zaman dilimine tabi olmas:
haricinde) veya herhangl bir Tarafin isbu Anlasma tahtinda saglanan haklara veya kanun
yollarma bagvurmamast veya ilgili bagvurularda gecikmesi veya herhangi bir Tarafin
temsilcisi veya galisam tarafindan bildirilen Anlasma’nin sézli tadili veya feshi, diger Taraf’:-
isbu Anlasma tahtindaki yuktmliliiklerinden ne kurtaracak ne de bunlar sona erdirecek ve
amlan Tarafin ifay1 eksiksiz olarak talep etme haklarindan veya isbu Anlasma tahtindaki
herhangi bir hakkindan veya kanun yollarindan feragat ettigi anlamina gelmeyecektir ve
buradaki hitktimlerin hicbirinden feragat edilmis gibi islem gérmeyecektir. Buradaki herhangi
bir yikkiimliiliikten veya haktan feragat mevcut veya gelecekte dogabilecek dlger hicbir hak
veya yiikiimliilitkten feragat teskil etmez.

32.3. [sbu Anlasma’nin feshi, ifasi ya da siiresinin dolmas: Taraflar’in 23. Madde
(Gizlilik), 25. Madde (25. Maddesinin 8. Fikrast dahil ve fakat bununla sinirli olmamak iizere)
(Cezalar ve Tazminat, Fesih), 26. Madde (Uygulanacak Hukuk) ve 27. Madde (Uyusmazlik
Coziimil)’ye gbre dogan yuklimltliklerini ortadan kaldirmayacaktir.




alir. Isbu Anlagma’da yer almayan hicbir sézlii veya yazili mutabakatlar, hiikiimler veva sartlar
mevcut degildir ve hichir Taraf isbu Anlagma’da yer almayan herhangi bir agik veya zimni
beyana dayanmamaktadir.

32.5. Taraflar, isbu Anl.’:tsmfcl’nm3 imtiyaz veren bir Kamu Hizmeti Imtiyaz Sozlesmesi
tegkil etmedigini ve Kamu Hizmeti Imtiyaz Sozlesmesi olarak yorumlanamayacagint kabul

ederler.

32.6. Isbu Anlasma’deki higbir husus, Tiirkiye Cumhuriyeti'nin devlet veya hazine
garantisi olarak sayilamayacaktir.
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Isbu Anlasma, [ ] tarihinde Ankara’da iki asil niisha ve tiim metinler aym derecede gegerli
olacak sekilde Tiirkge ve Ingilizce dillerinde imzalanmistir. Yorum farklihig: olmast halinde,
Ingilizce metin esas almacaktir.

TURKIYE CUMHURIYETI HUKUMETI
Temsilen

Enerji ve Tabii Kaynaklar Bakanlig1

Tarafindan
Isim
Unvan

[PROJE SIRKETI]

Tarafindan
{sim
Unvan




. .  EKI
FIZIBILITE CALISMASI

1 Fizibilite Cahsmasi Yonetici Ozeti

1.1 Proje’nin ana hatlan

1.2 Proje’nin teknik, ekonomik ve finansal fizibilite 6zeti
1.3 Ticari risklerin 6zeti

1.4 Ekonomik etki degerlendirmesi etkileri (EKED)

2 Gelistirme Program
2.1 Proje’nin arka plani / Proje’nin ge¢misi
2.2 Diizenleyici ve lisanslama gelistirme plani
2.2.1 Nikleer enerjinin tanitimina iliskin kanunlar (niikleer hukuki sorumluluk,
kullanilmis niikleer yakit ve radyoaktif atik yonetimi ve igletmeden
cikarma ylikiimliliikleri dahil)
2.2.2 Lisanslama stireci

2.2.2.1 Niikleer diizenleme yapis

2.2.2.2 Lisanilamaya temel olugturacak diizenlemeler, kilovuz ve standartlar
2.2.2.3 Referans santral

2.2.2.4 Giwvenlik degerlendirmelerinin bagimsiz dogrulanmasi
2.2.2.5 Diger niikleer diizenleyici hususiar

2.3  Ongdriilen Proje organizasyonu ve ortakhk (Proje gelistirme siiresince)
2.3.1 Organizasyon (ortaklik ve sozlesmesel baglantilar, yapilandirma,
personel vb.)
2.3.2 Proje Sozlesmeleri ve Proje’ye iliskin diger sozlesmeler
2.4 Proje Takvimi
2.4.1 - Proje’nin 6nemli asamalari
2.42 Asamali yatirzm kararlan igin kritik stiregler
2.5 Tesislerin veya altyapinin insaati
2.5.1 Saha/konum
2.5.2 Teknik tanun
2.5.2.1 Tasarim kogullart
2.5.2.2 Kodlar & standartlar
2.5.2.3 Tasarum yiikil (Normal isletme siiresince yiikler / kaza kogullar siiresince
yitkler / deprem yiikii / tasarimlar icin doga kosullar: yiikii)
2.5.2.4 Santral diizeni ve genel diizenleme
2.5.2.5 Sistem tasarimi (niikleer adalar, konvansiyonel adalar, santral dengesi)
2.5.2.6 Muhendislik tasarumi ve mimari tasarim
2.5.2.7 Niikleer yakut dongiisii
2.5.3 Arazi ve miilkiyet

2.5.4 Insaat asamasindaki sdzlesmeler
2.5.4.1 MTI (mithendislik, tedarik ve insaat)
2.5.4.2 Yapi sahibi mithendislik sézlegmesi




2.5.4.3 Insaat ile ilgili diger sozlesmeler

2.5.5 Ara asamalar

2.5.6 Insaat stiresince proje organizasyonu (insan kaynaklari, saghk &
giivenlik vb.)

2.5.7 Sabha citi digindaki altyap: gelistirme plani

2.6 Insan Kaynaklari Gelistirme Plany, Yerli Tedarik Plan, Teknoloji Transferi
Plani ile Sosyal Sorumluluk, Kamuoyu Kabulii ve Kamuoyu Farkmdaligi Plann

2.6.1 Insan kaynaklari gelistirme plam

2.6.2 Yerli tedarik plam

2.6.3 Teknoloji transferi plam

2.6.4 Sosyal sorumluluk, kamuoyu kabulii ve kamuoyu farkindalig1 plan:

3 Teknik Fizibilite Cahismasi

3.1 Proje & teknik Fizibilite Calismasi icin miithendislik yonetimi
3.1.1 Proje yonetimi
3.1.2 Proje manuel ve kalite yonetim sisteminin kurulmasi
3.1.3 Miihendislik manuellerinin kurulmasi
3.1.4 Teknik Fizibilite Calisma programinin kurulmasi
3.2 Genel Faaliyetler
3.2.1 Belge ve cografi bilgi sistemi (CBS) yonetim sistemi
3.2.2 Masalistii calisma — mevcut verilerin incelenmesi
3.2.3 Bosluk analizi
3.2.4 FEksik verilerin belirlenmesi (3.2.3 sonucunda gerekirse)
3.2.5 Veri toplama
3.3 Saha’nin Uygunlugu (giivenlik ile ilgili konular)
3.3.1 Hava gbzlemi & topografya (sayisal yitkseklik modeli)
3.3.2 Kara sahast aragtirmalar: / Saha’ya yakin bolge ve Saha ¢evresindeki fay
dagilimi1
3.3.3 Kara saha arastirmalari / jeoteknik arastirmalar
3.3.4 Jeoloji ve sismoloii / sismik tehlike degerlendirmesi
3.3.5 Kiy1 saha aragtirmalari / Saha’ya yakin bolge ve Saha ¢evresinde fay
dagilim
3.3.6 Hidrolojik harici dogal tehlikeler (sel ve yeralti suyu)
3.3.7 Diger harici tehlikeler
3.3.8 Ulastirma ve tag ocagt
3.3.9 Atmosferik dagilim modellemesi
3.3.10 Demografik arastirmalar, acil durum planlamasi (ADP) ve arazi
kullanimi aragtirma ¢alismalarn
3.4 Cevresel etki degerlendirmesi (temel) ve saha lisans hazirhigina iliskin saha
karakterizasyonu
3.4.1 Korunan alanlar
3.4.2 Radyolojik karakterizasyon
3.43 Ornitolojik ve kuslara iliskin aragtirma ve karasal ¢ketoji(fauna ve flora)




3.4.4 Deniz ekolojisi ve deniz suyu karakterizasyonu
3.4.5 Yiizey suyu, yeralti suyu karakterizasyonu ve su ekolojisi
3.4.6 Hava kalitesi
3.4.7 Giirtlti ve titresim
3.4.8 Arkeoloji ve kiiltiirel miras
3.49 Meteorolojik veriler (iklim degisikligi dahil)
3.4.10 Denizbilim
3.4.11 Toprak dzellikleri & arazi kullanimi
3.4.12 Tarmmsal alan
3.4.13 Termal &jeotermal su kaynaklart
3.4.14 Rekreasyon alan '
3.4.15 Sosyo-ekonomik durum
3.5 On miihendislik gelistirmesi ile ilgili saha karakterizasyonu
3.5.1 Saha cevre uzunlugu & hazirlik arsa plam
3.5.2 Is1 havuzu ¢aligmalari (seceneklendirme)
3.5.3 Platform & tilirbin dairesi ayarlamas:
3.6 Iletim calismalar
3.6.1 Nikleer giic santrali ¢iktisinin yeterliligi
3.6.2 Proje Sirketi ile isbirligi halinde TEIAS tarafindan yapilacak olan Sebeke
analizi ve kapsam belirlenmesi (istikrar analizi d&hil)

Ticari Fizibilite Calismasi
4.1 Finansman Plani

4.1.1 MTI maliyetleri, finansman ve ESA para biriminin yapilandirnilmasi
4.1.2 Fon Kullanim
4.1.2.1 Proje biitge dzeti
4.1.2.2 Tesislerin veya altyapinin mithendislik ve insaat: icin MTI masraflar:
4.1.2.3 Proje’nin gelisimi, tesislerin veya altyapmun insaati igin proje sahibinin
masraflari (masraflar déhil)
4.1.2.4 Diger masraflar (finansal maliyetler, damsmanlik ticretleri vb...)
4.1.2.5 Harcama profili (olagandist havcamalar ddhil)
4.1.3 Fon kaynaklar ve finansman varsayiumlar
4.1.3.1 Finansman takvimi
4.1.3.2 Toplam yatwrun maliyeri igin hedeflenen borg ozkaynak orant
41321 Japon kiikiimeti ihracat kredisi kuruluglart ve ticari bankalarmn
likiditesi ve nitkleer giic proje finansmari i¢in istegi
41322 Niikleer gii¢ proje finansmar icin kredi verenlerin beklenen
gereklilikler
4.1.3.3 Finansal kaparns dncesi fonlama
4.1.3.4 Finansal kapang sonrasi dzsermaye ve hissedar kredisi katkist
4.1.3.5 Finansal kapamg sonras: borg diizenlemeleri
4.1.3.6 Erken diretim gelivlierinin fonlama kaynagr olarak kullavimi
4.1.4 Beklenen garantiler ile saglanan ve alinan taahhiitler
4.1.5 Riskten koruma politikas1 ve sigorta stratejisi déhil olmak tizere araclar

4.2 s Plam




4.3

4.4

4.2.1 Isletme siiresince Proje organizasyonu
4.2.1.1 Isletme siiresince onerilen istihdam
4.2.1.1.1 Yerel kaynaklarin durumu
42112 Yabanci ¢calisanlarn istihdam:
42113 Entegrasyon maliyetlerinin detaylart
4.2.1.1.4  Proje Sirketi’nin istihdam maliyetlerinin detaylar
4.2.1.2 Saglik, emnivet ve giivenlik
4.2.2 Operasyonel varsayimlar ve santral performanslari
4.2.2.1 Kapasite
4.2.2.2 Bakim program
4.2.2.3 Kapasite fakrérii & sevk varsayimlar:
4.2.2.4 Santral dmrii
4.2.2.5 Emisyon ve cevre uyumu
42.3 Isletme siiresince Proje sermaye harcamalari
424 Isletme giderleri
4.2.4.1 Sabit ve degisken isletme gideri varsayimi
4.2.4.2 Uretime yénelik yakit giderleri varsaymm
4.2.4.3 Balam giderleri varsayum
4.2.4.4 Isletmeden Cikarma, Radvoaktif Atik bertaraf yonetimi maliyetleri varsayim
(Rullanilmig Yakit ddhil) '
4.2.4.5 Gerekli sigorta ve ilgili maliyet
4,2.5 Her bir Unite’nin ESA’s1 siiresince isletme gelirleri
4.2.5.1 Tarife Modeli
4.2.6 ESA sonrasi imtiyaz rejimi
4.2.7 Kullamilmig Yakit ve Radyoaktif Atik yonetimi fonu ve kullanimi
42.8 Isletmeden Cikarma fonu ve kullanimi
4.2.9 Farkhlagtirilmig getiri oranlart
4.2.10 Hukuk, vergi ve muhasebe varsayimlari
Ticari Risk Analizi
4.3.1 Tim risklerin 6zeti
4.3.2 Risk azaltma ve se¢enek degerlendirme
4.3.3 Duyarhlik analizi
Proje Ekonomisi
4.4.1 Finansal modelleme
4.4.2 Hissedarlar i¢in Proje degerleme
4.4.3 Kredi verenlerin bakis agisiyla fizibilite degerlendirmesi

4.4.3.1 Likidite ve istek
4.4.3.2 Proje ortaklorindan gerekli taahhiitler ve garantiler
4.4.3.3 Niikleer enerji proje finansmani icin kredi verenlerin gereksinimleri




MEMORANDUM OF COOPERATION
BETWEEN
THE GOVERNMENT OF THE REPUBLIC OF TURKEY
AND
THE GOVERNMENT OF JAPAN
ON DEVELOPMENT OF
NUCLEAR POWER PLANTS AND
THE NUCLEAR POWER INDUSTRY IN THE REPUBLIC OF TURKEY

The Government of the Republic of Turkey and the Government of Japan (hereinafter referred to
individually as a “Government” and collectively as the “Governments”);

Taking into consideration that the friendly relations between the two countries started in 1890 with the
voyage of Ertugrul Frigate to Japan and have been continuing over 120 years;

Referring to the Agreement between the Government of the Republic of Turkey and the Government of
Japan for Co-operation in the Use of Nuclear Energy for Peaceful Purposes, signed at Ankara on 3 May
2013 and at Tokyo on 26 April 2013;

Referring also to the Agreement between the Government of the Republic of Turkey and the Government
of Japan on Co-operation for Development of Nuclear Power Plants and the Nuclear Power Industry in
the Republic of Turkey, signed at Ankara on 3 May 2013 and at Tokyo on 26 April 2013 (hereinafter
referred to as the “Intergovernmental Agreement”);

Have agreed as follows in order to further deepen bilateral relations through the development of nuclear
power plants and the nuclear power industry in the Republic of Turkey:

1. As settled under the Intergovernmental Agreement, the Governments will strongly support the
implementation of the Project defined and detailed under the Host Government Agreement, which covers
the rights and obligations of the Government of the Republic of Turkey and the Project Company
(hereinafter referred to as the “Host Government Agreement”) (hereinafter referred to as the “Project”).

2. The Host Government Agreement as of the date of the signing of this Memorandum of Cooperation is
annexed to this Memorandum of Cooperation.

3. In line with the Intergovernmental Agreement, the Government of the Republic of Turkey supports
EUAS Consortium and the Government of Japan supports the Japanese Consortium in their efforts to
implement and realize the Project and to develop the nuclear power industry in the Republic of Turkey.

4. This Memorandum of Cooperation will become valid on the date of the receipt of the last written
notification by which each Government informs the other Government, through diplomatic channels, of
the completion of its internal procedures required for this Memorandum to become valid.

5. This Memorandum of Cooperation will remain valid for a period of 15 (fifteen) years, and will be
automatically extended for 5 (five) year periods thereafter unless either Government notifies the other
Government through diplomatic channels in writing of its intention to terminate this Memorandum of
Cooperation not later than 6 (six) months prior to the expiry date, provided that the Intergeve rnmental
Agreement remains in force. Sy




[

::'D.

Done in duplicate, each in Turkish, Japanese and English, each being equally authentic, and signed at
Ankara on the twenty-second day of August, 2014 and at Tokyo on the twenty-seventh day of August,

2014. In case of any divergence of interpretation, this Memorandum of Cooperation will be interpreted
according to the English version.

For the Government of For the Government of
the Republic of Turkey: Japan:
Taner Yildiz | Fumio Kishida

Minister of Energy and Natural Resources Minister for Foreign Affairs




ANNEX

HOST GOVERNMENT AGREEMENT
BETWEEN
THE GOVERNMENT OF THE REPUBLIC OF TURKEY
AND
(NAME OF THE PROJECT COMPANY)
ON

DEVELOPMENT OF NUCLEAR POWER PLANT PROJECT AND NUCLEAR POWER
INDUSTRY IN THE REPUBLIC OF TURKEY -
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PREAMBLE

The Host Government Agreement (this “Agreement”) is made and entered into, in the city of
Ankara in the Republic of Turkey as of [#], by and between:

(1) The Government of the Republic of Turkey, represented by the Ministry of Energy and
Natural Resources (as further defined in Article 1, the “Government™), and

(2) [The name of the Project Company], a joint stock company established and organized
under Turkish Legislation (the “Project Company™).

The Government of the Republic of Turkey and the Project Company (hereinafter referred to
individually as a “Party” and collectively as the “Parties™), hereby covenant and agree as set
forth in detail in this Agreement.

WHEREAS, an Intergovernmental Agreement Between the Government of the Republic of
Turkey and the Government of Japan on Co-Operation for Development of Nuclear Power Plants
and the Nuclear Power Industry in the Republic of Turkey and a Memorandum of Cooperation
between the Government of the Republic of Turkey and the Government of Japan on
Development of Nuclear Power Plants and the Nuclear Power Industry in the Republic of Turkey
have been signed, for the purpose of performance and realisation of the Project Activities;

WHEREAS, this Agreement is the Host Government Agreement mentioned in the
Intergovernmental Agreement and the Memorandum of Cooperation. This Agreement is entered
into in furtherance of the Intergovernmental Agreement and annexed to the Memorandum of
Cooperation;

WHEREAS, the Project Company shall, subject to satisfactory completion of the Feasibility
Study and the Economic Impact Assessment Report (and as otherwise specified in this
Agreement) develop the Project in the Republic of Turkey;

WHEREAS, the Parties wish to improve the local industry and human resources by conducting
the Localization, Technology Transfer, Human Resources Development and Social
Responsibility, Public Acceptance and Public Awareness Plans through the Project Company;

WHEREAS, the Government enters into this Agreement empowered with the authority under
and subject to Turkish Legislation to direct and make commitments on behalf of the State and all
State Authorities within the scope of this Agreement for all purposes of the Project;

WHEREAS, the State Authorities subject to and in accordance with the Turkish Legislation wish
to facilitate and support the Project and, in furtherance thereof, the State Authorities intend to
provide to, or for the benefit of, the Project and the Project Company, among other things, rights
to certain authorizations, exemptions and assurances, as well as the Rights to Land specified
herein;

WHEREAS, the Government wishes to develop a nuclear power program for security of energy
supply, and the economic, technological, and industrial benefit of the peo@gﬁﬁj&i‘%&gpubﬁc of
Turkey; PR Y
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WHEREAS, all obligations of the Project Company in respect of the Project hereunder, other
than the obligation to produce the Feasibility Study and the Economic Impact Assessment Report
with the cooperation and support of the Government, shall be contingent upon the satisfactory
conclusion and results of the Feasibility Study and the Economic Impact Assessment Report;

WHEREAS, all obligations of the Government in respect of the Project hereunder (other than in
relation to the Feasibility Study and the Economic Impact Assessment Report), shall be
contingent upon the satisfactory conclusion and resuits of the Feasibility Study and the
Economic Impact Assessment Report;

NOW, THEREFORE, for and in consideration of the premises, covenants, and other obligations
set forth herein, the Parties hereby agree as follows:

ARTICLE 1
DEFINITIONS

In addition to the other terms defined herein, capitalized terms used in this Agreement shall have
the meanings ascribed to them below for the purpose of this Agreement, including the Preamble:

Affiliate shall mean, with respect to any Person, any other Person that directly, or indirectly
through one or more intermediaries, controls, is controlled by or is under common control with
that Person. For purposes of this definition, “control” means the possession, directly or
indirectly, of the power to direct or cause the direction of the management and policies of a
Person, whether through ownership of a majority or other controlling interest in the voting
securities or other equity ownership interest in an Enfity, by law, or by agreement between
Persons conferring such power or voting rights. Notwithstanding the foregoing, each sharebolder
of the Project Company shall be an Affiliate of the Project Company.

Agreement shall mean this Host Government Agreement described in the Preamble of this
Agreement, Article 1 of the Intergovernmental Agreement and the Memorandum of Cooperation,
together with their respective annexes and appendix.

Alternative Project Site has the meaning ascribed thereto in Article 6.3 and being the
alternative location referred to in Article 1(b) of the Intergovernmental Agreement.

Approval shall mean any approvals, authorizations, certificates, licenses and permits (including
the certificates and operation and environmental permits) that are or are to be granted by any
State Authority in accordance with the Turkish Legislation and required to carry out any Project
Activity or for implementing the Project.

ATMEAL shall mean the pressurized water reactor developed by ATMEA SAS, the joint
venture between Mitsubishi Heavy Industries, Ltd. and AREVA NP. The ATMEAI1 has a net
generating capacity of approximately 1100 MWe (as further adjusted for Project Site conditions)
with high thermal efficiency leading to less waste with a reduced impact to the environment and
a flexible 12- to 24- month operational cycle while being equipped with top-level safety systems.
The primary system design, loop configuration and main components are similar to those of
currently operatmg pressurized water reactors ATMEAI has safety feamrﬁs such as three




airplane crashes and a core melt retention system for the mitigation of severe accidents.
ATMEA1 design bases shall include IAEA standards (safety requirements), ICRP
Recommendations and WENRA safety objectives for nuclear power plants.

Business Day shall mean any day on which the State Authorities and/or commercial banks and
foreign exchange markets are not required or authorized by Law to close in Ankara, Turkey.

Change in Economic Equilibrium has the meaning ascribed thereto in Article 11.5 of this
Agresment.

Competent Authority has the meaning ascribed thereto in Article 4.1.
Confidential Information has the meaning ascribed thereto in Article 23.1 of this Agreement.

Constitution shall mean the Constitution of the Republic of Turkey, as the same may be
amended, supplemented or otherwise modified or replaced from time to time.

Contractor shall mean any Person supplying, directly or indirectly, to or for the benefit of, ail or
any of the Project Company or its Affiliates goods, works, services or technology related to the
Project, and any successors or permitted assignees of such Person.

Cost shall mean any and all costs within the scope of the Project, including any costs incurred in
connection with the financing of the Project.

Decommissioning shall mean safe removal of the Facilities from service and reduction of
residual radioactivity to a level that permits cessation of regulatory control by TAEK over the
Project Site, in accordance with the Turkish Legislation.

Decommission shall have the meaning correlative thereto.

Disclosing Party has the meaning ascribed thereto in Article 23.1 of this Agreement.

Dollar shall mean the lawful currency of the United States of America.

Economic Impact Assessment Report has the meaning ascribed thereto in Article 6.4 of this
Agreement.

Effective Date has the meaning ascribed thereto in Article 30.1 of this Agreement.
EMRA shall mean the Energy Market Regulatory Authority of the Republic of Turkey.

Entity shall mean any company, corporation, limited liability company, partnership, limited
partnership, joint venture, unincorporated joint venture, association, or other entity, organization
or enterprise, whether public or private, duly organized under any state or government.

EUAS shall mean the Electricity Generation Corporation incorporated in the Republic of
Turkey.




EUAS Consortium shall mean Entities formed or to be formed directly or indirectly by EUAS
or any Affiliates of EUAS and other Entities and, in whole or in part, their successors, permitted
assignees and transferees.

EUAS Hedging Agreement shall mean the power purchase hedging agreement to be entered
into by EUAS or (subject to the provision of an EUAS parent company guaraniee or alternative
support (for example, creditworthiness and hedging capacity) satisfactory to the Project
Company) the EUAS Consortium and the Project Company in accordance with the Article 14.4

and with terms on the basis of the price being the sum of the Tariff plus fixed liquidated damage
amounts (to be specified therein).

Expropriation shall mean any nationalisation or expropriation, or any measure having an effect
equivalent to nationalisation, confiscation or expropriation conducted by a State Authority, and
for the avoidance of doubt, the term includes:

(1) expropriating the assets of a Person;

(1)  taking of property or rights, or limiting of the use or exercise thereof, in a manner
that impairs the use or enjoyment of that property or those rights, including
expropriating through the ownership of equity or equivalent interests therein;

(ili}  stepping into or interfering with the management of a company or any Entity (in
whole or in part) by appointing directors or otherwise; provided that the
assumption by TAEK or EMRA of managerial control of the Project Company

pursuant to emergency regulatory powers on a temporary basis in order to ensure
the safety of the NPP shall not constitute Expropriation; and

(iv)  non-discriminatory legal measures designed and applied to protect legitimate
public welfare objectives, such as health, safety and environment, do not
constitute Expropriation, unless a consequence of any such measures would either
cause the Project Company to be unable to operate the NPP in accordance with
the Intergovernmental Agreement, the Memorandum of Cooperation and this
Agreement or prevent the Sponsors from controlling the Project Company.

Expropriate shall have the meaning correlative thereto.

Facilities shall mean the facilities constituting an integral part of the Project and any and all
above and below ground facilities, including the Units, which are already existing or to be
constructed or installed at the Project Site for the realisation and operation of the NPP and
Facility shall be construed accordingly.

Feasibility Phase Conditions has the meaning ascribed thereto in the Article 12.2.

Feasibility Phase Conditions Satisfaction Date shall mean the date on which each of the
Parties has confirmed that each of the Feasibility Phase Conditions is satisfied.

Feasibility Phase Conditions Satisfaction Final Date has the meaning ascribed thereto in the
Article 25.1 , -
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Feasibility Study shall mean the feasibility study conducted in order to evaluate the commercial
viability of the Project and the appropriateness of the Project Site for the implementation of the
Project, as further described at the Appendix L

Force Majeure has the meaning ascribed thereto in the Article 28 of this Agreement.

Forestry Fee shall mean all fees, costs, expenses and contributions fo funds (including but not
limited to Forestation Fee, Forestry Land Fee, Income for Development of Forest Villagers,
Income for Forestation and Erosion Control, each as defined in the Forestry Law) payable as per
(i) the provisions of the Forestry Law and the relevant legislation of the Forestry Law including
but not limited to the By-Law on Application of the Article 17 and 18 of the Forestry Law and
(i) any other legislation and their sub-regulations in force or to be in force regulating the similar
issues set out under the Forestry Law.

Forestry Law shall mean law numbered 6831 dated 31 August 1956 and published in the
Official Gazette dated 8 September 1956 and numbered 9402 of the Republic of Turkey.

Government has the meaning ascribed thereto in the Preamble of this Agreement and shall
mean, as a Party to this Agreement, the Government of the Republic of Turkey including, within
the state organization, the provincial organizations of the Government, any and all executive and
regulatory bodies, agencies, departments, ministries, authorities and officials thereof or therein
notwithstanding any change at any time or from time to time in structure, form or otherwise.

Hazardous Material shall mean (i) any hazardous constituents, pollutants, contaminants,
chemicals or industrial, toxic, radioactive or hazardous substances, materials or wastes and (ii)
any hazardous constituents, pollutants, contaminants, chemicals or industrial, toxic, radioactive
or hazardous substances, materials or wastes defined or regulated as such under the applicable
Turkish Legislation.

Human Resources Development Plan has the meaning ascribed thereto in the Article 19.3 of
this Agreement.

IAEA shall mean the International Atomic Energy Agency.
ICC Rules shall mean the Rules of Arbitration of the International Chamber of Commerce..

Implementation Agreement shall mean the agreement to be entered into by MENR and the
Project Company in accordance with the Article 19 of this Agreement, following completion of
the Feasibility Study and the Economic Impact Assessment Report, which sets forth the detailed
scope of work, contractual obligations and terms and conditions for each of the parties m respect
of the execution of the Project and which is not a Public Service Concession Agreement.

Intergovernmental Agreement shall mean the Intergovernmental Agreement between the
Government of the Republic of Turkey and the Govemment of Japan on Cooperation for
Development of Nuclear Power Plants and the Nuclear Power Industry in the Republic of
Turkey, signed at Ankara on 3 May 2013 and at Tokyo on 26 April 2013, as the same may be
amended, supplemented or otherwise modified from time to time during its term.qf effect.




Japanese Consortium shall mean the consortium formed directly or indirectly by GDF Suez
SA, ITOCHU Corporation, and Mitsubishi Heavy Industries Ltd. or any Affiliates thereof and, in
whole or in part, their successors, permitted assignees and transferees.

JBIC shall mean Japan Bank for International Cooperation.

Law or Laws shall mean, with respect to any Person, any common or customary law,
constitutional law, statute, law, regulation, resolution, ordinance, circular, communique,
enactment, rule, judgment, order, code, decree, Approval, directive, requirement of, or other
governmental restriction or any similar binding form of decision of or determination by, or any
binding interpretation or administration of any of the foregoing (whether or not having the force
of law) by, any state authority, that is applicable to or binding on such Person, whether now or
hereafter in effect, in each case as amended, re-enacted or replaced from time to time.

Local Authority shall mean any and all local authorities (including municipalities, metropolitan
municipalities and other geographic- or service-based public local bodies, but excluding the
provincial organization of the Government) and all their constituent elements (including TAEK,
EMRA and other independent administrative authorities), notwithstanding any change at any
time or from time to time in structure, form or otherwise, including any and all, administrative
bodies and other subdivisions thereof or therein.

Localization Plan has the meaning ascribed thereto in the Article 19.2 of this Agreement.

Loss er Damage shall mean any direct loss, cost, injury, liability, obligation, expense (including
interest, penalties, attorneys’ fees and reasonable legal disbursements), litigation, proceeding,
claim, charge, penalty or damage.

Memorandum of Cooperation shall mean the Memorandum of Cooperation between the
Government of the Republic of Turkey and the Government of Japan on Development of
Nuclear Power Plants and the Nuclear Power Industry in the Republic of Turkey, signed at
Ankara on 22 August 2014 and at Tokyo on 27 August 2014.

MENR shall mean the Ministry of Energy and Natural Resources of the Republic of Turkey.

National Interest shall mean national securily, international political concems, energy supply
security and national public order concerns of the State and nuclear safety.

NEXI shall mean Nippon Export and Investment Insurance.

Notice shall mean any notification or notice within the scope of and in relation to this
Agreement.

Nuclear Damage shall mean “nuclear damage” (as such term is defined in the 2004 amendment
to the Paris Convention).

Nuclear Fuel shall mean fissionable nuclear material in the form of fabricated elements for
loading into the reactor core of a civilian nuclear power plant or research reactor.




Nuclear Fuel Fabrication Plant (and/or “NFFP”) shall mean the nuclear fuel assembly and
control rod fabrication plant to be constructed and operated in the Republic of Turkey in order to
provide for the manufacture and future supply of the Nuclear Fuel for nuclear power plants.

Nuclear Liability Law shall mean the law which will be enacted in the Republic of Turkey
pertaining to Third Party Liability in the Field of Nuclear Energy.

Nuclear Power Plant (and/or “NPP”) shall mean the nuclear power plant(s) comprising the four
(4) units of 1100 MWe class ATMEALI type to be developed, designed, constructed and operated
at the Project Site as per this Agreement, including, without limitation, the nuclear steam supply

system, the turbine generator, auxiliary systems and related apcillary facilities located on the
Project Site.

Nuclear Technology and Training Centre (and/or “NTTC”) shall mean the nuclear technology
and training centre, as further described in the Article 19.6, to be constructed and operated for
the development of human resource capacity in the Republic of Turkey.

Paris Convention shall mean the Paris Convention on Third Party Liability in the Field of
Nuclear Energy, dated 29 July 1960, together with amendments and supplements thereto from
time to time to which the Republic of Turkey is a party. '

Person shall mean any real person or legal entity.

Power Purchase Agreement (and/or “PPA”) shall mean a contract to be signed between
TETAS and the Project Company regarding the purchase and sale of the electricity generated by
the NPP, as further set forth in the Article 14. '

Project shall mean the four (4) units of ATMEA nuclear power plant project to be implemented
at the Project Site, which shall include, without limitation, design, development, construction,
financing, insuring, commissioning, operation, maintenance, and repatr of the NPP for its entire
operational life, to include performance of the Feasibility Study and the Economic [mpact
Assessment Report, the provision of a full scope simulator, Spent Fuel and Radioactive Waste
management, Decommissioning of the Facilities, and such other activities or Facilities at the
Project Site that shall be deemed to be an integral part of the Project Site as mutually agreed by
the Parties under the terms of this Agreement and, in particular, after the completion of and
subject to the Feasibility Study, to support the Project and the development of the Republic of
Turkey’s civilian nuclear power program, as further set forth in this Agreement.

Project Activities shall mean any and all activities related to the realization of performing the
Project in accordance with this Agreement.

Project Company shall mean [....] A.S. duly established under the Turkish Legislation and this
Agreement registered to [....] trade registry as described in the Article 7.1 of this Agreement.

Project Contracts means:

(a) the PPA, the System Operation and Usage Agreement and the System Connection
Agreement(s); ;




{(b) any other existing and future agreements in relation to any Project Activity to
which any State Entity and the Project Company are parties; and

(c) the Implementation Agreement,

in each case as amended, supplemented, otherwise modified or replaced from time to
time and it being acknowledged that:

(1) the agreements referred to in paragraphs (a), (b) and (c) above shall not be deemed
to be a part of this Agreement; and

(i)  regardless of the governing law applicable to those agreements, the agreements

referred to in paragraphs (a), (b) and (c) above will be subject to the Turkish
private law.

Project Representative has the meaning ascribed thereto in the Article 27.1 of this Agreement.

Project Schedule shall mean the schedule to be developed by the Project Company and
submitted to MENR in accordance with the Implementation Agreement.

Praiect Site shall mean the land (including the relevant areas of foreshore and sea bed) that will
be allocated to the Project Company for the implementation of the Project at Sinop Province in
the Republic of Turkey.

Prudent Industry Practice shall mean the standards, practices, methods and procedures
consistent with that degree of skill, diligence, judgment, prudence and foresight which would
ordinarily be expected from an international skilled and experienced owner, contractor,
equipment manufacturer or, as the case may be, operator, engaged in designing, engineering,
constructing, developing, commissioning, repairing, refurbishing, operating, insuring,
maintaining and/or Decommissioning a nuclear power plant, in each case taking into account and
giving appropriate consideration fo all applicable IAEA standards and guidelines, the list of
regulations, guides and standards establishing the licensing basis in accordance with the Article
31.6 of this Agreement and local conditions.

Public Service Concession Agreement shall mean an agreement between a company and the
Govemment that gives such company the right to construct and/or operate certain public services
under the authority of the Government, subject to certain conditions under the Turkish
Legislation.

Radioactive Waste shall mean nuclear and radioactive materials as well as structures, systems,
components, materials which become radioactive or contaminated with radioactive materials
having activity levels above clearance levels and with no intention of reuse.

Reasonable Efforts shall mean, with respect to any action required to be made, attempted or
taken by a Party under this Agreement, such efforts as a reasonable prudent business Person
would undertake for the protection of its own interest under the conditions affecting such action,
including without limitation, the amount of notice necessary to take such action, the cost of such




action, and the duration and type of action, all judged as appropriate under the relevant
circumstances.

Receiving Party has the meaning ascribed thereto in the Article 23.1 of this Agreement.

Rights te Land shall mean property rights other than ownership which are continuous and
independent rights to be established for the period referred to in the related Approval and
registered m a different page of the land registry book in favour of the Project Company eligible
for mortgage as defined in the Article 726 and 826 of the Turkish Civil Code numbered 4721
over the land on which the Facilities are to be constructed at the Project Site.

Safeguard Agreement shall mean the Agreement between the Republic of Turkey and the
TAEA for the Application of Safeguards in Connection with the Treaty on the Non-Proliferation
of Nuclear Weapons done on 30 June 1981 as supplemented by the protocol additional to the
said agreement done on 6 July 2000, as reproduced in IAEA Information Circular 295 and 295A
respectively.

Social Responsibility, Public Acceptance and Public Awareness Plan has the meaning
ascribed thereto in the Article 19.4 of this Agreement.

Spent Fuel shall mean Nuclear Fuel removed from a reactor following irradiation, which is no
longer usable in its present form.

Sponsors shall mean the Japanese Consortium and EUAS and/or the EUAS Consortium.
State shall mean the sovereign State of the Republic of Turkey as described in the Constitution.

State Authorities shall mean the following, to the extent permitied by the context and
authorization limits of certain State bodies:

1) Govemment,
(i) any State Entity where applicable,
(iii)  any Local Authority where applicable, or

(iv)  their successors, permitted assignees and transferees and any Person acting on
behalf of the foregoing.

State Entity shall mean any Entity, including its agents and representatives:

(i) in which, directly or indirectly, the Government has a controlling equity or
ownership interest or similar economic interest (including TETAS, EUAS and
TEIAS but excluding the EUAS Consortium); or

(i)  which the Government directly or indirectly controls.

System Connection Agreement shall mean the agreement to be entered into between the Project
Company and TEIAS in relation to the connection of the NPP to the national electricity grid in




accordance with the Intergovernmental Agreement, the Memorandum of Cooperation, this
Agreement and the Turkish Legislation.

System Operation and Usage Agreement shall mean the agreement to be entered into between
the Project Company and TEIAS in relation to the usage by the NPP of the national electricity
grid and related matters in accordance with the Intergovernmental Agreement, the Memorandum
of Cooperation, this Agreement and the Turkish Legislation.

TAEK shall mean the Turkish Atomic Energy Authority of the Republic of Turkey and/or its
successor(s) and/or any new authority of which one of the responsibilities is to regulate the
licensing and permission procedures regarding nuclear power plants and nuclear facilities, to be
established in case of any change in law in the Republic of Turkey.

Tariff shall mean the rate charged by the Project Company to TETAS under the PPA per kWh.

Tariff Structure shall mean all components, details and formulas of the Tariff, indicating and
including calculation methodology and all assumptions specified in the Article 6 of this
Agreement during the PPA term of each relevant Unit.

Taxes shall mean all existing and future levies, duties, customs, imposts, payments, premiums,
fees, funds, penalties, assessments, taxes and charges payable to the Government or to any State
Authority, or other similar charges and contributions (including value added tax or sales taxes)
imposed by the State Authorities or any other body having the effective power to levy any such
charges within the territory of the Republic of Turkey including its territorial sea and the air
space above those, as well as the maritime areas over which it has jurisdiction or exercises
sovereign rights in accordance with the international law.

Technology Transfer Plan has the meaning ascribed thereto in the Article 19.5 of this
Agreement.

TEIAS shall mean Turkish Electricity Transmission Corporation of the Republic of Turkey.

TETAS shall mean the Turkish Electricity Trade and Contracting Corporation of the Republic of
Turkey.

Turkish Legislation shall mean the laws of the Republic of Turkey constituting the entire legal
regime of the Republic of Turkey, including the Constitution, all other laws, codes, decrees with
the force of law, decrees, by-laws, regulations, communiqués, declarations, principle decisions,
orders, normative acts and policies, all international agreements (including the Intergovernmental
Agreement and its annex and the Memorandum of Cooperation and its annex) to which the
Republic of Turkey is or may be a party together with all domestic enactments and laws and
decrees for the ratification or implementation of such international agreements.

Unit shall mean each of the ATMEALI type power units of the NPP.

WENRA shall mean Western European Nuclear Regulators Association.




ARTICLE 2
INTERPRETATION

2.1. The division of this Agreement into articles, sections and other portions and the
insertions of headings are for convenience of reference only and shall not affect the construction
or interpretation hereof.

2.2, The terms “this Agreement”, “hereof”, “herein” and “hereunder” and similar
expressions refer to this Agreement and not to any particular Article or other portion hereof.

2.3. References to articles, sections, paragraphs, clauses, annexes, appendices, schedules or
exhibits are references to articles, sections, paragraphs, clauses, annexes, appendices, schedules
or exhibits of this Agreement.

2.4, References to any Person shall include such Person and its successors, permitted
assignees and transferees.

2.5, Reference to any agreement (including this Agreement) means such agreement as
amended, supplemented or otherwise modified from time to time in accordance with the
applicable provisions thereof.

2.6, “Including” means “including, but not limited to,” and other forms of the verb “to
include” are to be interpreted similarly.

2.7. The term ‘reasonable support’ or ‘facilitate’ for any State Authority and/or
Government and/or Competent Authority shall not be construed as providing exceptions to the
activities of the Project Company and/or Japanese Consortium in violation of the Turkish
Legislation.

ARTICLE 3
IMPLEMENTATION OF THE PROJECT

3.1. Implementation of the Project shall be realized in accordance with this Agreement, the
Intergovernmental Agreement, the Memorandum of Cooperation, the Project Contracts and the
Turkish Legislation.

3.2. If there i1s any conflict between the Intergovemmmental Agreement and the
Memorandum of Cooperation together with their annexes on the one hand and the rest of the
Turkish Legislation (except as regards any conflict between the terms and conditions of the
Intergovernmental Agreement and the Memorandum of Cooperation together with their annexes
on the one hand and the Constitution on the other hand) on the other hand, the terms and
conditions of the Intergovernmental Agreement and the Memorandum of Cooperation together
with their annexes shall be applied without restriction within the scope of this Agreement.
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3.3. MENR and the Project Company will also execute the Implementation Agreement
setting out the agreed arrangements for the Project Activities including, but not limited to, those
matters referred to in the Article 19 of this Agreement.

ARTICLE 4
COMPETENT AUTHORITY
4.1. The competent authority (the “Competent Authority”) representing the Government
in respect of this Agreement is MENR.
4.2. A separate coordinating committee comprising senior representatives of (i) MENR,

(ii) relevant State Authorities (if required) and (iii) the Project Company under the chairmanship
of the Minister of MENR shall be established by MENR (the “Coordinating Committee™) for
the purposes of the Project. The Coordinating Committee shall be dedicated to the co-ordination
amongst the related State Authorities and the Project Company and facilitating the
implementation of the Project.

ARTICLE 5
OBJECTIVES

In accordance with the Intergovernmental Agreement and the Memorandum of Cooperation and
subject as provided in this Agreement, the Parties desire, by means of this Agreement, to achieve
the following objectives:

(a) stable, reliable and highly efficient electricity generation by the NPP within the scope of
the Project giving utmost importance to nuclear safety and nuclear security;

(b)  the provision of high availability of the NPP;

() through the implementation of the Project, the transfer of proven and advanced
technology and knowledge regarding the design, construction, operation, maintenance
(and life cycle refurbishment), Spent Fuel and Radioactive Waste management,
Decommissioning and dismantling of the NPP and the Facilities;

(d) to construct the NTTC; and

(e) the provision of benefits to the people of the Republic of Turkey through human
resources development, localization, technology transfer and creating employment
opportunities during the implementation of the Project.

ARTICLE 6
FEASIBILITY STUDY

6.1. The Parties shall cooperate in conducting the Feasibility Study and the Economic
Impact Assessment Report, which shall be a condition precedent to the commencement and
execution of all of the other obligations of the Project Company and the Government (other than
those of the Parties under the Article 10.1 and the Article 12.1) hereunder. As between the
Parties, the Project Company shall oversee all work pertaining to the Feasibility Study and the




Fconomic Impact Assessment Report. Upon completion of all of the objectives set forth in the
Article 6.2, the Project Company shall submit to the MENR the Feasibility Study.

6.2. The Feasibility Study is to be conducted in order to evaluate the commercial viability
of the Project and the appropriateness of the Project Site for the implementation of the Project.
Therefore, the Feasibility Study shall cover the following subjects:

M the overall suitability of the Project Site;

(ii)  (x) the feasibility of undertaking design, engineering, procurement, construction,
operation, maintenance, repair, Radioactive Waste and Spent Fuel management,
and Decommissioning obligations in respect of the Facilities at the Project Site,
to include considerations of stability, efficiency, and availability that are in
accordance with the Prudent Industry Practice and (y) the feasibility of the
proposed aggregate size of the Project; '

(iiiy  the structure of the Project Contracts, including the PPA;

(iv)  bankability considerations (and likely requirements of major export credit
agencies and multinational finance institutions);

) overall Project economics that support equity investment;
(vi)  cooperation regarding the development of the NTTC in the Republic of Turkey;

(vii) plans for social responsibility, public acceptance and public awareness,
technology transfer, localization, and human resources development;

(viii) analysis and identification of all Approvals required for the implementation of
the Project and the process for the application and grant of those Approvals;

(ix) preparatory work including collecting necessary data for the environmental and
social impact assessments;

%) the nuclear regulatory structure/framework including the nuclear third party
Hability, Radioactive Waste and Spent Fuel management and Decommissioning
regimes; and

(xi) the development of the overall Project Schedule, taking into consideration the
timeline for the regulatory, licensing and permitting processes and the outcomes
of the Feasibility Study.

The Appendix I sets out an indicative table of contents for the Feasibility Study, which is subject
to change as the Feasibility Study is developed by the Parties.

6.3. The Government may propose an alternative site for the Project (the “Alternative
Project Site”). The Project Company shall be consulted in the assessment of the selection
criteria for the Alternative Project Site. The Project Company shall undertake a feasibility study




for the Alternative Project Site, subject to a mutually agreed separate agreement by and between
the Parties. However, EUAS and/or the EUAS Consortium is entitled to carry out the feasibility
study (including site survey) for the Altemative Project Site, in parallel to the Feasibility Study
for the Sinop site, at its own cost. If the mutually agreed separate agreement referred to above is
concluded, EUAS and/or the EUAS Consortium shall either transfer the right to carry out the
feasibility study for the Alternative Project Site to the Project Company along with all results and
data obtained as of such date (subject to payment for its reasonable costs as agreed between the
parties for work incurred in relation thereto), or cooperate with the Project Company in relation
to that feasibility study.

6.4. The Project Company shall prepare and submit to the MENR an economic impact
assessment which (1) includes a general description of the Turkish economy, industry, human
resources, industries and companies with respect to the field of the nuclear power industry in the
Republic of Turkey, (i) analyses and reports on the effects of the Project on the Turkish
economy, industry and human resources, and assesses related industries and companies with
respect to the field of the nuclear power industry in the Republic of Turkey and (iii) in relation to
the Localization Plan, the Human Resources Development Plan, the Technology Transfer Plan,
and Social Responsibility, Public Acceptance and Public Awareness Plan specifies the steps that
need to be taken for human resource development and localization and technology transfer and
social responsibility, public acceptance and public awareness programs described under this
Agreement (the “Economic Impact Assessment Report™).

6.5. With effect from the Feasibility Phase Conditions Satisfaction Date, the obligations of
the Project Company hereunder (other than the obligations referred to in the Article 12.1) shall
come into effect subject to and in accordance with the provisions of the Article 12.2.

6.6. The MENR, TETAS and the Project Company shall agree on all assumptions which
the Tariff is fo be based on and on the calculation methodology of the Tanff during the
Feasibility Study.

ARTICLE 7
PROJECT COMPANY
7.1. It is acknowledged and agreed that:
(i) the Project Company is established 1n the form of a joint stock company under

the Turkish Legislation;

(i1) at the signing date of this Agreement fifty-one percent (51%) of the Project
Company’s shares are held directly or indirectly by the Japanese Consortium;
and

(i)  at the signing date of this Agreement forty-qine percent (49%) of the Project
Company’s shares are held by EUAS or the EUAS Consortium.

Notwithstanding any change that may occur to the final debt to equity financing ratio of the
Project, pursuant to the Article 13.3, the Government shall ensure that EUAS and/or the EUAS
Consortium (as applicable) shall provide to the Project Company the necessary funds.(in,cash) to
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subscribe forty-nine percent (49%) of the Project Company’s equity in cash (subject to the direct
or indirect subscription by the Japanese Consortium of 51% of the Project Company’s equity in
cash), in each case, subject as may otherwise be agreed by the Parties.

7.2 From the Effective Date until the Feasibility Phase Conditions Satisfaction Date, each
of the shareholders in the Project Company shall maintain their shareholdings as set out in the
Article 7.1 above. From the Feasibility Phase Conditions Satisfaction Date until the expiration
date of the PPA and subject to the terms and conditions set forth in the Article 13 hereof
regarding the granting of security interests, (i) the Japanese Consortium and (ii) EUAS or the
EUAS Consortium shall maintain the aforementioned shareholdings in the Project Company in
equity; provided that (a) EUAS shall be permitted to reduce its direct or indirect shareholding in
the Project Company from forty-nine percent (49%) to not less than thirty percent (30%) and (b)
the individual shareholders or members of the Japanese Consortium and EUAS and/or the EUAS
Consortium shall have the right to assign or transfer their direct or indirect interests in the Project
Company subject to (1) the Article 7.4 and (ii) obtaining the written consent of the
aforementioned members of the Project Company (which requirement shall be reflected in the
shareholders’ agreement in relation to the Project Company and the Project Company’s articles
of association). The shareholders’ agreement for the Project Company shall contain typical share
transfer restrictions for a project with the size, nature and complexity of the Project, and shall
specity the procedures and preconditions applicable to share transfers, including the pre-emptive
rights of the shareholders (where applicable), and the share transfer mechanics.

7.3. With effect from the Feasibility Phase Conditions Satisfaction Date, any new
participation in the Project Company and/or in the Japanese Consortium and/or the EUAS
Consortium (but excluding the individual members thereof) and/or transfer of the shares in the
Project Company and/or in the Japanese Consortium and/or the EUAS Consortium (but
excluding the individual members thereof) to any third Persons (including any public offerings
but excluding any transfer on a stock exchange) shall be subject to a prior Notice given by the
relevant shareholder of the Project Company and/or of the Japanese Consortium and/or the
EUAS Consortium to the Competent Authority (without prejudice to any provision of the
Turkish Legislation).

7.4, With effect from the Feasibility Phase Conditions Satisfaction Date, if a member of
the Project Company and/or of the Japanese Consortium and/or EUAS and/or the EUAS
Consortium proposes to transfer a direct or indirect shareholding in the Project Company to a
third party (the “Proposed Transferee”), then that shareholder shall consult with the MENR in
relation to the proposed transfer to or participation by the Proposed Transferee. The participation
by and/or transfer to the Proposed Transferee referred to in the Article 7.3 shall not take place if
the MENR rejects such participation and/or transfer within 45 days after the date of receipt of the
Notice, for the purpose of protecting the National Interest provided that (i) the MENR shall
provide reasons for any rejection (for information purposes only and subject to constraints as a
result of State secrecy); and (ii) after the expiry of the PPA term (a) the MENR shall provide
reasons for any rejection; and (b) if it 1s determined pursuant to the Article 27 that the MENR
unreasonably rejected the transfer to the Proposed Transferee, then the relevant shareholder shall
be permitted to transfer its interest to the Proposed Transferee and, if such Proposed Transferee
is unable to complete the transfer within 90 days of the above mentioned determination made
pursuant to the Article 27, then EUAS and/or the EUAS Consortium shall be obliged to purchase




the relevant shareholding at fair value, with EUAS and/or EUAS Consortium and the relevant
shareholder negotiating a fair value (and, if after six (6) months such fair value has not been
agreed, such fair value shall be determined in accordance with the Article 27). Detailed
provisions relating to such participation and/or transfer shall be included in the sharcholders’
agreement of the Project Company.

7.5. In accordance with the Intergovernmental Agreement, the Parties recognize that
EUAS will be subject to lower internal rates of return, to be set forth in the shareholders’
agreement, until the expiry of the term of the PPA for each applicable Unit as compared to the
Japanese Consortium.

7.6. Within the scope of this Agreement, EUAS and/or the EUAS Consortium shall not be
subject to the Statutory Decree on State Economic Enterprises dated 8 June 1984 and numbered
233 and published in the Official Gazette dated 18 June 1984 and numbered 18435, Law on
Privatisation Implementations dated 24 November 1994 and numbered 4046 and published in the
Official Gazette dated 27 November 1994 and numbered 22124, Law on Court of Accounts
dated 3 December 2010 and numbered 6085 and published in the Official Gazette dated 19
December 2010 and numbered 27790, and the Law on Savings Promotion of Savings and
Facilitation of Public Investments dated 29 February 1984 and numbered 2983, and published in
the Official Gazette dated 17 March 1984 and numbered 18344,

7.7. Within the scope of this Agreement, any transaction done by EUAS and/or the EUAS
Consortium including investments and investment decisions, establishment of new subsidiaries,
acquiring and transferring shares or entering into commercial contracts with any Person shall be
subject to the private law provisions of the Republic of Turkey and shall be regarded as private
law transactions under the Turkish Legislation

7.8. Within the scope of this Agreement, to conduct works and processes to be done by
EUAS and/or the EUAS Consortium in a timely manner within the time constraints defined in
the Project Schedule and to prevent time and economic losses: Law on Public Procurement dated
04 January 2002 and numbered 4734 and published in Official Gazette dated 22 January 2002
and numbered 24648, Law on Public Procurement Contracts dated 05 January 2002 and
numbered 4735 and published in the Official Gazette dated 22 January 2002 and numbered
24648, EUAS’ Procurement and Tender Regulation and all other related sub-regulations shall
not apply to the Project Company, EUAS and/or the EUAS Consortium.

7.9. All mvestments to be conducted by the Project Company in connection with the
Project will be subject to the Agreement between the Republic of Turkey and Japan Concerning
Reciprocal Promotion and Protection of Investment, done on 12 February 1992, as applicable.

ARTICLE 8
SCOPE OF THE PROJECT
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8.1. The scope of the Project is to (i) undertake the Feasibility Study and the Economic
Impact Assessment Report; and (i) (subject as provided in this Agreement) design, engineer,
procure, construct, operate, maintain, repair, refurbish (in terms of life cycle), manage
conventional waste, Spent Fuel and Radioactive Waste and Decommission the NPP and related
Facilities at the Project Site and perform other activities as set forth in this Agreement.
Additionally, (subject as provided in this Agreement) the Project shall include localization,
human resources development, technology transfer, and the development of the cooperation
regarding implementation of the NTTC and the NFFP.

8.2. It is acknowledged that, without prejudice to the rights of any third parties, once the
Republic of Turkey decided to implement the third nuclear power plant in the Republic of
Turkey, the Parties may agree that third nuclear power plant project to be constructed in the
Republic of Turkey may become part of the scope of the Project, subject to amendment, as

appropriate, of the Intergovernmental Agreement, the Memorandum of Cooperation and this
Agreement,

ARTICLE 9
FIELDS OF COOPERATION BETWEEN THE PARTIES

2.1. The Parties shall (subject as provided in this Agreement) cooperate in areas including,
but not limited to, the following:

(1) Promotion of nuclear safety culture, the nuclear power industry and nuclear
power plants;

(i)  Exchange of information and experience in the field of licensing and supervision
of nuclear facilities and activities;

(iii)  Exchange of information and experience in the field of fuel cycle and
Radioactive Waste management;

(iv)  Development of technologies in the field of nuclear power industry including,
but not limited to, design, construction, commissioning, maintenance, repair, life
cycle refurbishment and Decommissioning of nuclear power plants manufacture
and maintenance of nuclear related equipment;

(v)  Safe and reliable operation of the nuclear power plants;

(vi)  Development of human resources for the implementation of the Project;

(vii)  Establishment of the NTTC for training and retraining of personnel for the
implementation of the Project;

(vii)) Technical assistance to the related Turkish Entities by means of training and
enhancing its nuclear-related capacity; and

(ix)  Organization of workshops, meetings, seminars and conferences.




ARTICLE 10
GRANT OF RIGHTS

10.1. Following the Effective Date and subject to the completion of the relevant applications
and requirements relating to the Project by the Project Company under the Turkish Legislation,
the related State Authorities shall grant an exclusive right to the Project Company in order to
enter and use the Project Site for site activities including drillings, investigations and studies by
the Project Company free of charge for use for the effective and proper implementation and
running of the Project, including completion of the Feasibility Study and finalization of the
Economic Impact Assessment Report.

10.2. Subject to satisfaction of the Feasibility Phase Conditions set forth in the Article 12.2,
for the purposes of the Project, and without prejudice to the other rights and powers conferred
upon the Project Company by other provisions of this Agreement, the Government and the
relevant State Authorities hereby (subject to the relevant provisions of the Turkish Legislation
and to the completion by the Project Company of the appropriate applications and requirements

where relevant under the Turkish Legislation) allocate pursuant to this Agreement to the Project
Company:

(i) the exclusive right to implement and carry out the Project, conduct all Project
Activities, and hold all other rights provided to the Project Company by the
State Authorities under the Project Contracts;

(i1) upon obtaining the necessary Approvals as required under the Turkish
Legislation, the exclusive Rights to Land for use by the Project Company free of
charge until completion of the Decommissioning for the effective and proper
implementation and running of the Project. Principles applicable to the delivery
of the Project Site will be agreed between the Parties in the Implementation
Agreement. For the avoidance of doubt: notary and title deed expenses and
related taxes shall be paid by the Project Company but the Project Company
shall not be obliged to pay any other charges, fees, costs or expenses associated
with the Rights to Land or occupation or use of the Project Site including,
without limitation, payment of any Forestry Fee;

(iii)  the exclusive right to construct, own, use, possess and control the Facilities on
the Project Site;

(iv)  the right of ownership of the electricity generated through the NPP within the
scope of the Project; and

(v) the right to hold the Approvals within the scope of the Project.
10.3.

(1) To the extent permitted in accordance with the Turkish Legislation, the
Government shall provide access to the Project Site for the employees,
contractors, agents or representatives seeking such access on behalf of or with
the consent of the Project Company. The Project Company shall gi
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MENR the lists containing information of the identities of such persons who are
not Turkish citizens, thirty (30) days before their intention to access to such land.
In the event that the MENR does not respond within the thirty (30) day period
the MENR will be deemed to have approved access for the relevant persons. For
the avoidance of doubt, such restrictions shall not apply to personnel from the
MENR, TAEK or certain relevant international bodies of which the Republic of
Turkey is a member such as IAEA requiring access for the purpose of inspection.

(1)  The MENR will reserve the right to reject access for certain Persons to such land
due to National Interest reasons.

(iii)  In case of any emergency situation, the Project Company may provide access to
the Project Site lands by providing a prior written Notice to TAEK and the State
Authority controlling access fo the Site, without taking into account the thirty
(30) day period ascribed under the Article 10.3(i) of this Agreement; provided
that the Project Company shall provide a written report on the circumstances
constituting the emergency to the MENR, TAEK and the relevant State
Authority referred to above as soon as practicable and not later than 5 days after
the event.

ARTICLE 11
COVENANTS AND CONSENTS OF THE GOVERNMENT

11.1. Subject to the written confirmation by each of MENR and the Project Company that
each of the Feasibility Phase Conditions has been satisfied, the Government shall ensure in
accordance with the Turkish Legislation (but without prejudice to the Article 3.2) that the State
Authorities concerned will fulfill their obligations under this Agreement and the Project
Contracts for the implementation of the Project in a timely manner.

11.2. The Government shall, except as provided in any future requirements of the Turkish
Legislation:

(1) entitle EUAS to establish the EUAS Consortium in order to conduct its
obligations in accordance with the Article 7.6 under this Agreement;

(i1) except as may be expressly set forth in any Project Contract, not reduce,
condition or limit any right, interest or benefit accruing under this Agreement to
the Project Company; and

(iii)  not carry out any act of Expropriation in respect of the Project that is detrimental
to the interests of the Project Company, the Sponsors, or to the Project;

11.3. The Project Company shall not be responsible for any pre-existing condition, whether
a Hazardous Material or cultural, archacological or historical artifact or structure, on the Project
Site. To the extent that any pre-existing condition is discovered during the Feasibility Study or
during the execution of the Project work, the Project Company shall be responsible for informing
the State Authorities and protecting the cultural, archaeological or historical artifact or structure
until it is treated or removed by the relevant State Authorities and the relevant, at * Aithorities

i
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shall be responsible for treatment or removal of the Hazardous Material or the artifact or
structure; provided that if and to the extent necessary the Project Schedule and Tariff shall be
amended as may be mutually agreed by the Parties or (in the absence of agreement) this
Agreement may be terminated by either Party. The Article 25.2, the Article 25.3 or the Article
25.11 shall apply, mutatis mutandis, in relation to any such termination and its consequences.

11.4. The Government shall (subject as provided in this Agreement):

(i) expropriate the land within the Project Site and transfer (free of charge) to the
Project Company the Rights to Lands that are subject to private ownership or
other rights as may be required in relation to the Project Site without Cost to the
Project Company; and

(i)  indemmify the Project Company against any liability it incurs as a result of any
third party interest in the Rights to Land.

11.5. Any change in the Turkish Legislation or enactment of new Turkish Legislation which
occurs after the Feasibility Phase Conditions Satisfaction Date and through to the expiry of the
PPA of each Unit separately and which leads to a change in the assumptions used in the
calculation of the Tariff (a “Change in Economic Equilibrium?) is to be reflected either as an
increase or a decrease to the Tariff. For the avoidance of doubt, the increase or decrease in the
Tariff resulting from the change in the Turkish Legislation shall not be retroactive and shall be
applied only after the enactment of the change in the Turkish Legislation, and any change to,
among other things, Taxes, levies and/or fees which are subject to periodic adjustment shall not
be deemed to be a Change in Economic Equilibrium {unless and until they exceed the aggregate
threshold referred to below).

Aggregate changes in any yearly period which do not have a cumulative impact in excess of an
amount {o be specified in the Implementation Agreement shall not constitute a Change in
Economic Equilibrium.

11.6. The Government shall, subject to and in accordance with the Turkish Legislation,
facilitate the grant of Approvals that the Project Company is required to obtain under the Turkish
Legislation.

11.7. Subject to the written confirmation by each of MENR and the Project Company that
each of the Feasibility Phase Conditions has been satisfied and in accordance with the Turkish
Legislation, TEIAS shall be responsible for construction and maintenance of the transmission
lines which are to be connected to the switchyard of the NPP and all related facilities and
Expropriation of the relevant lands and/or acquisition of land usage rights at its own cost so as to
achieve completion in accordance with the overall Project Schedule. The land and/or acquisition
of land usage rights for the transmission lines (tower locations and easements) located in the
Project Site and the unequipped line feeders for the future connections to the switchyard of the
NPP shall be transferred or allocated to TEIAS free of charge and the relevant transaction costs
such as the ftitle deed registration shall be the responsibility of TEIAS. TEIAS shall be
responsible for the maintenance and upkeep of these transmission lines and line feeders.




11.8. The Government shall procure, in accordance with the Turkish Legislation, the
development, provision and maintenance of necessary infrastructure for the Project for use by the
Project Company outside of the Project Site free of charge (as shall be described in the
Implementation Agreement).

11.9. Each Unit of the NPP shall be the last power plant in the merit order to be subject to
the down-regulated balancing order or shutdown order given by the transmission system operator
only after all non-nuclear power plants have already been subject to down-regulation or
shutdown orders during the period in which the PPA as applicable to the relevant Unit is in force,
provided that the Project Company shall: (i) not engage in commercial operations in the Turkish
electricity market except (a) ancillary services under the Project Contracts to be signed in
accordance with the Turkish Legislation, (b) the balancing and settlement market and (c) the
cases defined under the Articles 14.3 and 14.4, and (ii) participate in the Turkish balancing and
settlement market in accordance with the NPP’s technical constraints (to be agreed in the Project
Contracts) and (without prejudice to the provisions of the Article 14.3) shall in relation to the
Article 14.3 excess committed electricity offer a price equal to the lowest offer (TL/MWh) for
load shedding to the system operator. However, in case of emergency, the Project Company shall
comply with the emergency instructions of the transmission system operator given in accordance
with the Project Contracts subject to the technical constraints of the NPP and the Turkish grid
code.

11.10.  If the available output of each Unit of the NPP is constrained during the term of the
PPA as applicable to the relevant Unit due to external factors which are outside the control of the
Project Company and attributable to omissions of or non-performance of obligations by the
relevant State Authority under the relevant Project Contracts or this Agreement (otherwise than
as a result of non-performance of any obligations of the Project Company by the Project
Company) then the Project Company shall, subject to proving the Loss or Damage incurred by it,
be compensated by the relevant State Authority for such Loss or Damage in accordance with the
relevant Project Contracts or this Agreement.

11.11.  EUAS shall, subject to transfer by the Japanese Consortium of its rights, studies and
reports to the Project Company, transfer the usage rights (but only a licence to the intellectual
property rights) in and to all the studies, reports and data carried out and collected on behalf of
EUAS to the Project Company so that the Project Company may use these studies, reports and
data during the application process to TAEK and to support other regulatory filings and Project
Activities. If EUAS is granted a site licence by TAEK for the Project Site, EUAS will waive its
rights in relation to that site licence in favour of the Project Company and the Project Company
will apply to TAEK to renew the site licence in accordance with and subject to the Turkish
Legislation.

11.12.  The Government shall comply with its obligations under:

(1) the Agreement between the Government of the Republic of Turkey and the
Government of Japan for Co-operation in the Use of Nuclear Energy for Peaceful
Purposes (referred to in the Intergovernmental Agreement and the Memorandum
of Cooperation);




(ii)
(i)

the Safeguaid Agreement; and
the Treaty on the Non-Proliferation of Nuclear Weapons, 1970.

ARTICLE 12
OBLIGATIONS OF THE PROJECT COMPANY

12.1. The Project Company shall perform the obligations set forth below:

@

(i)

(i)

submission to the MENR of a timeline, within two (2) months from the day the
Memorandum of Cooperation becomes valid for both the Government of the
Republic of Turkey and the Government of Japan, for achievement of the
objectives required for the completion of the Feasibility Study and the Economic
Impact Assessment Report;

execution of the Feasibility Study, including the provision to the MENR of
quarterly progress reports on the objectives set out in the timeline; and

preparation of the Economic Impact Assessment Report, including the provision
to the MENR of quarterly progress reports on the objectives set out in the
timeline.

12.2. Subject to the written confirmation by each of MENR and the Project Company that
each of the Feasibility Phase Conditions (as defined below) has been satisfied, the Project
Company shall perform its obligations under this Agreement (other than those referred to in the
Article 12.1 above) including without limitation the following obligations, to the extent set forth
n detail in subsequent amendments to this Agreement:

(i)

(ii)

(iii)

(iv)

(v)

making applications for, obtaining and maintaining all Approvals necessary to
carry out Project Activities and in relation to the Project;

engaging in efforts to promote public acceptance of the Turkish civilian nuclear
programme, to the extent set forth in this Agreement;

making Reasonable Efforts to obtan the requisite financing for the purposes of

engineering, procurement, construction, and commencement of operation of the
Units;

planming, engineering, procurement, construction, operation, maintenance, and
repair of the NPP and related facilities in accordance with the applicable Turkish
Legislation, the Prudent Industry Practice and internationally-recognized
standards for environmental and social responsibility and sustainability, as
further set forth in this Agreement at the Article 19;

developing local Turkish industry and localizing elements of the Project’s supply
chain through the solicitation of qualified suppliers for materials, equipment, and
services to be used on the Project, to the extent that such suppliers can meet the
schedule and commercial needs of the Project;
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(vi)  hiring appropriately qualified Turkish experts in accordance with the
Localization Plan for the implementation of the Project from designing of the
NPP to the Decommissioning;

(vit)  training of the Turkish citizens for work at the Facilities (including the provision
of an on-site, full-scope simulator) and consideration of other opportunities for
human resources development, to the extent set forth in this Agreement;

(viii) selling of the electricity generated by the Units, in accordance with the terms of
the PPA (as applicable) and this Agreement;

(1x) management of Spent Fuel and Radioactive Waste, in accordance with the
Article 21 of this Agreement;

(x)  Decommissioning of the NPP and related Facilities, in accordance with the
Article 22 of this Agreement;

(xi)  making Reasonable Efforts to cooperate with the Government of Japan in the
development of the following in accordance with the Intergovernmental
Agreement and the Memorandum of Cooperation and to the extent set forth in
this Agreement and the Implementation Agreement:

(1) the Localization Plan;

(2) the Human Resources Development Plan;.

(3) the Social Responsibility, Public Acceptance and Public Awareness Plan;
(4) the Technology Transfer Plan;

(5) the Nuclear Technology and Training Centre; and

(6) the Nuclear Fuel Fabrication Plant.

(x11)  (subject to the Project Company holding at all relevant times all necessary
Approvals, permits, consents and licences required under the Turkish Legislation
and all other applicable Laws and regulations to import, own, transport, store and
use Nuclear Fuel) to enter into long-term arrangcments for the purchase and
supply of Nuclear Fuel for the NPP;

(xiii) the Project Company shall operate the NPP as a reasonable and prudent operator
and in accordance with the Turkish Legislation and intemational standards of
best practice;

(xiv) the Project Company will fulfill its obligations under this Agreement and the
Project Contracts for the implementation of the Project in a timely manner; and
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(xv)

if any State Authority suffers Loss or Damage as a result of constraint of the
available output of each Unit of the NPP during the term of the PPA as
applicable to the relevant Unit, due to external factors which are out of the
control of the relevant State Authorities and attributable to omissions of or non-
performance of obligations by the Project Company under the relevant Project
Contracts or this Agreement (otherwise than as a result of non-performance of
any obligations of any State Authority), then the relevant State Authority shall,
subject to proving the Loss or Damage incurred by it, be compensated by the
Project Company for such Loss or Damage in accordance with the Article 14.4
of this Agreement and the relevant Project Contracts or this Agreement.

For the purposes of this Article 12 the “Feasibility Phase Conditions™ are:

(&)

(b)

(d)

()

®

written confirmation by each of the MENR, the Project Company and each
member of the Japanese Consortium and EUAS or the EUAS Consortium that the
Feasibility Study demonstrates the viability of the Project at the Project Site in a
manner, and on a timeline, satisfactory to it;

written confirmation by each of the MENR and the Project Company to the other
Party that the Economiic Impact Assessment Report is in all respects satisfactory
to it;

(if required) amendment of this Agreement, pursuant to the Article 30.2 of this
Agreement, to reflect the outcome of the Feasibility Study and the Economic
Impact Assessment Report in a manner confirmed in writing by each Party to be
satisfactory to the MENR and the Project Company;

written confirmation by the Project Company to the MENR of the acceptance by
the parties and initialing of the agreed terms and conditions applicable to the
Power Purchase Agreement between TETAS and the Project Company and the
EUAS Hedging Agreement; the term sheet for the engineering, procurement and
construction contract(s) for the Project; and the main principles applicable to the
other Project Contracts;

receipt by the Project Company of satisfactory assurances as to the availability of
debt finance from financial institutions and lenders in relation to the debt finance
for the Project on terms satisfactory to it and the MENR;

completion and agreement of the Implementation Agreement; and
ratification of the 2004 amendment of the Paris Convention by the Republic of
Turkey and completion and enactment of the Nuclear Liability Law and the
nuclear energy and radiation law. '
ARTICLE 13
FINANCING MECHANISM
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13.1. Subject as provided below, the Project Company is responsible for arranging project
finance for the Project. With effect from the Feasibility Phase Conditions Satisfaction Date, the
Project Company shall make Reasonable Efforts to obtain offers of project finance in relation to
the Project from potential lenders including JBIC, NEXI and commercial banks. The concerned
State Authorities which are party to the Project Contracts that have material impact on the
Project will acknowledge the security arrangements to be made between the Project Company
and the lenders as contemplated under this Agreement. For this purpose, the Project Company
shall submit to the MENR a copy of each and every Project Contract to which concemed State
Authorities are party. The Government shall provide reasonable support to the Project Company
so as to facilitate financing of the Project. The Costs of the Project shall be funded through a
combination of debt, equity contribution, capital contribution and/or internally generated cash
flows of the Project Company. Notwithstanding any other provision of this Agreement, the
Government shall not be required to provide any treasury or sovereign guarantee in relation to
the Project’s long term project finance.

13.2. The Project Company shall be entitled to create security arrangements as permitted
under the Turkish Legislation in relation to its rights under this Agreement and any Project
Contract in favour of the lenders; provided, however, that the Government shall be given a
Notice thirty (30) days prior to the effective date of such security interests in which to disapprove
any security arrangement hereunder if the proposed beneficiary or secured party or other party is
an entity incorporated, formed or established in or controlled by individuals from a Disqualified
Entity. For the purposes of this Article 13.2, a “Disqualified Entity” shall mean an Entity which
causes National Interest concerns; provided that no financial institution which has an operating
branch, representative office or subsidiary in the Republic of Turkey shall be considered a
Disqualified Entity. Unless the Government provides a written Notice of disapproval within
such 30 day period, the Government shall be deemed to have approved and acknowledged such
security arrangements. The Government’s acknowledgments of the creation of the security
arrangements referred to above may include, among other things:

(1) a requirement to provide advance Notice to the beneficiary of the security
arrangements by the MENR and/or State Authorities referred to in the Article
13.1 of any default by the Project Company and any intention of the MENR
and/or any such State Authority to take action in respect thereof; and

(i)  an acknowledgment of the existence and potential exercise of rights to remedy or

cure any such default under this Agreement and any other Project Contract
pursuant to such security arrangements.

13.3. The Parties acknowledge that the Intergovernmental Agreement has established a
target that the Costs of the Project be funded through a combination of (i) debt in the amount of
seventy percent (70%) in the form of project financing and (11) equity contribution in the amount
of thirty percent (30%) by the Project Company.

13.4. To the extent that it is determined prior to the satisfaction of the Feasibility Phase
Conditions that the financing necessary for the implementation of the Project on terms and
conditions acceptable to either the Project Company or the MENR is not attainable, then the
Project Company or the MENR shall provide Notice of such unattainability to the other Party.
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The senior management of each of the Project Company and the MENR shall meet to discuss
alternatives to financing so as to decide upon a mutually acceptable financing option and, if
within three (3) months of such Notice the Project Company and the MENR are unable to agree
on an alternative to financing, the Project Company or the MENR shall have a right to terminate

its rights and obligations hereunder without any penalty or liability by delivery of the Notice
thereof, which shall be effective upon receipt.

ARTICLE 14
POWER PURCHASE AGREEMENT

14.1. The Project Company shall own the electricity to be generated at the NPP within the
scope of the Project. With effect from commercial operation of each Unit, the Project Company
shall sell its electricity in accordance with the PPA during the PPA term of each Unit.

14.2.  The Parties agree that (a) the target date for signing of the PPA by the Project Company
and TETAS shall be within one (1) year following the signature date of the Implementation
Agreement, (b) the PPA shall be structured with terms and conditions satisfactory to the Project

Company and TETAS and (c) such terms and conditions shall include but not be limited to the
following principles:

(1) the Project Company shall own and sell the electricity to be generated by the
NPP;

(i)  the term of the PPA is twenty (20} years for each Unit commencing on the date
of the commercial operation to be defined in the PPA (following completion of

commissioning and testing} in relation to the applicable Unit (“PPA Effective
Date”);

(iii)  the Project Company shall sell and TETAS shall purchase a fixed amount being
100% of the electricity in kWh from the NPP committed and notified (subject to
mutually agreed adjustment in terms of volume and/or timing in accordance with
the PPA mechanism) by the Project Company to TETAS year by year for every
settlement period based on the Tariff plus fuel cost (without any reduction as a
result of any limitation on the NPP’s output instructed or directed by the system
operator because of down regulation);

(iv)  the Project Company shall present to TETAS, at least one year before the start of
the commercial operation date of each Unit, the planned monthly electricity
generation amounts to be purchased by TETAS for all the Units for the whole
duration of the PPA for each relevant Unit;

(v)  the Project Company shall present to TETAS, each year in April, a table of the
settlement period of electricity generation amounts for the next year. The Project
Company shall present first of such tables four (4) months before the commercial
operation date of each Unit of the NPP; and

(vi)  the payment period under the PPA shall commence from the commercial
- operation date for each Unit. e




14.3. If the Project Company is able to provide TETAS with power in excess of the
committed electricity (any such excess to be notified by the Project Company to TETAS not later
than a date to be agreed in the PPA), then:

() TETAS shall have the pre-emptive right to purchase all electricity in excess of
committed amount at a price to be defined in the PPA being the sum of the
variable operating cost (including contribution to the funds for the management
of Spent Fuel and Radioactive Waste and for Decommissioning), the fuel cost
components and a margin to be agreed in the Implementation Agreement.

(i1) If, within a period to be agreed, TETAS does not exercise the option to purchase
set out in paragraph (i) above the Project Company shall be entitled to sell the
relevant excess in the electricity markets.

(i)  If the Project Company notifies TETAS, within a period to be agreed, that it is
unable to sell some or all of the relevant excess in the electricity markets in
accordance with paragraph (ii) above, the Project Company shall sell and
TETAS shall purchase the relevant excess amount at a price to be defined in the
PPA, being the sum of the variable operating cost ( including contribution to the
funds for the management of Spent Fuel and Radioactive Waste and for
Decommissioning) and the fuel cost components.

(iv) In case of a sale of an excess of the committed electricity in the electricity
markets, if the Project Company does not inform TETAS in accordance with the
Article 14.3, then the Project Company shall pay to TETAS the total amount of
the excess of the committed electricity sold in the market multiplied by the
difference between the reference price, which will be specified by mutual
agreement of TETAS and the Project Company, and the sum of variable
operating cost ( including contribution to the funds for the management of Spent
Fuel and Radioactive Waste and for Decommissioning) and fuel cost.

14.4. The Project Company may enter into the EUAS Hedging Agreement (which shall
have a duration for each separate Unit equivalent to the term of the PPA for that relevant Unit),
the terms and conditions of which are to be agreed during the Feasibility Study.

‘The Project Company may call upon the EUAS Hedging Agreement from time to time, provided
that at such time the Project Company has made Reasonable Efforts to agree on appropriate
hedging arrangements with other independent power producers and/or obtain electricity from the
Turkish electricity market for the procurement of deficient electricity with terms on the basis of
the price being the sum of Tariff plus fixed liquidated damage amounts (to be specified in the
EUAS Hedging Agreement), and such hedging arrangements have not been forthcoming.

14.5. For the purpose of PPA, the Tariff shall consist of the investment cost, fixed operating
cost, variable operating cost, and contribution to the funds for the management of Spent Fuel and
Radioactive Waste and for Decommissioning.




14.6. TETAS shall pay to the Project Company an amount that represents all direct
expenditure relating to the Nuclear Fuel supply (such as license fees, costs and any reserves
{whether internal or external, voluntary or compulsory)), which shall be reimbursed on an “as
incurred” and “pass through™ basis separately from the Tariff. In order to justify fuel cost,
documents which may be requested by TETAS shall be provided to TETAS one year before the
commercial operating date of the first Unit and shall be updated periodically. The Project
Company shall submit the long-term fuel supply contracts to TETAS in a timely manner.

14.7.  The Project Company shall make contribution to the funds for the management of Spent
Fuel and Radioactive Waste and for Decommissioning in accordance with the Article 21 and the
Article 22 of this Agreement.

14.8. Dunng the term of the PPA, as applicable to each Unit, TETAS and the Project
Company shall not demand any performance guarantee from each other.

14.9. Terms and conditions of the sale and purchase of the electricity generated during the
commissioning and testing period shall be specified in the PPA as applicable to each Unit. The

provisions relating to sale and purchase of such electricity and the price applicable thereto shall
be as follows:

() TETAS shall have the pre-emptive right to purchase all committed electricity
generated during the commissioning and testing period and notified to TETAS
within a time period to be agreed by the parties at a price to be defined in such
agreement being the sum of the variable operating cost (including contribution to
the funds for the management of Spent Fuel and Radioactive Waste and for
Decommissioning), the fuel cost components and a margin to be agreed in the
Implementation Agreement.

(i1) If, within a period to be agreed, TETAS does not exercise the option to purchase
in paragraph (i) above, the Project Company shall be entitled to sell the relevant
electricity in the electricity markets.

(ii1)  If the Project Company notifies TETAS, within a period to be agreed, that it is
unable to sell some or all of the relevant electricity in the electricity markets in
accordance with paragraph (ii) above, the Project Company shall sell and
TETAS shall purchase the relevant electricity at a price to be defined in such
agreement, being the sum of the variable operating costs ( including contribution
to the funds for the management of Spent Fuel and Radioactive Waste and for
Decommissioning) and the fuel cost components.

ARTICLE 15
TAXES

15.1. All taxes and duties to be levied in connection with the Project shall be subject to the
Turkish Legislation as well as, as appropriate, the Agreement between the Republic of Turkey
and Japan for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with
respect to Taxes on Income, done on § March 1993.
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ARTICLE 16
INCENTIVES

16.1. For the purposes of the implementation of the Project, the Project will benefit from all
the available incentives under the Fifth (5™) Zone Incentives defined under the provisions of the
Turkish Cabinet Decree numbered 2012/3305 (including its appendixes).

16.2. The Parties will discuss changes to the incentives scheme in the framework of relevant
legislative arrangements in relation to the incentive regime in the Republic of Turkey during the

Feasibility Study period. If the Parties mutually agree on the additional incentives, the Tariff will
be decreased accordingly.

16.3. The Government shall establish a nuclear industrial zone in the Republic of Turkey in

order to support manufacturing equipment, materials, etc. in accordance with the Turkish
Legislation.

16.4. The Government may provide a site for the NFFP to the EUAS Consortium or an
EUAS subsidiary free of charge in accordance with the Turkish Legislation.

ARTICLE 17
INSURANCE

17.1. Except as otherwise set forth in the Article 17.2 below, the Project Company shall
effect and maintain insurances and (where applicable) procure that its Contractors effect and
maintain insurances, in such amounts and in respect of such risks related to the Project, as are in
accordance with the Turkish Legislation and internationally accepted standards and business
practices of the international nuclear power plant industry, having due regard to the location, size
and technical specifications of the Project Activities. In the event of a physical damage and/or

loss claim, the Project Company shall apply the physical damage and/or loss proceeds in
restitution of the relevant damage and/or loss.

17.2. The Project Company shall, in its capacity as operator obtain, or shall ensure that the
supplier of the Nuclear Fuel has obtained, appropriate insurance in relation to transportation, in

© accordance with the JAEA requirements. and the Paris Convention (as amended by the 2004

amendment thereto and any future amendments). Prior to the arrival of the first Nuclear Fuel at
the Project Site (for the duration of the Project), the Project Company shall obtain and maintain
insurances in respect of damage to the NPP and nuclear insurance in respect of the Nuclear
Damage to third parties, in each case as further required by the Turkish Legislation and/or
applicable international nuclear treaties and regulations (in the event of conflict between
requirements under the Turkish Legislation and/or applicable international nuclear treaties and
regulations, the more stringent insurance coverage requirements shall be applicable) and to the
extent commercially available. If the Coordinating Committee or, if required, three (3)
independent insurance experts engaged on behalf of the MENR and the Project Company
determine that such insurances in respect of the Nuclear Damage to third parties are not
commercially available in the Turkish or international insurance markets or such insurances are
determined by the MENR not to be on sufficiently reasonable market terrg?s:ixyh}%hhglje
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appropriate for the calculation of the Tariff, then the Government shall provide such insurances
or excess insurances. In this case, the Project Company shall (i) make Reasonable Efforts to
provide a letter of guarantee equal to the insurance amount (in circumstances and with conditions
to be agreed upon during the Feasibility Study period) or (ii) as a last resort, after such
Reasonable Efforts, the Project Company shall reimburse the premium (as reasonably
determined by the relevant State Authority) for such insurance to the Government.

ARTICLE 18
LIABILITY

18.1. The Government and the Project Company shall be liable to each other for any Loss or
Damage caused by or arising from any breach of the terms of this Agreement. In no case shall
either Party’s liability under this Agreement prior to the Feasibility Phase Conditions Satisfaction
Date be in excess of an amount equal to the actual costs incurred by the Project Company in
relation to the Feasibility Study and the Economic Impact Assessment Report as reflected in its
balance sheet as certified by a recognized leading firm of chartered public accountants in the
Republic of Turkey plus 10,000,000 Dollars. During the Feasibility Study, the Parties shall
discuss and agree upon a liability limit for any breach of the terms of this Agreement after the
Feasibility Phase Conditions Satisfaction Date.

18.2. In no event shall either Party be liable for any loss of revenue (other than non-payment
of accrued revenues which any State Authority or the Project Company are obliged to pay to one
another at the relevant time) profits, goodwill, reputation, opportunity or anticipated saving, or
for special, punitive, indirect or consequential damages.

18.3. Third party liability of the Project Company for the Nuclear Damages which may arise
in connection with the Project will be subject to the Turkish Legislation and applicable
international nuclear treaties and regulations to which the Republic of Turkey is a party (in the
event of conflict between requirements under the Turkish Legislation and such applicable
international nuclear treaties and regulations, the more stringent requirements shall be
applicable), including the Nuclear Liability Law. The liability of the Project Company for third
party Nuclear Damage shall be that applicable to operators under the Paris Convention (as
amended by the 2004 amendment thereto and any future amendments), to which the Republic of
Turkey is party. All third party claims for the Nuclear Damage arising in connection with the
Project shall be channeled to the Project Company as operator for the purposes of the Paris
Convention and related Turkish Legislation and in no event shall any other Person be liable for
Nuclear Damage.

18.4. The Parties shall during the negotiation of the Implementation Agreement discuss risk
mitigation strategies and other possible liabilities which may arise under this Agreement.

ARTICLE 19
IMPLEMENTATION AGREEMENT

19.1. The MENR and the Project Company shall enter into an Implementation Agreement in

relation to the Project Activities including without limitation the matters referred to in this
Article 19.
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19.2. The Localization Plan

The Localization Plan shall include concrete and comprehensive proposals and action methods
with respect to amount of equipment and instalment required for the Facilities and how domestic
participation ratio in those will be satisfied. The Localization Plan shall include a high-level list
of the equipment (sufficient to define the target localisation level referred to in the Localization
Plan) to be used for the Facilities together with applicable codes and standards. A detailed list of
such equipment with technical specifications for the purposes of localization shall be submitted
to the MENR by the Project Company after the conclusion of the Feasibility Study. The
Localization Plan shall also incorporate how such proposals and action methods will create value
added sectors and contribute to the improvement of social welfare in the Republic of Turkey and
it shall conclude with the establishment of comparative advantage in the local industries. In this
regard, the Localization Plan shall contain clear and substantial data in relation to local industries
and design and research and development, and without limitation, information on as to how such
localization will be realised.

19.3. The Human Resources Development Plan
Turkish citizens and Entities shall be widely employed by the Project Company as members of
its supply chain for the supply of commedities, the rendering of services and the implementation
of works in connection with all phases of the Project. The Human Resources Development Plan
shall be submitted to the MENR by the Project Company after the conclusion of the Feasibility
Study and shall give due consideration o the employment of the Turkish citizens by the Project
Company and for the provision of services for the Project and will include a training program for
qualified (as defined in the Human Resources Development Plan) Turkish citizens. Such training
program will include an on-site full scope simulator. The Human Resources Development Plan
shall include but not be limited to:

(i) the organization structure of the NPP;

(11)  the number of the Turkish citizens which will be trained abroad or locally;

(iii)  a scholarship program for the Turkish citizens;

(iv)  the number and definitions of occupational groups/education level during the
period of construction and operation;

(v) information on language fraining;
(vi)  recruitment, training and development programs;

(vil} equality in employee rights, working hours and conditions between the Turkish
citizens and foreign workers; and

(viii) programs for the simulator training.

19.4. The Social Responsibility, Public Acceptance and Public Awareness Plan




19.5.

(@)

(i)

(ii)

(iv)

)

Social responsibility involves regional employment and development, social and
economic creations, and (without limitation and so as to correspond to the scope
of the Project) investment and measures to facilitate regional development
together with social and economic activities.

The Social Responsibility, Public Acceptance and Public Awareness Plan shall
be submitted to the MENR by the Project Company. Subject to the Government
granting to the Project Company the requisite land free of charge, the Project
Company warrants, within the scope of the social responsibility, that it shall
make long-term investments in the regional employment and contribute to the
establishment of technical and vocational high schools, enjoying a high-level and
the latest-technology equipment, in compliance with its objective to mest its
need of recruiting qualified personnel by training the local population. In this
regard, the Project Company also warrants to participate in establishing a higher
education institution providing training at diploma and graduate levels, as a
follow up to technical and vocational high schools.

The lands upon which the educational institutions to be established shall be
provided by the Government free of charge and the plans and projects of
facilities and premises shall be subject to the approval of the Government.

The Project Company shall also take into account the results of the Economic
Impact Assessment Report when it fulfills its social responsibilities under this
Article 19.

The Parties shall cooperate with, and provide reasonable assistance to, one
another in the conduct of public acceptance actions and shall seek to agree a
detailed programme of action during the Feasibility Study phase of the Project.

The Technology Transfer Plan and Intellectuat Property Rights

(@)

(i)

The Project Company shall, subject to commercial terms (including, where
relevant, licences) to be agreed and to the conclusion of appropriate
arrangements between the Project Company and the applicable technology
owners, transfer or shall procure that the applicable technology owners shall
transfer technology and related rights to a State Authority designated by the
MENR, subject to terms and conditions to be agreed.

The Project Company shall formulate a Technology Tramsfer Plan for the
transfer of technology relating to the nuclear industry in the Republic of Turkey
(setting forth, among other things, the type and form of such technology and the
required commercial and licensing agreements) as necessary in connection with
the development of the Localization Plan and the Human Resources
Development Plan. The Technology Transfer Plan shall be submitted to the
MENR by the Project Company after the conclusion of the Feasibility Study.




(111)  The Parties shall ensure that intellectual property rights regarding the Project
shall be adequately and effectively protected in accordance with the applicable
Turkish Legislation and the relevant international agreements in force to which
the Republic of Turkey is a party.

(iv)  The applicable technology transfer provisions shall include the following terms:

(a) scope of the technology transfer;

(b) fees (both transfer and usage fees) for the items subject to the technology
transfer; and

(c) indemnification by the Government in favour of the Project Company, the

Sponsors or any owners of the intellectual property rights associated with
the items so transferred in whole or in part.

(v) The Parties acknowledge and agree that any technology transfer shall be subject
to the Laws of the country of origin for the applicable technology.

19.6. NTTC

(1) The NTTC is to be designed and built by the Project Company. It will become a
world class training centre to support effective operation and maintenance of the
fleet by providing high quality training of the Project Company’s workforce and
for development of human resource capacity in the Republic of Turkey.

(i)  If the NTTC has available capacity after fulfilling its key mission as defined in
this Agreement, it may also serve as an operational application site for people
trained or educated in nuclear energy in the Republic of Turkey. Students from
high schools and universities as well as the scientists, lecturers, government
officers and other relevant people may also benefit from the NTTC for practical
training as an essential part of their education and research. The NTTC may also

be used, if necessary, by safety authorities and local industry for dedicated
training programs.

(ii))  In addition to appropriate training rooms and the offices of the NTTC staff, the
NTTC will host a variety of training devices, such as high-fidelity full scope
training simulator, instrumentation and confrol training devices, mock-ups of
important plant equipment {mechanical and electrical components and systems)
and laboratories will represent the actual power plant layout and equipment.
Finally, e-learning tools will be deployed whenever possible, thereby effectively
complementing traditional training methods and enhancing the success of
training implementation. The time schedule and training capacity for the NTTC
with qualifications and quantities of the workforce required will be prepared by
the Project Company-at the completion of the Feasibility Study.
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(iv)  During the Feasibility Study, the Parties shall also discuss how the NTTC shall
provide cooperation and support in the event that a university will be established
in the Republic of Turkey jointly by the Government of the Republic of Turkey
and the Government of Japan, as already concurred upon by the Government of
the Republic of Turkey and the Government of Japan, in cooperation with the
Project Company.

19.7. Environmental Safety and Social Guidelines

The Parties shall, during the negotiations of the Implementation Agreement, discuss the
environmental safety and social guidelines with which the Project should comply (in addition to
related requirements contained within the Turkish Legislation).

19.8. Settlement of Events

The MENR, the Project Company and the relevant State Authorities shall agree in the
Implementation Agreement on the settlement of the events out of the control of the Government,
the relevant State Authorities and the Project Company including force majeure.

19.9. Tariff

After completion of the Feasibility Study, the Parties will mutually agree on the Tariff Structure.
The MENR and the Project Company, together with the related State Authorities, shall establish
a dedicated committee for these purposes.

19.10. Liquidated Damages for Delay

The MENR and the Project Company shall agree upon the conditions and the amount of the
liquidated damage in the case of a delay in the commercial operation date of the Units.

19.11. Infrastructure

The MENR and the Project Company shall agree upon the infrastructure necessary for the
Project outside the Project Site, which is to be (i) developed, (ii) provided to the Project
Company and (iii) maintained, in each case free of charge, by the Government.

ARTICLE 20
PLANT SECURITY

20.1. The Project Company shall provide physical protection of the NPP, related Facilities,
the nuclear materials and personnel in accordance with the Turkish Legislation and the TAEA’s
Nuclear Security Recommendations on Physical Protection of Nuclear Material and Nuclear
Facilities, as adapted for the purposes of the Turkish Legislation.

20.2. The relevant State Authorities shall cooperate with the Project Company in order to
provide physical protection for the NPP, related Facilities, the nuclear materials and personnel in
a manner consistent with the Turkish Legislation and the IAEA’s Nuclear Security
Recommendations on Physical Protection of Nuclear Material and Nuclear Facilities, as adapted
for the purposes of the Turkish Legislation. e




ARTICLE 21
SPENT FUEL AND RADIOACTIVE WASTE MANAGEMENT

21.1. The Project Company is responsible for the management of Spent Fuel and
Radioactive Waste, until the Spent Fuel and Radioactive Waste are fransferred to the final
disposal facility(ies) which are under the responsibility of the Government, and
the Government shall take necessary measures for the final disposal of Spent Fuel and
Radioactive Waste, in both cases in accordance with the Turkish Legislation. '

21.2, The Project Company shall make specified payments to the funds to meet all the
expenses for the management of Spent Fuel and Radioactive Waste according to the Turkish
Legislation.

21.3. In the course of the Feasibility Study, the MENR will set up a dedicated joint
committee with the Project Company to co-operate and define the level of the contribution and
strategy and division of the responsibilities among the relevant parties for the Spent Fuel and
Radioactive Waste management.

21.4. During the Feasibility Study period, the Government will envisage the creation of a
dedicated Radioactive Waste State agency and of a dedicated structure for managing the front-
end and the back-end of the fuel cycle.

21.5. During the same period, the committee will also co-operate to define:

(i) the structure and management of the Spent Fuel and Radioactive Waste fund
(including duration, discount rate, use of funds and other matters); and

(i1) the management of Spent Fuel and Radioactive Waste until the transfer to the
Government for final disposal (the dates of which are to be defined) in
accordance with the Turkish Legislation.

ARTICLE 22
DECOMMISSIONING

22.1. The Project Company 1s responsible for the Decommissioning and shall make
specified payments to the fund which will cover all the expenses of the Decommissioning,
according to the Turkish Legislation.

22.2. In the course of the Feasibility Study, the MENR will set up a dedicated joint
committee with the Project Company to co-operate and define the level of the contribution and

strategy and division of the responsibilities among the related parties for the Decommissioning
- and for treatment, conditioning, storage and final disposal of the Radioactive Waste generated by
the Decommissioning of the NPP and the related facilities.

22.3. During the Feasibility Study period, the said committee will also co-operate to define
the structure and management of the fund (including duration, discount rate, use of funds, early
Decommissioning and other matters).




ARTICLE 23
CONFIDENTIALITY

231, “Confidential Information” shall mean all confidential or proprietary information

including, without limitation, any joint study, the Feasibility Study, the Economic Impact

Assessment Report, work, written summaries of oral discussions of confidential information,

written consultations with agents, test, sampling, models, market analysis or other operations or

trade secrets, names and expertise of employees, know-how, formulae, processes, written ideas,

inventions, schematics, and other written technical, business, financial, company and product
development information and data, drawings, specifications, reports, manuals which are

disclosed or made available, either in a tangible, visual form or in any other form by either Party

(the “Disclosing Party”) to the other Party (the “Receiving Party”) in connection with the

Project and the transactions contemplated by this Agreement. All information and data which

has been disclosed in any form by the Disclosing Party to the Receiving Party as marked

confidential in confidence or which by its nature ought to be regarded as confidential shall be

deemed to be confidential, unless otherwise provided by the Disclosing Party. For the avoidance

of doubt, disclosures made by the Sponsors to the Government or any State Authority (where

such disclosure is required by Government) shall be deemed to be disclosures made by the

Project Company to the Government. Any confidential information disclosed by a Disclosing

Party to a Receiving Party prior to the Effective Date, during the course of the performance of
the Feasibility Study and the Economic Impact Assessment Report and during the course of the

negotiation of this Agreement shall be subject to this Article 23.

23.2. Notwithstanding the foregoing, the Confidential Information shall not include
information that:

(i)  is available in the public domain on the date hereof or comes into the public
domain other than through the act, fault or negligence of the Receiving Party;

(i1) is lawfully obtained by the Receiving Party from a third party without breach of
’ this Agreement and otherwise not in violation of the Disclosing Party’s rights;

(ili) is already known by the Receiving Party as of the date of disclosure hereunder; or

(iv) is independently developed by the Receiving Party; provided that the Receiving
Party can demonstrate that it did so without making any use of any Confidential
Information or other information that the Disclosing Party disclosed in confidence
to any third party.

23.3. In consideration of the Disclosing Party’s disclosure of the Confidential Information to
the Receiving Party, the Receiving Party agrees that it:

(i)  shall treat all Confidential Information as strictly confidential;

(ii) shall limit the number of people that have access to the Confidential Information
to the maximum extent practicable;




(iti) shall not sell, trade, publish or otherwise disclose or use any Confidential
Information to a third party that is not involved in the implementation of the
Project in any manner whatsoever, in whole or in part, including by means of
photocopy, reproduction or electronic media, without the Disclosing Party’s prior
written consent, except as provided in this Agreement;

(iv) shall ensure that the Confidential Information is only used or distributed to the
extent necessary for the implementation of the Project;

(v) shall protect all Confidential Information, whether in storage or in use, with the
same degree of care as the Receiving Party uses to protect its own Confidential
Information against public disclosure, but in no case with less than reasonable
standard of care;

(vi) shall disclose the Confidential Information only to such officers, directors,
employees, agents, advisors (such as, infer alia, legal counsel, accountants,
financial advisors} and attorneys of the Receiving Party who need to know such
Confidential Information for the implementation of the Project, and who are bound
to maintain the confidentiality of the Confidential Information under provisions at
least as restrictive as those contained in this Agreement; and

(vii) shall be responsible for ensuring that all Persons to whom the Confidential
Information is disclosed under this Agreement shall keep such information
confidential and shall not disclose or divulge the same to any unauthorized Person.

23.4. If the Receiving Party is required to disclose the Confidential Information pursuant to
any applicable legal requirements or the order of any court or governmental agency of competent
jurisdiction or recognized stock exchange regulations, the Receiving Party shall notify the
Disclosing Party promptly in writing of any such order prior to such disclosure, and the
Receiving Party shall then be entitled, without breaching its non-disclosure obligations under this
Agreement, to furnish only that portion of the Confidential Information that it is legally required
to disclose and will exercise all Reasonable Efforts to obtain reliable assurances that confidential
treatment will be accorded to the remaining Confidential Information.

23.5. All right, title and interest in and to the Confidential Information disclosed by the
Disclosing Party shall remain the exclusive property of the Disclosing Party.

23.6. Notwithstanding the termination or expiration of this Agreement, the Receiving Party
will continue to be bound by the terms and obligations of this Article 23 without any time-limit
unless otherwise agreed in writing by the Parties.

23.7. The Disclosing Party shall be entitled to seek specific performance and injunctive
relief as remedies for any breach by the Receiving Party of the obligations set forth in this
Article 23. Such remedies shall not be deemed to be the exclusive remedies for any such breach
but shall be in addition to all other remedies available under the applicable Law.

23.8. Notwithstanding the foregoing, the Parties shall treat as conﬁdentlal, the.contents of
any arbitration proceeding under this Agreement, and shall not dlssem.mat alggfgd’ocuments or
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information disclosed to either Party in any such arbitration without the prior written consent of
the other Party. Certain key sensitive technical and financial information shall be limited to
disclosure only to the attorneys, necessary consultants and arbitrators directly involved in any
such arbitration proceeding.

23.9. Any information within the scope of this Project which is transferred from the
Disclosing Party to the Receiving Party shall be subject to the Laws of the applicable country of
origin pertaining to the Disclosing Party including any restrictions arising out of export control
Laws applicable to the Disclosing Party. The Disclosing Party shall submit and inform in
advance the Receiving Party about the restrictions where relevant.

ARTICLE 24
NUCLEAR FUEL FABRICATION PLANT (NF¥P)

24.1 The Project Company shall facilitate communication between the MENR and Affiliates
and/or partners of the Japanese Consortium that are engaged in the business of fuel fabrication
and request such affiliated entities to independently assess the scope of and business case for the
NFFP. Whether or not such affiliated entities elect to pursue the NFFP, having facilitated such
communication, the Project Company shall have fulfilled its obligations in relation to the NFFP.
EUAS and/or the EUAS Consortium shall be responsible for the implementation of the NFFP
and shall either by itself or together with one or more Persons design, construct and operate the
NFFP. The Government shall provide a site for the NFFP free of charge.

ARTICLE 25
PENALTIES AND COMPENSATION; TERMINATION

25.1. In the event that any of the Feasibility Phase Conditions referred to in the Article 12.2
has not been satisfied within eighteen (18) months following the date the Memorandum of
Cooperation becomes valid for both the Government of the Republic of Turkey and the
Government of Japan (the “Feasibility Phase Conditions Satisfaction Final Date™) or waived
by the Parties this Agreement shall, unless the Parties otherwise agree, automatically terminate.
Notwithstanding the foregoing, the Feasibility Phase Conditions Satisfaction Final Date shall be
extended by six (6) months from the Feasibility Phase Conditions Satisfaction Final Date
automatically upon Notice from the Project Company to the Government, provided that (a) the
Project Company has delivered each of the reports required to be produced in accordance with
the Article 12.1, (b) the Government has not notified the Project Company that it is dissatisfied
with any of those reports and the Project Company has failed to remedy the cause of such
dissatisfaction and (¢) the Project Company is reasonably pursuing the completion of the
Feasibility Study as of the date of the Feasibility Phase Conditions Satisfaction Final Date and
may be extended further upon the consent of the Government at the request of the Project
Company. In the event of termination in accordance with this Article 25.1 neither Party shall be
liable to the other for the payment of any compensation or other amount.

25.2. If the Government notifies the Project Company at any time prior fo the satisfaction of
the Feasibility Phase Conditions that it wishes to terminate this Agreement for any reason other
than as set forth in the Article 25.5, (1) this Agreement shall terminate automatically on the date




Project Company’s costs incurred in relation to the Feasibility Study and the Economic Impact
Assessment Report as reflected in its balance sheet as certified by a recognized leading firm of
chartered public accountants in the Republic of Turkey plus 10,000,000 Dollars within one
hundred and eighty (180) days following receipt of a Notice requesting payment attaching the
certification of those costs.

25.3. If the Project Company notifies the MENR at any time prior to the satisfaction of the
Feasibility Phase Conditions that it wishes to terminate this Agreement for any reason other than,
as set forth in the Article 25.5, (1) this Agreement shall terminate automatically on the date of
that Notice and (i1) the Project Company shall, on the termination date, pay to the Government
an amount equal to the Project Company’s costs incurred in relation to the Feasibility Study and
the Economic Impact Assessment Report as reflected in its balance sheet as certified by a
recognized leading firm of chartered public accountants in the Republic of Turkey plus
10,000,000 Dollars within one hundred and eighty (180) days following receipt of a Notice
requesting payment attaching the certification of those costs.

25.4. Unless (1) otherwise agreed by the Parties and (i) following, if applicable, satisfaction
of the Feasibility Phase Conditions as per the Article 12.2 of this Agreement, this Agreement
shall automatically terminate upon the completion of the Decommissioning period of the NPP
and its related Facilities in accordance with the Project Schedule.

25.5. Without prejudice to a Party’s other remedies under this Agreement, either Party may,
by written Notice to the other Party, terminate this Agreement if the other Party commits a
material breach of its obligations under this Agreement and the Party in breach fails, prior to the
satisfaction of the Feasibility Phase Conditions within thirty (30) days or, at any time after the
satisfaction of the Feasibility Phase Conditions within one hundred and eighty (180) days of
receiving such Notice, either:

(i)  to remedy the material breach (and where payment of damages is an adequate
remedy for such material breach, full payment of such damages by the Party in
breach shall be deemed to be remedying such material breach) and its effects to
the reasonable satisfaction of the Party giving the Notice (or to commence and
diligently comply with appropriate measures to do so); or

(ii) in the case of a material breach that cannot itself be remedied, to put in place and
diligently comply with measures reasonably satisfactory to the other Party to
prevent a recurrence of such breach.

For the avoidance of doubt, a breach of the Article 7.4 shall be material for the purposes of this
Article 25.5.

25.6. In the event that performance by a Party of obligations under this Agreement is
delayed, prohibited or prevented for (i) a period of three (3) months before the satisfaction of the
Feasibility Phase Conditions or (ii) a period of one hundred and eighty (180) days after the
satisfaction of the Feasibility Phase Conditions due in each case to a Force Majeure event, either
Party shall, by serving a Notice to the other Party, have the right to terminate this Agreement by
providing Nofice to the other Party of its desire to terminate the Agreement. Pr
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effectiveness of any termination, the Parties shall convene a meeting of their senior management
teams to assess the Project’s viability, after which time, either Party may elect to issue a Notice
of termination, effective fifteen (15) days after receipt thereof. Neither Party shall be liable to the
other for the payment of any compensation or other amount in the event of termination prior to
the Feasibility Phase Conditions Satisfaction Date.

25.7. In the event that the Government elects to terminate the civilian nuclear power
program in the Republic of Turkey after the satisfaction of the Feasibility Phase Conditions, the
Project Company shall have the right to immediately terminate this Agreement and receive a
payment to be determined during the Feasibility Study pursuant to the Article 25.11 below. The
Government shall in such circumstances make such payments to the Project Company within one
hundied and eighty (180) days.

25.8. This Agreement shall terminate on written Notice by either Party to the other Party in

the event that the Government withdraws from or terminates any of the agreements referred to in
the Article 11.12. '

The consequences of termination under this Article 25.8 shall be set out in the Implementation
Agreement. For the avoidance of doubt, this obligation shall survive any termination or
expiration of this Agreement.

25.9. This Agreement shall terminate if the Project Company so elects, and the Government
shall pay compensation to the Project Company in accordance with the Implementation
Agreement, if the Government Expropriates (a) any of the shares issued by the Project Company
to any non-EUAS or EUAS Consortium shareholder or (b) the NPP and/or the Facilities.

2510, In the event of any termination under this Agreement, the Government shall, without
any cost, have the right to make use of all the data obtained during the Feasibility Study and
contained in the Economic Impact Assessment Report. The Project Company shall supply all the
data obtained during the Feasibility Study and contained in the Economic Impact Assessment
Report within ninety (90) days following the date of termination.

25.11. During the Feasibility Study, the Parties shall discuss and agree upon termination
events under this Agreement occurring after the satisfaction of the Feasibility Phase Conditions
that will be subject to liquidated damages termination payments including as referred to in
Article 19.10 (in each case, a “Termination Payment”), the responsibility for such Termination
Payments, and the amounts of such Termination Payments. The Parties acknowledge and agree
that the Termination Payments may vary depending on the phase of the Project following the
satisfaction of the Feasibility Phase Conditions, being broadly the: (i) construction phase, (ii)
PPA operation phase, and (iii) the remainder of the term of this Agreement.

2512, If the Intergovernmental Agreement and/or the Memorandum of Cooperation are/is
terminated as a result of breach by any party thereto or the Implementation Agreement is
terminated for any reason; then this Agreement and any other Project Coniract shall be
automatically terminated. If this Agreement is terminated by any Party for any reason, then the
other Project Contracts shall be automatically terminated.
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ARTICLE 26
APPLICABLE LAW

26.1. This Agreement shall be govermned by and construed in accordance with the Law of
Switzerland, but disregarding any conflicts of rules that might otherwise direct the application of
the Laws of another jurisdiction.

ARTICLE 27
DISPUTE SETTLEMENT

27.1. The Parties shall endeavour to settle disputes regarding the implementation,
Interpretation, duration, validity or execution of this Agreement amicably, by means of
consultation and negotiation between the Parties. Each Party shall appoint a representative (the
“Project Representative”) and each such Project Representative shall endeavour to resolve any
disputes through amicable discussion with the other Project Representative. Each Project
Representative may be supported by additional members of each respective Party.

27.2. If the Project Representatives are unable to settle the dispute amicably within thirty
(30) days from the date on which the matter is raised in writing by either Party, except as
provided in the Article 27.13, the dispute shall be referred to the senior management of each of
the Project Company and the Government.

27.3. If the senior management of the Parties are unable to settle the dispute amicably,
within ninety (90) days from the date on which the matter is raised by either Party, either Party
may elect, by a written Notice to the other Party, to submit the matter for final and binding
arbitration pursuant to ICC Rules within six (6) months following the date of expiration of the
ninety (90) days’ time limit prescribed herein.

27.4. An arbitral tribunal constituted pursuant to this Agreement shall consist of three
(3) arbitrators, one of which shall be appointed by the Party first requesting arbitration, and one
of which shall be appointed by the opposing Party. The third arbitrator, who shall be the
presiding arbitrator of the arbitral tribunal, shall be appointed by agreement of the first two
arbitrators appointed. The third arbitrator shall not be (i) a national of any of the countries of
incorporation of the Project Company or of any of the members of the Japanese Consortium or of
any other direct shareholders in the Project Company; or (ii) (in the opinion of the two existing
arbitrators) a holder of a direct or indirect interest in the Project or the Project Company. If either
of the first two appointments are not made within thirty (30) days after the request for arbitration,
or if the first two arbitrators fail to agree on a third arbitrator within thirty (30) days after the
later of them shall have been appointed, the unfilled appointment will be made, upon the request
of any Party, by the International Chamber of Commerce, acting in accordance with the
provisions addressing appointment of arbitrators in the ICC Rules. The Parties agree that,
regardless of the payment scales otherwise prescribed by the International Chamber of
Commerce, the Parties shall compensate the members of the arbitral tribunal at rates sufficient to
secure their service as arbitrators.

27.5. With respect to any arbitration proceedings arising under this Agreement, additional or
alternative procedural rules may be adopted at any time by written agreement of t];e’" Pagf’@s
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27.6. The Parties agree that the seat of any arbitration held pursuant to this Agreement shall
be Geneva, Switzerland, unless the Parties agree in writing to hold the arbitration in another
country that has ratified or acceded to the 1958 New York Convention on the Recognition and
Enforcement of Foreign Arbitral Awards. The language used during any arbitration proceeding
shall be the English language and the English langnage text of this Agreement will be used and
relied upon for all purposes by the arbitral tribunal. Interpretation of any live proceedings of the
arbitration and translation of written arguments and documentation shall be provided if requested
by any Party, at the expense of such requesting Party.

27.7. The Parties shall provide the arbitral tribunal with reasonable opportunity to inspect
the Facilities as may be necessary for the determination of a dispute. Fach Party shall, at the
request of an opposing Party or the arbitral tribunal, make available to the arbitral tribunal and
the opposing Party all documents and witnesses substantially relevant, as determined by the
tribunal, to the dispute (provided that where the opposing Party is under a legal obligation not to
disclose any document it shall not be obliged to do so unless and until directed to do so by the
arbitral tribunal).

27.8. An arbitral tribunal’s award issued pursuant to this Article 27 shall be final and
binding on the Parties upon being rendered, and the Parties undertake to comply with any such
award without delay. Judgment on the award may be entered and execution had in any court
having jurisdiction, or application may be made for a judicial acceptance of the award and an
order of enforcement and execution, as applicable.

27.9. If monetary damages are included in a final award, the award shall be rendered and
payment shall be made in Dollars and, in accordance with the terms of this Agreement as relate
to amounts due and payable, shall include interest from the date of the event, breach, or other
vicolation giving rise to the dispute to the date when the award is paid in full. The arbitral tribunal
may also order any interim or conservatory measures it deems appropriate.

27.10. The Parties hereby waive the right to judicial intervention by the courts of any
jurisdiction other than the jurisdiction in which the arbitration is held to the extent that such
judicial intervention pertains to the proceedings themselves or to the annulment or setting aside
of any interim or conservatory order or any final award.

27.11. Each State Authority hereby waives any claim to immunity in regard to any court
proceeding to enforce this Agreement or to enforce any interim or conservatory order or any
final award rendered by an arbitral tribunal constituted pursuant to this Agreement except
immunity in relation to assets of the State. '

27.12. This Article 27 shall be governed in accordance with the substantive Law of
Switzerland, but excluding any rules or principles of the Law of Switzerland that would
(i) prevent adjudication upon, or accord presumnptive validity to, the transactions of sovereign
states or (ii) require the application of the Laws of any other jurisdiction to govern this Article
27. For the avoidance of doubt, any arbitration proceeding arising under this Agreement shall be
conducted in accordance with the procedural Law of the seat.
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27.13. FEither Party may petition a court of competent jurisdiction (a) to enforce any
arbitration award under this Article 27, or (b) for equitable or non-monetary relief relating to any
claim of breach of this Agreement in order to prevent undue hardship or irreparable injury
relating to any such claimed breach pending the appointment of an arbitration panel as described
in this Article 27.

27.14. Pending final resolution of any dispute, whether or not submitted to arbitration
hereunder, the Parties shall continue to fulfill their obligations hereunder.

ARTICLE 28
FORCE MAJEURE

28.1. Neither Party shall be liable for non-performance or delays in performance when and
to the extent such Party’s performance is prevented by a Force Majeure event that, despite the
exercise of due diligence, such Party, through no fault of its own, is unable to prevent or mitigate
(or was unable to take reasonable steps to prevent or mitigate).

28.2. In order for an event or circumstance to constitute Force Majeure under this
Agreement the relevant event or circumstance must be beyond the reasonable control of the
affected Party, and not caused by or contributed to by the fault or negligence of the affected
Party or one of its Related Persons. “Related Person” means (i) in the case of the Project
Company its contractors, suppliers and employees and (i1) in the case of the Government the
State Authorities and their respective contractors, suppliers and employees. Force Majeure with
respect to State Authorities shall include (i) natural disasters, (ii) acts of war between sovereign
states (other than where the Government has initiated the war by violating the principles of
international law), act of sovereign enemy or blockade, (iii) international boycotts, sanctions or
embargoes against sovereign states but only if the same are not imposed by the United Nations
against the State; (iv) force majeure events under the PPA or other Project Contracts; and (v)
civil wars, civil strife or insurrection, acts of terrorism and rebellions; provided, in every case the
specified event or cause (whether or not of the type set forth in (i), (ii), (iii), (iv) and/or
(v) ebove) and any resulting effects prevent the performance by the State Authorities of their
obligations or any part thereof, are beyond their control, and, concerning those events or causes
(whether or not of the type set forth in (i}, (ii), (iii), (iv) and/or (v) above) which are reasonably
foreseeable, are not caused or contributed to by the negligence of the State Authorities or by their
breach of this Agreement.

28.3. Force Majeure with respect to the Project Company shall include (i) natural disasters
(earthquakes, landslides, cyclones, floods, fires, lightning, tidal waves, volcanic eruptions and
other similar natural events or occurrences), (ii) wars, civil unrest, rebellions, acts of terrorism,
international boycotts, sanctions or embargoes, (iii) force majeure events under the PPA or other
Project Contracts; provided, in every case the specified event or cause (whether or not of the type
set forth in (1), (ii), (iii) above) and any resulting effects prevent the performance by the Project
Company of its obligations or any part thereof, are beyond its control, and, concerning those
events or causes (whether or not of the type set forth in (i), (ii), (iii) above) which are reasonably
foreseeable, are not caused or contributed to by the negligence of the Project Company or by its
breach of this Agreement.




28.4. The absence of available funding to a Party shall not constitute force majeure for the
purposes of this Agreement. :

28.5. If a Party is prevented from carrying out its obligations or any part thereof under this
Agreement as a result of Force Majeure, it shall promptly notify in writing the other affected
Party or Parties to whom performance is owed.

28.6. The Notice must;

(i)  specify the obligations or part thereof that the Party cannot perform;
(i) fully describe the event of Force Majeure;
(i) estimate the time during which the Force Majeure will continue; and

(iv) specify the measures proposed to be adopted by it to remedy or abate the Force
Majeure.

28.7. Foliowing this Notice, and for so long as the Force Majeure continues, any obligations
or parts thereof which cannot be performed because of the Force Majeure, shall be suspended.

28.8. Any Party that is prevented from carrying out its obligations or parts thereof as a result
of Force Majeure shall take such actions as are available to it and expend such finds (and in the
case of a State Authority, the actions and funds of other State Authorities) as reasonably
necessary to remove or remedy the Force Majeure and resume performance of its obligations and
all parts thereof as soon as reasonably practicable.

28.9. The Parties shall take all such action as may be required to mitigate any nuclear safety
and security issues in accordance with the Turkish Legislation during the continuance of any
Force Majeure event or circumstance.

28.10. Nothing in the previous paragraphs of this Article 28 shall affect the liabilities,
responsibilities and rights of the Project Company under the Paris Convention and the related
Turkish Legislation.

ARTICLE 29
NOTICES

29.1. A Notice:

(1)  shall be in writing in Turkish and in English and the sender shall be obliged to
ensure the accuracy and consistency thereof, and

(i) shall be deemed to have been duly given or made when it is delivered by hand
(subject to evidence of receipt), or by internationally recognized courier delivery
service, or sent by facsimile transmission, or sent by electronic mail to the Party to
which it is required or permitted to be given or made at such Party’s address,

clectronic mail address or facsimile number specified below and marked for the
. | S:},{*& V
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attention of the person so specified, or at such other address or facsimile number
and/or marked for the attention of such other person as the relevant Party may at
any time specify by the Notice given in accordance with this Article 29.

29.2, [The relevant details of each Party at the date of this Agreement are:

The Government of the Republic of Turkey

Name:  The Ministry of Energy and Natural Resources of the Republic of
Turkey

Address: Nasuh Akar Mahallesi Tirkocagr Caddesi 2/1, Bahgelievler, Ankara,
Turkey

Facsimile:

Electronic Mail:

Attention:

The Project Company

Name:

Address:
Facsimile:
Electronic Mail:
Aftention:]

29.3. In the absence of evidence of earlier receipt, any Notice shall take effect from the time
that it is deemed to be received in accordance with the Article 29.4 below.

29.4, Subject to the Article 29.5 below, a Notice is deemed to be received:

(i)  in the case of a Notice delivery by hand at the address of the addressee, upon
delivery at that address;

(1) i the case of internationally recognized courier delivery service, when an
internationally recognized courier has delivered such communication or document
to the relevant address and collected a signature confirming receipt;

(ii1) i the case of a facsimile, on production of a transmission report from the machine
from which the facsimile was sent which indicates that the facsimile was sent in
its entirety to the facsimile number of the recipient; or

(iv) in the case of electronic mail, when confirmation of transmission thereof is
received by the transmitter.

Any Notice transmitted by facsimile or email should be followed by written Notice given not
later than seven (7) Business Days in the form of a letter addressed as set forth above for such
Party in the event such Notice concerns breach, claims for damages or termination.




29.5. A Notice received or deemed to be received in accordance with the Article 29.4 above
on a day which is not a Business Day or after 5:00 p.m. on any Business Day, according to local
time in the place of receipt, shall be deemed to be received on the next following Business Day.

29.6. Each Party undertakes to notify the other Party by Notice served in accordance with
this Article 29 of such Party’s new contact details when the details specified herein are no longer
appropriate for the service of Notice.

ARTICLE 30
ENTRY INTO FORCE; AMENDMENT

30.1. This Agreement, which is annexed to the Memorandum of Cooperation shall be
effective and binding on and from the date on which both (a) the MENR notifies the Project
Company in writing that the last written notification, by which the Government of the Republic
of Turkey and the Government of Japan informed each other through diplomatic channels of the
completion of their internal procedures required for the Memorandum of Cooperation to become
valid, has been received and (b) this Agreement is signed by both Parties (the “Effective Date™).

30.2. All amendments of this Agreement shall be an integral part of this Agreement which is
annexed to the Memorandum of Cooperation and shall be arranged in separate protocols.

30.3. The Parties hereby ackmowledge that the results of the Feasibility Study and the

Economic Impact Assessment Report may necessitate the amendment of certain terms in this
Agreement.

ARTICLE 31
NUCLEAR REGULATORY STRUCTURE

31.1. The NPP and related facilities and activities shall be licensed and inspected in
accordance with the Turkish Legislation in terms of nuclear safety, nuclear security and radiation
protection.

31.2. The Project Company shall be the owner and operator of the NPP. Prime
responsibility for nuclear safety, nuclear security and radiation protection regarding all facilities
and activities implemented in the course of the Project shall be with the Project Company. This
responsibility cannot be delegated to any other real person or legal entity. Any approval, license,
permit or other type of authorizations given by State Authorities or any inspection, control or
other regulatory activities performed by State Authorities shall not relieve the Project Company
from this responsibility.

31.3. The nuclear safety cannot be hindered due to the Project Schedule for any reason.
TAEK shall not be held responsible for any delay in the Project Schedule caused by incomplete
submission of applications, unsatisfactory demonstration of nuclear safety in application
documents, uncertajnties arising from being a first of a kind design, or delays in providing
additional information requested by TAEK and carrying out other responsibilities against TAEK.

31.4. The Project Company shall carry out an independent verificatio
assessment in compliance with the Requirement 21 of JAEA GSR Part 4+Th

&




independent verification shall be submitted to TAEK within one year period after the
construction license application.

31.5. Project Company shall provide all the information and documents required by TAEK
and provide access of TAEK to all facilities, locations and sites for the purpose of regulatory
activities including licensing and inspection of the NPP and related facilities and activities.

31.6. In order to facilitate effective implementation of the licensing process, the list of
regulations, guides and standards establishing the licensing basis for the Project shall be
determined during the Feasibility Study. The list shall be prepared by the Project Company in
consultation with TAEK and other relevant authorities and submitted to TAEK for approval no
Jater than the beginning of the each licensing stages (site, construction and operating licenses).
The list shall be entered into force when it is approved by TAEK. The list may be amended by
the approval of TAEK. Preparation, submission, approval and amendment process of the list
shall be implemented in accordance with the Turkish Legislation.

31.7. In order to facilitate effective implementation of the licensing process, the Project
Company shall propose a nuclear power plant in operation as reference plant that represents the
plant, for which the license application has been made to TAEK no later than the completion of
the Feasibility Study. If there is no such plant in operation, a plant of the same technology that
has been licensed upon a comprehensive nuclear safety assessment by a competent nuclear
regulatory body and is under constraction may be proposed. The Project Company shall provide
necessary information and documents related to the reference plant concept to be agreed between
the Project Company and TAEK. Proposal, submission and approval process of the reference
plant shall be implemented in accordance with the Turkish Legislation. '

31.8. Language of the documents to be submitted to TAEK and operating language of the
NPP (control panels, operating records, operation manuals, safety analysis reports, etc.) shall be
Turkish and English.

31.9. Nothing in this Agreement shall affect TAEK’s decisions, actions or authority in a
way that endangering or diminishing nuclear safety, nuclear security and radiation protection.

ARTICLE 32
MISCELILLANEOUS

32.1. In the event that any of the provisions, or portions or applications thereof, of this
Agreement are held to be unenforceable or invalid by any court of competent jurisdiction, the
Parties shall negotiate an equitable adjustment in the provisions of this Agreement, and the
validity and enforceability of the remaining provisions or portions or applications thereof shall
not be affected thereby unless otherwise agreed by the Parties.

32.2. None of the provisions of the Agreement shall be considered waived by either Party
unless such waiver is specifically stated in writing. Failure by either Party to enforce any
provisions hereof {except where a right is tied to a specific time frame hereunder), or either




modification or rescission of the Agreement by an employee or agent of either Party shall neither
relieve nor release the other Party from any of its obligations under the Agreement, shall not be
deemed a waiver of any right of such Party to insist upon strict performance hereof or of any of
its rights or remedies under the Agreement, and shall not operate as a waiver of any of the
provisions hereof. Any waiver of any obligation or right hereunder shall not constitute a waiver
of any other obligation or right, then existing or arising in the future,

32.3. Termination, completion, or expiration of this Agreement shall not relieve the Parties
of any obligations arising under the Article 23 (Confidentiality), the Article 25 (including,
without limitation, the Article 25.8) (Penalties and Compensation; Tt ermination), the Article 26
(dpplicable Law) and the Article 27 (Dispute Settlement).

32.4. This Agreement which is annexed to the Memorandum of Cooperation constitutes the
entire agreement between the Parties relating to the subject matter hereof, and supersede any
previous agreements or understandings. There are no oral or written understandings, terms or
conditions, and neither Party has relied upon any representation, express or implied, not
contained in this Agreement.

32.5. The Parties hereby acknowledge that this Agreement is not, and shall not be construed
as, a Public Service Concession' Agreement granting a concession.

32.6. Nothing in this Agreement shall be deemed to be a sovereign or treasury guarantee of -
the Republic of Turkey.
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Signed in Ankara on [ In two original copies, each in Turkish and English languages, all
texts being equally authentic. In case of divergence of interpretation, the English text shall
prevail.

THE GOVERNMENT OF
THE REPUBLIC OF TURKEY,

represented by
the Ministry of Energy and Natural Resources

Name:
Title:

[THE PROJECT COMPANY]

By:

Name:
Title:
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APPENDIX I

FEASIBILITY STUDY

1 Feasibility Study Executive Summary

1.1 Outline of the Project

1.2 Summary of Project technical, economic and financing feasibility
1.3 Summary of business risks

1.4 Impacts from the economic impact assessment (EcIA)

2 Development Program

2.1 Project background / project history
2.2 Regulatory and licensing development plan
2.2.1 Laws relating to introduction of nuclear power (including nuclear civil
liability and nuclear spent fuel and radioactive waste management and
decommissioning obligations)
2.22 Licensing process
2.2.2.1 Nuclear regulatory structure
2.2.2.2 Licensing bases regulations, guides and standards
2.2.2.3 Reference plant

2.2.2.4 Independent verification of safety assessment
2.2.2.5  Other nuclear regilatory issues

2.3 Foreseen Project organization and partnership (during Project development)
2.3.1 Organization (partnership and contractual links, structuring, staffing
ete.)
2.3.2 Project Contracts and other Project related contracts
2.4 Project Schedule
2.4.1 Key Project milestones
2.4.2 Critical paths for phased investment decisions
2.5 Construction of facilities or infrastructure
2.5.1 Site/location

2.5.2 Technical description

l 2.5.2.1 Design conditions

i 2.5.2.2 Codes & standards

2.5.2.3 Design load (loads during normal operation / loads during accident
conditions / earthquake load / natural conditions load for designs)

\ 2.5.2.4 Plant layour and general arrangement

| 2.5.2.5 System design (nuclear islands, conventional islands, balance of plant)

‘ 2.5.2.6 Civil and architecture design

2.5.2.7 Nuclear fuel cycle

2.5.3 Land and property
\ 2.54 Contracts during construction
2.5.4.1 EPC (engineering procurement construction)

2.5.4.2 Owner’s engineer contract
2.5.4.3 Other agreements related to the construction




2.5.5 Interfaces
2.5.6 Project organization during construction (human resources, health &
safety etc.)
2.5.7 Out of site fence infrastructure development plan
2.6 Human Resources Development Plan, Localization Plan, Technology Transfer
Plan and Social Responsibility, Public Acceptance and Public Awareness Plan
2.6.1  Human resources development plan
2.6.2 Localization plan
2.6.3 Technology transfer plan
2.6.4  Social responsibility, public acceptance and public awareness plan

3 Technical Feasibility Study

3.1 Project & engineering management for the technical Feasibility Study
3.1.1 Project management
3.1.2  Establishment of Project manual and quality management system
3.1.3 Establishment of engineering manuals
3.1.4 Establishment of technical Feasibility Study schedule
3.2 General activities
3.2.1 Document & geographical information system (GIS) management
system
3.2.2 Desktop study — review of existing data
i 3.2.3 Gap analysis
: 3.24 Identification of missing data (If needed as a result of 3.2.3)
3.2.5 Data collection
3.3 Appropriateness of the Site (safety related issues)
3.3.1 Aerial survey & topography (digital elevation model)
3.3.2  Onshore site investigations / fault distribution in the near region and in
the vicinity of the Site
3.3.3  Onshore site investigations / geotechnical investigations
334 Geology and seismology / seismic hazard assessment
3.3.5 Offshore site investigations / fault distribution in the near region and in
the vicinity of the Site
3.3.6 Hydrological external natural hazards (flooding and groundwater)
3.3.7 Other external hazards
3.3.8 Transportation and quarry
3.3.9 Atmospheric dispersion modeling
3.3.10 Demographical surveys, emergency situation planning (ESP) and land
use survey studies
3.4 Site characterization related to environmental impact assessment (baseline)
and site license preparation
3.4.1 Protected areas
34.2 Rad1010 g1ca1 charactenzatmn
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3.4.4 Marine ecology and sea water characterization
3.4.5 Surface water, groundwater characterization and water ecolo gy
3.4.6 Air quality
3.4.7 Noise and vibration
3.4.8 Archaeology and culture heritage
3.4.9  Meteorological data (including climate change)
3.4.10 Oceanography
3.4.11 Soil characteristics & land-use
3.4.12 Agricultural area
3.4.13 Thermal & geothermal water resources
3.4.14 Recreation area
3.4.15 Socio-economic situation
3.5 Site characterization related to pre- engineering development
3.5.1 Site perimeter & preliminary plot plan
3.5.2 Heat sink studies (optioneering)
3.5.3 Platform & turbine hall setting
3.6 Transmission studies
3.6.1 Adequacy of nuclear power plant output
3.6.2 Grid analysis to be performed by TEIAS in coordination with Project
Company and scoping (incl. stability analysis)
Commercial Feasibility Study
4.1 Financing Plan

4.1.1  Currency structuring of EPC costs, financing and PPA

4.1.2 Use of Funds
4.1.2.1 Project budget summary
4.1.2.2  EPC cost for engineering and construction of. “facilities or infrastructure
4.1.2.3  Owners cost for project development, construction of facilities or
infrastructure (incl. contingencies)
4.1.2.4  Other costs (financial costs, advisory fees etc...)
4.1.2.5  Expenditure profile (incl. contingencies)
4.1.3  Sources of funds and financing assumptions
4.1.3.1 Funding schedule
4.1.3.2  Target debt equity ratio for the total investment cost
41321 Japanese governmental export credit agencies and commercial
banks liquidity and appetite for nuclear power project finance
41322 Expected lenders requirements for nuclear power project
finance
4.1.3.3 Funding pre-financial close
4.1.3.4  Equity and shareholder loan contribution post financial close
4.1.3.5 Debt arrangemenis post financial close
4.1.3.6  Use of early generation revenues as funding source

4.1.4  Expected guarantees and commitments provided and received
4.1.5 Hedging policy and instruments including insurance strategy(
4.2 Business Plan ¢

o . . i N R
4.2.1 Project organization during operation ﬁ: N rﬁ‘\\; .
4.2.1.1 Proposed staffing during operation P £ “f”"“ "




42.2

423
424

4.2.5

426
427
42.8
429
4210

4.2.1.1.1 Availability of local resources
42112 Expatriate staffing
42,113  Details of integration costs
4.2.1.1.4  Details of Project Company staffing costs
4.2.1.2  Health, safety and security
Operational assumptions and plant performances
4.2.2.]1 Capacity
4.2.2.2 Mainienance program
4.2.2.3 Capacity factor & dispatch assumptions
4.2.2.4 Plant lifetime
4.2.2.5 Emissions and environmental compliance
Project capital expenditure during operation

Operating costs

4.2.4.1 Estimation of fixed and variable operation cost

4.2.4.2  Estimation of upsiream fuel costs

4.2.4.3 Estimation of maintenance cost

4.2.4.4 Estimation of Decommissioning, Radioactive Waste disposal management
costs (including Spent Fuel)

4.2.4.5 Necessary insurance and associated cost

Operating revenues during PPA for each Unit

4.2.5.1 Tariff Structure

Post PPA concession regime

Spent Fuel and Radioactive Waste management fund and use

Decommissioning fund and use

Differentiated rates of return

Legal, tax and accounting assumptions

4.3 Business Risk Analysis

43.1
432
433

Summary of all risks
Risk mitigation and opportunity review
Sensitivity analysis

4.4 Project Economics
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4.4.2
4.4.3

Financial modeling

Project valuation for shareholders

Review of feasibility from a lenders point of view
4.4.3.1 Liguidity and appetite

4.4.3.2 Necessary commitments and guarantees from project stakeholders
4.4.3.3 Lenders requirements for nuclear power project finance




TURKIYE CUMHURIYETI HUKUMET]
ILE
JAPONYA HUKUMET]
~ ARASINDA
TURKiYE CUMHURIYETINDE NUKLEER GUC SANTRALLERININ VE
NUKLEER GUC SANAYISININ GELISTIRILMES]
ALANINDA ISBIRLIGINE iLISKIN ANLASMA

DIiBACE

mistereken “Taraflar” olarak anilacaktir);

Turkiye Cumhuriyeti Hitkiimeti’nin, niikleer giic sanayisini, Taraflar arasindaki
isbirligi aracihigiyla, niikleer emniyet ve giivenlik, niikleer diizenleme, atik yénetimi,
kalite yonetim sistemleri, teknoloji transferi, insan kaynaklarinin gelistirilmesi ve

yerlilegtirme gibi niikleer glic sanayisinin tiim yOnlertyle gelistirme arzusunu dikkate
alarak;

Boyle bir isbirliginin ilerletilmesine iligkin karsihikl isteklerini ifade ederek;

Japonya Hikiimeti tarafindan  desteklenen Japon  firmalannm, Tirkiye
Cumhuriyeti’nde niikleer giic santrallerinin geligtirilmesi alaninda yatirim yapmak
amaciyla giiclii istek ve arzularmi g6z éniinde bulundurarak:

Tirkiye Cumhuriyeti Hiikiimeti’nin, Japonya’y1 Tiirkiye Cumhuriyeti’ndeki ikineci
sahada niikleer gli¢ santralinin gelistirilmesi amaciyla isbirligi ortagi olarak secmeye
karar verdigini gdz dnitnde bulundurarak:

Tirkiye Cumhuriyeti ile Japonya’nm Uluslararast Atom Enerjisi Ajansi tiyesi ve 1

Temmuz 1968 tarihli Nukleer Silahlarin Yayilmasiu Onleme Anlasmasi’na taraf
olduklarim dikkate alarak;

Tirkiye Cumhuriyeti Hiikimeti ile Japonya Hiikiimeti arasinda 3 Mayis 2013
tarithinde Ankara’da ve 26 Nisan 2013 tarihinde Tokyo’da imzalanan Nikleer
Enerjinin Baris¢il Amaclarla Kullanimima Dair Isbirligi Anlasmasi’m dikkate alarak
(bundan béyle “Niikleer Enerji Isbirligi Antasmas1” olarak anilacaktir);

Tirkiye Cumhuriyeti’nin, 28 Ocak 1964 tarihli Ek Protokol ve 16 Kasim 1982 tarihli
Protokol tarafindan tadil edilen 29 Temmuz 1960 tarihli Nikleer Enerji Alaninda
Uclineti  Taraf Sorumlulugu Sézlesmesi'ne ve 21 Eylil 1988 tarihli Viyana

Sozlesmesi ve Paris Sozlesmesi’nin Uygulanmasina Iligkin Ortak Protokol’e taraf
oldugunu dikkate alarak;

Tirkiye Cumbhuriyeti ile Japonya arasinda 12 Subat 1992 tarihli Yatirimlag
Kargihkh Tegviki ve Korunmasina Iliskin Anlasma’nim ve Tiirkiye Cumhurlyetl ile

Tiirkiye Cumhuriyeti Hitkiimeti ile Japonya Hiikiimeti (bundan boyle tek tek “Taraf”,




Japonya arasinda 8 Mart 1993 tarihli Gelir Uzerinden Alman Vergilerde Cifte
Vergilendirmeyi Onleme ve Vergi Kagak¢iligima Engel Olma Anlagmasi’min iki
devlet arasinda yiiriirliikte oldugunu kaydederek;

Niikleer enerjinin, enerji giivenligine katki saglayan ve karbon emisyonlarim azaltan
stirdiirtilebilir bir enerji kaynag1 oldugunu onaylayarak;

Nikleer tesislerin isletildigi her deviet icin niikleer giivenligin énemini tekrar teyit
ederek; ve

Tirkiye Cumbhuriyeti’'nde niikleer giic  santrallerinin gelistirilmesinin  tiim
safhalaninda Tiirk vatandaslarmm ve tesekkiillerinin yer almasmm memnuniyetle
karsilayarak;

Asagidaki hususlarda anlagmaya varmuglardir:

MADDE 1
TANIMLAR

Isbu Anlasmanin amaci dogrultusunda:

(8 “Proje” kavramu, saha faaliyetlerinden baglayarak sékiim siirecinin sonuna
kadar nitkleer giic santralinin tim yonlerini kapsayan Proje Sahasi’nda
uygulanacak niikleer gii¢ santrali projesi anlamma gelmektedir;

“Proje Sahasi” kavrami, Tiirkiye Cumhuriyetinin Sinop ilinde ya da sartlarm
gerektirmesi durumunda baska bir yerde, Proje’nin uygulanmas1 igin Proje
Sirketi’ne tahsis edilecek arazi anlamma gelmektedir;

“Proje Katithmeis1” kavrarm, Proje Sirketi’nde yer alacak herhangi bir Tiirk
Devlet Tesekkiilii ya da herhangi bir 6zel tesekkiil anlamina gelmektedir;
“Proje Sirketi” kavrami, Proje’nin uygulanmas amactyla Proje Katilimeilan
tarafindan Tiirkiye Cumhuriyeti mevzuatina gore kurulacak anonim sirket
anlamma gelmektedir;

“Tirk Devlet Tesekkiili” kavrami, Tiirkiye Cumhuriyeti Hitkiimeti’nin sahip
oldugu ya da Tirkiye Cumhuriyeti Hukiimeti tarafindan kontrol edilen
herhangi bir tesebbiis anlamina gelmektedir;

“Proje Sozlesmeleri” kavrami, Ev Sahibi Hiikiimet Anlagmasi ve Elektrik Satin
Alma Anlasmasi gibi Projenin uygulanmast icin Proje Sirketi tarafindan
akdedilecek bir takim sézlesmeler anlamma gelmektedir;

“Ev Sahibi Hiikiimet Anlasmas1” kavramu, Projenin uygulanmas: igin gerekli
olan detayl sartlar1 ve kosullart kapsayan ve Tirkiye Cumhuriveti Hitkiimeti
ile Proje Sirketi arasinda akdedilecek anlasma anlamina gelmektedir; ve
“Elektrik Satm Alma Anlasmasi” kavramu, Proje Sahasi’ndaki niikleer giic
santrali tarafindan iretilen elektrigin satilmasina ve alinmasina iligkin ilgili
Tiirk Devlet Tesekkiilil ve Proje Sirketi arasinda akdedilecek anlasma anlamina
gelmektedir.




MADDE 2
ISBU ANLASMA KAPSAMINDAKT iSBIiRLiGi

1. Isbu Anlagma kapsamindaki Taraflar arasindaki isbirligi, Niikleer Enerji Isbirligi
Anlagmasi, Tirkiye Cumhuriyeti’nin ve Japonya’nmmn taraf oldugu diger ilgili
uluslararas) anlagmalar ile Tirkive Cumhuriyeti’nin ve Japonya'nin yiiriirlikteki
mevzuatina bagh olarak yiirttilecektir. Taraflar, Nikleer Enerji Isbirligi
Anlagmasi’mn 2. maddesinin 2. fikrasimn (b) bendinde dngériilen igbirliginin, hafif
su reaktorlerine iliskin olarak tistlenilebilecegi konusunda anlagmiglardir,

2. Taraflar, Proje’nin uygulanmasinda asagida yer alan alanlarda isbirligi yapmak
i¢in elinden gelen en iyi gabayt gdstereceklerdir:

(a) saha faaliyetlerini de kapsayan fizibilite caligmasmin ve Projenin ekonomik etki
degerlendirmesinin yliriitiilmesi:

Proje Sahasi’ndaki niikleer gii¢ santralinin tasarim, mithendisligi, alimlar, ingasi,
igletilmesi, bakimi, onarimi, yenilenmesi ve sékiimii;

Proje Sahasy’ndaki niikleer gii¢ santrali igin nitkleer yakit temin edilmesi;

Proje Sahasi’ndaki niikleer giic santrali igin ¢evre koruma ve acil miidahale
plantamasi dahil ntikleer emniyetin saglanmas:; ve

Proje Sahasi’ndaki niikleer gii¢ santrali igin nitelikli 1sglictiniin  gelistirilmesi
amaciyla niikleer teknoloji merkezi kurulmasinin tesvik edilmesi ve isletim ve
bakim alamnda egitim programlarmin yiiriitiilmesi.

(b)

(c)
(d)

(e)

3. Taraflar, Tirkiye Cumhuriyeti’nin niikleer gii¢ sanayisinin gelistirilmesi i¢in
agagida yer alan alanlarda isbirligi yapmak icin elinden gelen en iyi cabayi
gostereceklerdir:

(a) niikleer emniyet ve denetim, giivenlik ve niikleer glic santrallerinin lisans
uzatimm da kapsayan lisanslama gibi konularda nikleer diizenlemelerin

gelistirilmesi;

(b) nikleer giic santrallerinin isletilmesine iliskin kalite yonetim  sisteminin
gelistirilmesi;

(¢) Tirkiye Cumhuriyeti’nin ilgili politikalar 1s1ginda, niikleer giic santrallerinin

isletilmesi, bakimi ve sokiimii ile kullanilmg yakit ve radyoaktif atik y&netimi
alanlarinda teknolojilerin gelistirilmesi;

niikleer yakit imalat fabrikasiun kurulmasimin tesvik edilmesi;

ilgili Tiirk tesekkiillerinin egitim araciligryla kapasitelerinin gelistirilmesi i¢in
teknik destek saglanmasi;

niikieer enerjinin barigeil amaglarla kullamimasina iliskin kamu bilinci ve
kabuliiniin tesvik edilmesini de kapsayan calistay, toplant, seminer ve
konferanslarm diizenlenmesi; ve

(d)
(©

)




(g) niikleer gii¢ sanayisi alaninda teknoloji geligtirilmesi ve transferi.

4. Herhangi bir teknik destek ya da Projeye ait gerekli altyap: i¢in herhangi bir
projenin, Japonya’nin resmi kalkinma yardimi araciligryla gerceklesmesi durumunda,
anilan yardim Taraflar ya da Tiirkiye Cumhuriyeti ile Japonya'nin ilgili tesekkiilleri
arasinda yapilacak ayri diizenlemelerin yani sira Tirkiye Cumhuriyeti'nin ve
Japonya’mn yiirtirlitkteki mevzuatina uygun olarak uygulanacakiir.

MADDE 3
YURUTME KOMITESI

Isbu Anlasma kapsamindaki igbirliginin koordinasyonu igin Taraflar, Taraflarin
temsilcilerinden olusacak bir yiiriitme komitesi kuracaklardir.

MADDE 4
SAHA VE ALTYAPIYA ILISKIN HUSUSLAR

Tirkiye Cumhuriyeti Hiikiimeti:

(a) Proje i¢in gerekli olan Proje Sahasi’ni, miilkiyetini vermeksizin, niikleer giic
santralinin sokiim siirecinin sonuna kadar Proje Sirketine bila bedel tahsis
edecektir;

(b) Proje Sahasi diginda Proje igin gerekli olan altyapiy1 bila bedel saglayacaktir;

(¢) Tirkiye Cumhuriyeti mevzuatina uygun olarak, ilgili kisilerin Proje Sahasi’na
erisimini kolaylastiracaktir;

(d) Tirkiye Cumhuriyeti mevzuatina uygun olarak, Proje i¢in uygun sartlara sahip
yabanct vatandaglarm istihdam edilebilmesi amaciyla gerek]i izinlerin
verilmesini kolaylastiracaktir; ve

(¢) Turkiye Cumhuriyeti mevzuatina uygun olarak, Proje’nin uygulanmasi i¢in
onaylarn, izinlerin ve lisanslarin verilmesini kolaylastiracaktir.

MADDE 5
EV SAHIBI HUKUMET ANLASMASI VE
ELEKTRIK SATIN ALMA ANLASMASI

1. Tirkiye Cumhuriyeti Hiikiimeti, Proje Sirketi ile isbu Anlagma ile birlikte
Projenin uwygulanmasi i¢in gerekli olan Ev Sahibi Hikiimet Anlagmasim, isbu
Anlagsma ile birlikte gerekli i¢ usullerin tamamlanmasinin ardindan akdedecektir.
Tirkiye Cumhuriyeti Hiiklimeti ile ilgili Proje Katthmcilan tarafindan isbu
Anlagma’nin imzalandifi giin itibariyle kabul edilen Ev Sahibi Hikiimet
Anlasmasy’mn esas unsurlari, isbu Anlasma’nin Ek’inde tanimlanmaktadir.

2. Tirkiye Cumhuriyeti Hitkiimeti, ilgili Tiirk Devlet Tesekkiil{iniin Proje Sirketi 1Ie
Elektrik Satin Alma Anlasmasi’ni akdetmesini saglayacaktlr




MADDE 6
PROJE FINANSMANI

1. Japonya Hiikiimeti, Proje i¢in gerekli olan finansmanin uygun Japon finans
kurumlan, 6zellikle Japonya Uluslararast Isbirligi Bankasi ve Nippon Ihracat ve
Yatiim Sigortasi tarafindan saglanmasim giiclii bir sekilde destekleyip tesvik
edecektir. Bu finansman saglandiginda, yararlanma usullerinin yant sira sartlar ve

kosullari, Proje Sirketi ile uygun Japon finans kurumlam arasindaki finansman
anlagmasi ile belirlenecektir.

2. Tiwkiye Cumhuriyeti'nin ulusal politikas: olarak niikleer giic sanfrallerinin
geligtirilmesine iligkin gtiglii niyeti 1miginda, Tirkiye Cumbhuriyeti Hiikiimeti, bu
maddenin 1. fikrasinda amlan finansman anlagmas akdedildiginde, Tirkiye
Cumhuriyeti mevzuati dogrultusunda, Proje’nin uygulanmas: icin ilgili Tiirk Devlet
Tesekkiiliiniin Proje Sozlesmeleri kapsamindaki yiiktimliiliiklerini zamaninda yerine
getirmesini saglayacaktir.

MADDE 7
VERGILENDIRME VE YATIRIM

1. Projeye iliskin olarak alinacak tiim vergiler ve resimler, uygun gorildiigi
takdirde, Ttrkiye Cumhuriyeti ile Japonya arasinda imzalanan 8 Mart 1993 tarihli
Gelir Uzerinden Alman Vergilerde Cifte Vergilendirmeyi Onleme ve Vergi
Kagakeihfma Engel Olma Anlagmasi’min yami sia  Tiirkiye Cumbhuriyeti ve
Japonya’nin ylirtirlitkteki uygulanabilir mevzuatina tabi olacaktir.

2. Projeye iliskin tiim yatmmlar, uygun goriild{igii takdirde, Tiirkiye Cumbhuriyeti ile
Japonya arasinda imzalanan 12 Subat 1992 tarihli Yatirimlarin Karstlikh Tesviki ve
Korunmasina Iliskin Anlasma’ya tabi olacaktir.

MADDE 8
FIKRI MULKIYET HAKLARI VE TEKNOLOJi TRANSFERI

1. Taraflar, hem Tirkiye Cumhuriyeti’nin hem de Japonya’nin taraf oldugu ilgili
uluslararast anlagmalara ve Tiirkiye Cumhuriyeti ile Japonya’nin yiiriirlitkteki
mevzuatina tabi olarak Projenin uygulanmasinda fikei milkiyet haklarmm yeterli ve
etkili bir sekilde korunmasini saglayacaktir.

2. Japonya Hikiimeti, fizibilite calismasmin ve Proje’nin ekonomik etki
degerlendirmesinin sonuclarim dikkate alarak Tiirkiye Cumhuriyeti Hiik{imeti ve Proje
Sirketi tarafindan hazirlanacak teknoloji transferi plam dogrultusunda, Projenin

T

TR

P

e




uygulanmasi igin gerekli teknoloji transferini gii¢lii bir sekilde desteklemektedir ve
keyfi olarak teknoloji transferine engel olmayacaktr.

3. Japonya Hikiimeti, niikleer gii¢ sanayisi alanindaki teknoloji transferi konusunda
Japonya Hiikliimeti'ne bagh Japon aragtirma enstitiileri ile Tiirk tesekkiilleri arasindaki
igbirligini giiglii bir sekilde desteklemektedir ve bu igbirligini tesvik edecektir.

MADDE 9
FHTILAFLARIN HALL{

Taraflardan birinin ya da her ikisinin haklan ve yiiktimliiliiklerine iliskin olarak isbu
Anlagma’nin uygulanmasmndan ve yorumlanmasindan kaynakli herhangi bir ihtilaf,
Taraflar arasinda istisare ile dostane yollarla ¢oztimlenecektir.

MADDE 10
YURURLUGE GIRME, DEGISIKLIK VE SONA ERME

1. Isbu Anlagma, Taraflarin, isbu Anlagsma’nm yiriirliie girmesi igin gerekli i¢ [ &
usullerin tamamlandigim Niikleer Enerji Isbirligi Anlasmasimn yiirtirlige girdigi ya da
daha sonraki bir tarihte diplomatik yollarla bildirdikleri yazili bildirimlerin alindig
tarthte ytirirhiige girecektir.

2. Isbu Anlagma on bes yil siireyle yiiriirlilkte kalacak ve Taraflardan herhangi biri
isbu Anlagma’y: sona erdirme niyetini, yiiriirlikk siiresi dolmadan en ge¢ alti ay dnce
karg1 Tarafa diplomatik yollardan yazili olarak bildirmedigi stirece bes yillik siireler
i¢in kendiliginden uzayacaktir.

3. Isbu Anlagma Taraflar arasinda yapilacak yazili bir anlasma ile degistirilebilir.
Isbu Anlasma’ya iliskin degisiklikler, bu maddenin 1. fikrasinda diizenlenen ayni
usule uygun olarak yiiriirliige girecektir.

4. Bu maddenin 2. fikrasimn hiikiimlerine bakilmaksizin, Niikleer Enerji Isbirligi
Anlagmas1’nin sona ermesi halinde isbu Anlasma sona erecektir.

5. Nikleer Enerji Isbirligi Anlasmasi’nin devam etmemesi durumunda, Taraflardan
biti isbu Anlasma kapsamindaki igbirligine devam etmeyebilir.




Yukandaki hususlar muvacehesinde, ilgili Hikiimetler tarafindan usuliine uygun
olarak yetkilendirilen imza sahipleri isbu Anlagmayi imzalamsgtr.

Iki niisha halinde tiim metinler esit derecede gegerli olmak tizere Tiirkge, J aponca ve
Ingilizce olarak diizenlenmis ve ii¢ Mayis 2013 tarihinde Ankara’da ve yirmi alt1
Nisan 2013 tarihinde Tokyo’da imzalanmugtir. Metinlerin yorumlanmasina iligkin
herhangi bir ihtilaf durumunda, Ingilizce metin gecerli olacaktir.

Tiirkiye Cumhuriyeti Japonya
Hiikiimeti adina: Hiikiimeti adina:

%\@iﬁ@

Taner Yildiz Fumio Kishida
Enerji ve Tabii Kaynaklar Dagisleri Bakam
Bakani




EV SAHIBI HUKUMET ANLASMASI’NIN ESAS UNSURLARI

Tirkiye Cumhuriyeti Hiikiimeti ve ilgili Proje Katilimeilan, yani Tirkiye

Cumhuriyeti Elektrik Uretim Anonim Sirketi (bundan bdyle “EUAS” olarak
amlacaktir), Mitsubishi Heavy Industries, Ltd. ve ITOCHU Sirketi tarafindan isbu
Anlasma’min  imzalandizn giin itibariyle kabul edilen Ev Sahibi Hiikiimet
Anlagmast’nin esas unsurlari asagida yer almaktadr:

1.
(a)

PROJENIN UYGULANMASI

Proje’nin uygulanmasi, Tirkiye Cumhuriyeti mevzuatma gére ve Proje
Sozlesmelerine uygun olarak yerine getirilecektir.

Proje’nin amaci, Proje Sahasinda ATMEA 1 reaktor tipinde dort (4) liniteden
olugacak olan bir niikleer gii¢ santralinin (bundan boyle “NGS” olarak
antlacaktir) tasarumini, miihendisligini, alimlarini, insasim, isletilmesini,
bakimmi, onarimim, yenilemesini ve sokiimimii yapmakiir.

Ormanhk araziler déhil olmak fizere, Proje Sahasi, Proje’ye iliskin her tiirli
faaliyetin yerine getirilmesi igin Tiirkiye Cumhuriveti Hiikiimeti tarafindan
Proje Sirketi’ne bila bedel NGS’nin sékiimiine kadar tahsis edilecektir.

Proje’nin ticari uygulanabilirligini ve Proje’nin uygulanmas: i¢in Proje
Sahasinin uygunlugunu degerlendirmek i¢in, bir tarafia EUAS velveya
EUAS tarafindan olusturulacak olan bir konsorsiyum (bundan boyle “Tiirk
Konsorsiyumu™ olarak anilacaktir) ve difer tarafta Mitsubishi Heavy
Industries, Ltd. ve diger tesekkiiller tarafindan olusturulacak olan bir
konsorsiyum (bundan boyle “Japon Konsorsiyumu” olarak adlandinlacaktir)
arasinda mutabakata varilacak olan sart ve kosullara dayali olarak bir
fizibilite ¢aligmas1 (bundan boyle “Fizibilite Calismast” olarak anilacaktir)
yapilacaktir.

Proje Sirketi, se¢ilen saha igin Tiirk diizenleyici kurumu tarafindan istenilen
detayh aragtirmalan sonuglandiracak ve saha raporunu, saha lisans1 icin Tiirk
diizenleyici kurumuna vaktinde sunacaktir.

Proje Sirketi, ayrica Tirkiye Cumhuriyeti Hitkitimeti ve Proje Sirketi
tarafindan mutabik kalnacak kilavuza uygun olarak, Proje’nin Tiirk
ckonomisi ve sanayisindeki etkilerini, ilgili sirketlerin ve sanayilerin
degerlendirmesini ve niikleer cnerji sanayisi alanma iliskin olarak insan
kaynaklar degerlendirmesini bildiren ekonomik etki degerlendirmesini,
Proje  Sirketi'nin kurulmasindan itibaren iki (2) yil  igerisinde
sonuclandiracakiir. On ekonomik etki degerlendirmesi, Proje Sirketi’nin
kurulmasindan itibaren bir (1) yil igerisinde Proje Sirketi tarafindan
sonuglandirilacaktir.
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PROJE SIRKETI

Proje Sirketi, NGS’nin tasarmuni, mihendisligini, alimlarni, insasi,
igletilmesini, bakimini, onartmini, yenilemesini  ve  sék{imiinii Tiirkiye
Cumburiyeti’nin yirirliikteki mevzuatima gore ve ilgili Proje Sozlesmelerinin sart
ve kosullarma uygun olarak yerine getirecektir. NGS ile baglantil: olan herhangi bir
altyapinin ingast ile ilgili olarak, Proje Sirketi, sadece Proje Sahast icerisinde
altyapiin insasindan sorumlu olacak ve Proje Sahas: disinda herhangi bir altyapimin
insasindan sorumlu olmayacaktis.

3.  PROJE FINANSMANI

(a) Proje’nin maliyetleri, (i) proje finansmam seklinde (%70) borg ve (ii) Japon
Konsorsiyumu ve BUAS ve/veya Tiirk Konsorsiyumu tarafindan (%30) 6z
sermaye katkis1 kombinasyonu yoluyla finanse edilecektir.

(b)  Proje Sirketi, Fizibilite Caligmasi ve durum tespit sonuclarina tabi olarak,
yukarida bahsedilen borcu saglamak icin, uygun olmasi durumunda Nippon
Ihracat ve Yatiim Sigortasi’mn destegi ile, uygun Japon kuruluslari, dzellikle

Japonya Uluslararasi Isbirligi Bankasi ile bir finansman anlagmas:
akdedecektir.

4. ELEKTRIK SATIN ALMA ANLASMASI

(a) Tirkiye Cumhuriyeti Tirkiye Elekirik Ticaret ve Taahhiit A.S.Tiirkiye
Cumhuriyeti Hitktimeti ve ilgili Proje Katilmcilari arasinda yapilan
miizakerelere dayalt olarak Proje Sirketi ile FElektrik Satin  Alma
Anlagmasi’ni akdedecektir.

(b)  Yukarida bahsedilen miizakerelerde hesaplanan (katma deger vergisi haric)
kilovat saat bagma [10,80/10,83] Amerika Birlesik Devletleri (ABD) senti
tarife agagidaki varsayimlara dayanmaktadir:

(1) Proje Sahasinda dért (4) tinite inga edilecektir. Dért (4) tinitenin
igletmeye alma yillart sirasiyla tnite 1 igin 2023, tnite II igin
2024, tnite III i¢in 2027 ve tinite IV igin 2028°dir;

(i)  Elektrik Satin Alma Anlagmasi, her bir {initenin ticari isletme
tarithinden itibaren yirmi (20) yil siireyle gegerli olacaktir;

Tarife, yirmi (20) yilin ortalamas:dir;

(iv)  Tarife, Fizibilite Calismasi sonucuna ve fivat ayarlama
mekanizmasina tabidir;

(v)  Iletim ve frekans kontrolii sirasinda toplam elektrik kayb1 % iki
(2) olacaktir;

B

ST

ek

ey




i

2

L

.;%_g

i

T

(vi)  Yakit masrafi, bu tarifeye dahil edilmemistir ve aynen yansitilan
masraf temelinde eklenecektir:

(vii) Tarife, atik ybnetimi ve s6kiim fonlarm (her bir kilovat saat
bagma 0,30 ABD senti olmak {izere) icermektedir;

(vii)) Tirkive Cumhuriyeti Hikimeti, Proje Sirketi'nde 6z
sermayenin %49’unu nakit olarak saglamakla sorumiudur;

(ix)  Japon Konsorsiyumu, Proje Sirketi’nde &z sermayenin %51’ini
nakit olarak saglamakla sorumludur;

(x)  Elektrik Satin Alma Anlagmasi yirirliikte kaldig: siire boyunca,
EUAS, Proje Sirketi'nde 6z sermayenin [%30/%49]’una sahip
olacaktir;

(xi)  Elektrik Satin Alma Anlagmas: yiiriirliikte kaldig: siire boyunca,
Japon Konsorsiyumu, Proje Sirketi’nde 6z sermayenin %51’ine
sahip olacaktir; ve

(xii) EUAS ve diger Proje Katilimeilar farklilagtirilmis i¢ karlilik
oranina tabi olacaklardur.

(c) Elektrik Satin Alma Anlagmasi'min siiresi sona erdikten sonra, Proje
Sirketi’nin biitiin hissedarlar, hisselerine gére esit haklara ve aym i¢ karlilik oranma
sahip olacaklardir.

5. ELEKTRIK iLETIiM HATLARI

Tiirkiye Cumhuriyeti Hiikiimeti, Tiirkiye Cumhuriyeti Elektrik iletim
Sirketi’nin, NGS’nin salt sahasina baglanacak olan elektrik iletim hatlarnin
tasanimindan, ahmlarindan, insasindan, igletmesinden, bakimmdan, onarimindan,
yenilemesinden ve finanse edilmesinden, masraflart kendisine ait olmak {izere,
sorumlu olacak ve NGS icin elektrik iletim hatlarmin vaktinde hazir olmasini
saglayacaktir.

6. KULLANILMIS YAKIT VE RADYOAKTIF ATIGIN NiHAI
BERTARAFI :

Tirkiye Cumhuriyeti Hikiimeti, Tirkiye Cumhuriyeti mevzuatina uygun
olarak kullanilmug yakit ve radyoaktif atigin nihai bertarafindan sorumlu olacaktir.
Niikleer Gii¢ Santrallarinin Kurulmas: ve Isletilmesi ile Enerji Satisma ligkin 5710
sayllh Kanunun 5(4) maddesine uygun olarak, Proje Sirketi, yukarida 4(b) (vii)’de
atif yapildigr sekilde atik yonetimi igin her bir kilovat saat basma 0,15 ABD senti
katk: 6deyecektir.
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NUKLEER ZARARLARDAN SORUMLULUK

Tirkiye Cumhuriyeti Hikiimeti, anayasal usuliine uygun olarak niikleer
zararlardan sorumlulukla 1lgili yasal ¢ergeveyi olusturmak icin tedbirleri alacaktir.

8.
(2)

INSAN KAYNAKLARI GELiSIMI VE YERLILESTiRME

Tirk vatandaglar, Tiirkiye Cumhuriyeti Hiikiimeti ve Proje Sirketi tarafindan
mutabik kalinacak sart ve kosullara tabi olarak Proje icin egitilecek ve
istthdam edileceklerdir.

(b)  Tirk vatandaslars, Tiwkiye Cumhuriyeti Hiikiimeti'nin niikleer enerji
sanayisi igin kapasitelerini gelistirmek amactyla, Tiirkiye Cumhuriyeti
Hiikiimeti ve Proje Sirketi tarafindan mutabik kalinacak sart ve kosullara tabi
olarak egitileccklerdir.

(c) Proje Sirketi, Tiirk vatandaglar1 dahil olmak tizere, isletim ekibinin egitimi
1¢in tam kapsami bir simulator insa edecektir.

(d)  Proje Sirketi, Tiirkiye Cumhuriyeti Hikiimeti’nin énerilerini gz 6niinde
tutarak hedeflenen yerlilestirme oramini igeren bir yerlilestirme planim
gelistirecek ve uygulayacaktir. Yerlilestirme orami, Fizibilite Calismas: ve
Proje’nin ekonomik etki degerlendirmesi sirasinda belirtilecektir.

TEKNOLOJIi TRANSFERI

Tirkiye Cumhuriyeti Hilkiimeti ve Proje Sirketi, ATMEA1 reaktér tipi
teknolojisi saglayicilan ile igbirligi icerisinde, Proje’nin uygulanmas: icin Fizibilite
Calismasimn  ve ekonomik etki degerlenmesinin  sonuclarim gbz  Sniinde
bulundurarak bir teknoloji transferi plani yapacaklardur.

10. DIGER ONEMLI UNSURLAR

amaglar; yetkili makamlar; isbirligi alanlar; niikleer teknoloji ve egitim
merkezi; nitkleer yakit arzi; is modeli; Proje takvimi; Tiirkive Cumbhuriyeti
Hilkiimeti’nin hak ve yiiktimliiliikleri; Proje Sirketi’nin hak ve yiikiimliilikkleri;
altyapy, arazi haklari; Proje sahasma erisim; onaylar, lisanslar ve izinler;
kamulagtirma; elektrigin miilkiyeti ve elektrigin satigi; finansal mekanizma; vergiler;
tesvikler; sigorta; sorumluluk; fi¢iincii taraf sorumiulugu; nikleer sanayi bolgesi;
ckonomik etki degerlendirmesi; sosyal sorumluluk; kamusal farkindalik ve kamusal
kabul; is glivenligi; gtivenlik; kullamlmis yakit ve atik yonetimi; sokiim; cezai
sartlar; tazminat; gizlilik; anlasmazliklarin ¢6ziimii; miicbir sebep ve fikri miilkiyet
haklari

Not: Isbu belge, Ev Sahibi Hiikiimet Anlagmasi’nin icerigini sinirlamaz.




AGREEMENT
BETWEEN
THE GOVERNMENT OF THE REPUBLIC OF TURKEY
AND '
THE GOVERNMENT OF JAPAN
ON CO-OPERATION FOR DEVELOPMENT OF NUCLEAR POWER
PLANTS
AND
THE NUCLEAR POWER INDUSTRY IN THE REPUBLIC OF TURKEY

PREAMBLE

The Government of the Republic of Turkey and the Government of Japan (hereinafter
referred to individually as a “Party” and collectively as “the Parties™);

Recognising the desire of the Government of the Republic of Turkey to develop the
nuclear power industry through co-operation between the Parties in overall aspects of
the nuclear power industry, such as nuclear safety and security, nuclear regulations,
waste management, quality management systems, technology transfer, human
resources development and localisation;

Expressing their mutual interest in the advancement of such co-operation;

Bearing in mind that Japanese companies supported by the Government of Japan have
strong willingness and desire to invest in the development of nuclear power plants in

the Republic of Turkey;

Bearing in mind that the Government of the Republic of Turkey has decided to choose
Japan as the co-operation partner for the development of a nuclear power plant at the
second site in the Republic of Turkey;

Recognising that the Republic of Turkey and Japan are members of the International
Atomic Energy Agency and parties to the Treaty on the Non-Proliferation of Nuclear
Weapons, done on 1 July 1968;

Noting the Agreement between the Government of the Republic of Turkey and the
Government of Japan for Co-operation in the Use of Nuclear Energy for Peaceful
Purposes, signed at Ankara on 3 May 2013 and at Tokyo on 26 April 2013
(hereinafter referred to as “the Nuclear Energy Co-operation Agreement”);
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Recognising that the Republic of Turkey is a party to the Convention on Third Party
Liability in the Field of Nuclear Energy, done on 29 July 1960, as amended by the
Additional Protocol, done on 28 January 1964, and by the Protocol, done on 16
November 1982, and to the Joint Protocol Relating to the Application of the Vienna
Convention and the Paris Convention, done on 21 September 1988;

Noting that the Agreement between the Republic of Turkey and J apan) Concerning the
Reciprocal Promotion and Protection of Investment, done on 12 February 1992 and
the Agreement between the Republic of Turkey and Japan for the Avoidance of
Double Taxation and the Prevention of Fiscal Evasion with Respect to Taxes on
Income, done on 8 March 1993 are in force between the two states;

Affirming that nuclear energy provides a sustainable source of energy, which
contributes to energy security and reduces carbon emission;

Reaffirming the importance of nuclear safety for any state in which nuclear facilities
are operated; and

Welcoming the involvement of Turkish nationals and entities in all phases of the
development of nuclear power plants in the Republic of Turkey;

Have agreed as follows:

ARTICLE 1
DEFINITIONS

For the purpose of this Agreement:

(a) The term “Project” means the nuclear power plant project to be implemented at
the Project Site which includes overall aspects of the nuclear power plant starting
from site activities until the end of decommissioning process;

(b) The term “Project Site” means a land which will be allocated to the Project
Company for the implementation of the Project at Sinop in Sinop Province, or at
another location if circumstances so require, in the Republic of Turkey;

(c) The term “Project Participant” means any Turkish State Entity or any private
entity which will participate in the Project Company;

(d) The term “Project Company” means a joint stock company which will be
established by the Project Participants under the laws and regulations of the Republic
of Turkey for the implementation of the Project;

(e) The term “Turkish State Entity” means any enterprise which is owned or
controlled by the Government of the Republic of Turkey;




(f) The term “Project Contracts” means a group of contracts which will be concluded
for the implementation of the Project by the Project Company, such as the Host
Government Agreement and the Power Purchase Agreement;

(g) The term “Host Government Agreement” means an agreement which will be
concluded between the Government of the Republic of Turkey and the Project
Company, covering the detailed terms and conditions necessary for the
implementation of the Project; and

(h) The term “Power Purchase Agreement” means an agreement which will be
concluded between the Turkish State Entity concerned and the Project Company
regarding the sale and purchase of the electricity generated by the nuclear power
plant at the Project Site.

ARTICLE 2
CO-OPERATION UNDER THIS AGREEMENT

1. Co-operation between the Parties under this Agreement shall be conducted
subject to the Nuclear Energy Co-operation Agreement, the other relevant
international agreements to which the Republic of Turkey and Japan are parties and
the applicable laws and regulations of the Republic of Turkey and Japan. The Parties
agree that the co-operation envisaged in sub-paragraph (b) of paragraph 2 of Article 2
of the Nuclear Energy Co-operation Agreement may be undertaken with regard to
light water reactors.

2. The Parties shall use their best endeavours to co-operate in the implementation of
the Project in the areas which include the following:

{(a) conducting feasibility study including site activities and economic impact
assessment of the Project;

(b) design, engineering, procurement, construction, operation, maintenance, repair,
refurbishing and decommissioning of the nuclear power plant at the Project Site;

(¢) supply of nuclear fuel for the nuclear power plant at the Project Site;

(d) ensuring nuclear safety including environmental protection and emergency
responses planning for the nuclear power plant at the Project Site; and

(¢) conducting operation and maintenance training programmes and promoting the
establishment of a nuclear technology centre for the development of the skilled
workforce for the nuclear power plant at the Project Site.




3. The Parties shall use their best endeavours to co-operate in the development of the
nuclear power industry of the Republic of Turkey in the areas which include the
following:

(a) development of nuclear regulations such as those on nuclear security and
supervision, safety and licensing including license extension of nuclear power plants;

(b) development of a quality management system with regard to the operation of
nuclear power plants;

(¢) development of technologies in the field of the operation, maintenance and
decommissioning of nuclear power plants and the management of spent fuel and
radioactive waste in the light of relevant policies of the Republic of Turkey;

(d) promotion of the establishment of a nuclear fuel fabrication plant;

(e) provision of technical assistance to relevant Turkish entities through training for
the enhancement of their capacity;

() organisation of workshops, meetings, seminars and conferences, including those
to promote public awareness and acceptance on the peaceful uses of nuclear energy;
and

(g) development and transfer of technology in the field of nuclear power industry.

4. If any technical assistance or any project for necessary infrastructure incidental
to the Project takes place through Japan’s official development assistance, it shall be
implemented in accordance with the applicable laws and regulations of the Republic
of Turkey and Japan, as well as separate arrangements to be made between the Parties
or relevant entities of the Republic of Turkey and Japan.

ARTICLE 3
STEERING COMMITTEE

For the purpose of co-ordinating the co-operation under this Agreement, the Parties
shall establish a steering committee to be composed of the representatives of the
Parties.

ARTICLE 4
SITE AND INFRASTRUCTURE RELATED MATTERS

The Government of the Republic of Turkey shall:

(a) allocate the Project Site required for the Project without ownership to the Project 4




Company, free of charge until the end of decommissioning process of the nuclear
power plant;

(b) provide infrastructures necessary for the Project outside of the Project Site, free
of charge;

(c) 1in accordance with the laws and regulations of the Republic of Turkey, facilitate
the access of relevant persons to the Project Site;

(d) in accordance with the laws and regulations of the Republic of Turkey, facilitate
the issuance of necessary permits for the employment of eligible foreign nationals for
the Project; and

(e) in accordance with the laws and regulations of the Republic of Turkey, facilitate
the issuance of approvals, permits and licenses for the implementation of the Project.

ARTICLE 5
HOST GOYERNMENT AGREEMENT AND
POWER PURCHASE AGREEMENT

1. The Government of the Republic of Turkey shall conclude with the Project
Company the Host Government Agreement, which together with this Agreement is
necessary for the implementation of the Project, afier necessary internal procedures
are jointly completed with this Agreement. Essential elements of the Host
Government Agreement as presumed by the Government of the Republic of Turkey
and the Project Participants concerned as of the date of the signing of this Agreement
are described in the Annex of this Agreement.

2. The Government of the Republic of Turkey shall ensure that the Turkish State
Entity concerned will conclude the Power Purchase Agreement with the Project
Company.

ARTICLE 6
PROJECT FUNDING

1. The Government of Japan strongly supports and shall encourage appropriate
Japanese financial institutions, in particular the Japan Bank for International
Co-operation and the Nippon Export and Investment Insurance, to extend the
financing required for the Project. When such financing is extended, its terms and
conditions as well as the procedures for its utilisation will be governed by a financing
agreement between the Project Company and appropriate Japanese financial
institutions.

2. In the light of strong intention for the development of nuclear power plants as the
national policy of the Republic of Turkey, the Government of the Republic of Turkey
shall ensure, in accordance with the laws and regulations of the Republic of Turkey,:




that the Turkish State Entities concerned will fulfill their obligations under the Project
Contracts for the implementation of the Project in a timely manner, when a financing
agreement referred to in paragraph 1 of this Article is concluded.

ARTICLE 7
TAXATION AND INVESTMENT

1. All taxes and duties to be levied in connection with the Project shall be subject to
the applicable laws and regulations in force in the Republic of Turkey and Japan as
well as, as appropriate, the Agreement between the Republic of Turkey and Japan for
the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with Respect
to Taxes on Income, done on 8 March 1993,

2. All investments in connection with the Project shall be governed, as appropriate,
by the Agreement between the Republic of Turkey and Japan Concerning the
Reciprocal Promotion and Protection of Investment, done on 12 February 1992,

ARTICLE 8 ‘
INTELLECTUAL PROPERTY RIGHTS AND TRANSFER OF
TECHNOLOGY

1. The Parties shall ensure that intellectual property rights will be adequately and
effectively protected in implementing the Project, subject to the relevant international
agreements to which both the Republic of Turkey and Japan are parties and the
applicable laws and regulations of the Republic of Turkey and Japan.

2. The Government of Japan strongly supports and shall not arbitrarily impede the
transfer of technology required for the implementation of the Project in line with a
technology transfer plan which will be made by the Government of the Republic of
Turkey and the Project Company with due consideration to the outcome of the
feasibility study and the economic impact assessment of the Project.

3. The Government of Japan strongly supports and shall encourage co-operation
between Japanese research institutes affiliated with it and Turkish entities in the
transfer of technology in the field of nuclear power industry.

ARTICLE 9
DISPUTE SETTLEMENT

Any dispute arising from the implementation and interpretation of this Agreement in
relation to the rights and obligations of either or both of the Parties will be settled
amicably by consultation between the Parties.




ARTICLE 10
ENTRY INTO FORCE, AMENDMENT AND TERMINATION

1. This Agreement shall enter into force on the date of the receipt of the written
notifications, provided by the Parties through diplomatic channels on or after the date
of the entry into force of the Nuclear Energy Co-operation Agreement, that their
internal procedures necessary for the entry into force of this Agreement have been
completed.

2. This Agreement shall remain in force for a period of fifteen years, and shall be
automatically extended for five-year periods thereafter unless either Party notifies the
other Party through diplomatic channels in writing of its intention to terminate this
Agreement not later than six months prior to the expiry date.

3. This Agreement may be amended by a written agreement between the Parties.
Amendments to this Agreement shall enter into force in accordance with the same
procedure as set out in paragraph 1 of this Article.

4. Notwithstanding the provisions of paragraph 2 of this Article, this Agreement
shall be terminated if the Nuclear Energy Co-operation Agreement is terminated.

5. Either Party may cease co-operation under this Agreement if co-operation under

the Nuclear Energy Co-operation Agreement is ceased.

In witness whereof, the undersigned, being duly authorised by their respective
Governments, have signed this Agreement.

Done in duplicate, each in Turkish, Japanese and English, each being equally
authentic, and signed at Ankara on the third day of May, 2013 and at Tokyo on the
twenty-sixth day of April, 2013.  Should any dispute concerning the interpretation of
the texts arise, the English version shall prevail.

For the Govermnment of For the Government of
the Republic of Turkey: Japan:

o0 >
| Tx \B S/
Taner Yildiz Fumio Kishida

Minister of Energy and ' Minister for Foreign Affairs
Natural Resources :




ANNEX

ESSENTIAL ELEMENTS OF THE HOST GOVERNMENT AGREEMENT

Essential elements of the Host Government Agreement as presumed by the
Government of the Republic of Turkey and the Project Participants concerned,
namely the Electricity Generation Company Incorporated of the Republic of
Turkey (hereinafter referred to as “EUAS”), Mitsubishi Heavy Industries, Ltd. and
ITOCHU Corporation as of the date of the signing of this Agréement are as
follows:

1. IMPLEMENTATION OF THE PROJECT

(a) The implementation of the Project is to be conducted in accordance with
the laws and regulations of the Republic of Turkey and pursuant to the
Project Contracts.

(b) The purpose of the Project is to design, engineer, procure, construct,
operate, maintain, repair, refurbish and decommission a nuclear power
plant at the Project Site (hereinafter referred to as “the NPP”) which is
comprised of four (4) units of the ATMEA 1 type reactor.

The Project Site, including forestry lands, is to be allocated by the
Government of the Republic of Turkey to the Project Company free of
charge in order to carry out any activities related to the Project until the
decommissioning of the NPP.

A feasibility study (hereinafter referred to as the “the Feasibility Study”)
is to be conducted in order to evaluate the commercial viability of the
Project and the appropriateness of the Project Site for the implementation
of the Project, based on the terms and conditions to be agreed between
EUAS and/or a consortium to be formed by EUAS (hereinafter referred to
as “the Turkish Consortium™) on the one hand and a consortium to be
formed by Mitsubishi Heavy Industries, Ltd. and other entities
(hereinafter referred to as “the Japanese Consortium™) on the other.

The Project Company is to finalise the detailed investigations required by
the Turkish regulatory body for the selected site and submit the site report
to the Turkish regulatory body for the site license in a timely manner.

The Project Company, in accordance with the guideline to be agreed by
the Government of the Republic of Turkey and the Project Company, is
also to finalise the economic impact assessment which reports the impacts
of the Project on the Turkish economy and industry, assessment of the
related industries and companies and human resources evaluation with
respect to the field of nuclear power industry within two (2) years after

the establishment of the Project Company. A pre-economic impact




assessment is to be finalised by the Project Company within one (1) year
after the establishment of the Project Company.

2. PROJECT COMPANY

The Project Company is to design, engineer, procure, construct, operate,
maintain, repair, refurbish and decommission the NPP in accordance with the
applicable laws and regulations of the Republic of Turkey and the terms and
conditions of the relevant Project Contracts. With respect to the construction of
any infrastructure in connection with the NPP; the Project Company is to only be
responsible for the construction of infrastructure within the Project Site and is not
to be responstble for the construction of any infrastructure outside of the Project

Site.

3. PROJECT FUNDING

(a)

(b)

The Project costs are to be funded through a combination of (i) debt
(70%) in the form of project financing and (ii) equity contribution (30%)
by the Japanese Consortium and EUAS and/or the Turkish Consortium.

The Project Company is to conclude, subject to the outcome of the
Feasibility Study and due diligence, a financing agreement with
appropriate Japanese financial institutions, in particular the Japan Bank
for International Co-operation, with the support of the Nippon Export and
Investment Insurance where appropriate, in order to secure the above-
mentioned debt.

4. POWER PURCHASE AGREEMENT

(@)

The Turkish Electricity Trading and Contracting Company of the
Republic of Turkey is to conclude the Power Purchase Agreement with
the Project Company based on the discussions which took place between
the Government of the Republic of Turkey and the Project Participants
concerned.

The tariff rate of [10.80/10.83] United States (US) cents per kWh (not
including value added tax) calculated in the above-mentioned discussions
is based on the following assumptions:

(L) Four (4) units will be constructed at the Project Site. The years
of commissioning of the four (4) units are 2023 for unit I, 2024
for unit 11, 2027 for unit I1I and 2028 for unit IV, respectively;

The Power Purchase Agreement will be valid for twenty (20)
years from the date of commercial operation of each unit;

e




The rate is twenty (20) year average;

(iv)  The rate is subject to the outcome of the F easibility Study and a
price adjustment mechanism;

(v)  The total loss of electricity during transmission and frequency
control will be two (2) %;

(vi)  Fuel cost is not included in the rate and will be added on a pass-
through basis;

(vii) ~Waste management and decommissioning funds (0.30 US cents
per kWh) are included in the rate;

(viii) The Government of the Republic of Turkey is responsible for
securing 49% of equity in the Project Company in cash;

(ix)  The Japanese Consortium is responsible for securing 51% of
equity in the Project Company in cash;

(x)  EUAS holds [30%/49%] of equity in the Project Company as
long as the Power Purchase Agreement is in force;

(x1)  The Japanese Consortium holds 51% of equity in the Project

Company as long as the Power Purchase Agreement is in force;
and

(xii) EUAS and the other Project Participants will be subject to the
differentiated internal rate of return.

(¢) After the Power Purchase Agreement expires, all the shareholders of the

Project Company are entitled to equal rights and the same internal rate of
return as per their shares.

5. POWER TRANSMISSION LINES

The Government of the Republic of Turkey is to ensure that the Turkish
Electricity Transmission Company of the Republic of Turkey will be responsible
for the design, procurement, construction, operation, maintenance, repair,
refurbishment and financing of power transmission lines which are to be connected
to the switchyard of the NPP at its own cost and ensure that the power
transmission lines will be made available for the NPPin a timely manner.

6. FINAL DISPOSAL OF SPENT FUEL AND RADIOACTIVE WASTE

The Government of the Republic of Turkey is to be responsible for the final
disposal of spent fuel and radioactive waste in accordance with the laws and

regulations of the Republic of Turkey. The Project Company is to pay a
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contribution of 0.15 US cents per kWh for waste management as referred to in 4(b)
(vi1) above in accordance with Article 5(4) of the Turkish Law (No. 5710) on
Construction and Operation of Nuclear Power Plants and Energy Sale.
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7. LIABILITY FOR NUCLEAR DAMAGE

The Government of the Republic of Turkey is to take measures to put in place
a legal framework on liability for nuclear damage in accordance with its
constitutional procedures.

=

8. HUMAN RESOURCES DEVELOPMENT AND LOCALISATION

(2) Turkish nationals are to be trained and employed for the Project, subject
to the terms and conditions to be agreed by the Project Company and the
Government of the Republic of Turkey.

(b) Turkish nationals are to be trained in order to develop their capacity for
the nuclear power industry of the Republic of Turkey, subject to the terms and
conditions to be agreed by the Project Company and the Government of the
Republic of Turkey.

(¢) The Project Company is to construct a full scope simulator for the
training of operation staff including Turkish nationals.

(d) The Project Company is to develop and implement a localisation plan
which includes targeted localisation ratio, taking into consideration advice
from the Government of the Republic of Turkey. The localisation ratio is to be
defined. during the Feasibility Study and the economic impact assessment of
the Project.

9. TECHNOLOGY TRANSFER

The Government of the Republic of Turkey and the Project Company are to
make, in co-operation with the provider(s) of the ATMEA1l type reactor
technology, a technology transfer plan for the implementation of the Project with
due consideration to the outcome of the Feasibility Study and the economic impact
assessment,

10. OTHER ESSENTIAL ELEMENTS

objectives; competent authority; co-operation fields; nuclear technology and
training centre; nuclear fuel supply; business model; time table; rights and
obligations of the Government of the Republic of Turkey; rights and obligations of
the Project Company; infrastructure; land rights; access to the Project Site;
approvals, licenses and permissions; expropriation; ownership of the electricity




and the sale of the electricity; financing mechanism; taxes; incentives; insurance;
liability; third party liability; nuclear industry zone; economic impact assessment;
social responsibility; public awareness and public acceptance; labour safety;
security; spent fuel and waste management; decommissioning; penalties;
compensation; confidentiality; dispute settlement; force majeure; and inteliectual
property rights

Note: This document does not limit the content of the Host Government
Agreement.
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