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TURKIYE CUMHURIYETI HUKUMETI ILE SUUDI ARABISTAN KRALLIGI
HUKUMETI ARASINDA YENILENEBILIR ENERJI SANTRALI PROJELERINE
ILISKIN HUKUMETLERARASI ANLASMANIN ONAYLANMASININ UYGUN
BULUNDUGUNA DAIR KANUN TEKLIFI

MADDE 1- (1) 3 Subat 2026 tarihinde Riyad’da imzalanan “Tiirkiye Cumhuriyeti
Hiikiimeti ile Suudi Arabistan Kralligi Hikiimeti Arasinda Yenilenebilir Enerji Santrali
Projelerine Iliskin Hitkiimetlerarasi Anlagma’™nin onaylanmasi uygun bulunmusgtur.

MADDE 2- (1) Bu Kanun yayum tarihinde yiiriirlige girer.
MADDE 3- (1) Bu Kanun hiikiimlerini Cumhurbagkan ytirttir.
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3 Subat 2026 tarihinde Riyad’da imzalanan “Tiirkiye Cumhuriyeti Hitkkiimeti ile Suudi
Arabistan Kralligi Hiikiimeti Arasinda Yenilenebilir Enerji Santrali Projelerine Iliskin
Hiikiimetleraras1 Anlasma”y1 Anayasanin 90 inci maddesi gerefince onaylanmasi uygun
bulunmak iizere ilisikte bilgilerinize sunarim. A
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GENEL GEREKCE

Kiiresel enerji sektdrii iklim degisikliginin etkileri, jeopolitik gerilimler ve tedarik
zincirlerinde yasanan aksakliklarin e zamanli olarak ortaya ¢iktig1 bir dénemden gegmektedir.
Boyle bir donemde {ilkemiz, enerji arz giivenliginden taviz vermeden enerjide disa
bagimligimizi azaltacak ve 2053 net sifir emisyon hedefine ulagilmasim temin edecek
politikalar yiirtitmektedir. Bu politikalarin 6nde gelen unsurlarindan birisi, yenilenebilir enerji
kaynaklarindan azami diizeyde faydalamlmasidir, Basta giines ve riizgdr olmak (lizere
yenilenebilir enerji kaynaklarinin ulusal enerji tiiketimindeki payinin artirilmasi ile yerli ve
yenilenebilir kaynaklarimizin ekonomiye kazandirilmas: hedeflenmektedir.

Paris Anlagmasi sonrast ilan edilen 2053 net sifir emisyon hedefi 12. Kalkinma Planinda
temel politika alanlar1 arasinda yer almakta olup enerji tiretiminde karbon yogunlugunun
azaltilmast ve yenilenebilir enerji yatinmlarimn hizlandirilmas: stratejik  6ncelikleri
olusturmaktadir. Ayrica, Tiirkiye Ulusal Enerji Plani ile yenilenebilir enerji kapasitesinin
artirlmasi, dogal gazin gecis yakit: olarak degerlendirilmesi, niikleer enerji ile enerji depolama
ve hidrojen gibi ileri teknolojilerin sisteme entegrasyonu planlanmaktadir,

Tim bu politikalar dogrultusunda, 2024 yilinda Azerbaycan’da gerceklestirilen
Birlesmis Milletler Iklim Degisikligi Cerceve Sozlesmesinin 29, Taraflar Konferansinda
tilkemizin glines ve riizgar enerjisinde meveut durumda yaklasik 30.000 MW olan kurulu
glictinii 2035 yilina kadar 120.000 MW?a c¢ikarma hedefi ilan edilmistir. Diger taraftan,
tilkemizin 2035 yili igin belirledigi glines ve riizgdr kurulu gii¢ hedeflerine ulagmak igin
Yenilenebilir Kaynak Alanlar yarigmalarinin her yil diizenlenmesi ve diger lilkelerle biiyiik
¢apl yenilenebilir enerji projelerine yonelik anlagmalar imzalanmasi planlanmaktadir.

Bu ¢ercevede, “Tiirkiye Cumhuriyeti Hiikiimeti ile Suudi Arabistan Krallig1 Hitkiimeti
Arasinda Yenilenebilir Enerji Santrali Projelerine [liskin Hiikiimetlerarasi Anlagma”
3 Subat 2026 tarihinde Riyad’da imzalanmistir. Bahse konu Anlagma ile Tlrkiye’de toplam
5000 MW kurulu giice ulasacak giines ve riizglr enerjisi projelerinin Suudi Arabistan
sirketlerince gelistirilmesi kararlagtirilmistir. Bu kapsamda ilk agamada, Sivas ve Karaman’da
her biri 1000 MW olmak {izere toplam 2000 MW kurulu giice sahip giines enerjisi santralinin
kurulmast planlanmaktadir. Tamami dis finansman yoluyla gergeklestirilecek séz konusu
projeler, dogrudan yabanci yatirim nitelidi tasimakta olup uluslararasi finans kuruluslart
tarafindan da desteklenecektir. Insa edilecek santrallerden iiretilecek elektrik enerjisi, 30 yil
stireyle Elektrik Uretim Anonim Sirketi (EUAS) tarafindan satin alinacak, santraller igin tahsis
edilen alanlarin miilkiyeti EUAS’da kalacak ve 30 yillik siirenin sonunda EUAS 1n santralleri
bila bedel devralma hakk1 olacaktir.

Mezkiir Anlagma, yenilenebilir enerji kapasitesinin artirilmast, enerji arz giivenliginin
gliclendirilmesi, disa bagimliligin azaltilmasi, 2035 yilina kadar 120.000 MW giines ve riizgér
kurulu giiciinii ger¢eklestirme hedefi ve 2053 net sifir emisyon hedefi ile 12. Kalkinma Planinda
yer alan politika 6nceliklerine ulagilmas1 bakimindan 6nemli bir adim tegkil etmektedir.
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DIBACE

Tiirkiye Cumburiyeti Hiikiimeti bundan béyle “Tiirk Tarafi” olarak, ve Suudi Arabistan
Kralhgr Hiikimeti bundan boyle “Suudi Arabistan Taraft” olarak ve birlikte
“Taraflar” olarak amilacakun;

Anilan filkeler arasinda her alanda var olan dostane iliskilerin gii¢lendirilmesi; elektrik
sekidriinde meveut ve uygulanmakta olan ve Tarallar arasidaki iligkileri pekistiren ve
derinlestiren ortakhklar ve projeler dahil olmak lizere, cesitli sektérierde Tiirkiye
Cumhuriyeti ve Suudi Arabistan Krallhir sirketleri arasindaki vakin iliskilerin
desteklenmesi; enerji kaynaklarmm cesitlendirilimesi. yenilenebilir enerji kaynaklarinmn
ve yenilikgi yesil teknolojilerin tesvik edilmesi. gelistirilmesi ve bunlann verimli sekilde
kullanilmasina imkan saglayacak iliskilerin desteklenmesi arzusu ile,

Taraflarca 17 Temmuz 2023 tarihinde imzalanan, yenilenebilir enerji, hidrojen, enerji
verimliligi, déngiisel karbon ckonomisi, hidrokarbonlar ve yeni teknolojiler alanlarinda
i§ birligini tegvik eden Enerji Alanindaki Mutabakat Zapu ve Tarallar arasinda § Adustos
2006 tarihinde imzalanan Yatimmlann Karsihkh Tesviki ve Korunmasina {liskin
Anlagmay hatirlayarak,

Tiirkiye Cumbhuriyeti'nde ilave yenilenebilir enerji projelerinin desteklenmesini ve
geligtirilmesini kolaylastirmak amaciyla,

Taraflar agagidaki hususlarda anlasmaya varnuslardir:

Madde 1
Tanmlar

Isbu HAA kapsaminda kullamlan biiyiik harflerle yazilmis terimler ve ifadeler baglanu
aksini gerektirmedikee agagidaki anlamlara sahip olacaktir: '

1. “Bagli Kurulus™ herhangi bir kigi (gergek veya tiizel) ile ilgili olarak, dogrudan veya
dolayh olarak bir veya daha fazla araci tizerinden o kisiyi Kontrol eden, o kisi tarafindan
Kontrol edilen veya o kisiyle ortak Kontrol alunda bulunan herhangi bir bagka kisi
(gergek veya tlizel) anlamina gelecektir;

R

2. “Yiiklenicifer” Projelerden her biri ile ilgili olarak, Santralin tamanunmn veya
herhangi bir bolimiiniin tasarimi. mithendisligi. tedariki, temini, taginmasi, moniaj,
ingast, kurulumu, test edilmesi ve devreye alinmasi ile Santralin isletme ve bakinminin
yani sira lesis, ekipman ve malzeme tedarikiyle baglantili olarak, Gelistirici ve/veya Proje

herhangi biri anlamma geleeektir;




~

3. “Kontrol” (kontrol etme, kontrol alunda olma ve ortak kontrol altmda olma
terimlerini de igerecek sekilde), dogrudan veya dolayli olarak, hisse sahipligi, s6zlesme
veya bagka bir sekilde bir kisinin ySnetimini ve politikalarimi ydnlendirme veya
yOnlendirilmesini saglama yctkisine sahip olunmas anlamina gelecektir;,

4. “Kurumlar Vergisi Tesviki®’ isbu HAA min imza tarihinde yiiriirlitkie olan ve daha
sonraki herhangi bir degisiklik, yiirtirlikien kaldirma veya yerine yeni bir diizenlemenin
getirilmesine bakilmaksizin uygulanmaya devam edecek olan, 30 Mayis 2025 tarihli ve
32915 sayih Tirkiye Cumburiyeti Resmi Gazetesi™nde yayimdanan 9903 Sayili
Yatirnmlarda Devlet Yardimlan Hakkinda Kararin 20, Maddesinin birinci fikrasinda
belirtilen Stratejik Hamle Progranu yatrmlarma uygulanan kurumlar vergisi indirim
orani ve yatrma katki orami anlamma gelecektir. Kurumlar Vergisi Tesviki
hesaplamasinda, ilgili Proje Sirketi tarafindan Vergi Usul Kanunu gergevesinde:
sermayelestirilmis olan ve EUR cinsinden beyan edilen tim maliyetler, oiderler ve
harcamalar esas ahinacakur,

5. “Atanmig Makamlar” isbu HAA nin 3. Maddesi uyarinca Taraflarca atanan yetkili
merciler anlamina gelecektir;

6. “Gelistirici” HAA*nin 4. Maddesi uyarmeca Taraflarca karsilikli olarak” mutabik
kalinacak sirketi veya bu sirketin, Proje Sirketleri harig olmak {izere herhangi bir Bagl
Kurulusu anlamma gelecektir;

7. “Dogrudan Anlasma” her bir Yatinm Anlagmasi, Elektrik Sain Alma Anlasmast
ve Arazi Kiralama Stzlesmesi ile ilgili olarak; (i) ilgili Proje Sirketi ve/veya Proje ile
ilgili olarak proje finansmam saglayan finansman kuruluglari (veya bunlarm bir
temsilcisi), (ii) ilgili Proje Sirketi ve (iii) ilgisine gére, Tiirk Tarafi ve/veya Alict arasinda
akdedilecek anlagsma anlamina gelecektir;

8. “Yiiriirlitk Tarihi” HAA nmm 13. Maddesinde verilen anlama sahip olacakir;

9. “Elektrik Piyasas: Dengeleme ve Uzlagtirma Yiinetmeli3i”® veya “DUY” 14 Nisan
2009 tarthli ve 27200 say1h Ttirkiye Cumhuriyeti Resmi Gazetesi’nde yayimlanan, zaman
zaman yenilenebilecek veya degistirilebilecek olan Elektiik Piyasast Dengeleme ve
Uzlagtirma Yonetmeligi anlamina gelecektir;

10. “EUR” Avrupa Birligi'nin yasal para birimi anlanuna gelecektir;

1. “EUAS” Tiirkiye Cumhuriyeti kanunlarina uygun olarak kurulmus bir sirket olan,
Elektrik Uretim Anonim Sirketi anlamina gelecektir; ~

. “Yabaner Cahsan” Tiirkiye Cumhuriyeli vatandagi olmayan ve Projelerin 'lm’lqzl'ulwm%
dO”lllllllSUl](ld Geligtiricinin talimatiyla ya da yonlendirmesiyle, ilgili Proje Sirketi ye(),a {L,

bunlarin herhangi bir Yiiklenicisi tarafindan istihdam edilen \'e/\gyg hangi bir qeknkié

dahil edilen kisi anlamina gelecektir;

/"\



13. “Grup” bir Proje ile ilgili olarak. ilgili Proje Anlagmalarinda bu Proje icin belirlenen
minimum kapasiteye sahip olan, bu Proje igin Santralin elekrik tireten tinitesi anlamina
gelecektir;

4. “HAA” zaman zaman degistirilebilecek. diizenlenebilecek veya yenilenebilecek
sckilde igbu Hiikiimetlerarasi Anlagma anlamma gelecektir;

I5. “Yatirim Anlagmasi” Projelerin her biri ile ilgili olarak, ilgili Proje Sirketi ile Tiirk
Tarafl arasinda, ilgili Proje’nin uygulanmasina iligkin imzalanacak anlasma anlamimna
sclecektir;

16, “KUPST” Dengeleme ve Uzlaguirma Yonetmeligi (“*DUY™) uyarinca. Satci
taratindan bir Uzlasirma Donemi igin sunulan nihai giinliik tiretim veya- tiiketim
programindan bir Grup’un veya Santralin sapmasi nedeniyle Aher tarafindan 6denmesi
gereken tutar anlamina gelecektir;

17. "Arazi Kiralama Sozlesmesi™ isbu HAA nm 9. Maddesinde verilen anlama sahip
olacaktur;

I18. "Arazi Haklam™ isbu HAA nin 9. Maddesinde verilen anlama sahip olacakur;

19. #5346 Sayih Kanun® 18 Mayis 20035 tarihli ve 25819 sayilt Tiirkiye Cumhuriyeti
Resmi Gazetesi'nde yayimlanan, zaman zaman yenilenebilecek veya degistirilebilecek
olan 5346 sayil Yenilenebilir Enerji Kaynaklarinm Elektrik Uretimi Amagh Kullanimuma
iliskin Kanun anlamina gelir;

20. “Ulusal Mevzuat” Tiirkiye Cumhuriyeti stirlart iginde gegerli olan ve zaman zaman
degistirilebilen veya diizenlenebilen her tiirli mevzuat dahil olmak tizere kanun ve
diizenlemeler anlamina gelecektir;

21. “Faz 1 Projeleri” isbu HAA mn 2. Maddesinde verilen anlama sahip olacakur;

o

2. “Faz 2 Projeleri” isbu HAA mn 2. Maddesinde verilen anlama sahip olacakunr;

I

3. “Santral” her bir Proje ile ilgili olarak, ilgili Proje Sirketi tarafindan inga edilecek,
sahip olunacak. isletilecek ve igletmeden ¢ikarilacak mekanik ekipman ve iliskili tesisler
dahi! olmak tizere elektrik tiretim tesisleri anlanuna gelecektir;

24. “Clektrilk Satin Alma Anlagmast” Projelerden her birine iliskin olarak, Proje
Sukeu 1lc Alier arasinda imzalanan, ilgili P|0]c l\apsammda Lue‘ulen clcklnk encmsmm_




Projelerinden herhangi biri anlamma gelir ve “Projeler™ terimi, birlikte Faz 1 Projeleri
ve Faz 2 Projeleri anlanuna gelecektir;

25. “Proje” ifadesi, baglamn gereklirdigi sekilde, Faz 1 Projeleri veya Faz 2

26. “Proje Anlasmalan® her bir Proje ile tlgili olarak, ilgili Proje Sirketi ile Tiirk
Hiiktimeti Makamlari arasinda isbu Taraflar agisindan gecerli ve icra edilebilir nitelikte
olan, Yatrim Anlagmasi, Elektrik Satn Alma Anlagmasi, Iletim .f-\-nla$malan, Arazi
Kiralama Sozlesmeleri ve ilgili Proje'yi diizenleyen hiikiimleri belirleyecek ve
uygutanmasin saglayacak tiim anlasmalar veya sézlesmeler-anlamimna geleceklir;

27. “Proje Ticari Isletmeye Gegis Tarihi™ her bir Proje ile ilgili olarak, Proje’nin
lamami i¢in ticari isletmeye gecisin saglandigi tarih anlamina gelecektir;

28. “Proje Sirketi” her bir Projeye iligkin olarak, Gelistirici tarafindan ilgili Proje’nin
uygulanmasi amaciyla kurulacak dzel amagh sirket anlamina gelecektir;

29. “Aher” (i) EUAS veya (ii) Tark Tarafimin Alannus Makamu tarafindan Yatirim
Anlagmasi’na uygun olarak EUAS"n yerine gegmek iizere atanabilecek, Tlrk Tarafinin
kontrolii alunda olan, Alici'nin Elektrik Satin Alma Anlasmasi’ndaki yiikiimliliiklerini
yerine getirebilecek kredi itiban ile teknik ve finansal kapasiteye sahip olan baska bir
tiizel kisi anlamina eelecektir;

30. “Aher Kredi  Destegi”  ozellikleri  Elektrik  Satin - Alma  Anlasmasi'nda
detaylandinlacak olan banka teminat mektubu seklindeki kredi destedi anlamina
gelecektir;

31. “Yenilenebilir Enerji Kaynak Alanlar” 3346 Sayilh Kanun'un 4. Maddesi
uyarinca Resmi Gazete’de ilan edilen alanlar anlamina gelecektir;

32. “Uzlagtirmaya Esas Veris-Cekis Birimi” DUY kapsanunda kendisine verilen
anlama sahip olacaktr;

.\

. “Uzlastirma Donemi” DUY 'da verilen anlama sahip olacakur;

34. “Sahalar” Resmi Gazete'de ilan edilen yenilenebilir enerji kaynak alanlarida yer
alan ve koordinatlart Yaurim Anlagmast’nda verilecck olan sahalar anlamina gelecektir;

35. “*Vergi Usul Kanunw’® 10, 11 ve 12 Ccak 1961 tarihlerinde ve 10703, 10704 ve
10705 sayth Ttrkiye Cumburiyeli Resmi Gazetelerinde yaymmlanan, zaman zaman
yenilenebilecek veya degistirilebilecek olan 213 sayili Kanun anlamina gelir;

36. “TEIAS” Tiirkiye Cumhuriyetimin ulusal elektrik iletim sistemi operator
Tiirkiye Elektrik [letim Anonim Sirketi anlamina gelecektir;




37. “lletim Anlasmalarm™ her bir Proje ile ilgili olarak, TEIAS ile ilgili Proje Sirketi
arasinda ulusal iletim sebekesine baglanti veya kullanmuna iliskin imzalanacak iletim

sistemi baglanti anlasmast, iletim sistemi kullanm anlagmasi ve diger anlasmalarm tiimii
anlamma gelecektir;

38. “Tiirk Hiikiimeti Makams” Turkiye Cumhuriyeti H iklimetinin; her durumda, Tiirk
Tarafi'nm dogrudan veya dolayli kontrolii alunda bulundugu él¢tide, herhangi bir devlet
kurumu. bakanlik, makam veya herhangi bir diizenleyici otorite veya herhangi bir yerel
yetkili makami ve bunlarin herhangi birinin devralani veya halefl dahil olmak tizere
ylrtiime.  diizenlevici veya idari fonksiyonlarini yerine geliren orpanlart anlamina
gelecektin;

39. “KDV” Ulusal Mevzuat kapsaminda tanimlanan katma deger vergisi anlamina
gelecektir,

Madde 2

Amacg

1. Isbu HAA mm amaci, yenilenebilir enerji, yesil teknolojiler ve inovasyon alanlarinda
Taraflar arasinda is birligini giiglendirmek ile enerji arz giivenligi ve yesil déniisiim
alanlarinda Taraflarin hedef ve 6nceliklerine katki sunabilecck nitelik ve biiyiik!tkteki
projelerin tesvik edilmesidir.

2. Taraflar, Santrallerin tasarimi. miihendisligi, tedariki, ingaati, test edilmesi, devreye
alinmasi, isletitmesi. bakimi ve devreden ¢ikariimasi dahil olmak {izere Projelerle
baglantih tiim faaliyetlerin isbu HAA ve yiiriirliikteki ulusal mevzuata uygun olarak ve
ilgill Yatim Anlagmasimda dngdriilen stire igerisinde gergeklestirilmesi hususunda
mutabik kalmislardir,

-

3. Taraflar. Sahalarda. asagida yer alan ve Gelistirici tarafindan gelistirilecek, her biri
toplam 1.000 (bin) MWe spzlesme kapasitesine sahip iki (2) adet giines enerjisi santrali
projesinden olugan toplam 2.000 (iki bin) MWe sézlesme kapasiteli yenilenebilir enerji
projelerinin  (birlikte "Faz 1 Projeleri") gelistirilmesini, gerceklestirilmesini ve
uygulanmasini kolaylastirmak, desteklemek ve bu konuda is birligi yapmak amaciyla isbu
HAAy1 akdetmiglerdir.

a. Tageli Glines Enerjisi Santrali 1,000 (bin) MWe; ve
b. Sivas Giines Enerjisi Santrali 1,000 (bin) MWe,

4. Taraflar aynca, isbu HAA kapsaminda, toplam kurulu giicii 3.000 (fi¢ bin) MWe
olacak sekilde ck yenilencbilir enerji projelerinin (birlikte “Faz 2 Projeleri?®
geligtirilmesi. gergeklestirilmesi ve uygulanmasi hususunda kolaylastirma, deste}\lcx‘nem\

is birlial yapma konusunda anlagmaya varnuslardir. J; ’ (/;ﬁ; '
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5. Faz2 Projeleri kapsanunda Sahalar ve her bir Elektrik Satin Alma Anlasmasina konu
clekirik enerjisinin saim ve aliminda uygulanacak tarife ile bu tarifenin kosullar: ve diger
hususlar, her defasinda, igbu HAA nimn tabi oldugu onay siirecine tabi olarak, Taraflar
arasinda ayrica imzalanacak bir anlagma veya diplomatik notalar ya da mektuplar teatisi
yoluyla kararlagtinilacakur. Faz 2 Projeleri, isbu HAA (ve ilgili Proje Anlagmalart) ve
Taraflar arasinda, diger hususlarin yam sira, sahalar ve tarifelere yonelik yapilacak
anlasmalar dogrultusunda uygeulanacakur.

Madde 3
Atannus Makamlar

. Taraflar, isbu HAA mn hitkiimlerinin uygulanmasii koordine etmek ve gézetim
alunda tutmak lizere asagida belirtilen makamlarn  yetkilendirmistir  ("Atanmis
Makamlar"):

a. Tirkive Cumhuriyeti Hitktimeti adina; Tiirkiye Cumhuriyeti Enerji ve Tabii
Kaynaklar Bakanhgr; ve

b. Suudi Arabistan Kralligr Hikiimeti adina; Enerji Bakanhi.

2. Tiwk Tarafi isbu HAA ile,
a. Tirkiye Cumhuriyeti Enerji ve Tabii Kaynaklar Bakanh@ina her bir Proje igin
bir Yaurim Anlagmasi imzalama, ve
b. Alicr'ya, her bir Projeye iligkin olarak ilgili Proje Anlagmalarimi imzalama ve
Proje ile baglantih olarak her tiirlii demeyi yapmay kabul etine,
yetkisi verir.
3. Suudi Arabistan Tarah isbu HAA ile,

a. Enerji Bakanlifuna, Projelerin uygulanmasini Tiirk Tarafl ile koordine etme,
b. Enerji Bakanlidina, 4. Madde hiikiimleri uyarmeca Gelistiriciyi atama,
yetkisi verir.

4, Taraflardan her biri, kendilerince belirlenmis Atanmis Makamlarimda meydana gelen
her tiirlii degisikligi diplomatik kanallar aracihfiyla diger Tarafa bildirecektir.




Madde 4
Gelistirici

Taraflar, isbu HAA kapsaminda  Gelistivici  stfatim haiz  olacak sirketin

belirlenmesine iligkin olarak, asagida belirtilen hususlar dikkate alinarak, diplomatik
kanallar araciligiyla miiteakiben anlasacaklardir:

9

.

d.

Geligtirici. bir Suudi sirketi olacak ve Projelerle ve isbu HAA ile badlanul
islem kapsaminda bir “yatirume:r” sifatim haiz olacakur ve Projeler ile her bir
bileseni. § Agustos 2006 tarihli Tarkiye Cumhuriyeti HiikGmeti ile Suudi
Arabistan  Kralht Hiikkiimeli arasinda imzalanan Yaurmlann Karsihkh
Tesviki ve Korunmasma iliskin Anlagma. Islam Konlerans: Teskilauna Uye
Ulkeler Arasmda Yaurimlarm Tesviki, Korunmasi ve Garanti Edilmesi
Anlagmasi ve ICSID Soézlesmesi kapsaminda bir “yaurim® teskil edecek olup
bu nitelendirme, Gelistirici ile Tark Tarall arasinda dogabilecek herhangi bir
uyusmazhik bakimindan da gegerlidir. Buna ek olarak ve simirlama olmaksizin,
Taraflar, ICSID Sézlesmesi’nin 25(2)(b) maddesi ve Ulusal Mevzuat uyarinea,
Gelistirici'nin Suudi Arabistan Kralhigi’nin sirketi olarak muamele gérecegini
kabul ve beyan ederler.

Milleakiben akdedilecek Proje Sozlesmelerine, uygulanabilir oldugu slgiide,
bir taralta Gelistirici veya Proje Sirketi. diger tarafta ise Tiirk Hiikiimeti
Makamlar taraf olacaktir,

Suudi Arabistan Tarah, isbu HAA kapsaminda Gelistirici veya Proje
Sirketlerine ait yiiktimliliikleri tistlenmeksizin, diplomatik kanallar aracthgiyla
Geligtiriciyi atayacaktir. Tiirk Tarafi, sadece kendi takdirine bagh olarak
Gelistirici'nin onaylanmasina iliskin  kararim Suudi  Arabistan Tarafina
bildirecektir. Ticari esaslara gdre laaliyet gosteren Geligtirici, Suudi Tarafin
temsilen hareket etmeye yetkili degildir.

Suudi Arabistan Tarafl, 3. Maddede atifta bulunulan gérevlerden sorumiudur,

Madde 5
Yatirm Anlasmalar

Tiirk Tarafinin Atannus Makam ile her bir Proje Sirketi Projelerin isbu HAA ve
Ulusal Mevzuata uygun olarak uygulanmasi igin taraflarin hak ve yiiktimiiltklerine
iliskin birer Yaturnm Anlasmasi imzalayacaktir ve Projelerin her birinin Yatinm
Anlasmalart ze! hukuka tabi olacaktir,

Her bir Yatinm Anlasmasy, ilgili Proje'nin Ticari Isletmeye Baglama ’Idnlnnden‘_,“_
itibaren oluz (30) yil siire boyunca (bu siire zarfinda Santral igletilecek) ve ticari f;?lﬁlme
siiresinin sona ermesinin ardindan Proje’nin devre digt birakiligass=igin \l]\l (2) }n a,dem
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tlave siire boyunca yiiriirliikte olacaktir. Siipheye mahal vermemek i¢in, Yaurim
Anlagmasi, anlagma iginde ayninular belirtilen belirli olaylar icin ingaat siiresi, ticari
isletme stiresi ve/veya devreden ¢ikarma stiresinin uzaulmas: sebeplerini igerebilir.

3. Her bir Yatinm Anlagmasi, Proje Sirketi’nin, kararlastirilan kurulu kapasitenin her
MWe basina 30.000 EUR ile ¢arpiimast suretiyle hesaplanan tutarda, Ttirk Tarafina bir
teminat mektubu vermesini ve séz konusu teminat mektubunun Yatiim Anlasmasi’nda
belirtilen kapanig tarihinde sunulmasun ve her bir Yatim Anlasmasi'nda belirtilen,
planlanan Ticari [sletmeye Alim Tarihini takip eden alt (6) ay sonrasina kadar gecerli
ve talep tizerine nakde gevrilebilir olmasi sart kogacakur. Ancak, Ticari Isletimeye Alim
Tarihi’nden itibaren bir (1) ay iginde teminal mektubu Proje Sirketi‘ne iade edilecektir.
Proje Sirketi, Yatinm Anlagmalar kapsaminda Santralin insasi ve isletmeye alimmas
yliktimliliglintin - yerine getirilmesine iliskin olarak bagka herhangi bir teminat
safilamaktan muaf tutulacaktir.

4. Tarallar, isbu HAA'mn imza tarihinden sonra Ulusal Mevzuatta hcrhangi bir
dedigiklik meydana gelmesi ve sz konusu mevzuat degisikliginin ilgili Proje’nin
ekonomik dengesini o Proje Anlagmalarina gére olumlu veya olumsuz yonde etkilemesi
durumunda, ilgili Proje Anlagmalarmin hiikiimlerinin, séz konusu mevzuat defisikliginin
meydana gelmemis olmasi halinde her bir tarafin i¢inde bulunacagi ekonomik konuma
ilgili Proje’nin (ilgili Proje Anlagmalari kapsamindaki ilgili taraflar bakimindan) yeniden
getirilmesini ve boylelikle ilgili Proje’nin ekonomik dengesinin korunmasin: saglayacak
bir mekanizmay1 icerecedini kabul ederler.

5. Her bir Santral ile iligkili ¢cevresel katkilar, ilgili Ulusal Mevzuata bakilmaksizin, her
bir Proje Sirketi ile Ahct arasinda gegerli maliyetler ve vergiler diisiildiikten sonra net,
elli-elli esasma dayali, esit olarak paylasilacaktir.

6. Taraflar, her bir Yaurnim Anlasmast, Arazi Kiralama Sozlesmesi ve Elektrik Satin
Alma Anlagmast'nin;

a. Ulusal Mevzuata tabi olacagi,
b. Ingilizee dilinde akdedilecegi. gecerli olacags ve hitkiim doguracagi,

c. Uyusmazhklann tarafsiz bir tahkim yerinde uluslararas: tahkim yoluyla
¢oziimliinii igerecefi,

d. Her bir Proje Sirketi ve/veya Gelistirici'nin Projeler igin gerekli uluslararasi
proje finansmanini temin edebilmesini destekleyecek sekiide ve iyl niy

miizakere edilecegl.

hususlarinda anlagirlar.




7. Yalmzcea Projeleri [nanse etmek igin herhangi bir girisime yardimer olmak amaciyla,
her bir Yaurim Anlagmasi, her bir Elekirik Satin Alma Anlagmasi ve her bir Arazi
Kiralama Sézlesmesine iliskin olarak, kredi verenlerin mtidahale etme haklarina dair birer
Dogirudan Anlasma imzalanacaktir.

8. Stpheye mahal vermemek ig¢in, isbu HAA kapsamindaki hi¢bir hiikiim, Turk
Tarahnin Atanmis Makamin veya Suudi Tarafin, herhangi bir Projeye ya da Proje

Sirketi’ne linansman saglama ve/veya finansman temin etme yikiimliltigli altina sokacak
sekilde yorumlanmayacakti,

Madde 6
Proje Sirketieri

1. Taraflar, her bir Proje Sirketi'nin Gelistirici tarafindan Ttirkiye Cumhuriyeti’nde
Ulusal Mevzuata gdre kurulacagi kabul ederler.

2. Gelistirici, her bir Proje Sirketi’nde baglangigta %100 (yiizde yliz) oraninda pay
sahibi olacakur. Sonrasinda Gelistirici; Proje Sirketi'nin Kontroltinlin her zaman
Gelistiricide kalmasi ve Gelistiricinin sz konusu Proje Sirketi’ndeki paymm higbir
zaman asagida belirtilen oranlarm altina dilsmemesi sartiyla, ilgili Proje Sirketi’ndeki
paylarini bagka bir tiizel kisilide devretme hakkina sahip olacakur:

a. [lgili Proje nin Ticari [sletmeye Gegig Tarihinin ikinei yihnm bitimine kadar
en az %51 (yiizde elli bir); ve

b. ilgili Proje’nin Ticari Isletmeye Gegig Tarihi'nin ikinei yilinin bitiminden
sonra ise en az %35 (yiizde otuz bes).

-

3. Isbu Maddenin 4. fikrasina halel gelmeksizin, Proje Sirketi'nde hisse devri soz
konusu oldugunda, Proje Sirketi. potansiye! {igiincii tarat ahcinin kimligine iliskin olarak
Tirkiye Cumhuriyeti’nin Atanmig Makami'ndan yazilt onay ("ETKB Onayr™) almakla
yiikiimladir. Atanms Makam, ETKB Onayim makul olmayan sekilde reddetimeyecek
veya geciklirmeyecektir ve sdz konusu onaya iliskin degerlendirme yalnizca potansiyel
{iciineti taral alier veya onun Bagh Kuruluglary bakimindan ulusal giivenlik aerckeeleriyle
stnrh olarak yapilacakur., Isbu ETKB Onayr diginda, igbu madde uyarmca yapilacak
herhangi bir hisse devri, Tiirk Taralinm Atanmis Makami ile iliskili bagka herhangi bir
diizenleyici kurumun ek onayma tabi olmayacakur.

4. Proje Sirketi'nin Kontroliintin Geligtiricide kalmas sartiyla, (1) Proje Sirketi'nin
meveut bir hissedar ile onun Bagh Kuruluslan arasidaki ve (ii) Geligtirici ile Proje
Sirketinin diger meveut hissedarlarn arasindaki hisse devirleri Tiirkiye Cumhur xye,;,nf!n“»u\,

/ > A{’:
Atanmis Makaninm veya onunla iliskili herhangi bir diizenleyici otoritenin on'b;’;igg mbt H . ”\
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olmayacakur.




5. Herhangi bir Proje Sirketi’ndeki hisselerin miilkiyetinde meydana gelen herhangi bir
degisiklik, ilgili Proje Sirketi tarafindan Ulusal Mevzuat uyarinca ilgili Tiirk Hiikiimeti
Makamlarma bildirilecektir.

Madde 7

Elektrik Satin Alma Anlasmalan

I. Ahct ile her bir Proje Sirketi, her bir Proje’ve iliskin olarak, elektrik aluim saum
sartlart ve Alicr ile ilgili Proje Sirketi*nin hak ve ytikiimliliikierine dair bir Elektrik Satin
Alma Anlagmasi akdedecektir, '

2. Faz | Projeleri kapsaminda her bir Elektrik Satin Alma Anlagmasi Qyaruica
uygulanacak elektrik alim satim tarilesi asagidaki sekilde olacaktir:

a. Sivas Guines Enerjisi Santrali: (i) her bir Grup igin, ilgili Grubun ticari
isletmeye baslama tarihinden itibaren Proje’nin Ticari Isletmeye Bagslama
Tarihi*nin beginei yilinin bitimine kadar olan dénem i¢in 47,5 (kirkyedi virgil
bes) EUR/MWh (KDV harig); (ii) Proje'nin Ticari Isletmeye Baglama
Tarihi’nin besinci y1hnin bitiminden itibaren ve sonrasi i¢in 23,415 (yirmilig
virgiil dortytiz onbes) EUR/MWh (KDV harig);

b. Taseli Giines Enerjisi Santrali: (i) her bir Grup i¢in, ilgili Grubun ticari
islelmeye baslama tarihinden itibaren Proje’nin Ticari Isletmeye Baglama
Tarihi’nin beginci ythmn bitimine kadar olan dénem i¢in 47,5 (karkyedi virgiil
bes) EUR/MWh (KDV hari¢); (i) Proje’nin Ticari igletmeye Baglama
Tarihi*nin besinei yilinin bitiminden itibaren ve sonrast igin 19,950 (ondokuz

. virgitl dokuzytizelli) EUR/MWh (KDV harig).

3. Isbu HAA™nm imza tarihi ile Tirk Tarafinin isbu HAA'min onayina iliskin i¢
prosediirlerini tamamladignn diplomatik kanallar aracihi@ryla Suudi Arabistan Tarafina
bildirdigi tarih arasinda gegen sfirenin alti (6) ay1 agmast halinde ve eger Taraflardan biri
isbu Maddenin 2. fikrasinda belirtilen tarifenin revize edilmesini gerekli goriirse, Taraflar
s6z konusu tarifenin revize edilmesini iyi niyet gergevesinde goriigecektir. Uzerinde
mutabik kalinan farife, isbu HAA'ya eklenecek bir tadil protokolii ile yiiriirllige

girecektir,

4. Her bir Santral, Alict adma kaydedilecek ve bu kapsamda gergeklestirilecek tiim
islemler, DUY a uygun sekilde Alici tarafindan yiiritiileceklir.

5. iletim Sisteminin; (i) ileili Grup veya Santralde tiretilen enetjinin sisteme verilinesi
ve (i) ilgili Grup veya Santralin i¢ titketimi amaciyla sistemden clektrik ﬂl“““if*.,!;z‘.v_:—m.%
amaclariyla iletim sisteminin kullanilmasina iliskin gegerli olan tiim degisken, sabllzf,};kfl;."‘,ﬁcc:kgﬂ_’_;,ﬂé2 i,

iletim bedelleri, ilgili Elektrik Satm Alma Anlasmasi’na uygun clarak, Alier ta

karsgilanacaktr.
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6. Her bir Elekirik Satm Alma Anlagmasi; uzlastirma dénemleri esas alinarak Santral
taralindan dretilen ve sisteme verilen ya da sisteme verilemeyen enerji icin gegerli tarife
lizerinden yapilan 6demeler; Elektrik Satin Alma Sézlesmelerinde belirtilen, dirgcrlcrinin
yani sira, Alier’yl etkileyen miiebir sebep olaylar, Alici veya TEIAS tarafindan verilen
tahmatlar, Tirk Hikimeti Makamlarmim eylem ya da ihmalléri ya da ulusal clekirik
iletim sistemi ve Sahalarla ilgili olarak Proje Sirketi'ne atledilemeyen veya 6nlenemeyen
risk olaylarmi i¢eren belirli risk olaylari sonucunda olusan belgelendirilmis maliyet ve
kayiplar igin yapilan ddemeler; ve fesih hallerine iliskin ddemeler dahil olmak lizere;
Alier tarafindan Saticiya yapilmas: gereken ddemelerc iligkin hiikiimleri, icerecektir, .
Alict. bu tiir ddemeler nedeniyle. Saticimin haklarma halef” olarak ilgili kisi veya
kuruluslara ritcu etme hakkma sahip olacaktir.

7. Proje Sirketi, uzlastirma dénemlerine dayali olarak tiretim planum bir giin éncesinden
Aher'ya sunacaktir, Planlanan bir giin dncesi iiretim ile fiilen sevk edilen elektrik
arasindaki (isbu Maddenin 6. likrast kapsamindaki olaylar nedeniyle Alici tarafindan
sevk edilmeyven elektrik dahil) %12.5%¢ (yiizde oniki virgill bes) kadar olan uzlagtirina
dénemi esasli sapmadan Alict sorumlu olacaktir. Proje Sirketi, %12.,5 (yiizde oniki virgiil
bes) sapmay1 asan her tirli fark igin, ayhik toplam 40.000 (kirkbin) EUR ile sinirl olmak
{izere, Alici"ya sabit 5 (bes) EUR/MWh tarifesi tizerinden geri ddeme yapacakur. Proje
Sirketi. KUPST ten sorumlu olacak ve bu kapsamda Alici tarafindan yapilan §demeler
Alicr’ya geri édeyecektir.

8. Alici. isbu Maddenin 6. hkrasinda belirtilen sebeplerle ilgili Grup veya Santral
laralindan iretilip sisteme verilemeyen toplam enerji miktarma esdeger bir iiretim
miktanm alacak sekilde. Elekirik Satn Alma Anlagmas: stiresinin uzatilmasim talep
edebilir. Bu uzatma stiresi boyunca. Alicr isbu Maddenin 2. fikras) uyarinca Faz 1 Projeler
igin gegerli olan tarilclerin %40 ina (yiizde kirk) esit bir tarife 8deyeceklir.

9. Ulusal iletim sebekesine baglant saglandikian sonra, Grup veya Santralin i¢ tiiketimi
igin gerekli elektrigin s6z konusu Grup veya Santral tarafindan dretilen elektrik ile
karsilanamamast halinde, i¢ tilketim i¢in gerekli olan clektrik, Alicr tarafindan Proje
Sirketine isbu Maddenin 2. fikrasinda belirtilen Faz 1 Projeleri igin gegerli olan tarifelere
esit bir tarife izerinden temin edilecektir.

viadde 8
KKolaylastirma

|. Tiirk Tarafi, her bir Proje'nin lgedi, 6zgiinliigil ile yenilenebilir enerjinin teknik,
yenilikei ve gelisen dogast dikkate alinarak. gerektiginde, Projelerin geligtirilmesini

mimkiin kilacak hukuki cercevelerin olusturulmasim saglamak amaciyla, ilgili Thirke=o.

Hitkiimeti Makamlarmun yetkileri dahilinde her tiirlii gabay: gﬁslcrecekicripjﬂé}pi‘haﬁ’

. ;r E
edecekur. ) .
=

Fa »-

[

il=

RS

3

LN

ey T,




2. Tark Tarafi. her bir Proje Sirketi'nin Ulusal Mevzuata uygun olarak gerekli
basvurulan usuliine uygun ve zamaninda yapmasi kaydhiyla. Projelerin uygulanmas: i¢in
gerekli izin. onay vec lisanslari makul olmayan bir gecikmeye mahal vermeksizin
diizenlevecek ve/veya gerektidinde (zaman zaman) yeniden diizenleyecektir.

3. Tirk Tarafi. TEIAS aracih@yla. her bir Proje’nin elektriksel kurulu giicii i¢in,
Yaurm Anlagmalar kapsanmuinda belirlenecek (akvime uyeun olarak, ulusal clektrik
iletim sisteminin kapasitesinin yeterli olmasin temin edecek ve ilgili Proje Sirketinden,
Hetim Anlasmalar kapsaminda (eminat mektubu talep cdilimeyccektir.

4. Proje Sirketleri, her bir durumda Projelerin kalite, ckonomik uygulanabilirligi, teknik
ve linans kuruluglan tarafindan istenenler dahil diger gerekliliklerine tabi olmak kaydiyla,
Tirkiye Cumhuriyeti stirlar iginde miimkiin ve meveut oldugu Slgtide yerli is glicli, mal
ve ulusal hizmetlerin kullanilmasina azami gayret gosterecek ve yerlilestirme firsatlarim
arashiracaktr.

5. Tiitk Taraf, Gelistirici, ilgili Proje Sirketi ve bunun Yiiklenicilerinin, Ulusal
Mevzuata uypun olacak sekilde. (im durumlarda ve asamalarda Yabanci Personel
istihdam etmelerine ve ¢calisurmalarina izin vermeyi taahhit edecektir.

6. Alici, her bir Projeye iliskin olarak Ahler Kredi Teminatini muhafaza etmekle
ylikiimliidiir.

7. Tiirk Tarali, asagida belirtilen durumlardan herhangi birinin gergeklesmesi halinde,
Alier’min, alt (6) ay icinde, Tiirk Taralimn Kontrolit altinda bulunan ve Alici'nin Elektrik
Satin Alma Anlasmasi kapsamimdaki ytikiimltltiklerini ifa edecek kredi itibarina, teknik
ve finansal yeterlilige sahip bir bagka alici ile degigtirilmesini ve bu yeni Ahici'mmn,
Elekirik Saun Alma Anlasmas kapsanmundaki 8nceki Alicr™nin her tlirli ylikiimlaliginii
tistlenmesini ve onceki Alict'min Elektrik Satun Alma Anlagmasi kapsamumnda yerine
gelirilmemis yiikiimltliiklerini ifa etmesini temin edecektir:

a.  Ahernm, ilgili Elektrik Sann Alma Anlagmasi kapsanminda Proje Sirketine
odemesi gereken herhangi bir bedeli. vadesinden itibaren otuz (30) giinden
fazla bir siire boyunca ddememesi; .veya

b, Ahermin 6zellestirilmesi, iflasy, tasfiyesi, yeniden yapilandirilmas: veya
Ahernin mali yapsinda, sahipliginde ya da hukuki varhfmda degigiklik
meydana gelmesi.

8. Isbu Maddenin 7. fikrasi uyarmea Alici'mn degistirilmesi yiikiimliiluglintn yerine

gelirilmemesi haline iligkin fesih sartlar ve tesih ddemeleri ilgili Proje Anlasmalan};g:gm%w

e

belirtilecektir. , ,4,/5;;,




Madde 9
Arazi Faklan

. Projelerin uygulanmasi i¢in gerekli olan arazi haklari (Sahaldrla ilgili arazi haklarn
da dahil olup bunlarla sinirli olmamak {izere), devlet miilkiyetindeki tasimmazlar i¢in
irtifak haklan, ozel milkiyete tabi tasmmazlar icin tapu sicilinde erigim ve kullamim
haklarini da kapsayacak sekilde kamulagtirma islemlert, mera alantarimin vasif degisikligi
ve orman arazileri igin kullamim izinleri (*Arazi Haklar™), (EUAS®n, elektrik tiretimi
icin 6n lisans veya lisans alma zorunlulugu olmaksizin) EUAS tarafindan edinilecek,
EUAS lehine tesis edilecek ve EUAS adina tescil edilecektir. Devlete ait tasmmazlar
iizerindeki irtifak haklarn ve orman arazileri tizerindeki kullamm izinleri 49 yil siireli
olarak tesis edilecektir. EUAS, Arazi Haklarinm edinilmesi i¢in Ulusal Mevzuata uygun
sekilde gerekli tlm islemleri yirlitecek ve Proje Anlasmalarinda ayrmuih olarak.
belirlenecek Proje takvimlerine uygun gekilde arazinin kiralanmasuim sanayacaHuz

2. EUAS. Projelerin yer alacag: arazi parsclleri i¢in imar planlarinm hazirlanmasi ve
onaylanmasi ve bunlarin uygulamalarna yonelik gerekli tim g¢ahismalart yerine
getirecektir.

-

3. BUAS, Arazi Haklarinin edinilmesi, milkiyeti ve kullanum ile imar planlannin
kontrol ve onayi ve bunlann uygulamalan igin, devlet miilkiyetindeki taginmazlar, mera
arazileri ve orman arazileri Gizerindeki irtifak ve kullanim haklar ile baglantly olarak, her
tirlii vergi, resim, harg, pay ve bunlara benzer nitelikteki ddemelerden, iicretlerden ve
paylardan, 6ze] miilkiyete tabi tasinmazlarin yerel mahkemeler nezdindeki kamulagtirma
davalariyla ilgili olanlar harig olmak Gizere, mual tutulacakur,

4. EUAS, her bir Proje Sirketi ile, ilgili Proje Sirketi'nin 6n lisans almasimin ardindan
Arazi Haklarnmin kiralanmast ve kullanmu jle ilgili bir arazi kiralama anlagmasi
imzalayacaktir ("Arazi Kiralama Stziesmesi”). Proje Sirketi ve/veya Gelistirici’nin
calisanlary, yiiklenicileri, acenteleri, temsilcileri veya bunlarin adina ya da rizasiyla
hareket eden diger kisilere, Ulusal Mevzuatin izin verdigi dl¢lide ve Proje Sozlegmeleri
ile uyumlu olarak, s6z konusu arazilere zamamnda erigim hakki taninacaktir, Proje
Sirketleri, Arazi Kiralama Sozlegmesi kapsaminda Arazi Haklarimn edinimi, Kiralanmasi
ve kullanimi igin herhangi bir 6deme/§'apmayacakhr.

5. Arazi Kiralama Stzlesmesinin sona ermesi ya da herhangi bir nedenle Projelerin
hayata gegirilememesi halinde Arazi Haklar. EUAS I tasarrufunda kalmaya devam
edeccklir. '

6. Santralin bulundugu noktanm 500 (bes yiiz) metre yarigapi igindeki herhangi bir

Rt
yapi veya tesisin insasi, Ttirk Tarafinin Atannug Makaninin onayina tabi olacaktll'..ﬁ,. 2
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Madde 10
Tesvikler, Vergilendirme, Diiviz ve Muhascbe

I Isbu HAA i siiresi boyunca ve burada agikga aksi belirtilmedigi stirece. her bir
Proje Sirketi, Ulusal Mevzual uyarmea uygulanan verei ve glimriik rejimine tabi
olacakur,

2. Kurumlar Vergisi Tesviki, Yatirun Anlasmasi siiresi boyuneca, bir yatinm tesvik
belgest alinmasina gerek olmaksizm, Proje Sirketieri bakimidan uygularacakur,

-

3. Turk Tarall. her bir Proje Sirketine. her bir Projelerin uygulanmasiyla baglantil
olarak kullamlacak ekipman, malzeme, makine, alel, yedek parga ve sarf malzemelerinin
Tiirkiye Cumhuriyeti topraklarma ithalat. ‘Ttirkiye Cumhuriyeti topraklarindan thracat
veya yeniden ihracati hakki tamyacakur, glimriik vergisi, KDV ve 6zel tiketim vergisi
dahil ancak bunlarla simirh olmaksizin, ithalata uygulanan her tiirlii vergi, harg, mali
yiikiimliilik. ticret, fon ve paylardan muaf olacaktir. Siipheye mahal vermemek igin
belirtilmektedir ki; bu paragraf, Proje Sirketi*ni, Ulusal Mevzuat kapsanmunda yiiriiritikte
olan belge diizeni ve diger usuli yiiktimliltklere uyma veya glimriik hizmet ve belge
diizenteme  deretlerini ddeme  yiktmliligtinden  mual  tutacak  sekilde
yorumlanmayacaktir.

4, Tirk Tarali, her bir Proje Sirketine, her bir Proje’nin uygulanmasiyla baglantih
olarak kullanilacak olan ekipman., malzeme, makine, alet, yedek parga ve sarl
malzemelerini, KDV den mual olacak sekilde. yurt iginden temin etme hakkn tar,

5. Proje Sirketlerinin vergiye tabi islemleri iizerinden hesaplanan KDV ye iliskin
indirim hakki, Yiiriirlitk Tarihinden itibaren on (10) y1l siireyle herhangi bir zamanagimi
veva slire sinirlamasina tabi olmayacakur,

6. ‘Tirk Tarafl, her bir Proje Sirketi ile Geligtiriciyi. her bir Proje’nin uygulanmas,
selistirilmesi, ingast, isletilmest ve bakim ile baglantil belgeler agisindan., ileili Proje’nin
Ticari isleumeye Gegis Tarihine kadar Utusal Mevzual uyarinca dngdriilen damga
vergisinden istisna tutar, '

7. Her bir Proje Sirketi:

a. Vergi Usul Kanununun 215/2-b hitkmiinde ongoriilen esaslar dikkate
almmaksizin. tiim yasal defterlerini, hesaplarim ve diger kayitlarnu EUR para
birimi cinsinden ve tutma ve muhafaza etme; (Siipheye mahal vermemek igin
belirtilmektedir ki: Proje Sirketleri bakimmdan, Vergi Usul Kanunu'nun
215/2-b hiikmiiniin (b)(i) ve (b)(ii) bentleri uygulanacaktir.);

b. Muhasebe kayitlarinin kopyalanni, sdzlesmelerin asillarmi veya Lopyal
ve Projelerle ilgili diger kayit ve belgeleri. Ulusal Mexaugl uyarnca LL]»%E\]I
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¢. EUR cinsinden kredi ve finansman kullanma, isbu HAA, Yaurnm Anlasmasi
ve Elektrik Saun Alma Anlagmasi kapsaminda éngériilen Sdemeleri EUR
olarak alma ve faturalandirma: ve

d. Ulusal Mevzuat kapsaminda izin verildigi 6lgiide diger herhangi bir Proje
Anlagmas: kapsaminda EUR cinsinden ddeme yapma ve édeme alma;

haklaria sahiptir.

Madde 11
Uyusmazhklarm Ciziimii

I Isbu HAA nmm yorumlanmasi veya uygulanmasmdan kaynaklanan uyusmazhiklar,
tarallar arasinda ikili goriigmeler veya miizakereler yoluyla dostane bir bigimde
¢oziilecektir,

Madde 12
Genel Hiikiimler

I. Isbu HAA kapsammdaki higbir hiikiim, Tiirkiye Cumhuriyeti Hiikiimeti ve Suudi
Arabistan Kralhdr Hiiktimeti Arasinda Yatimmlarin Karsihklh Tesviki ve Korunmasina
Hliskin, $ Agustos 2006 tarihinde imzalanan Anlasma ile Taraflardan herhangi birinin
taral oldugu digicr uluslararast anlagmalar kapsaminda Taraflarin sahip oldugu hak ve
vitktimliiliiklerine halel getirmeyeccktir.

2. lsbu HAA, Projelerin herhangi bir sebeple basarsiz olmas: durumunda, dogrudan
veya dolayh olarak Taraflan birbirlerine kars: higbir ylikiimliiliik aluna sokmaz.

3. ‘laraflar, aralarinda teati edilen bilgi ve belgelerin isbu HAAda belirtilen amaglar
disinda kullamimayacagin: ve s6z konusu bilgi ve belgeleri saglayan tarafin yazih izni
olmadan {i¢iincii bir kisiyle paylasiimayacagi taahhiit eder. isbu Maddenin bu Nkras,
HAA mn feshinden ya da sona ermesinden somra dahi y{iriirliikte kalmaya devam
edecektir.

4. Tarallar, kendi dlkelerinin yiiriirliikicki mevzuatina ve taraf olduklan uluslararas:
anlagsmalara uygun olarak, isbu HAA cgercevesinde gergeklestirilen herhangi bir
faalivetten kaynaklanan {ikri millkivet haklarmm korunmast igin gerekli tedbirleri
alacakur. Isbu Maddenin bu fikrasi. HAA nm feshinden va da sona ermesinden sonra
dahi viiriiliikte kalmaya devam edecektir.

5. lsbu HAA nm ve Proje Anlagmalarinin hitkiimleri sakl kalmak kaydiyla, 5346 sayili
Kanun ve bu Kanun’a iligkin ikineil diizenlemeler (bagka bir deyisle uyguhmq

diizenlemeleri) haric olmak fizere. yenilenebilir enerji kaynaklarindan elekirik Luelen** e,
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Mauadde 13
Yiiriirli‘lge Giris

1. Isbu HAA, Taraflardan birinin diger Tarafa, HAA mn yliriirliige girmesi igin kendi
ilgili kanunlart uyarinca gerekli usullerin tamamlandi@im diplomatik kanallar aracthigiyla
bildirdigi son bildirim tarihi itibanyla ylirtirlige girecektir (“Yiiriirliikk Tarihi”) ve (i)
tim Yaurim Anlagmalanmn sona ermesi veya feshedilmesi ya da (ii) Yiiriirlitk
Tarihi’nden itibaren 49 (kirk dokuz) y1l gegmis olmasi durumiarindan hangisi énce
gevgeklesirse o tarihe kadar hitkiim ve sonug doguracak sekilde yiirirlitkie kalacakiir.

2, Yirtritik Tarihi’nden itibaren on sekiz (18) ay iginde, Faz | Projelerine iliskin her
iki Yatirim Anlagmast ve her iki Elektrik Satin Alma Anlasmasinin akdedilmemis olmas:
halinde, Taraflardan her biri, diplomatik nota teatisi yoluyla, diger Tarafa kars: herhangi
bir yiikiimliiliik {istlenmeksizin, isbu HAAys feshetme haklkina sahip olacaktur.

3. Taraflardan her biri, isbu HAA nm tamamimn veya bir kismun degistirilmesini
yazih olarak herhangi bir zamanda talep edebilir. Taraflar arasinda {lizerinde mutabik
kalimarak yapilan her tirlii degisiklik, isbu HAA'mn ayrilmaz bir pargasini teskil
edecektir.

4, isbu HAA'nin feshi, isbu HAA ger¢evesinde akdedilmis olan Proje Anlagmalarinda
sngdrtilen yiikitmliiliiklerin gegerliligini veya ilgili Proje’nin stiresini etkilemeyeceklir.

isbu HAA, miladi 3 Subat 2026 ve hicri 15 Saban 1447 tarihinde, Riyad’da Tirkee,
Arapea ve Ingilizee dillerinde iki orijinal niisha halinde ve biitiin metinler ecgit
derecede gegerli olmak iizere imzalannustr, Yorum farliiliklart olmast halinde
ingilizce metin esas ahnacaktir,

Tiirkiye Cumhuriyeti Hitkiimeti Suudi Arabistan Krallifi Hitkiimeti
Adma Adimma
N
Aparslan BAYRAKTAR Abdulaziz bin Salman bin Abdulaziz Al Saud _ .
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INTERGOVERNMENTAL AGREEMENT
BETWEEN
THE GOVERNMENT OF THE REPUBLIC OF TURKIYE
AND
THE GOVERNMENT OF THE KINGDOM OF SAUDI ARABIA
CONCERNING

RENEWABLE POWER PLANT PROJECTS
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PREAMBLE

The Government of the Republic of Tirkiye, hereinafter referred to as the “Turkish
Party”, and the Government of the Kingdom of Saudi Arabia, hereinafter referred to as
the “Saudi Party”, and hereinafter referred to collectively as the “Parties”;

Based on their desire to strengthen the bonds of friendship in all fields between the
respective countries, and to promote close cooperation between Turkish and Saudi
- companies in various sectors, including the electricity sector, and existing and
implemented partnerships and projects in this field, which leads to consolidating and
deepening relations between the respective countries in the field of energy, diversifying
their energy sources, promoting renewable energy sources, innovative green
technologies, developing and using them efficiently;

Recalling the Memorandum of Understanding in the Field of Energy signed between them
on 17 July 2023, encouraging cooperation in the fields of renewable energy, hydrogen,
energy efficiency, circular carbon economy, hydrocarbons and new technelogies, and the
Agreement concerning the Reciprocal Promotion and Protection of Investments signed
between them on 8 August 2006; and '

Facilitating the support and development of additional renewable energy projects in the
Republic of Tirkiye;

The Parties have agreed as follows:

Article 1
Definitions

The capitalized terms and phrases, wherever they appear in this IGA, shall have the
meanings assigned thereto, unless the context requires otherwise:

1. “Affiliate” shall mean, with respect to any person (natural or legal), any other person
(natural or legal) who, directly or indirectly through one or more intermediaries, Controls,
is Controlled by, or is under common Control with such person;

2. “Contractors” shall mean, with respect to each of the Projects, any suppliers and/or
contractors engaged directly by the Developer and/or the Project Company in connection
with the design, engineering, procurement, supply, transportation, erection, construction,
installation, testing and commissioning of all or any part of the Plant and the operation
and maintenance of, and supply of plant, equipment and materials for, the Plant;

3. “Control” {(including the terms controlling, controlled by and under cemmon control
with) shall mean the possession, direct or indirect, of the power to direct or cause the
direction of the management and policies of a person, whether through ownership of
sharcs, by contract or otherwise;

4. “Corporate Tax Incentive” shall mean the corporate tax deduction rate and the=== ““'-\».‘%‘!

. I o ?
investment contribution rate applied to investments under the Strategic Initigfiveh ®..% v

2

Program, as set out in Article 20/1 of Decision No. 9903 regarding Goveipineft ™ ... *




Investment Incentives, published in the Official Gazette of the Republic of Tiirkiye No,
32915 dated 30/5/2025, in its effective version as of the date of signing this IGA, which
shall continue to apply notwithstanding any subsequent amendment, repeal, or
replacement. For the purposes of calculating the Corporate Tax Incentive, all costs,
expenses, and expenditures that has been capitalized by the relevant Project Company in
accordance with the provisions of the Tax Procedure Law, expressed in EUR, shall be
taken into account,

5. “Designated Authorities” shall mean the appointed authorities by the Parties under
Article 3 of this IGA;

6. “Developer” shall mean the company to be mutually agreed upon by the Parties in
accordance to Article 4 of this IGA, or any of its Affiliates, excluding Project Companies;

7. “Direct Agreement” shall mean, with respect to each Investment Agreement, each
Power Purchase Agreement and each Land Lease Contract, an agreement to be entered
into among (i) the financing institutions (or a representative thereof) providing project
financing with respect to the relevant Project Company and/or the Project, (ii) the relevant
Project Company and (iii} the Turkish Party and/or the Purchaser, as may be relevant;

8. “Effective Date” shall have the meaning given to it in Article 13;

9. “Electricity Market Balancing and Settlement Regulation” or “BSR” shall mean
the Electricity Market Balancing and Settlement Regulation published in the Official
Gazette of the Republic of Tiirkiye dated 14 April 2009 and No. 27200; as the same may
be amended or modified or replaced from time to time; :

10. “EVUR” shall mean the lawful currency of the European Union;

11. “EUAS” shall mean Elektrik Uretim Anonim Sirketi, a company duly incorporated
under the laws of the Republic of Tiirkiye;

12. “Foreign Employee” shall mean any person who is not citizen of the Republic of
Tiirkiye and employed and/or involved in any manner for the purposes of the Projects by,
upon direction or at the instruction of the Developer, the relevant Project Company or any
of its Contractors;

13. “Group” shall mean, in respect of 2 Project, an electricity generating unit of the Plant
for such Project having a minimum capacity as specified in the relevant Project

Agreements for such Project;

14, “IGA® shall mean this Intergovernmental Agreement as the same may be amended
or modified or replaced from time to time;

15. “Investment Agreement” shall, with respect to each of the Projects, mean the
agreement to be signed between the relevant Project Company and the Turkish Party
regarding the implementation of the relevant Project;

16. “KUPST” shall mean the amount payable by the Purchaser due to any deviatiq;;‘”gﬁf "
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17. “Land Lease Contract” shall have the meaning given to it under Article 9 of this
IGA;

18. “Land Rights” shall have the meaning given to it under Article 9 of this IGA;

19. “Law No. 5346” means the Law No. 5346 on the Use of Renewable Energy
Resources for the Purpose of Generating Electricity published in the Official Gazette of
the Republic of Tiirkiye dated 18 May 2005 and No. 25819, and as amended or replaced
from time to time;

20. “National Laws” shall mean the laws and regulations, including legislation of all
kinds, applicable and as may be amended or replaced from time to time in the territory of
the Republic of Ttirkiye;

21. “Phase 1 Projects” shall have the same meaning given to it in Article 2 of this [GA;
22. “Phase 2 Projects” shall have the same meaning given to it in Article 2 of this IGA;

23. “Plant” shall, with respect to each of the Projects, mean the power generation
facilities, including mechanical equipment and associated facilitics, to be built, owned,
operated and decommissioned by the relevant Project Company;

24. “Power Purchase Agreement” shall, with respect to each of the Projects, mean the
power purchase agreement as may be amended from time to time, which regulates the
sale and purchase of electrical energy on a take-or-pay basis generated from the rejevant
Project signed by and between the Project Company and the Purchaser;

25. “Project” shall mean, as the context requires, any of the Phase 1 Projects or the Phase
2 Projects and “Projects” shall collectively mean the Phase | Projects and the Phase 2
Projects;

26. “Project Agreements”’ shall, with respect to each of the Projects, mean the
Investment Agreement, Power Purchase Agreement, Transmission Agreements, Land
Lease Contracts and any and all agreements or contracts that will specify and implement
the terms governing the relevant Project between the relevant Project Company on the
one hand and Turkish Government Authorities on the other hand, which shall be valid
and enforceable in regards to the Parties thereof;

27. “Project Commercial Operation Date” shall, with respect to each of the Projects,
mean the date when commercial operation is achieved for the entirety of the Project;

28. “Project Company” shall mean, with respect to each of the Projects, the special
purpose entity to be established by the Developer for the purposes of implementing the
relevant Project;

20, “Purchaser” shall mean (i) EUAS or (ii) another legal entity that may be appointed
by the Designated Authority of the Turkish Party as replacement in accordance wit}}gmﬁffmu y
Investment Agreement, such entity being under the Control of Turkish Party and L};’l‘@{gg, %_,;m
a credit standing and technical and financial capability to perform the obligation§ of.r»tlfe/_“
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30. *Purchaser Credit Support” shall mean the credit support in the form of bank letter
of guarantee features of which will be detailed under the Power Purchase Agreement;

31. “Renewable Energy Resource Areas” shall mean the areas declared in the Official
Gazette of the Republic of Tiirkiye in accordance with Article 4 of Law No. 5346;

32. “Settlement Feed In-Feed Out Unit” shall have the same meaning given to it under
the BSR;

33. “Settlement Period” shall have the same meaning given to it under the BSR;

34. “Sites” shall mean sites in the renewable energy resource areas declared in the
Official Gazette of the Republic of Ttlirkive and the coordinates of which will be given in
the Investment Agreement;

35. Tax Procedure Law: Law No. 213, published in the Official Gazette of the -
Republic of Tiirkiye under No. 10703, No. 10704, and No. 10705, dated 10, 11, and 12
January 1961, respectively, and as amended or replaced from time to time;

36. “TEIAS" shall mean Tiirkiye Elektrik Iletim Anonim Sirketi, the national electricity
transmission system operator of the Republic of Tlirkiye;

37. “Transmission Agreements” shall, in respect of each of the Projects, collectively
mean the (ransmission system connection agreement, the transmission system usage
agreement and any other agreement to be signed by TEIAS and the relevant Project
Company in relation to connecting to or usage of the national transmission grid;

38. “Turkish Government Authority” shall mean the organs of the Gevernment of the
Republic of Tiirkiye exercising executive, regulatory or administrative functions,
including any state entity, ministry, authority, or any regulatory authority, any local
authorily to the extent, in each case, directly or indirectly under the Control of Turkish
Party and any successor to or assignee of any of the foregoing;

39. “VAT” shall mean value added tax as defined under the National Laws,

Article 2
Objective

1. The purpose of this IGA is to enhance cooperation between the Parties in the field of
renewable energy, green technologies and innovations and encouraging projects-whose
size and specifications that may contribute towards each of the Parties’ objectives and
priorities in the areas of energy security and green transition.

2. The Parties agree that all activities related with the Projects including design,

engineering, procurement, construction, testing, commissioning, operation, maintenance

and decommissioning of the Plants, shall be carried out in accordance with this IGA and

the applicable national laws and within the period to be prescribed in the relevant
stment Agreement. e
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realize and implement renewable energy projects, which the Devc10per shall deve]op, in ’/
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the Sites with a contracted capacity of 2,000 (two-thousand) MWe consisting of two (2)
solar power plant projects each with a total contracted capacity of 1.000 (one-thousand)
MWe (collectively, the “Phase 1 Projects™) below:

a. Taseli Solar Power Plant 1.000 {(one-thousand) MWe; and
b. Sivas Solar Power Plant 1.000 (one-thousand) MWe.

4. The Parties further agreed to facilitate, support and cooperate under this IGA to
develop, realize and implement additional, which the Developer shall develop, renewable
energy projects with total installed capacity of 3.000 (three-thousand) MWe (collectively,
the *“Phase 2 Projects™).

5. Thesites and tariff applicable to the sale and purchase of electricity under each Power
Purchase Agreement for the Phase 2 Projects, together with the conditions of such tariff,
amongst other things, shall be agreed by the Parties by way of execution of a separate
agreement or exchange of diplomatic notes or letters, in each case subject to the same
ratification procedure of this IGA. The Phase 2 Projects shall be implemented in
accordance with this IGA (and the relevant Project Agreements) and the agreement of the
Parties, amongst other things, on the sites and tariff.

Article 3
Designated Authoritics

1. The Parties hereby authorize the following authorities to coordinate and have the
oversight on the implementation of the provisions of this IGA (“Designated
Authorities™):

a. from the Government of the Republic of Tiirkiye; the Ministry of Energy and
Natural Resources of the Republic of Turkiye; and

b. from the Government of the Kingdom of Saudi Arabia; the Ministry of Energy.
2. The Turkish Party hereby authorizes:

a. the Ministry of Energy and Natural Resources of the Republic of Tiirkiye to
enter into an Investment Agreement for each of the Projects; and

b. the Purchaser to enter into the relevant Project Agreements in relation to each
of the Projects and agree to make any and all payments in connection with the
Project.

3. The Saudi Party hereby authorizes:

a. the Ministry of Energy to coordinate with the Turkish Party on the
implementation of the Projects.
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4.  Each Party shall notify the other, through diplomatic channels, of any changes in its
respective Designated Authorities.

Article 4
The Developer

1. The Parties shall subsequently agree, through diplomatic channels, on the
designation of a company that shall be the Developer referred to in this IGA, taking into
account the following:

a. The Developer shall be a Saudi company and shall constitute an “investor” in
relation to the Projects and the transaction to which this IGA relates, including
the Projects and each individual component part thereof, shall constitute an
“investment” within the scope of the Agreement between the Government of
the Republic of Tiirkiye and the Government of the Kingdom of Saudi Arabia
Concerning the Reciprocal Promotion and Protection of Investments signed on
8 August 2006, the Agreement on Promotion, Protection and Guarantee of
Investments among Member States of the Organisation of the Islamic
Conference and the ICSID Convention, including for the purposes of any
dispute between the Developer and the Turkish Party. Furthermore, and
without limitation, the Parties acknowledge and agree that the Developer shall,
for the purposes of Article 25(2)(b) of the ICSID Convention and the National
Laws, be treated as a company of the Kingdom of Saudj Arabia. '

b. The parties to the Project Agreements to be conciuded subsequently shall be
either the Developer or the Project Company, on the one hand, and the Turkish
Government Authorities, on the other hand, as applicable in each case.

¢. The Saudi Party shall nominate the Developer, through diplomatic channels,
without assuming the obligations of the Developer or the Project Companies
under this IGA. The Turkish Party shall notify Saudi Party on the approval of
the Developer at its sole discretion. The Developer, operating on a commercial
basis, is not authorized to act on behalf of the Saudi Party.

d. The Saudi Party is responsible for those roles referenced in Article 3.

Article 5
Investment Agreements

1. The Designated Authority of the Turkish Party and each Project Company shall sign
an Investment Agreement, concerning the rights and obligations of the parties thereof for
the implementation of the Projects in accordance with this IGA and the National Laws
and the Investment Agreements shall be subject o the private law for each of the Projects.

2. Each Investment Agreement shall remain in force until thirty (30) years from the

relevant Project Commercial Operation Date during which the Plant will be operated and

an additional up to two (2) years for the decommissioning of the Project upon the expiry jueeey,

of the commercial operation period. For the avoidance of doubt, the Investrp,e;"_t {;4 Sy
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commercial operation period and/or decommissioning period for the certain events
detailed therein,

ks ]

3. Each Investment Agreement shall require the Project Company to provide a letter of
guarantee to the Turkish Party in an amount equal to the agreed installed capacity
multiplied by EUR 30,000 per MWe and to ensure that the same is provided on the closing
date of the Investment Agreement (as detailed therein) and remains valid and callable on
demand until the date which is six (6) months following the scheduled Project
Commercial Operation Date set out in each Investment Agreement, provided that within
ane (1) month of the Project Commercial Operation Date the letter of guarantee shall be
returned to the Project Company. The Project Company shall not be required under the
Investment Agreements to provide any other security for the performance of its obligation
to construct and commission the Plant.

4. The Parties agree that if any change in the National Laws occurs after the date of
signature of this IGA, and such change of law positively or adversely impacts the
economic equilibrium of the relevant Project pursuant to its Project Agreements, the terms
of the relevant Project Agreements shall include 2 mechanism to restore the relevant
Project (in relation to respective parties under the relevant Project Agreements) to the
same economic position each such party would have been in had such change of law not
occurred so as to ensure the economic equilibrium of the relevant Project.

5 Environmental attributes associated with each Plant shall be equally shared, net of
any applicable costs and taxes, on a fifty-fifty (50/30) basis between each Project
Company and the Purchaser irrespective of any applicable National Laws.

6. The Parties agree that each Investment Agreement, Land Lease Contract and Power
Purchase Agreement shall:

a. be poverned by National Laws;
b. be executed, valid and enforceable in the English language;

c. provide for the settlement of disputes under international arbitration with a seat
in a neutral jurisdiction.

d. be negotiated in good faith and in a manner that will support each Project
Company and/or the Developer to obtain the necessary international project
financing for the Projects. ’

7. A Direct Agreement with respect to each Investment Agreement, a Direct Agreement
with respect to each Power Purchase Agreement and a Direct Agreement with respect to
each Land Lease Contract concerning the step-in rights of the lenders shall be signed
solely for the purpose of assisting in any attempt to finance each of the Projects.

8 For the avoidance of doubt, no provision under this IGA shall be construed asf}q{gma\
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Article 6
Project Companies

1. The Parties agree that each Project Company shall be established by the Developer
in the Republic of Tiirkiye under National Laws.

2. Developer shall have 100% (one-hundred percent) initial equity share in each Project
Company. The Developer shall thereafter have the right to transfer its shares in a Project
Company to any other entity(ies), provided, however, that Control of the Project
Company shall always remain with the Developer and the equity share of the Developer
in such Project Company shall not be less than:

a. 51% (fifty-one percent) until the expiry of the second anniversary of the
relevant Project Commercial Operation Date; and

b. 35% (thirty-five percent) after the second anniversary of the relevant Project
Commercial Operation Date.

3. Without prejudice to paragraph 4 of this Article, the Project Company shall obtain
the written consent of the Designated Authority of the Republic of Tiirkiye as to the
identity of a prospective third-party purchaser (the “MIENR Approval”) in case of a
transfer of shares in the Project Company. The Designated Authority shall not
unreasonably withhold or delay the MENR Approval and its review for the purposes of
the MENR Approval shall be conducted solely on the basis of national security grounds
with respect to the prospective third-party purchaser or any of its Affiliates. Other than
the MENR Approval, any share transfer pursuant to this paragraph shall not be subject to
another approval of any regulatory authority affiliated with the Designated Authority of
the Turkish Party.

4. Any share transfer between (i) an existing shareholder of a Project Company and its
Affiliate(s) and (ii) the Developer and other existing shareholders of a Project Company
shall not be subject to the approval of the Designated Authority of the Republic of Ttirkiye
or any regulatory authority affiliated with such Designated Authority, provided that the
Control of the Project Company remains with the Developer. :

5. Any change in the ownership of shares in any Project Company shall be notified to
the relevant Turkish Government Authorities in accordance with the National Laws by
the respective Project Company. .

Article 7
Power Purchase Agreements

l. The Purchaser and each Project Company shall enter into a Power Purchase
Agreement for each of the Projects with regard to the terms and conditions of the power
sale and purchase and the rights and obligations of the Purchaser and the relevant Project

Company. it

2. The tariff applicable to the sale and purchase of electricity under each 'Powﬁgﬁ_,{;-
Purchase Agreement for the Phase 1 Projects shall be as follows: i
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a. Sivas Solar Power Plant: (i) EUR 47.5 (forty-seven point five) per MWh
(exclusive of VAT) in respect of each Group, from the commercial operation
date of such Group until the fifth anniversary of the Project Commercial
Operation Date; (ii) EUR 23.415 (twenty-three point four-hundred-fifteen) per
MWh (exclusive of VAT) on and from the fifth anniversary of the Project
Commercial Operation Date.

b. Taseli Solar Power Plant: (i) EUR 47.5 (forty-seven point five) per' MWh
(exclusive of VAT) in respect of each Group, from the commercial operation
date of such Group until the fifth anniversary of the Project Commercial
Operation Date; (ii) EUR 19.950 (nineteen point nine-hundred-fifty) per MWh
(exclusive of VAT) on and from the fifth anniversary of the Project
Commercial Operation Date.

~

3. In case the period between the signature date of this IGA and the notification date of
Turkish Party to the Saudi Party through diplomatic channels of the completion of its
internal procedures for the ratification of this IGA exceeds six (6) months and if either
Party deems necessary to adjust the tariff set out in paragraph 2 of this Article, the Parties
shall discuss in good faith an adjustment to the tariff. The agreed tariff shall be
implemented through an amendment to this JGA.

4. Each Plant shall be registered under the name of the Purchaser, and the Purchaser
shall carry out all refated transactions in this regard in accordance with the BSR.

5. All applicable variable, fixed and additional transmission fees for the use of the
transmission system for the purposes of both: (i) the export of energy generated by the
applicable Group or Plant and (ii) the import of energy for auxiliary consumption by the
applicable Group or Plant, in each case in accordance with the relevant Power Purchase
Agreement, shail be borne by the Purchaser.

6. Each of the Power Purchase Agreements shall include provisions regulating the
necessary payments to be made by the Purchaser to the Project Company, including
payments at the applicable tariff for energy gencrated and dispatched, or cannot be
dispatched, by the Plant based on settlement periods, payments for documented costs and
losses as a result of certain risk events as specified in the Power Purchase Agreements,
including, among others, as a result of force majeure events affecting the Purchaser,
instructions given by the Purchaser and TEIAS, actions or omissions of any Turkish
Government Authorities or risk events associated with the national electricity
transmission system and the Sites, that are not attributable to or cannot be avoided by the
Project Company, and payments for termination events. The Purchaser shall be entitled
to recourse for such payments to the relevant entities and/or persons by subrogating any
rights of the Project Company.

7. The Project Company shall submit a day-ahead generation plan to the Purchaser
based on settlement periods. The Purchaser shall be responsible foruptoa 12.5% (twelve-

point-five percent) deviation between the planned day-ahead generation and actual G
' . _ -

dispatched energy (including the energy not dispatched by the Purchaser due to the even_,ts;% X S

under the paragraph 6 of this Article) based on the settlement period. The Prqjéc‘;_ _,\ R “
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thousand) EUR per month. The Project Company shall be responsible for KUPST and
reimburse the Purchaser for any payment made by the Purchaser to such extent.

8. The Purchaser may claim an extension of the term of the RPower Purchase Agreement.
for a period such that it receives a quantum of generation equivalent to the aggregate
energy that can be generated but cannot be dispatched by the applicable Group or ‘Plant
for the reasons specified in paragraph 6 of this Article. During such extension period, the
Purchaser shall pay a tariff equal to 40% (forty percent) of the applicable tariffs of the:
Phase 1 Projects under paragraph 2 of this Article.

9. In cases where the electricity required for the auxiliary consumption of the Group or

the Plant cannot be met by the electricity generated by the Group or the Plant after

connection to the. natjonal transmission grid, electricity required for the auxiliary
‘consumption shall be supplied by the Purchaser to the Project-Company at a tariff equal
to the tariff applicable to the Phase 1 Projects, in accordance with paragraph 2 of tlus
Article.

Article 8
Facilitation

1. The Turkish Party shall ensure that their relevant Turkish Government Authorities
will make all efforts within their powers to put in place, as requirgd, legal frameworks
which allow the development of the Projects, taking into account the scale of each Project,
its specificity as well as the technical, innovative and evolvmﬂ nature of renewable
energy.

2. The Turkish Party shall issue and/or re-issue (from time to time). permits, approvals
and licenses.necessary for the implementation of the Projects without unreasonable delay,
p10v1ded that each Project Company duly makes necessary applicatioris in a timely
manner in accordance with the National Laws.

3. The Turkish Party, through TEIAS, shall ensure that the capacity of the national
electricity transmission system will be sufficient for the electrical installed capacity of
each of the Projects as per the schedule to be determined under the Investment
Agreements and no letter of guarantee shall be required from the relevant Project
Company in order to conclude electricity Transmission Agreements.

4. The Project Companies shall undertake best efforts to use local works, goods-and
national services to the extent possible dnd available in the Republic of Tiirkiye-and.
explore localization opportunities, subject to quality, economic viability, technical and
other requirements of the Projects, including requirements imposed by financing
institutions.

5. The Turkish Party shall undertake to allow the Developer and each Project C‘ompany
and its Contractors to employ and engage foreign staff in all aspects and stages, in

l

accordance with National Laws. f W"”\
6. The Purchaser shall, with respect to each of the Projects, maintain the Pm(ihasel '
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7. The Turkish Party shall procure that the Purchaser is replaced with a purchaser which
is under the Control of Turkish Party and has a credit standing and technical and financial
capability to perform the obligations of the Purchaser under the Power Purchase
Agreement and that any such replacement Purchaser shall assume any and all obligations
of the previous Purchaser under the Power Purchase Agreement and settle the outstanding
obligations of the previous Purchaser under the Power Purchase Agreement within six (6)
months if any of the following events occurs;

a. any failure by the Purchaser to make any payment to the Project Company
which is due under the relevant Power Purchase Agreement for more than thirty
(30) days; or

b. any privatization, insolvency, liquidation, reorganization or any change in the
viability, ownership, or legal existence of the Purchaser.

8. Termination terms and termination payments in relation to the failure of replacement
of Purchaser in accordance with paragraph 7 of this Article shall be specified under the
relevant Project Agreements.

Article 9
Land Rights

1. Land rights that are required for the implementation of the Projects (including but
not limited to those in relation to the Sites), including land easement rights for the state-
owned lands, expropriation for the private land plots including access and usage rights
before the land registry, classification change for the pasture areas and usage permits for
the forestry lands (the “Land Rights”) shall be obtained by, granted to and registered in
the name of EUAS (without EUAS having to obtain pre-license or license for electricity
generation). The land easement rights for the state-owned lands and usage permits for the
forestry lands shall be established for a term of 49 years. EUAS shall carry out all the
necessary works for the acquisition of the Land Rights in accordance with the National
Laws and secure the land lease in accordance with the Project schedules to be detailed in
the Project Agreements. '

2. EUAS shall carry out all necessary works for the preparation and approval of zoning
plans and their implementation for the land plots that the Projects will be located on.

3. EUAS shall be exempt from all kinds of taxes, duties, fees and shares, and any kind
of payment including charges, fees and shares related with easement and usage of state-
owned lands, pasture lands and forestry lands for the acquisition, ownership and usage of
the Land Rights and control and approval of zoning plans and their implementation,
except for those related to the cases for the expropriation of privately owned land plots
before the local courts.

4. EUAS shall enter into a land lease contract with each Project Company concerning
the lease and usage of the Land Rights by each Project Company after the pre-license is

obtained by that Project Company (the “Land Leasc Contract”). The contractor§,;;-"”" }-’"- X
employees, agents, representatives or other persons acting on behalf of, or with ,_;lie:*f‘
consent of, the Project Company and/or the Developer shall have the right of tinfely* et
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shall not make any payment of any kind for the acquisition, lease and usage of the Land
Rights in connection with the Land Lease Contract.

5. The Land Rights shall remain in the possession of EUAS after the expiry of the Land
Lease Contract or in case of non-implementation of the Projects for any reason.

6. The construction of any structure or facility within a 500-meter radius of the Plant
shall be subject to the approval of the Designated Authority of the Turkish Party.

Article 10
Incentives, Taxation, Foreign Currency and Accounting

1. For the term of this JGA and except as otherwise specifically provided herein, each
of the Project Companies shall be subject to the taxes and customs treatment applicable
under the National Laws.

2. The Corporate Tax Incentive shall be applied to each Project Company throughout
the duration of the Investment Agreement without the need to obtain an investment
incentive certificate.

3. The Turkish Party shall grant each Project Company, rights to import into or export
or reexport from the territory of the Republic of Tirkiye, equipment, materials,
machinery, tools, spare parts and supplies which will be used in connection with the
implementation of each of the Projects, exempt from all types of taxes, duties, financial
obligations, fees, funds, and shares levied on imports, including but not limited to customs
duties, VAT and special consumption tax. For the avoidance of doubt, this paragraph shall
not be construed as an exemption to the Project Company to comply with the
documentation and other procedural requirements or to pay customs service and
documentation fee under the National Laws.

4. The Turkish Party shall grant each Project Company, right to procure domestically,
equipment, machinery, materials, tools, spare parts, and supplies which will be used in
connection with the implementation of each Project, exempt from VAT.

5. Therightto deduct VAT calculated on the taxable transactions carried out by Project
Companies shall not be subject to any time limitation for a period of ten (10) years starting
from the effective date of this IGA.

6. The Turkish Party hereby exempts each of the Project Companies and the Develaper
from the payment of the stamp tax provided under the National Laws with respect to the
documents in connection with the implementation, development, construction, operation
and maintenance of each of the Projects until the respective Project Commercial

Operation Date.
7. Each of the Project Companies shall be entitled to: i

a. keep and maintain copies of all its legal books, accounts, and other records}féﬁi%‘i _
EUR, without considering the conditions set out in Article 215/2-b of thqf.—ﬂ‘ %ﬁf A \
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of Article 215/2-b of the Tax Procedures Law shall apply to the Project
Companies;

b. keep and maintain copies of its books of account, originals or copies of
contracts, and other records related with the Projects 1o be available for
inspection and audit if and when required by the National Laws;

c. utilize loans and financings in EUR and invoice and receive payment in EUR
provided for under this IGA, Investment Agreement and Power Purchase
Agreement; and

d. make and receive payments in EUR provided for under any other Project
Agreement to the extent permitted by the National Laws.

Article 11
Dispute Seftlement

}. The disputes arising from the interpretation or application of this IGA shall be settled
amicably by bilateral consultations or negotiation between the Parties.

Article 12
General Provisions

I. Nothing in this IGA affects the rights or obligations of the Parties under the
“Agreement between the Government of the Republic of Tiirkiye and the Government of
the Kingdom of Saudi Arabia concerning the Reciprocal Promotion and Protection of
Investments” signed on 8 August 2006 and any other international agreements to which
either Party is a party.

2. This IGA does not impose any direct or indirect liability on the Parties against each
other in the event of the Projects” failure for any reason.

3. The Parties shall undertake that the information and documents exchanged between
them shall not be used except for the purposes stipulated in this IGA and shall not be
transferred to a third party without the written consent of the Party that provided them.
The provision of this Article shall remain in force even after the termination or expiry of
this IGA.

4. The Parties shall take the necessary measures to protect the intellectual property
rights resulting from any activity in the framework of this IGA, according .to the
applicable laws and regulations of their respective countries and the international
agreements to which they are parties. The provision of this Article shall remain in force
even after the termination or expiry of this 1GA.

5. Subject to the provisions of this IGA and the Project Agreements, National Lg ;_"f’z""‘f N
relating to power plants that generate electricity from renewable energy sources ,9;@gp§¥§-J-' P

for the provisions of Law No. 5346 and its secondary legislation (i.e. in1pler;f;‘én}:;iﬁ'g/f_:\_\ - %
regulations) shall apply to the Project and each Project Company. d . ({’r' . i
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Article 13
Entry Into Force

1. This IGA shall enter into force as of the date of the last notification, through
diplomatic channels, from one Party to the other confirming the completion -of the
procedures necessary for its entry into force, in accordance with their respective laws
(“Effective Date™) and shall remain in force wntil the earlier of (i) the termination or
expiration of all the Investment Agreements and (ii) the date falling 49 years after the
Effective Date.

2. Either Party shall be entitled to terminate this IGA without any liability to the other
Party, through the exchange of diplomatic notes, if both of the Investment Agreements
and the Power Purchase Agreements in relation to Phase 1 Projects are not concluded
within eighteen (18) months after the Effective Date.

3. Either Party may at any time requesl, in writing, the amendment of all or part of this
IGA. Any amendment entered into between the Parties shall form an integral part-of this
IGA.

4. The termination or expiration of this IGA shall not affect the validity of obligations
envisaged by the Project Agreements concluded within the framework of this IGA or the
duration of the relevant Project.

DONE on 3 February 2026 corresponding to 15 Sha’aban 1447 in Riyadh in two
originals each in, Turkish, Arabic and English languages, all texts being equally
authentic. In case of any divergence of interpretations, the English text shall prevail.

For the For the
Government of the Republic of Tiirkiye Government of the Kingdom of Saudi Arabia

Wl Y

Alpargflan BAYRAKTAR . Abdulaziz bin S’llm‘m bin Abdulaziz Al Sa’zfgaﬁ:‘f%’*
Minister of%ergy and Natural Resources :
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