01.04.2005, Cuma
Sayr: 25773 (Asil)
Milletlerarasi Andlasma

Karar Sayisi : 2005/8618

Ulastirma Bakanhgi Demiryollar,Limanlar ve Hava Meydanlar insaat:1 Genel Miidiirliigii tarafindan yiiriitiilmekte

olan Demiryolu Bogaz Tiip Gegisi Projesinin Japonya Hiikiimetinden saglanacak krediyle finansmani amaciyla Tiirkiye
Cumhuriyeti ile Japonya Hiikiimeti arasinda teati edilen ilisik Nota ve eki Miizakere Kaydi ile Nota Teatisi’ne bagl olarak
Japonya Uluslararast Isbirligi Bankasi ile imzalanan 98.732.000.000 Japon Yeni tutarindaki ekli Kredi Anlagmasi’mn,
18/02/2005 tarihinden gegerli olmak {izere yiirlirliige girmesi ve sdz konusu Nota, eki Miizakere Kaydi ve Kredi Anlagmasi
ile ilgili olarak tahakkuk edecek masraf, licret ve komisyonlar1 biitgesinden 6demeye Hazine Miistesarligi’nin yetkili
kilinmasi; Devlet Bakanligi’nin 07/03/2005 tarihli ve 13312 sayili yazisi {izerine, 28/03/2002 tarihli ve 4749 sayili Kanunun

7 nci maddesine gore, Bakanlar Kurulu’nca 15/3/2005 tarihinde kararlagtirtlmagtir.
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Kredi Anlagsmasi1 No: TK-P17
Japonya Uluslararas: Isbirligi Bankas
ile
Tiirkiye Cumhuriyeti
arasinda

Bogaz Demiryolu Tiip Gegisi Projesi (II)

icin

Kredi Anlasmasi
18 Subat 2005

Madde I Kredi
Bolim 1 Kredinin Miktar1 ve Amaci

Bolim 2 Kredi Tutarinin Kullanimi



Madde Il Geri Odeme ve Faiz
Bélim I Ana Paranin Geri Odenmesi
Béliim 2 Faiz ve Buna Bagli Odeme Yéntemi

Madde ITI  Ozel Hiikiimler
Bolim 1 Genel Hiikiimler ve Sartlar
Bolim 2  Satin Alma Islemleri
Bolim 3 Kullamm Islemleri
Bolim 4  Kredi Yonetimi
Bolim 5 Degisiklikler
Boliim 6 Duyurular ve Talepler

Cizelge 1 Projenin Tanimi1

Cizelge 2 Kredi Tutariin Tahsisi

Cizelge 3 Amortizasyon Cizelgesi

Cizelge 4 Satin Alma Islemleri

Cizelge 5  Taahhiit islemleri

Cizelge 6 Transfer Islemleri

JAPONYA ULUSLARARASI ISBIRLIGI BANKASI ile TURKIYE CUMHURIYETI arasinda 18 Subat
2005 tarihli TK-P17 No.lu Kredi Anlagmasi

Iki iilke arasindaki dostane iliskilerin ve ekonomik isbirliginin gelistirilmesi ile Tiirkiye Cumhuriyeti’nin
kalkinma cabalarimin desteklenmesi amaciyla bir Japon kredisi saglanmasina iliskin Japonya Hiikiimeti ile Tiirkiye
Cumhuriyeti arasindaki 18 Subat 2005 tarihli Nota Degisimi’nin kapsami 1s18inda,

JAPONYA ULUSLARARASI iSBIRLIGI BANKASI (bundan sonra “BANKA” olarak amlacaktir) ile
TURKIYE CUMHURIYETI (bundan sonra “Bor¢lu” olarak amilacaktir) asagidaki Kredi Anlasmasi’nda (bundan

sonra, ekte yer alan tiim anlagmalar1 da kapsamak iizere, “Kredi Anlagmas1” olarak anilacaktir) mutabik kalmiglardir.

Madde I
Kredi

Boliim 1.Kredinin Miktar1 ve Amact

Kredi Anlagmasi’nda belirtilen hiikiimler ve sartlara gore ve ilgili Japonya kanunlarina ve mevzuatina uygun
olarak ekteki Cizelge 1’de tanimlanan Bogaz Demir Yolu Tiip Gegisi Projesi (II)’nin (bundan sonra ‘“Proje” olarak
antlacaktir) gerceklestirilmesi icin BANKA, Bor¢lu’ya DOKSAN SEKIZ MILYAR YEDI YUZ OTUZ iKi MILYON
Japon Yeni’ni (98.732.000.000 ¥) asmayacak miktarda bor¢ (bundan sonra “Kredi” olarak anilacaktir) vermeyi kabul
etmistir, ancak Kredi Anlagsmasi kapsamindaki 6demelerin kiimiilatif toplami belirtilen limite ulastiginda, BANKA

daha fazla 6deme yapmayacaktir.

Boliim 2.Kredi Tutarimin Kullanimi

1) Borg¢lu, ekteki Cizelge 2°de belirtilen tahsisata uygun olarak, Proje’nin gerceklesmesi i¢in gerekli uygun mal
ve hizmetlerin ekteki Cizelge 4’te belirtilen uygun kaynak iilkelerin (bundan sonra “Uygun Kaynak
Ulke(ler)” olarak anilacaktir) tedarikgilerinden, yiiklenicilerinden ya da danismanlarindan (bundan sonra,
hepsi ortak olarak “Tedarik¢i(ler)” olarak anilacaktir) satin alinmasi i¢in Kredi tutarinin kullanimini
saglayacaktir.

2) BANKA ile Borglu arasinda aksine bir mutabakat olmadig1 takdirde, Kredi Anlagmasi kapsamindaki son
kullanim, Kredi Anlagsmasi’nin gegerlilik tarihinden sekiz (8) yil sonra ayni giin ve aydan daha sonraki bir

tarihe kadar yapilmayacak ve bu tarihten sonra BANKA tarafindan baska bir kullanim yaptirilmayacaktir.



Madde 11
Geri Odeme ve Faiz
Boéliim 1.Ana Paranin Geri Odenmesi
Borglu, ekteki Cizelge 3’te belirtilen Amortizasyon Cizelgesine uygun olarak Kredi’nin ana parasini
BANKAya geri 6deyecektir.

Béliim 2.Faiz ve Buna Bagli Odeme Yéntemi

1) Borglu, kullanmilmis ve geri ddenmemis ana para lizerinden, Banka’ya, her yar1 yilda bir yillik yiizde birin
dortte iicii (% 0,75) oraninda faiz 6deyecektir.

2) Borglu, (i) Kredi tutarinin kullaniminin tamamlandig tarihten (bundan sonra “Tamamlanma Tarihi” olarak
anilacaktir) once her y1l 20 Mart tarihinde bir 6nceki yilin 20 Agustos tarihinden o yilin 19 Subat tarihine
kadar tahakkuk eden faizi ve her yil 20 Eyliil tarihinde o yilin 20 Subat tarihinden 19 Agustos tarihine kadar
tahakkuk eden faizi, (ii)) Tamamlanma Tarihi’nden sonra, her yilin 20 Subat tarihinde bir dnceki yilin 20
Agustos tarihinden o yilin 19 Subat tarihine kadar tahakkuk eden faizi ve her yilin 20 Agustos tarihinde o
yilin 20 Subat tarihinden 19 Agustos tarihine kadar tarihine kadar tahakkuk eden faizi BANKA’ya
odeyecektir.

3) Yukaridaki alt paragrafa bagli olmaksizin, Tamamlanma Tarihi’ne 20 Mart ya da 20 Eyliil tarihlerinden
itibaren {i¢ aydan fazla bir siire varsa, Tamamlanma Tarihinden sonraki ilk faiz 6demesi 20 Mart ya da 20

Eyliil tarihlerinden hangisi yakin ise o tarihte yapilacaktir.

Madde I1I
Ozel Hiikiimler

Boliim 1.Genel Hiikiimler ve Sartlar
Kredi Anlagsmasi’na genel olarak uygulanacak diger hiikiimler ve sartlar asagidaki ek ilavelerle birlikte

BANKA’nin Ekim 1999 tarihli ODA Kredileri i¢in Genel Hiikiimler ve Sartlar’inda (bundan sonra “Genel Hiikiimler

ve Sartlar” olarak anilacaktir) belirtilmektedir.

(1) Bor¢lunun bir ana para geri 6demesini ya da faiz 6demesini ya da diger tiir 6demeleri hesaba gegirilme
sirasini belirtmeden yapmast durumunda, BANKA ana para, faiz 6demesi ya da diger tiir 6demelere iliskin
hesaba gecirilme sirasini belirleyebilir.

2) Genel Hiikiimler ve Sartlar’in 3.07’inci Boliim’ii uyarinca, Bor¢lu, Kredi kapsamindaki biitiin ana para ve
faiz ve diger tiir 6demeleri, The Bank of Tokyo — Mitsubishi, Ltd., Head Office, Japan’deki, 0207787 no’lu
“ODA-JBIC” hesap numarasina yapacaktir.

3) Genel Hiikiimler ve Sartlar’in 9.03{incii Béliim’ii asagidaki sekilde anlagilacaktir:

Kredi Anlagmasi ya da Garanti kapsaminda, eger varsa, yapilmasi gereken ya da kars: taraftan yapilan veya
her iki tarafin da yapmaya ve edinmeye hakki olan duyurularin ya da taleplerin tamam yazili olarak
yapilacaktir. Duyurularin ya da taleplerin ilgili tarafin Kredi Anlagsmasinda yazili adresine ya da, bir duyuru
ile duyurular ve talepler i¢in kullanilacak adresin degistirilmesi durumunda yeni adresine, elden ya da posta
yolu ile ulastirilmas: ya da taahhiitlii hava postasi ile gonderilmesi halinde, bu duyurular ya da talepler ilgili

tarafa uygun sekilde yapilmis sayilacaktir.

Bo6liim 2.Satin Alma Islemleri
Satin alma ya da danigman galigtirmaya iliskin Genel Hiikiimler ve Sartlar’in 4.01’inci Boliimii’nde verilen

kurallar ekteki Cizelge 4’te verilen Satin Alma Islemleri’nde belirtildigi sekilde olacaktir.



Boéliim 3. Harcama Islemleri
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Genel Hiikiimler ve Sartlar’in 5.01’inci B6liim’iinde belirtilen kullanim islemleri asagidaki gibi olacaktir:
Tiirkiye Cumhuriyeti para birimi digindaki para birimi ile belirlenmis s6zlesme kismu ile ilgili olarak Uygun
Kaynak Ulkesi(leri) Tedarikgisi(leri) icin yapilacak kullammlarda Ekteki Cizelge 5’te verilen Taahhiit
fslemleri uygulanacaktir.

Tiirkiye Cumhuriyeti para birimi ile belirlenmis s6zlesme kismu ile ilgili olarak Uygun Kaynak Ulkesi(leri)
Tedarikgisi(leri) i¢in yapilacak kullanimlarda Ekteki Cizelge 6’da verilen Taahhiit Islemleri uygulanacaktir.

Bolim 4.Kredi Yo6netimi
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Borglu, Proje’nin gerceklestirilmesi igin Ulastirma Bakanligi Demiryollar, Limanlar ve Hava Meydanlari
Insaat: Genel Miidiirliigii’nii (bundan sonra “Uygulayici Kurulus” olarak amlacaktir) yetkilendirecektir.
Borg¢lu, Proje’nin gergeklestirilmesi i¢in Uygulayict Kurulus’un danigmanlar galistirmasini saglayacaktir.
Borglu, Uygulayic1 Kurulus’un satin alma islerini ekte verilen Cizelge 4’te belirtilen Satin Alma Islemlerine
uygun olarak yiiriitmesini saglayacaktir.

Borglu, Uygulayici Kurulus’u ekte verilen Cizelge 6°da belirtilen Transfer Islemlerine uygun olarak Borglu
adina kullanim talebinde bulunmak iizere yetkilendirecektir.

Proje’nin gergeklestirilmesi i¢in Kredi tutarindan saglanan fonlarin yeterli olmamasi durumunda, Borglu,
gereken fonlarin saglanmasi i¢in gerekli diizenlemeleri derhal yapacaktir.

Borglu, Proje tamamlanana kadar Uygulayict Kurulug’un BANKA ’nin makul bigimde isteyebilecegi sekil ve
detayda ii¢ aylik donemler (her yilin Subat, May1s, Agustos ve Kasim aylarinda) halinde hazirlanan Proje
ilerleme raporlarint BANKA ’ya teslim etmesini saglayacaktir.

Borglu, Uygulayict Kurulug’un BANKA’nin makul bigimde isteyebilecegi sekil ve detayda hazirlanan Proje
Tamamlama Raporu’nu, BANKAya derhal ya da herhalukarda projenin tamamlanmasindan sonra en gec alt1
(6) ay iginde teslim etmesini saglayacaktir.

Bor¢lu, BANKA’nin bir denetimin gerekli oldugunu diisiindiigli durumlarda satin alma islemlerinin adil ve
rekabete agik bir sekilde yapildigini teyit etmek iizere bir satin alma sonrasi denetimin BANKA tarafindan

calistirilacak bagimsiz denetgiler tarafindan yapilmasini saglayacaktir.

Boliim 5. Degisiklikler

Kredi Anlagmasi’nin hiikiimleri {izerindeki tiim degisiklikler BANKA ile Borglu arasinda yazili olarak

yapilacaktir.

Boliim 6. Duyurular ve Talepler

Genel Hikiimler ve Sartlar’in 9.03’{incii Bolim’i kapsamindaki iglemler icin asagidaki adresler

belirlenmistir:
BANKA
Yazigma adresi : JAPAN BANK FOR INTERNATIONAL COOPERATION 4-1, Ohtemachi 1-
chome Chiyoda-ku, Tokyo 100-8144, Japan
Tlgili Kisi : Director General, Development Assistance Department 111
(Genel Miidiir, Kalkinma Destegi Boliimii IIT)
Borg¢lu

Yazigma adresi : Basbakanlik
Hazine Miistesarlig1
[nénii Bulvari, 06510 Emek- ANKARA, TURKIYE



Ilgili Kisi : D1s Ekonomik Iliskiler Genel Miidiirii

Uygulayici Kurulus

Yazigsma Adresi :  Ulastirma Bakanlig
Demiryollar, Limanlar ve Hava Meydanlar1 Insaat
Genel Mudiirligi
Ulastirma Bakanligi Sitesi, 91. Sok. No:4 D.Blok Kat: 1, 06510 Emek-
ANKARA, TURKIYE
Ilgili Kisi : Genel Miidiir

Yukarida belirtilen adresler ve / veya isimlerin degismesi durumunda ilgili taraf, yeni adres ve / veya isimleri,

diger tarafa yazili olarak derhal bildirecektir.

Hazir bulunan sahitler huzurunda, tam yetkili temsilcileri vasitasiyla hareket eden BANKA ve Borg¢lu, Kredi
Anlagmasi’nin asagidaki isimler tarafindan gegerli olarak imzalanmasini ve Tiirkiye Cumhuriyeti, Istanbul’da,

yukarida en bagta yazili giin ve yilda karsi tarafa teslim edilmesini sagladilar.

JAPON ULUSLARARASI ISBIiRLIGI TURKIYE CUMHURIYETI
BANKASI
Adina Adina
Yoshihiko Morita

Ibrahim H. Canakci
Baskan Yardimcisi ve
Hazine Miistesar1
Y onetici Miidiirii



Cizelge 1

Projenin Tanim

Bolim 1.Projenin Ana Hatlar

)] Amag:

Sehrin hava kirliligini azaltacak bicimde trafik sikisikligini gidermek igin yeni bir tiip gecitin insaasi ve

mevcut demiryolu sisteminin yeniden insaasi yoluyla Istanbul Kenti Anadolu yakasi (Asya yakasi) ile Avrupa

yakasini birlestirecek bir metro sistemini insaa etmek.

2) Yer:

Istanbul Kenti

3) Uygulayici Kurulus:

Ulastirma Bakanligi- Demiryollar, Limanlar ve Hava Meydanlar Insaat: Genel Miidiirligii (DLH)

4) Isin Kapsami

(a) Insaat Isleri (Yeralt1 Tiip gegitinin ve ilgili diger tesislerin ingast)

(b) Damigmanlik Hizmetleri

Kredi tutar1 madde (a) ve madde (b) i¢in kullanilabilecektir.

Yukarida bahsedilen kalemlerin kalan kismi1 ve diger biitiin kalemler Borglu tarafindan finanse edilecektir.

Boliim 2. Tahmini yillik fon ihtiyaci asagida gosterildigi gibidir.



Mali Yil Kredi igin Proje i¢in

(Ocak - Aralik) (Milyon Japon Yeni) (Milyon Japon Yeni)
1999 - 2004 (Hazirana kadar) - 3.872
2004 (Temmuzdan sonra) 1.566 16.064
2005 15.446 30.266
2006 26.286 62.530
2007 27.606 66.854
2008 17.606 56.947
2009 7.951 28.499
2010 2.271 6.339
2011 0 0
2012 0 3.647

Toplam 98.732 275.018

Kredi tutarinin kullanimlari, Japon Hiikiimeti’nin BANKAya ayirdig: yillik biitge tahsisati ile sinirli olarak

yapilacaktir.

Boliim 3.Proje’nin 2010 yil1 itibariyle tamamlanmasi beklenmektedir.

Tamamlanma, demiryolunun igletmeye agildig1 tarih manasina gelmektedir.

Cizelge 2
Kredi Tutarinin Tahsisi

Boliim 1. Tahsis

Kategori Tahsis Edilen Kredi Miktari Finanse Edilecek
(Milyon Japon Yeni) Uygun Harcamanin %’si

(A) Insaat Isleri 93.280 100

(B) Danigmanlik Hizmetleri 2.381 100

(C) Beklenmeyen Giderler 3.071 -

Toplam 98.732

Not: Finanse edilmesi uygun olmayan kalemler sunlardir:
(a) Genel idare giderleri
(b) Vergiler ve harglar
(c) Arazi ya da diger tasinmazlarin alimi
(d) Tazminatlar

(e) Diger dolayl kalemler



BANKA ile Borglu arasinda baska tiirlii kararlastirilmadikca, her bir Kategori’deki kullanimlara iliskin
olarak, kullandirilacak miktar, uygun harcamalarin bu Béliim’de belirtilen ilgili Kategori’nin yiizdesi ile ¢arpimiyla

hesaplanacaktir.

Boliim 2. Maliyet tahminlerinde degisiklik olmas1 durumunda yeniden tahsis

€8 (A) ya da (B) Kategorileri kapsamindaki kalemlerin tahmini maliyetlerinin azalmasi durumunda, ilgili
Kategori’ye tahsis edilen ve artik gerekli olmayan miktar BANKA tarafindan (C) Kategorisi'ne

aktarilacaktir.

2) (A) ya da (B) Kategorileri kapsamindaki kalemlerin tahmini maliyetlerinin artmasi durumunda ise, sayet
varsa, bu artig miktari, Bor¢lu’nun talebi {izerine BANKA tarafindan beklenmeyen giderler i¢in ayrilan (C)
Kategorisi’nden, beklenmeyen giderler kaleminin ihtiyaclarmin  Banka tarafindan  yapilacak

degerlendirmesine bagli olarak, ilgili Kategori’ye aktarilarak Kredi tutarindan karsilanacaktir.

Cizelge 3
Amortizasyon Cizelgesi

Vade Dolum Tarihi Miktar
(Japon Yeni)

20 Subat 2015°te 1.618.580.000

Her yilin 20 Agustos ve 20 Subat’inda 1.618.557.000

20 Agustos 2015 tarihinden baslayarak
20 Subat 2045 tarihine kadar

Cizelge 4

Satin Alma Islemleri
Boliim 1.Kredi kapsamindaki satin alma islemlerinde uygulanacak kurallar

€8 Danigmanlik hizmetleri harig, Kredi tutari ile finanse edilecek tiim mal ve hizmetlerin satin alinmasi, JBIC
ODA Kredilerine iliskin Ekim 1999 tarihli Satin Alma Kurallarina (bundan sonra “Satin Alma Kurallar1”

olarak anilacaktir) uygun olarak yapilacaktir.

2) Kredi tutar ile finanse edilecek danigsmalarin istihdami, JBIC ODA Kredilerine iligkin Ekim 1999 tarihli
Damgman Istihdam Kurallarina (bundan sonra “Damsman Kurallari” olarak amlacaktir) uygun olarak

yapilacaktir.



Béliim 2.Uygun Kaynak Ulkeler
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Bolim 3.

Danismanlik hizmetleri hari¢, Kredi tutari ile finanse edilecek tiim mal ve hizmetlerin satin alinmasi i¢in

Uygun Kaynak Ulkeler asagida belirtilmistir:

(@ Kalkinma Destek Komitesi’nin Satin Alma ilam tarihinde yiiriirliikte olan Istatistiksel Raporlama
Talimatlar1 ekindeki DAC Destek Alanlar Listesi’nin I. Bolim’iinde ve II. Boliim’iinde belirtilen tiim
iilke ve bolgeler, ve

(b) Japonya.

Kredi tutar1 ile finanse edilecek danigmanlik hizmetlerinin alimi i¢in Uygun Kaynak Ulkeler Tiirkiye ve

Japonya’dir.

Danismanlik sirketleri digindaki Tedarikgiler Uygun Kaynak Ulkeler’in vatandasi olacak ya da Uygun
Kaynak Ulkelerde kurulmus ve tescil edilmis ve Uygun Kaynak Ulkeler’de mallarin diretilmesi ya da

hizmetlerin saglanmasi i¢in gerekli tesislere sahip

olacak ve fiilen Uygun Kaynak Ulkelerde faaliyet gosteren tiizel kisiler olacaktirlar.

Proje kapsaminda danismanlik firmalar1 istihdam edildiginde, bu firmalar asagidaki sartlarin tamamini

saglayacaktir:

(a) Kayitl hisse senetlerinin cogunlugu Uygun Kaynak Ulke vatandaslar iizerinde olacaktir,
(b) Tam giin galisan yoneticilerinin cogunlugu Uygun Kaynak Ulke vatandaslar1 olacaktir,
(©) Bu sirketler Uygun Kaynak Ulkelerinde kurulmus ve tescil edilmis olacaktir.

Yukaridaki (4)’lincli paragrafa ragmen, (4)’lncii paragraftaki sartlar1 saglamayan danisman sirketler
tarafindan verilen damigsmanlik hizmetleri, bu danmigmanlik sirketleri tarafindan verilen toplam adam-ay
miktar1 ihtiya¢ duyulan danigman hizmetinin % 50’sinden daha az bir kismini olusturuyor ise Kredi

tutari ile finanse edilebilir.

Mal ve hizmet alimlar1 (danismanlik hizmetleri harig) ile ilgili verilen kararlarin BANKA tarafindan

incelenmesi

Ekteki Cizelge 2’de belirtilen (A) Kategorisi’ne tahsis edilen Kredi tutari ile finanse edilen sézlesmeler igin,

Genel Hikiimler ve Sartlar’m 4.02’inci Bolim’ii ile uyumlu olacak bicimde asagidaki islemler BANKA’nin

incelemesine ve kararina tabidir. Bu gibi sézlesmeler i¢in, Satin Alma Kurallari’nin 2.03(b) Bo6liim’tinde belirtildigi

sekilde ¢ift zarf usulii ihale yontemi kullanilabilir.
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Uygulayic1 Kurulus’un Uluslararas1 Rekabete Acik Thale Prosediirii'nden farkli satin alma prosediirleri
uygulamak istemesi durumunda, Uygulayict Kurulus BANKA’ya Satin Alma Yontemi(leri)’nin
degerlendirilmesi i¢in (ekte verilen 1 Nolu Forma gore) bir talepte bulunacaktir. BANKA, Uygulayici

Kurulus’a Satin Alma Y6ntemi’ne iliskin bir Bildiri ile kararini iletecektir.

On yeterliligin ilamindan ve/veya bildiriminden once, Uygulayici Kurulus BANKA’ya On Yeterlilik
Dokiimanlarimin Incelenmesi Talebi ile birlikte BANKA’min incelemesi ve karari igin 6n yeterlilik
dokiimanlarint sunacaktir. BANKA’nin bahsedilen dokiimanlara herhangi bir itirazi olmamasi halinde,
BANKA Uygulayict Kurulus’u On Yeterlilik Dokiimanlarina iliskin bir Bildiri ile bilgilendirecektir.
Bahsedilen dokiimanlar {izerinde Uygulayici Kurulus tarafindan daha sonra yapilacak degisiklikler igin

onceden BANKA ’nin karar1 gerekmektedir.

On yeterlilik alan sirketler segildikten sonra, Uygulayict Kurulus, On Yeterlilik Sonuglarinin incelenmesi
Talebi (ekte verilen 2 Nolu Forma uygun sekilde hazirlanacaktir) ile birlikte segilen Sirketlerin bir listesini ve
se¢im siireci hakkinda bir raporu, yapilan se¢imin nedenleri ile birlikte ve ilgili biitiin dokiimanlar1 da
ekleyerek incelemesi ve kararini bildirmesi i¢in BANKAya sunacaktir. Uygulayict Kurulus, 6n yeterlilige
iliskin olarak BANKA’nin makul sekilde talep edecegi diger dokiimanlar1 da bagvurusu i¢cin BANKA’ya
sunacaktir. BANKA’min bahsedilen dokiimanlara herhangi bir itirazi olmamasi halinde, BANKA, On

Yeterlilik Sonuglarina iligkin bir Bildiri ile Uygulayict Kurulus’u bilgilendirecektir.

Thale cagrisinin yapilmasindan &nce, Uygulayict Kurulus, Thale Dokiimanlarinin Incelenmesi Talebi ile
birlikte BANKA’ya incelemesi ve kararin1 bildirmesi igin tebligatlar ve isteklilerin takip etmesi gereken
talimatlar, teklif formu, onerilen sézlesme taslagi, sartnameler, ¢izimler ve ihale prosediiriine iliskin tim
diger dokiimanlar gibi ihale dokiimanlarini1 sunacaktir. BANKA’nin bahsedilen dokiimanlara herhangi bir
itiraz1 olmamas1 halinde, BANKA, fhale Dokiimanlarma iliskin bir Bildiri ile Uygulayict Kurulus’u
bilgilendirecektir. Uygulayict Kurulusun BANKA ’nin onayina sunulan dokiimanlarda sonradan herhangi bir
degisiklik yapmak istemesi halinde, bu dokiimanlar ilgili teklif verenlere gonderilmeden dnce BANKA nin

konu hakkindaki karar1 alinacaktir.

Cift zarf usulii ihale prosediiriiniin uygulanmasi durumunda, Uygulayict Kurulug, fiyat tekliflerinin
acilmasindan 6nce Teknik Tekliflerin Analizinin Incelenmesi Talebi ile birlikte teknik tekliflerin analizini
BANKA'’ya incelemesi ve kararini bildirmesi i¢in sunacaktir. Uygulayici Kurulus, konuya iliskin olarak
BANKA’nin makul sekilde talep edecegi diger bagvuru dokiimanlarint da BANKA’ya sunacaktir.
BANKA’nin bahsedilen dokiimanlara herhangi bir itirazi olmamasi halinde, BANKA, Uygulayict Kurulus’u
Teknik Tekliflerin Analizine iliskin bir Bildiri bilgilendirecektir.

fhaleyi kazanan istekliye tebligatin yapilmasindan 6nce, Uygulayict Kurulus, Tekliflerin Analizinin ve
fhaleyi Kazanmasi Onerilen Teklifin Incelenmesi Talebi (ekte sunulan 3 Nolu Forma uygun olarak
hazirlanacaktir) ile birlikte BANKAya incelemesi ve kararini bildirmesi i¢in tekliflerin analizini ve ihaleyi
kazanmasi Onerilen teklifi sunacaktir. (Yukaridaki 5. adim uygulandiginda, “Tekliflerin Analizi”, “Fiyat

Tekliflerinin Analizi” olarak anlasilacaktir.)Uygulayici Kurulus, ihale dokiimanlar1 gibi ihaleyi kazanan

10



(M

®)

)

(10)

teklife iligkin olarak BANKA ’nin makul bigimde talep edecegi diger dokiimanlari da BANKA nin bagvurusu
icin BANKA’ya sunacaktir. BANKA’nin bahsedilen dokiimanlara herhangi bir itirazi olmamas: halinde,
BANKA, Uygulayict Kurulus’u Tekliflerin Analizi ve Kazanan Firma Onerisi Hakkinda bir Bildiri ile

bilgilendirecektir.

Uygulayict Kurulus’un, Satin Alma Kurallari’nin 5.10’uncu Boliim’iinde belirtildigi sekilde biitiin teklifleri
reddetmek veya ihaleyi yeterli bulacagi bir sekilde sonuglandirmak amaciyla en diisiik teklifi veren
isteklilerle (bu istekliler ile olumlu bir gorlisme neticesi elde edilememesi durumunda, en disiik ikinci teklifi
veren isteklilerle) goriismek istemesi halinde, Uygulayici Kurulus bu kararinin nedenlerini BANKA’ya bir 6n
inceleme yapmasi ve kararini bildirmesi i¢in sunacaktir. BANKA ’nin konuya herhangi bir itiraz1 olmamasi
durumunda, Uygulayict Kurulus’u verdigi karar hakkinda bilgilendirecektir. Ihalenin yenilenmesi
durumunda, uygulanacak biitiin takip eden islemler de (1) — (6) paragraflarinda belirtilen hiikiimlere uygun

olarak yapilacaktir.

Bir sdzlesmenin imzalanmasindan hemen sonra, Uygulayici Kurulus, Sézlesmenin Incelenmesi Talebi (ekte
verilen 4 Nolu Forma uygun olarak hazirlanacaktir) ile birlikte BANKA’ya incelemesi ve kararini bildirmesi
i¢in sdzlesmenin onaylanmis bir kopyasini sunacaktir. BANKA nin sézlesmenin Kredi Anlagmasi’na uygun
olduguna karar vermesi durumunda Uygulayict Kurulug’u Sozlesme hakkinda bir Bildiri ile

bilgilendirecektir.

BANKA tarafindan incelenen sozlesmede herhangi bir degisiklik ya da iptalin yapilmasindan once
BANKA’nin konu ile ilgili 6n yazili karar1 alinacak olup, yapilan bu degisikliklerin sdzlesmede 6nemli bir
farklilik meydana getirmemesi ve sozlesme fiyatin1 etkilememesi durumunda, BANKA’nin kararinin

alinmasina gerek yoktur.

Mallarin ve Tedarik¢inin uygunluguna iliskin olarak Tedarikgi tarafindan imzalanan ve tarihleri belirtilen

asagidaki beyanlar biitiin sdzlesmelere eklenecektir:

“Asagida imzas1 bulunan, ben, tedarik edilen mallarm, (Uygun Kaynak Ulkenin [smi)’de iiretildigini

onaylarim”.

“Asagida imzast bulunan ben Uygun Olmayan Kaynak Ulkelerden ithal edilen kisnun asagidaki formiile

uygun olarak hesaplanan yiizdesinin (% )’den az oldugunu da tiim bilgim ve inancimla onaylarim,

Ithal Edilen CIF Fiyat: + Ithalat Vergisi

x 100

Tedarik¢inin FOB Fiyati (miimkiinse Fabrika Cikis Fiyati)

“Asagida imzas1 bulunan ben, (Tedarik¢inin ismi)’nin (Uygun Kaynak Ulkenin ismi)’nde kurulmus ve tescil

edilmis bir sirket oldugunu, ilgili mallarin {iretilmesi ya da temini i¢in ya da mallarin temini veya mallarin ve
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Bolim 4.

hizmetlerin temini igin gerekli uygun tesislerinin (Uygun Kaynak Ulkenin ismi)’nde bulundugunu ve ticari

faaliyetlerini fiili olarak bu iilkede siirdiirdigiinii onaylarim.”

Danismanlarin istihdamu ile ilgili verilen kararlarin BANKA tarafindan incelenmesi

Genel Hiikiimler ve Sartlar B6liim 4.02 uyarinca, asagidaki islemler BANKA’NIN incelemesine ve kararina

tabi olacaktir;

(M

2

3)

“4)

®)

(6)

Danigmanlik sirketlerinden tekliflerin toplanmasi islemine ge¢ilmeden Once, Uygulayici Kurulus, bu
dokiimanlarm Incelenmesi Talebi ile birlikte BANKA’ya incelemesi ve karar bildirmesi i¢in Sartname’yi,
Danigmanlarin Kisa Listesi’ni ve Davet Mektubu’nu sunacakti. BANKA’nin bahsedilen dokiimanlara
herhangi bir itiraz1 olmamasi halinde, Uygulayict Kurulus’u Sartname, Danigsmanlarin Kisa Listesi ve Davet
Mektubu’na iliskin bir Bildiri ile bilgilendirecektir. Bahsedilen dokiimanlarda herhangi bir degisiklik

yapilmasi, nceden BANKA ’nin konu hakkindaki kararinin alinmasini gerektirmektedir.

En st siradaki danigmanlik firmasinin sézlesme goriismelerine davet edilmesinden o6nce, Uygulayici
Kurulus, Damsmanlik Sirketlerinin Teklifleri Hakkindaki Degerlendirme Raporu’nun Incelenmesi Talebi ile
birlikte BANKA’ya incelemesi ve kararmi bildirmesi igin toplanan tekliflerin degerlendirilmesine ait
sonuglari sunacaktir. BANKA nin bahsedilen dokiimanlara herhangi bir itiraz1 olmamasi halinde, Uygulayici
Kurulug’u Damigmanlik Sirketlerinin Teklifleri Hakkinda Degerlendirme Raporu’na iliskin bir Bildiri ile

bilgilendirecektir.

Uygulayict Kurulus’un, Danigmanlik Kurallar1 Bolim 3.01(2)’ye uygun olarak belirli bir danigman firmay1
caligtirmak istemesi durumunda, Uygulayict Kurulus, Davet Mektubu ve Sartname ile birlikte BANKA’ya
incelemesi ve kararini bildirmesi i¢in bu kararinin nedenlerini yazili olarak bildirecektir. BANKA’nin
kararinin alinmasindan sonra, Uygulayici Kurulus ilgili damismanlik sirketine Davet Mektubu'nu ve
Sartname’yi gonderebilir. Uygulayict Kurulug, danigmanlik sirketinin teklifini olumlu bulmasi halinde,

sozlesme sartlari {izerinde (mali konular da dahil olmak {izere) goriismeler yapabilir.

Bir sdzlesmenin imzalanmasindan hemen sonra, Uygulayici Kurulus, Sézlesmenin Incelenmesi Talebi (ekte
verilen 5 Nolu Forma uygun olarak hazirlanacaktir) ile birlikte BANKAya incelemesi ve kararini bildirmesi
i¢in sdzlesmenin onaylanmis bir kopyasini sunacaktir. BANKA nin sézlesmenin Kredi Anlagsmasi’na uygun
olduguna karar vermesi durumunda, Uygulayict Kurulus’u Sozlesme’ye iligkin bir Bildiri ile

bilgilendirecektir.

BANKA tarafindan incelenen sozlesmede herhangi bir degisiklik ya da iptalin yapilmasindan once
BANKA’nin konu ile ilgili 6n yazili karar1 alinacak olup, yapilan bu degisikliklerin sdzlesmede 6nemli bir
farklilik meydana getirmemesi ve sozlesme fiyatin1 etkilememesi durumunda, BANKA’nin kararinin

alinmasina gerek yoktur.

Danigmanlik sirketinin uygunluguna iliskin olarak damigmanlik sirketi tarafindan imzalanan ve tarihleri

belirtilen asagidaki beyan biitiin sézlesmelere eklenecektir.
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“Asagida imzas1 bulunan ben, bdylece onaylarim ki, (danismanlik sirketinin ad1), (Uygun Kaynak Ulkenin
ad1)’da kurulmus ve tescil edilmis bir sirkettir ve kayitl hisse senetlerinin yiizde — ’si (% ____) (Uygun Kaynak
Ulkenin / Ulkelerin adi1 / adlarr) vatandaslar iizerinde olan ve tam giin ¢alisan yoneticilerinin yiizde  ’si (% ___)
(Uygun Kaynak Ulkenin / Ulkelerin ad1 / adlar1) vatandaslar1 olan uygun bir danismanlik sirketidir. Asagida imzasi
bulunan, ben, yine onaylarim ki, Kredi Anlagsmasi Cizelge 4, Boliim 2 (4)’te belirtilen sartlar1 saglamayan danigman
sirketler tarafindan verilen danigmanlik hizmetlerine ait adam-ay miktarinin, danisman sirketlerden alinmasina ihtiyag

duyulan hizmetin yiizde *sidir (% ) olusturdugunu da onaylarim.”

Form No: 1
Tarih:

Tlgi No:

JAPONYA ULUSLARARASI ISBIRLIGI BANKASI

Tokyo, Japonya

Kalkinmay1 Destekleme Bolimii III, Genel Miidiirii’'niin Dikkatine

Sayin Bayanlar ve Baylar,

SATIN ALMA YONTEM(LER)ININ INCELENMESi TALEBI

Tlgi: Bogaz Demiryolu Tiip Gegiti Projesi (IIT) i¢in 18 Subat 2005 tarihli TK-P17 No.lu Kredi Anlagmasi.

Atifta bulunulan Kredi Anlagsmasinin ilgili hiikiimleri uyarinca, Satin Alma Yontem(ler)i’ ni incelemeniz i¢in

ekte sunariz..

Kararmizi bildirmenizi rica ederiz.

Saygilarimizla.
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(Uygulayic1 Kurulusun Ismi)

(Yetkili Imza)
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Ek Sayfa No:

1.  Projenin ismi

2. Satin Alma Yontem(ler)i

) On yeterlilik aranmaksizin Uluslararas1 Rekabete Acik Thale Prosediirii
) Kisith Uluslararasi (Yerel) Thale

) Uluslararasi (Yerel) Goriigme

) Dogrudan Temin

) Digerleri ( )

~ A~~~ o~

3. Satim Alma Yo6ntem(ler)inin Detayli Se¢im Kriterleri

(Ornegin; teknik hususlar, ekonomik faktorler, deneyimler ve kabiliyetler)

4.  Tedarik¢inin Ismi ve Uyrugu

(Kisith Uluslararas1 (Yerel) Thale ve Dogrudan Temin metotlarmin kullanilmasi durumunda)

5. Tahmini S6zlesme Bedeli

Yabanci Para Birimi

Yerel Para Birimi

6. Sozlesme ile Karsilanacak Ana Kalemler

7. So6zlesme Tipi

) Anahtar Teslimi
) Mal / Ekipman / Malzemenin Satin Alinmasi
) Insaat Isleri S6zlesmesi

) Hizmet Satin Alinmasi

~ o~~~ o~

) Digerleri

8.  Cizelge

i)  Sozlesmenin Yiriirlilik Tarihi
ii) Sevk Tarihi ve / veya Islerin / Hizmetlerin Baslangi¢ Tarihi

iii) Tamamlama Tarihi (teslim ya da insaat i¢in)



Form No: 2
Tarih:

Ilgi No:

JAPONYA ULUSLARARASI {SBIRLIGI BANKASI

Tokyo, Japonya

Kalkinmay1 Destekleme Boliimii III, Genel Miidiirii’'niin Dikkatine

Sayin Bayanlar ve Baylar,

ON YETERLILiK SONUCLARININ iNCELENMESI TALEBI

flgi: Bogaz Demiryolu Tiip Gegiti Projesi (IIT) igin TK-P17 No.lu Kredi Anlagmasi.

18 Subat 2005 tarihli TK-P17 No.lu Kredi Anlagmasi’ nin ilgili hiikiimleri uyarinca, 6n yeterlilik alan

sirketlerin bir listesini, se¢im siireci ve yapilan se¢imin nedenleri hakkinda bir raporu, ilgili biitiin dokiimanlar ve

ekteki Ozet Dokiimii ile birlikte incelemeniz i¢in sunmaktay1z.

Kararimizi On Yeterlilik Sonuglarina iliskin bir Bildiri ile bildirmenizi rica ederiz.

Saygilarimizla.

(Uygulayici Kurulusun Ismi)

(Yetkili Imza)
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OZET

(On Yeterlilik Sonuglarr)

1. Mallarin Ve / Veya Hizmetlerin Tanimu:

2. On Yeterlilik Duyurusunun Yapildig: Tarih:

3. On Yeterlilik Teklifleri Icin Kapanis Tarihi:

4, Degerlendirme Kriteri:
)]
2
3)
“)

5. Her Bir Aday isteklinin Puanlandirilmast:

Ek Sayfa No:

Puanlandirma

Isteklinin Ismi -
Kriter (1)

Kriter (2)

Kriter (3)

Sonug

Diislinceler

JAPONYA ULUSLARARASI ISBIRLIGI BANKASI

Tokyo, Japonya

Kalkinmay1 Destekleme Boliimii III, Genel Miidiirii’niin Dikkatine

Sayin Bay/Bayan,

Form No: 3
Tarih:
flgi No:

TEKLIFLERIN ANALIZININ VE iIHALEYi KAZANAN FiRMA ONERIiSiNiN INCELENMESi TALEBIi

18 Subat 2005 tarihli TK-P17 No.lu Kredi Anlagmasi’nin ilgili hiikiimleri uyarinca, tekliflerin analizi, ihaleyi

kazanan firma 6nerisini ve ekteki Ozet Dokiimii incelemeniz igin sunmaktayiz.

Kararmmizi Tekliflerin Analizi ve Thaleyi Kazanan Firma Onerisi’ne iliskin bir Bildiri ile bildirmenizi rica

ederiz.
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Saygilarimizla.

(Uygulayici Kurulusun Ismi)

(Yetkili Imza)
Ek Sayfa No:
OZET
(Tekliflerin Analizi ve Thaleyi Kazanan Teklif)

Mallarin Ve / Veya Hizmetlerin Tanimu:

Ihale Duyurusunun Yapildigi Tarihi:

Tekliflerin Verilmesi i¢in Baslangic Tarihi:

Degerlendirilen Istekli(ler):

Her Bir isteklinin Puanlandirilmas:

steklinin ismi Teklgiyat‘ Degerleng;r)ﬂen e Sira No. ((A) ile (]J;;lsali:;igiki farkin

aciklanmasi)
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Form No: 4
Tarih:
Ilgi No:

JAPONYA ULUSLARARASI iSBIRLIGI BANKASI
Tokyo, Japonya

Kalkinmay1 Destekleme Boliimii IT1, Genel Miidiirii’niin Dikkatine
Sayin Bayanlar ve Baylar,
SOZLESMENIN iINCELENMESi TALEBI

18 Subat 2005 tarihli TK-P17 No.lu Kredi Anlagsmasi’min ilgili hiikiimleri uyarinca, Sézlesme’nin Ozet
Sayfasi’ni incelemeniz i¢in ekte sunmaktayiz.

Kararinizi Sézlesme’ye iligkin bir Bildiri géndererek iletmenizi rica ederiz.

Saygilarimizla.

(Uygulayici Kurulusun Ismi)

(Yetkili Imza)

OZET

(Sozlesme)

L. Alicinin Adt:
2. Tedarik¢inin Adi:
3. Tedarik¢inin Uyrugu:
4. So6zlesme Tarihi:
5. So6zlesme Numarast:
6. Sozlesme Bedeli:
Uygun Olmayan S6zlesme Kisminin Bedeli:

7. Basvurulan Finansmanin Miktari:
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(uygun harcamanin % temsil eder)
8. Kategori (Kredi Anlagsmasi Cizelge 2’°de belirtildigi sekilde):
9. Sozlesme Bedeli’nin Dokiimii ile birlikte Mallarin ve / veya Hizmetlerin Tanimi:
10.  Odeme Vadesi:
11.  Teslimat Cizelgesi:
12.  Basvurulacak Kullanim Prosediirii:
13.  Sozlesmenin Temel Sartlari:

(1)  Fiyat Diizenleme Hiikmii:

(2)  Degisiklik Hilkmii:

(3)  Tlgili Kanun:

(4)  Digerleri:

14.  Diisiinceler:

Form No: 5
Tarth:

flgi No:

JAPONYA ULUSLARARASI ISBIRLIGI BANKASI

Tokyo, Japonya

Kalkinmay1 Destekleme Boliimii III, Genel Miidiirii’ niin Dikkatine

Sayin Bayanlar ve Baylar,
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SOZLESMENIN INCELENMESI TALEBI

(Damsmanhk Hizmetleri icin)

18 Subat 2005 tarihli TK-P17 No.u Kredi Anlagmasi’nin ilgili hiikiimleri uyarinca, ekte Sozlesme’ nin

onaylanmig bir kopyasi incelemeniz i¢in sunmaktayiz. S6zlesme’nin detaylari sunlardir:

1. S6zlesme’nin Numarasi ve Tarihi:
2. Damgman'm Ismi ve Uyrugu:

3. Is Verenin Ismi:

4, S6zlesme’nin Bedeli:

5. Uygun Harcama Miktari:

6. Basvurulan Finansman Miktari:

(uygun harcamanin % ’ini temsil eder)

Kararinizi Sézlesme’ye iliskin bir Bildiri ile bildirmenizi rica ederiz.

Saygilarimizla.

(Uygulayic1 Kurulusun Ismi)

(Yetkili Imza)

Cizelge 5

Taahhiit islemleri

So6zlesme’ nin, Tirkiye Cumhuriyeti para birimi disindaki uluslararasi olarak kullanilan belli bagli para

birimleri olarak belirlenen boliimleri igin Uygun Kaynak Ulke Tedarikgisi(leri)nden satin alinacak mal ve hizmetler
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karsilig1 Kredi tutarindan yapilacak kullanimlarda, gerekli degisiklikler ile birlikte Ekim 1999 tarihli ODA Kredileri

icin Taahhiit Islemleri (bundan sonra “Taahhiit Islemleri” olarak anilacaktir) asagidaki ek sartlarla birlikte

uygulanacaktir.

1. Taahhiit Islemleri Béliim 1.(3) uyarinca, Japon Bankasi, The Bank of Tokyo — Mitsubishi, Ltd., Tokyo

olacaktir.

2. Taahhiit Islemleri Boliim 1.(3) uyarinca, Diizenleyen Banka, Tiirkiye Cumhuriyeti Merkez Bankas olacaktir.

3. (1) Borglu, Taahhiit Mektubu tutarinin binde birine (%0,1) esit miktarin1 Japon Yeni cinsinden, ilgili Taahhiit

Mektubu'nun diizenlendigi tarihte hizmet iicreti olarak BANKA’ya &deyecektir. BANKA, hizmet

ticretinin Bor¢lu’dan alimindan sonra Japon Bankasi’na Taahhiit Mektubu’nu diizenleyecektir.

(2) Hizmet ticretine esit miktar, Kredi tutarindan finanse edilecektir ve BANKA, Taahhiit Mektubu’nun ihrag tarihinde

hizmet {icreti olarak bu tutar1 derhal kendi hesabina aktaracaktir. Kredi gelirlerinden bu kullanim yapilmasi, Kredi

Anlagmasi hiikiim ve sartlar1 kapsaminda Borglu’nun gegerli ve baglayici yiikiimliiliigiinii teskil eder.
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Cizelge 6
Transfer islemleri

So6zlesme’nin Tirkiye Cumbhuriyeti para birimi cinsinden belirtilen kismu ile ilgili olarak Uygun Kaynak

Ulkelerin Tedarikgisi(leri)ne yapilacak kullammlarin Kredi tutarindan yapilmasi igin bu béliimde belirtilen Transfer

Islemleri uygulanacaktir.

Bu ¢izelgede sozii edilen Tokyo’daki yetkili kambiyo bankasi, The Bank of Tokyo — Mitsubishi, Ltd., Tokyo,

Japonya (bundan sonra “Odeyen Banka” olarak anilacaktir) olacaktir.

Bu Cizelge’de sozii edilen Borglu’nun iilkesindeki yetkili kambiyo bankasi, Tiirkiye Cumhuriyeti Merkez

Bankasi (bundan sonra “Merkez Bankasi1” olarak anilacaktir) olacaktir.

(M

2)

Harcama Talebi

Uygulayici Kurulus, Tedarikgi(ler)den (ekli Form CFB uyarinca) Odeme Talebi aldiginda, Uygulayici
Kurulus, BANKA’ya, ekteki Form TRF’ye uygun olarak diizenlenen bir Kullanim Talebi gondererek,
BANKA’nin Tedarikgi(ler) tarafindan talep edilen miktar1 agsmayacak sekilde kullanim yaptirmasini talep

edecektir.  Kullanim Talepleri tamami asagidaki dokiimanlari i¢erecektir:

(a) Ekteki TRF-SSP Formuna uyarinca, Ozet Odeme Tablosu

(b) Ekteki JBIC-TI Formuna uyarinca, Merkez Bankasi’na génderilen Transfer Emri’nin fotokopisi
(c) Tedarikgilere 6denecek miktar1 gosteren Odeme Talebi

(d) Her bir 6demeyi ve kullanimi gosteren asagidaki destekleyici dokiimanlar;

6)] Mal ve / veya hizmet teslimatina / sevkiyatina karsilik tedarik¢ilere yapilan 6demeler;
- Faturada listelenen mal ve / veya hizmet sevkiyatini / teslimatin1 gdsteren konsimento
ya da benzeri dokiimanlar,
(ii))  Danigsmanlik hizmetleri i¢in yapilan ddemeler;
- damigmanlik sirketleri tarafindan verilen hizmetleri, hizmetlerin siiresini ve karsiliginda
yapilmasi gereken 6demeyi yeterli ayrintida gosteren ddeme talebi.
(iii)  Insaat isleri sozlesmeleri kapsaminda yapilacak édemeler;
- yiuklenici tarafindan yapilan isleri ve talep edilen {licreti yeterli ayrintida gosteren
yiiklenici talebi, dilekgesi ya da faturasi,
- yiuklenici tarafindan yapilan isin basarili ve ilgili sézlesme hiikiimlerine uygun bir
sekilde yapildigin1 gosteren sertifika, bu sertifika bag miihendis yada Uygulayici

Kurulusun Proje i¢in atadif1 proje memuru tarafindan imzalanacaktir.

Kullamim Talebi’nde belirtilen miktar Japon Yeni cinsinden olacak, Merkez Bankasi’nin yayinladigy,
Kullanim Talebi’nin yapildig1 giinden bir dnceki giine ait T/T (Telgraf Transferi) alis kurundan ¢evrilmis
olmasi gerekecektir. Tiirk Lirasi cinsinden 6denen miktar ve miktarin Japon Yenine ¢evrilmesi i¢in kullanilan
doviz kuru, déviz kurunu gésteren dokiimanlar ile birlikte Form TRF-SSP’ye uygun bir sekilde Ozet Odeme
Tablosu’ nda belirtilecektir.
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)

(h

2)

Uygulayici Kurulus, BANKA’ya kullanim talebinde bulundugunda Kullanim Talebi ve Odeme Talebi’ nin
birer kopyalari ile birlikte Transfer Emri’ ni (Form JBIC-TI'ya uyarinca) Merkez Bankasina gonderecektir.

Kullanim

BANKA, Kullanim Talebi’ni, Kredi Anlagmasi’nin hiikiimlerine diizgiin ve uyumlu buldugu takdirde,
BANKA, Bor¢lu’dan, kullanilacak miktarin binde birine (% 0,1) esit miktar1 hizmet iicreti olarak aldiktan
sonra kullanimi Japon Yeni cinsinden yapacaktir. Kullanim, Taleb’in alindig: tarihten sonraki on bes (15) is
giinii igerisinde, énceden Odeme Bankasi’nda acilacak olan Borglu adima yerlesik olmayan Merkez Bankasi

hesabina, ilgili Japonya yasa ve mevzuatina gore yapilacaktir.

Hizmet ticretine esit miktar, Kredi tutarindan finanse edilecektir ve BANKA, Bor¢lu’ nun kullanim tarihinde
bu tutar1 hizmet ticreti olarak derhal kendi hesabina aktaracaktir. Kredi tutarindan bu kullanimin yapilmasi,
Kredi Anlagmas hiikiim ve sartlar1 kapsaminda Borglu’nun gegerli ve baglayici yiikiimliiliigiinii teskil eder.

Tedarikgilere Yapilan Odeme

BANKA tarafindan kullandirilan Kredi tutarinin Merkez Bankasi’nin yukaridaki 2. maddede belirtilen

yerlesik olmayan Yen hesabina yatirilmasindan ve Merkez Bankasi’nin Odeme Bankas: tarafindan yapilan elektronik

transfer bildirimini almasindan hemen sonra, Merkez Bankasi, Tedarikgi(ler)nin ilgili Odeme Talebi’nde belirttigi

miktari

derhal Tirkiye Cumhuriyeti Mistesarligi’nin hesab1 araciligiyla Transfer Emri’ne uygun olarak

Tedarik¢i(ler)nin, Tedarik¢i’nin Bankasi’ndaki hesabina yatiracaktir.

(1

2)

©)

Yetkinin Devri

Borglu, bu Transfer Islemleri kapsaminda herhangi bir faaliyette bulunmak veya gereken ya da izin verilen

anlagmalar1 yapmak iizere Merkez Bankasini vekil olarak tayin edecektir.
Merkez Bankasi’nin, Merkez Bankasi’na verilmis yetkiye dayanarak bulundugu tiim faaliyetler veya istirak
edilen anlasmalar, Bor¢lu i¢in tamamiyle baglayici olacak ve aynen Borglu tarafindan yapilmis gibi giice ve

etkiye sahip olacaktir.

Merkez Bankasi’na verilen yetki Borglu ile BANKA arasinda yapilacak bir anlagma ile geri alinabilir ya da

degistirilebilir.
Diizenlemeler

Bor¢lu, yukaridaki 4. maddede belirtilen Merkez Bankasi’na verilen yetkilere uygun olarak, Merkez

Bankas'min Odeme Bankasi ile asagida belirtilen gerekli diizenlemeleri yapmasi igin Merkez Bankasi’ m

gorevlendirecektir:

(1

2)

Odeme Bankas1’ nda Borglu adina Merkez Bankas1 tarafindan yerlesik olmayan Yen hesabinin agilmasi,
BANKA tarafindan yapilan kullanimin Merkez Bankasi’ nin yukaridaki 2. maddede belirtilen yerlesik

olmayan Yen hesabina yatirilmasindan hemen sonra, Odeme Bankasi BANKA tarafindan yapilan 6demeyi

Merkez Bankasi’na elektronik transfer yolu ile bildirecektir.
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6. BANKA, Borglu ve/veya Tedarikgi(ler)in, Tedarikgi(ler) tarafindan Borglu’ya yapilan 6deme talebi ile
Tedarik¢i(ler)ye yapilan gercek 6demeler arasinda kur ¢evrimi sirasinda dogabilecek farkliliktan olusacak

zararlardan sorumlu degildir.

Form No: TRF
Kullanim Talebi
Tarih:
Kredi No: TK-P17

Basvuru Seri No.:

Kime: JAPONYA ULUSLARARASI ISBIRLIGI BANKASI
Tokyo, Japonya

Kalkinmay1 Destekleme Boliimii 111, Genel Miidiirii” niin Dikkatine
Sayin Baylar,

1. JAPONYA ULUSLARARASI ISBIRLIGI BANKASI (bundan sonra “BANKA” olarak anilacaktir) ile Tiirkiye
Cumhuriyeti (bundan sonra “Borglu” olarak anilacaktir) arasinda yapilan 18 Subat 2005 tarihli ve TK-P17
No.lu Kredi Anlasmasi uyarinca, ekteki Ozet Dékiimde (ya da Dokiimlerinde) tanimlanan harcamalarin
karsilanmas i¢in, asagida imzasi bulunan, toplam (miktar1 belirtiniz) Japon Yeni ¥ miktarindaki

paranin Kredi Anlasmasi altinda kullanimini rica eder.

2. Asagida imzas1 bulunan, Ozet Dékiimde (ya da Dékiimlerinde) tamimlanan harcamalarm Kredi kapsaminda
karsilanmasi amaciyla daha 6nce higbir bir bagvuruda bulunmamistir. Asagida imzas1 bulunan, bu 6demelerin

kargilanmasi amaciyla higbir borg, kredi ya da hibe temin etmemis ve etmeyecektir.

3. Asagida imzasi bulunan sunlar1 onaylar:
a) Ozet Dékiim(ler)de tanimlanan harcamalar Kredi Anlasmasi’nda belirtilen amaglar icin yapilacaktir;
b) bu harcamalarla karsilanacak mallarin ve hizmetlerin alimi, s6z konusu Kredi Anlagmasi uyarinca

BANKA ile iizerinde anlagmaya varilan satin alma islemlerine uygun olarak yapilmistir ve satin alma

masraflar1 ve sartlari makul ve mantiklidir;
c) S6z konusu mal ve hizmetler, ekteki Ozet Dokiim(ler)de belirtilmis olan tedarikgi(ler)tarafindan
saglanmis veya saglanacak; ve BANKA kredisi i¢in uygun kaynak tilke(ler)de iiretilmis (hizmet ise

saglanmis) veya iiretilecektir.

4. Liitfen burada belirtilen miktar1 The Bank of Tokyo - Mitsubishi Ltd., Tokyo vasitasiyla Tiirkiye Cumhuriyeti

Merkez Bankasi’nin yerlesik olmayan Yen hesabina yatirarak kullandiriniz.
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5. sayfalik bu talebimiz imzalanmis ve numaralandirilmis Ozet Dékiimle (ya da Dékiimlerle) birlikte

icermektedir.
Saygilarimizla.
(Uygulayici Kurulusun Ismi)
(Yetkili Imza)
Ozet Odeme Dikiimii
1 2 3 4 5 6 7
JBIC Mallarin Tedarik¢inin Sozlesme Sozlesmede Toplam Diisiinceler
Anlasma ve / veya Ismi ve Bedeli Belirtilen Miktar
No: TK- servislerin Adresi Para Birimi
P17/C- tanimi Cinsinden
Odenecek
Miktar
JBIC, JBIC Tedarik¢iye JBIC
Belirlenen Finansmanina Belirlenen Finansmani
Miktar Uygulanacak Para Birimi ile Odenen
Miktar (= Cinsinden Toplam
talep edilen Yapilacak Miktar
miktar) Toplam
Odeme

Not: 1. JBIC finansmani i¢in uygulanan miktar su sekilde hesaplanacaktir:

(Hesaplamada herhangi bir harcama oraninin kullanilmasi durumunda, liitfen bu oran1 6zellikle belirtiniz.)

2. JBIC finansmani i¢in uygulanan miktar = Yeni Tirk Lirasi, Japon Lirasi cinsinden

(Doviz Kuru: Yeni Tiirk Lirast / Japon Yeni)

3. JBIC finansmani icin uygulanan miktar, ekte kopyas: verilen Odeme Talebinde (Form CFP) belirtilen miktara
esittir.

4. Doviz Kuru virgiilden sonra dort (4) basamaga yuvarlanmistir. Japon Yenindeki bunun disindaki basamaklar goz

ard1 edilecektir.
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5. 7. kolon 6demenin pesin mi, kaparo mi, taksit mi (eger taksitse, taksit sayisin1 ve taksitlerin 6denecegi ay /

donemleri belirtiniz) yoksa nihai 6deme mi oldugunun belirtilmesi i¢in ayrilmistir.

(Yetkili imza)

Form No: JBIC-TI
Transfer Talebi
Tarih:
Kredi No: TK-P17
Bagvuru Seri No.:

Kime: Tirkiye Cumhuriyeti Merkez Bankasi

tarihli, nolu Harcama Talebimiz iizerine BANKA tarafindan yapilan 6demeyi takiben,
Tedarikgi(ler) tarafindan talep edilen miktart Tiirkiye Cumhuriyeti Hazine Miistesarligi’na ait hesap araciligi ile
tarihli, nolu Odeme Talebinde Tedarikgi(ler) tarafindan belirtilen Banka’ya ve hesap numarasina

yatirmanizi rica ederiz.

(Uygulayict Kurulusun Ismi ve Adresi)

(imza)
Ek: Kullanim Talebi
Odeme Talebi
) Form No: CFP
Odeme Talebi
Tarih:
Kredi No: TK-P17
CP No.:

Kime: (Uygulayic1 Kurulusun Ismi ve Adresi)
Detaylar1 asagida belirtilen isin ilerlemesi icin Ucret Talebimizi génderiyoruz.

1. Yararlananin Ismi:
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So6zlesme Numarasi ve Tarihi:

Sozlesme Numarasi ve Tarihine iligskin Bildiri (eger varsa)
Gergeklestirilen mallarin ve hizmetlerin tanimi

Talep edilen miktar:

Halihazirda 6denen toplam miktar:

Toplam miktar (5 + 6):

NNk WD

Liitfen, yukaridaki madde 5’te talep edilen miktari asagida detaylarini verdigimiz hesabimiza yatiriniz.
Hesap numarasi:
Tedarik¢i(ler) nin banka ismi
Tedarik¢i(ler) nin banka adresi
Elektronik transfer adresi

(Tedarikginin Ismi)

(imza)

Istanbul, 18 Subat 2005

Ekselanslari,

Iki iilke arasindaki dostane iliskilerin ve ekonomik isbirliginin gelistirilmesi ile Tiirkiye Cumhuriyeti’nin
kalkinma ¢abalarinin desteklenmesi amaciyla saglanacak bir Japon kredisine iliskin olarak Japonya Hiikiimeti’nin
temsilcileri ile Tiirkiye Cumbhuriyeti temsilcileri arasinda mutabik kalinan asagidaki hususlari teyit etmekten onur

duymaktayim:

1. Bogaz Demiryolu Tiip Gegisi Projesi (II)’nin (bundan sonra “Proje” olarak anilacaktir) uygulanmasi igin,
Japonya Uluslararas1 Isbirligi Bankasi tarafindan (bundan sonra “Banka” olarak amlacaktir), ilgili Japon kanunlarina
ve mevzuatina uygun olarak Tiirkiye Cumhuriyeti'ne doksan sekiz milyar yedi yiiz otuz iki Japon Yeni

(98.732.000.000¥) tutarinda bir kredi saglanacaktir.

2. (1) Kredi, Tiirkiye Cumhuriyeti Hiikiimeti ile Banka arasinda yapilacak bir kredi anlagmasi ile kullanima
hazir hale getirilecektir. Kredinin hiikiimleri ve kosullari ile birlikte kredinin kullanimina yonelik prosediirler, digerleri

ile birlikte, asagidaki hiikiimleri i¢eren kredi anlagsmas: tarafindan belirlenecektir.
(a) Geri 6deme donemi, on (10) yillik bir 6demesiz donemden sonra otuz (30) yil olacaktir.
(b) Yillik faiz oram yiizde sifir virgiil yetmisbes (% 0,75) olacaktir; ve

(¢) Kullanim dénemi s6zii edilen kredi anlasmasinin yiiriirliik tarihinden itibaren sekiz (8) yil olacaktir.

(2) Yukaridaki 1. alt paragrafta sozii edilen kredi anlagsmasi, ¢cevresel konular da dahil olmak iizere, Proje’nin

fizibilitesinin Banka tarafindan yeterli bulunmasindan sonra tamamlanacaktir.
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(3) Yukaridaki 1. alt paragraf (c)’de s6zii edilen kullanim doénemi, iki Hiikiimetin ilgili mercilerinin onayi ile

uzatilabilecektir.

3. (1) Kredi, Proje’nin uygulanmasi i¢in gerekli mal ve / veya hizmetlerin alimi igin Tiirk yiiriitiicii kurulus ile
uygun kaynak iilkelerin tedarikgileri, yiiklenicileri ve / veya danismanlar1 arasinda akdedilecek sozlesmeler
kapsaminda yiiriitiicii kurulug tarafindan s6z konusu yiiklenicilere, tedarik¢ilere ve / veya danigsmanlara yapilacak
O0demeleri kapsamak iizere kullanilacak olup, ancak, yukarida belirtilen alimlarimi uygun kaynak iilkelerde, bu

iilkelerde iiretilen mallar veya bu iilkelerden temin edilen hizmetler igin yapilmasi gerekmektedir.

(2) Yukarida 1. alt paragrafta sozii edilen uygun kaynak iilkelerin kapsami iki Ulkenin yetkili mercileri

arasindaki mutabakatla belirlenecektir.

(3) Kredi’nin bir boliimii, Proje’nin uygulanmasi i¢in gerekli olan uygun yerel kur harcamalarinin

finansmaninda kullanilabilecektir.

4. Tiirkiye Cumhuriyeti Hiikiimeti, 3iincii paragrafin (1)inci alt paragrafinda belirtilen mal ve/veya hizmetlerin,
Banka’nin satin alim kurallarina uygun olarak alimini temin edecektir; sdyle ki, bu usuller kullanilamayacak ya da

kullanilmas1 uygunsuz olacak olmadikca, digerleri ile birlikte, uluslararasi rekabete agik ihale usiilleri izlenecektir.

S. Kredi kapsaminda satin alinacak mallarin deniz yoluyla nakliyesi ve deniz sigortasina iligkin olarak, Tiirkiye
Cumhuriyeti Hiikiimeti nakliye ve sigorta sirketleri arasinda adil ve serbest bir rekabet ortamini bozacak kisitlamalar

koymaktan sakinacaktir.

6. 3. Paragrafin, 1. alt paragrafinda sozii edilen mal ve / veya hizmetlerin Tiirkiye Cumhuriyeti sinirlari iginde
temininde hizmetlerine ihtiyag duyulabilecek Japon vatandaslarina, Tiirkiye Cumhuriyeti’ne girisleri ve burada
caligmak tlizere ikametleri i¢in gerekebilecek kolayliklar saglanacaktir.

7. Tiirkiye Cumhuriyeti Hiikiimeti, Kredi’nin isleyecek faizi de dahil olmak {izere, Kredi {izerinde ve/veya

Kredi ile iligkili olarak Tiirkiye Cumhuriyeti’nde dogabilecek her tiirlii mali yiikiimliiliik ve vergiden Banka’y1r muaf

tutacaktir.

8. Tiirkiye Cumhuriyeti Hiikiimeti,
(a)  Kredi’nin amacina uygun olarak ve yalnizca Proje i¢in kullanilmasini ve
(b)  Kredi ile insa edilen tesislerin, bu mutabakatta ifade edilen amaglara uygun olarak ve etkin bir
bigimde kullanilmasini ve muhafaza edilmesini

saglayacak tedbirleri alacaktir.

9. Tiirkiye Cumhuriyeti Hiikiimeti, Proje’nin uygulanmasina iliskin gelismeler hakkinda Japon Hiikiimeti’ne ve

Banka’ya talepleri iizerine ilgili bilgi ve verileri temin edecektir.
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10. Her iki Hiikiimet bu mutabakat ile ilgili olarak ortaya ¢ikabilecek her tiirli konuya iliskin olarak kargilikli

fikir alig verisinde bulunacaklardir.

Bu Nota’nin ve yukaridaki hususlari igeren mutabakati Tiirkiye Cumhuriyeti Hiikiimeti adina teyit edecek
Ekselanslarinizin cevabi Notas1’nin, iki Ulke Hiikiimetleri arasinda, Ekselanslarinizin cevabi Nota’sinin verildigi tarih

itibariyle yiiriirliige girecek bir anlasma teskil etmesini dnermekten de onur duyarim

Bu vesile ile Ekselanslarimizdan en derin saygilarimin kabuliinii istirham ederim.

Tomoyuki ABE
Tiirkiye Cumhuriyeti nezdindeki

Japonya Biiyiikelgisi

Ekselanslar1

Saym Bay Ali BABACAN
Tiirkiye Cumhuriyeti
Devlet Bakani

Istanbul, 18 Subat 2005
Ekselanslari,
Ekselanslariin bugiinkii tarihli ve asagida belirtilen Nota’sin1 aldigimi bildirmekten onur duyarim:

“iki iilke arasindaki dostane iliskilerin ve ekonomik isbirliginin gelistirilmesi ile Tiirkiye Cumhuriyeti’nin
kalkinma ¢abalarinin desteklenmesi amaciyla saglanacak bir Japon kredisine iliskin olarak Japonya Hiikiimeti’nin
temsilcileri ile Tirkiye Cumhuriyeti temsilcileri arasinda mutabik kalinan asagidaki hususlan teyit etmekten onur

duymaktayim:

11. Bogaz Demiryolu Tiip Gegisi Projesi (II)’nin (bundan sonra “Proje” olarak anilacaktir) uygulanmasi igin,
Japonya Uluslararas1 Isbirligi Bankasi tarafindan (bundan sonra “Banka” olarak amlacaktir), ilgili Japon kanunlarina
ve mevzuatina uygun olarak Tiirkiye Cumbhuriyeti’ne doksan sekiz milyar yedi yliz otuz iki Japon Yeni
(98.732.000.000¥) tutarinda bir kredi saglanacaktir.

12. (1) Kredi, Tiirkiye Cumhuriyeti Hiikiimeti ile Banka arasinda yapilacak bir kredi anlagmasi ile kullanima
hazir hale getirilecektir. Kredinin hiikiimleri ve kosullari ile birlikte kredinin kullanimina yonelik prosediirler, digerleri

ile birlikte, asagidaki hiikiimleri i¢eren kredi anlagsmas: tarafindan belirlenecektir.

(d) Geri 6deme donemi, on (10) yillik bir 6demesiz donemden sonra otuz (30) yi1l olacaktir.

e) Yillik faiz orani yiizde sifir virgiil yetmisbes (% 0,75) olacaktir; ve
yu guly
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() Kullanim dénemi sozii edilen kredi anlasmasinin yiiriirliik tarihinden itibaren sekiz (8) yil olacaktir.

(2) Yukaridaki 1. alt paragrafta sozii edilen kredi anlasmasi, ¢cevresel konular da dahil olmak {izere, Proje’nin

fizibilitesinin Banka tarafindan yeterli bulunmasindan sonra tamamlanacaktir.

(3) Yukaridaki 1. alt paragraf (c)’de s6zii edilen kullanim dénemi, iki Hiikiimetin ilgili mercilerinin onayi ile

uzatilabilecektir.

13. (1) Kredi, Proje’nin uygulanmasi i¢in gerekli mal ve / veya hizmetlerin alimi i¢in Tiirk yiiriitiicli kurulus ile
uygun kaynak iilkelerin tedarikgileri, yiiklenicileri ve / veya danismanlar1 arasinda akdedilecek sozlesmeler
kapsaminda yiiriitiicii kurulug tarafindan s6z konusu yiiklenicilere, tedarik¢ilere ve / veya danigsmanlara yapilacak
O6demeleri kapsamak iizere kullanilacak olup, ancak, yukarida belirtilen alimlarimi uygun kaynak iilkelerde, bu

iilkelerde iiretilen mallar veya bu iilkelerden temin edilen hizmetler igin yapilmasi gerekmektedir.

(2) Yukarida 1. alt paragrafta sozii edilen uygun kaynak iilkelerin kapsamu iki Ulkenin yetkili mercileri

arasindaki mutabakatla belirlenecektir.

(3) Kredi’nin bir boélimii, Proje’nin uygulanmasi i¢in gerekli olan uygun yerel kur harcamalarinin

finansmaninda kullanilabilecektir.

14. Tiirkiye Cumhuriyeti Hiikiimeti, 3iincii paragrafin (1)inci alt paragrafinda belirtilen mal ve/veya hizmetlerin,
Banka’nin satin alim kurallarina uygun olarak alimini temin edecektir; sdyle ki, bu usuller kullanilamayacak ya da

kullanilmas1 uygunsuz olacak olmadikea, digerleri ile birlikte, uluslararasi rekabete agik ihale usiilleri izlenecektir.

15. Kredi kapsaminda satin alinacak mallarin deniz yoluyla nakliyesi ve deniz sigortasina iligkin olarak, Tiirkiye
Cumhuriyeti Hiikiimeti nakliye ve sigorta girketleri arasinda adil ve serbest bir rekabet ortamini bozacak kisitlamalar

koymaktan sakinacaktir.

16. 3. Paragrafin, 1. alt paragrafinda s6zii edilen mal ve / veya hizmetlerin Tiirkiye Cumhuriyeti sinirlar1 i¢cinde
temininde hizmetlerine ihtiyag duyulabilecek Japon vatandaslarina, Tiirkiye Cumhuriyeti’ne girisleri ve burada
caligmak tizere ikametleri i¢in gerekebilecek kolayliklar saglanacaktir.

17. Tiirkiye Cumhuriyeti Hiikiimeti, Kredi’nin isleyecek faizi de dahil olmak {izere, Kredi {izerinde ve/veya

Kredi ile iligkili olarak Tiirkiye Cumhuriyeti’nde dogabilecek her tiirlii mali yiikiimliilik ve vergiden Banka’y1r muaf

tutacaktir.

18. Tiirkiye Cumhuriyeti Hiikiimeti,
(a)  Kredi’nin amacina uygun olarak ve yalnizca Proje i¢in kullanilmasini ve
(b)  Kredi ile insa edilen tesislerin, bu mutabakatta ifade edilen amaglara uygun olarak ve etkin bir

bi¢cimde kullanilmasini ve muhafaza edilmesini

saglayacak tedbirleri alacaktir.
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19. Tiirkiye Cumhuriyeti Hiikiimeti, Proje’nin uygulanmasina iliskin gelismeler hakkinda Japon Hiikiimeti’ne ve

Banka’ya talepleri iizerine ilgili bilgi ve verileri temin edecektir.

20. Her iki Hiikiimet bu mutabakat ile ilgili olarak ortaya ¢ikabilecek her tiirli konuya iliskin olarak kargilikli

fikir alig verisinde bulunacaklardir.

Bu Nota’nin ve yukaridaki hususlari igeren mutabakati Tiirkiye Cumhuriyeti Hiikiimeti adina teyit edecek
Ekselanslarinizin cevabi Notas1’nin, iki Ulke Hiikiimetleri arasinda, Ekselanslarinizin cevabi Nota’sinin verildigi tarih

itibariyle yiiriirliige girecek bir anlasma teskil etmesini dnermekten de onur duyarim
Bu vesile ile Ekselanslarimizdan en derin saygilarimin kabuliinii istirham ederim.”

Yukaridaki hususlar1 igeren mutabakati Tiirkiye Cumhuriyeti Hiikiimeti adma teyit etmekten ve
Ekselanslarinizin Nota’s1 ile bu cevabi Nota’nin, iki Ulke Hiikiimetleri arasinda bu cevabi Nota’nin verildigi tarih

itibariyle yliriirliige girecek bir anlasma teskil etmesine mutabik olmaktan da onur duyarim.

Bu vesile ile Ekselanslariizdan en derin saygilarimin kabuliinii istirham ederim.

Ali BABACAN

Devlet Bakani

Ekselanslari
Sayin Bay Tomoyuki ABE
Tiirkiye Cumhuriyeti nezdindeki

Japonya Biiyiikelgisi

Miizakere Kaydi

Iki iilke arasindaki dostane iliskilerin ve ekonomik isbirliginin gelistirilmesi ile Tiirkiye Cumhuriyeti’nin
kalkinma ¢abalarinin desteklenmesi amaciyla saglanacak bir Japon kredisi hakkindaki 18 Subat 2005 tarihli Nota
Degisimi’ne (bundan sonra “Nota Degisimi” olarak anilacaktir) iliskin olarak, Japon Heyeti ve Tiirk Heyeti temsilcileri

asagidaki hususlarin kayit altina alinmasini uygun bulmuslardir:

1. Nota Degisimi'nin 3. paragrafinin, 3. alt paragrafina iliskin olarak, Nota Degisimi’ nin 1. paragrafinda
belirtilen projenin (bundan sonra “Proje” olarak anilacaktir) uygulanmasi amaciyla uygun yerel para kuru

ihtiya¢lariin finanse edilmesi hususunda Japon Heyeti’nin temsilcileri asagidaki hususlari ifade etmislerdir:

1) Projenin uygulanmas: ile dogrudan ilgili bulunmayan genel idari harcamalar, insaat donemindeki
faiz, vergiler ve harglar, biiro giderleri, yliriitiicii kurulus ¢aliganlarinin ticretleri ve ikamet giderleri

ile gayrimenkul satin alimi, tazminat ve benzerleri gibi, yerel para kuru gerektiren igler, Nota
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6.

Degisimi’ nin 1. paragrafinda belirtilen Kredi (bundan sonra “Kredi” olarak anilacaktir) kapsaminda

uygun kredi olarak kabul edilmeyecektir,

2) Uriinlerin ve/ veya hizmetlerin alimi rekabete acik ihale usuliiniin uygulanabilir veya uygun

olmadig1 durumlar harig¢ rekabete acik ihale usuliine gore gergeklestirilecektir.

Krediye iliskin olarak, Japon Heyeti’'nin temsilcileri, Proje’nin finansman ihtiyaglarinin Nota Degisimi’ nin
2. paragrafinin 1. alt paragrafinda belirtilen kredi anlagmasi kapsaminda saglanan Kredi miktarini agmasi
durumunda, bu miktarin Proje’nin sorunsuz bir sekilde uygulanmasini saglamak iizere Tiirkiye Cumhuriyeti

Hiikiimeti tarafindan karsilanacagini ifade etmislerdir.
Nota Degisimi’ nin 8.paragrafi uyarinca;

(1) Japon Heyeti’nin temsilcileri, belirtilen paragrafa atifta bulunulan 6nlemlerin Nota Degisimi’nin 3.
paragrafinin, 1. alt paragrafinda belirtilen sézlesmelerin gergeklesmesi icin tesvik ya da 6diil amaciyla
kullanilan, Tiirkiye Cumhuriyeti’'nde yolsuzluk olarak kabul edilecek hertiir 6neri, hediye veya 6deme,

karsilik veya ¢ikarlara kars1 dnlemleri de kapsayacagini ifade etmislerdir.

2) Japon Heyeti’nin temsilcileri, Banka’nin bu tiir bir denetimin gerekli olacagim diisiindigii
durumlarda, satin alma islemlerinin adil ve rekabete agik bir sekilde yapildigini teyid amaciyla Japonya
Uluslararas1 Isbirligi Bankasi (bundan sonra “Banka” olarak anilacaktir) tarafindan gorevlendirilecek
bagimsiz denetciler kurulunca alim sonrasi denetimin yapilmasini saglamak ve baslatmak i¢in Tiirkiye

Cumhuriyeti Hiikiimeti’nin gerekli biitiin 6nlemleri alacagini ifade etmislerdir.
Nota Degisimi 3. paragrafinin, 1.alt paragrafina iliskin olarak, iki Heyet’ in ortak goriisleri asagidaki gibidir:.

) Uygun kaynak {ilkelerin tedarikgileri ve yiiklenicileri ibaresi ile uygun kaynak {ilkelerin
vatandaglar1 ya da bu tilkelerde kurulmus ve tescil edilmis ve mallarin iiretilmesi ya da hizmetlerin verilmesi
icin yine bu tilkelerde gerekli tesislere sahip olan ve faaliyetlerini fiili olarak bu iilkelerde siirdiiren tiizel

kisiler ifade edilmektedir.

2) Uygun kaynak iilkelerin danismanlar1 bu {ilkelerin vatandaslar1 ya da sozii edilen iilkelerin

vatandaslar tarafindan kontrol edilen tiizel kisiler olacaktir.

Japon Heyeti temsilcileri, bir kismi uygun kaynak iilkeler digindaki {iilkelerin danigmanlar tarafindan

karsilanan danigsmanlik hizmetlerinin asagidaki kosulu karsilamasi halinde uygun sayilacagini bildirmislerdir:

uygun kaynak iilkeler disindaki iilkelerin danigmanlari tarafindan saglanan toplam adam-ay miktari, ihtiyag

duyulan bahsekonu danigmanlik hizmetlerinin yiizde ellisinden (%50) az olacaktir.

Tiirk Heyeti temsilcileri, Heyetlerinin yukarida verilen 1, 2, 3, 4 ve 5 numarali paragraflarda yer alan

hususlarin higbirine itirazi olmadigini belirtmigtir.
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Japon Heyeti Adina:
Tomoyuki ABE

Tiirkiye Cumhuriyeti nezdindeki
Japonya Biiyiikel¢isi

Tiirk Heyeti Adina:

Ali BABACAN
Tiirkiye Cumhuriyeti
Devlet Bakani

Istanbul, 18 Subat 2005
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Loan Agreement No. TK-P17, dated February 18, 2005, between JAPAN
BANK FOR INTERNATIONAL COOPERATION and THE REPUBLIC OF
TURKEY

In the light of the contents of the Exchange of Notes between the
Government of Japan and the Republic of Turkey dated February 18, 2005,
concerning a Japanese loan to be extended with a view to strengthening the
friendly relations and economic cooperation between the two countries and
promoting the development efforts of the Republic of Turkey,

JAPAN BANK FOR INTERNATIONAL COOPERATION (hereinafter referred to as "the
BANK") and THE REPUBLIC OF TURKEY (hereinafter referred to as "the Borrower")
herewith conclude the following Loan Agreement (hereinafter referred to as
"the Loan Agreement", which includes all agreements supplemental hereto).

Article I
Loan
Section 1. Amount and Purpose of Loan

The BANK agrees to lend the Borrower an amount not exceeding NINETY EIGHT
BILLION SEVEN HUNDRED THIRTY TWO MILLION Japanese Yen (() 98,732,000,000) as
principal for the implementation of the Bosphorus Rail Tube Crossing Project
(IT) described in Schedule 1 attached hereto (hereinafter referred to as "the
Project") on the terms and conditions set forth in the Loan Agreement and in
accordance with the relevant laws and regulations of Japan (hereinafter
referred to as "the Loan"), provided, however, that when the cumulative total
of disbursements under the Loan Agreement reaches the said limit, the BANK
shall make no further disbursement.

Section 2. Use of Proceeds of Loan

(1) The Borrower shall cause the proceeds of the Loan to be used for the
purchase of eligible goods and services necessary for the implementation of
the Project from suppliers, contractors or consultants (hereinafter
collectively referred to as "the Supplier(s)") of the eligible source
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country(ies) described in Schedule 4 attached hereto (hereinafter referred to
as "the Eligible Source Country(ies)") in accordance with the allocation
described in Schedule 2 attached hereto.

(2) The final disbursement under the Loan Agreement shall be made not
later than the same day and month eight (8) years after the effective date of
the Loan Agreement, and no further disbursement shall be made by the BANK
thereafter, unless otherwise agreed upon between the BANK and the Borrower.

Article II
Repayment and Interest
Section 1. Repayment of Principal

The Borrower shall repay the principal of the Loan to the BANK in
accordance with the Amortization Schedule set forth in Schedule 3 attached
hereto.

Section 2. Interest and Method of Payment thereof

(1) The Borrower shall pay interest to the BANK semi annually at the rate
of three-fourths of one percent (0.75%) per annum on the principal disbursed
and outstanding.

(2) The Borrower shall pay to the BANK, (i) prior to the date of the
completion of disbursement of the proceeds of the Loan (hereinafter referred
to as the "Completion Date"), on March 20 of each year interest that has
accrued up to February 19 of that year from August 20 of the preceding year,
and on September 20 of each year the interest that has accrued up to August 19
from February 20 of that year, (ii) after the Completion Date, on February 20
of each year the interest that has accrued up to February 19 of that year from
August 20 of the preceding year, and on August 20 of each year the interest
that has accrued up to August 19 from February 20 of that year.

(3) Notwithstanding with the above sub section, when the Completion Date
is not earlier than three months from March 20 or September 20, the first
interest payment after the Completion Date shall be made on March 20 or
September 20, whichever comes first.

Article III
Particular Covenants
Section 1. General Terms and Conditions

Other terms and conditions generally applicable to the Loan Agreement
shall be set forth in the BANK's General Terms and Conditions for ODA Loans,
dated October, 1999, with the following supplemental stipulations (hereinafter
referred to as "the General Terms and Conditions"):

(1) When the Borrower makes repayment of principal or payment of interest
or other charges without specifying the order of appropriation, the BANK may
decide the order of appropriation among principal, interest or other charges.

(2) With regard to Section 3.07. of the General Terms and Conditions, the
Borrower shall have all payment of principal and of interest and other charges
on the Loan credited to the "ODA-JBIC" account No.0207787 with The Bank of
Tokyo-Mitsubishi, Ltd., Head Office, Japan.

(3) Section 9.03 of the General Terms and Conditions shall be read as
follows: any notice or request required to be given or made or which one or
both parties have the right to give or make under the Loan Agreement or the
Guarantee, if any, shall be in writing. Such notice or request shall be deemed
to have been duly given or made when it shall have been delivered by hand,
received by mail or dispatched by registered airmail to which it is to be
given or made at such party's address specified in the Loan Agreement or at
such other address as that party shall have designated by notice to the party
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giving the notice or making the request.
Section 2. Procurement Procedure

The guidelines for procurement and for the employment of consultants
mentioned in Section 4.01. of the General Terms and Conditions shall be as
stipulated in Procurement Procedure attached hereto as Schedule 4.

Section 3. Disbursement Procedure

The disbursement procedure mentioned in Section 5.01. of the General Terms
and Conditions shall be as follows:

(1) Commitment Procedure attached hereto as Schedule 5 shall apply in
cases of disbursement to the Supplier(s) of the Eligible Source Country(ies)
with respect to the portion of contract stated in the currency other than that
of the Republic of Turkey.

(2) Transfer Procedure attached hereto as Schedule 6 shall apply in cases
of disbursements to the Supplier(s) of Eligible Source Country(ies) with
respect to the portion of contract stated in the currency of the Republic of
Turkey.

Section 4. Administration of Loan

(1) The Borrower shall authorize the General Directorate of Railways,
Harbors and Airports Construction, Ministry of Transportation (hereinafter
referred to as "the Executing Agency") to implement the Project.

(2) The Borrower shall cause the Executing Agency to employ consultants
for the implementation of the Project.

(3) The Borrower shall cause the Executing Agency to conduct procurement
in accordance with Procurement Procedure attached hereto as Schedule 4.

(4) The Borrower shall authorize the Executing Agency to act on behalf of
the Borrower with respect to the request for disbursement in accordance with
Transfer Procedure attached hereto as Schedule 6.

(5) Should the funds available from the proceeds of the Loan be
insufficient for the implementation of the Project, the Borrower shall make
arrangements promptly to provide such funds as shall be needed.

(6) The Borrower shall cause the Executing Agency to furnish the BANK with
progress reports for the Project on a quarterly basis (in February, May,
August and November of each year) until the Project is completed, in such form
and in such detail as the BANK may reasonably request.

(7) Promptly, but in any event not later than six (6) months after
completion of the Project, the Borrower shall cause the Executing Agency to
furnish the BANK with a Project Completion Report in such form and in such
detail as the BANK may reasonably request.

(8) The Borrower shall make sure that ex'post procurement audit be carried
out by independent auditors to be employed by the BANK in order to ensure
fairness and competitiveness of the procurement procedure, in cases where the
BANK considers such an audit to be necessary.

Section 5. Modification

Any modification of the provision of the Loan Agreement shall be agreed in
writing between the BANK and the Borrower.
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Section 6. Notices and Requests

The following addresses are specified for the purpose of Section 9.03. of
the General Terms and Conditions:
For the BANK
Postal address : JAPAN BANK FOR INTERNATIONAL
COOPERATION
4-1, Ohtemachi 1l-chome
Chiyoda-ku, Tokyo 100-8144, Japan
Attention : Director General, Development Assistance
Department ITI
For the Borrower
Postal address : Prime Ministry
Undersecretariat of Treasury
Inonu Bulvari, 06510 Emek: ANKARA, TURKEY
Attention : Director General for Foreign Economic Relations
For the Executing Agency
Postal address: General Directorate of Railways, Harbors and
Airports Construction, Ministry of Transportation
Ulastirma Bakanlidi Sitesi, 91. Sok. No: 4 D.Block
Kat: 1, 06510 Emek-ANKARA, TURKEY
Attention : General Director

If the above addresses and/or names are changed, the party concerned
shall, immediately notify the other party hereto in writing of the new
addresses and/or names.

IN WITNESS WHEREOF, the BANK and the Borrower, acting through their duly
authorized representatives, have caused the Loan Agreement to be duly executed
in their respective names and delivered in Istanbul, the Republic of Turkey,
as of the day and year first above written.

For For

JAPAN BANK FOR THE REPUBLIC OF TURKEY

INTERNATIONAL COOPERATION

Yoshihiko Morita Ibrahim H.Canakci
Deputy Governor and Managing Undersecretary of Treasury
Director

Schedule 1

Description of Project

Section 1. Outline of the Project

(1) Objective:

To construct a metro system to connect the Anatolian side. (Asian Side)
and European side in the Greater Istanbul Metropolitan Area, by way of
construction of new tube tunnel and reconstruction of existing railway system,
in order to decrease congestion of the traffic, in such a way the air
pollution in the city be diminished.

(2) Location:

The Greater Istanbul Metropolitan Area

(3) Executing Agency:

General Directorate of Railways, Harbors and Airports Construction,
Ministry of Transportation (DLH)

(4) Scope of the Work:

(a) Civil Works (Construction of the underground tunnel and other related
facilities)

(b) Consulting Services

The proceeds of the Loan are available for items (a) and (b).
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Any balance remaining on the aforementioned items and all other items are
to be financed by the Borrower.

Section 2. Estimated annual fund requirements are as shown below.

Fiscal Year for the Loan for the Project
(January-December) (in million Japanese Yen) (in million Japanese Yen)
1999-2004 (until June) - 3,872
2004 (after July) 1,566 16,064
2005 15,446 30,266
2006 26,286 62,530
2007 27,606 66,854
2008 17,606 56,947
2009 7,951 28,499
2010 2,271 6,339
2011 0 0
2012 0 3,647
Total 98,732 275,018

Disbursement of the proceeds of the Loan shall be made within the limit of
the Japanese Government's annual budgetary appropriations for the BANK.

Section 3. The Project is expected to be completed by the year of 2010.
Completion means the start of the railway operation.
Schedule 2
Allocation of Proceeds of Loan
Section 1. Allocation

Category Amount of the Loan % of Eligible
Allocated Expenditure to
(in million Japanese Yen) be Financed
(A) Civil Works 93,280 100
(B) Consulting Services 2,381 100
(C) Contingencies 3,071 -
Total 98,732

Note: Items not eligible for financing are as shown below.
(a) General administration expenses

(b) Taxes and duties

(c) Purchase of land and other real property
(d) Compensation

(e) Other indirect items

With regard to disbursement in each Category, the amount to be disbursed
shall be calculated from the eligible expenditure by multiplying with the
percentage of the respective Category stipulated in this Section, unless
otherwise agreed upon between the BANK and the Borrower.

Section 2. Reallocation upon change in cost estimates

(1) If the estimated costs of items included in any of Categories (A) or
(B) shall decrease, the amount then allocated to, and no longer required for,
such Category will be reallocated by the BANK to Category (C).

(2) If the estimated cost of items included in any of Categories (A) or
(B) shall increase, the amount equal to the portion, if any, of such increase
to be financed out of the proceeds of the Loan, will be allocated by the BANK,
at the request of the Borrower, to such Category from Category (C), subject,
however, to the requirements for contingencies, as determined by the BANK, in
respect of the cost of items in the other Category.

Schedule 3

Amortization Schedule
Due Date Amount
On February 20, 2015 (in Japanese Yen)
On each August 20 and February 20 1,618,580,000
Beginning August 20, 2015 1,618,557,000

through February 20, 2045
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Schedule 4
Procurement Procedure

Section 1. Guidelines to be used for procurement under the Loan

(1) Procurement of all goods and services, except consulting services, to
be financed out of the proceeds of the Loan shall be in accordance with
Guidelines for Procurement under JBIC ODA Loans dated October 1999
(hereinafter referred to as "the Procurement Guidelines").

(2) Employment of consultants to be financed out of the proceeds of the
Loan shall be in accordance with Guidelines for the Employment of Consultants
under JBIC ODA Loans dated October 1999 (hereinafter referred to as "the
Consultant Guidelines").

Section 2. Eligible Source Countries

(1) The Eligible Source Countries for procurement of all goods and
services, except consulting services, to be financed out of the proceeds of
the Loan are the following:

(a) All countries and territories in Part I and Part II of the DAC List of
Aid Recipients attached to the Statistical Reporting Directives of the
Development Assistance Committee as of the date of Procurement notices, and

(b) Japan.

(2) The Eligible Source Countries for procurement of consulting services
to be financed out of the proceeds of the Loan are the Republic of Turkey and
Japan.

(3) The Suppliers except consulting firms shall be nationals of the
Eligible Source Countries or juridical persons incorporated and registered in
the Eligible Source Countries, and which have their appropriate facilities for
producing or providing the goods and services in the Eligible Source Countries
and actually conduct their business there.

(4) When consulting firms are employed, such firms shall satisfy all of
the following conditions:

(a) A majority of the subscribed shares shall be held by nationals of the
Eligible Source Countries;

(b) A majority of the full-time directors shall be nationals of the
Eligible Source Countries;

(c) Such firms shall be incorporated and registered in the Eligible Source
Countries.

(5) Notwithstanding the above paragraph (4), consulting services supplied
in part by consulting firms which do not satisfy the requirement stated in the
above paragraph (4) may be eligible for financing, if the total man months
supplied by such firms account for less than 50% of those required for those
consulting services

Section 3. The BANK's review of decisions relating to procurement of goods
and services (except consulting services)

In the case of contracts to be financed out of the proceeds of the Loan
allocated to the Category (A) as specified in Schedule 2 attached hereto, the
following procedures shall, in accordance with Section 4.02. of the General
Terms and Conditions, be subject to the BANK's review and concurrence. For
such contracts, the two envelope bidding procedure, as provided for in Section
2.03(b) of the Procurement Guidelines, may be adopted.

(1) If the Executing Agency wishes to adopt procurement procedures other
than International Competitive Bidding, the Executing Agency shall submit to
the BANK a Request for Review of Procurement Method(s) (as per Form No.l
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attached hereto). The BANK shall inform the Executing Agency of its
concurrence by means of a Notice regarding Procurement Method(s) .

(2) Before advertisement and/or notification of pre-qualification, the
Executing Agency shall submit to the BANK, for its review and concurrence, the
prequalification documents, together with a Request for Review of
Prequalification Documents. When the BANK has no objection to the said
documents, the BANK shall inform the Executing Agency accordingly by means, of
a Notice regarding Pre-qualification Documents. Any further modification by
the Executing Agency of the said documents requires prior concurrence by the
BANK.

(3) When the pre-qualified firms have been selected, the Executing Agency
shall submit to the BANK, for its review and concurrence, a list of those
firms and a report on the selection process, with the reasons for the choice
made, attaching all relevant documents, together with a Request for Review of
Result of Pre-qualification (as per Form No.2 attached hereto). The Executing
Agency shall submit to the BANK, for its reference, such other documents
related to the pre-qualification as the BANK shall reasonably request. When
the BANK has no objection to the said documents, the BANK shall inform the
Executing Agency accordingly by means of a Notice regarding Result of
Pre-qualification.

(4) Before inviting bids, the Executing Agency shall submit to the BANK,
for its review and concurrence, the tender documents such as the notices and
instructions to bidders, bid form, proposed draft contract, specifications,
drawings and all other documents related to the bidding, together with a
Request for Review of Tender Documents. When the BANK has no objection to the
said documents, the BANK shall inform the Executing Agency accordingly by
means of a Notice regarding Tender Documents. When the Executing Agency wishes
to make any subsequent alteration to any of the said documents, the BANK's
concurrence is to be obtained before the documents are sent to prospective
bidders.

(5) When the two-envelope bidding procedure is adopted, the Executing
Agency shall, before opening price proposals, submit to the BANK for its
review and concurrence the analysis of technical proposals, together with a
Request for Review of Analysis of Technical Proposals. The Executing Agency
shall submit to the BANK, for the BANK's reference, such relevant documents as
the BANK may reasonably request. When the BANK has no objection, the BANK
shall inform the Executing Agency accordingly by means of a Notice regarding
Analysis of Technical Proposals.

(6) Before sending a notice of award to the successful bidder, the
Executing Agency shall submit to the BANK, for its review and concurrence, the
analysis of bids and proposal for award, together with a Request for Review of
Analysis of Bids and Proposal for Award (as per Form No. 3 attached hereto).
(When the step(5) above is taken, "Analysis of Bids" shall be read hereafter
as "Analysis of Price Proposals.") The Executing Agency shall submit to the
BANK, for the BANK's reference, such other documents related to the award,
such as tender documents, as the BANK may reasonably request. When the BANK
has no objection to the said documents, the BANK shall inform the Executing
Agency accordingly by means of a Notice regarding Analysis of Bids and
Proposal for Award.

(7) When, as provided for in Section 5.10. of the Procurement Guidelines,
the Executing Agency wishes to reject all bids or to negotiate with the lowest
evaluated bidders (or, failing a satisfactory result of such negotiation, with
the next lowest evaluated bidder) with a view to obtaining a satisfactory
contract, the Executing Agency shall inform the BANK of its reasons,
requesting prior review and concurrence. When the BANK has no objection, it
shall inform the Executing Agency of its concurrence. In the case of
rebidding, all subsequent procedures shall be substantially in accordance with
the sub paragraphs (1) through (6).

(8) Promptly after executing a contract, the Executing Agency shall submit
to the BANK, for its review and concurrence, a duly certified copy of the
contract, together with a Request for Review of Contract (as per Form No. 4
attached hereto). When the BANK determines the contract to be consistent with
the Loan Agreement, the BANK shall inform the Executing Agency accordingly by
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means of a Notice regarding Contract.

(9) Any modification or cancellation of a contract reviewed by the BANK
shall require the prior written concurrence of the BANK thereto, provided,
however, that any change which does not constitute an important modification
of the contract and which does not affect the contract price shall not require
such concurrence of the BANK.

(10) The following declarations as to the eligibility of goods and the
Supplier, signed and dated by the Supplier, shall be attached to each
contract:

"I, the undersigned, hereby certify that the goods to be supplied are
produced in (name of the Eligible Source Country) .

"I, the undersigned, further certify that, to the best of my knowledge and
belief, the portion imported from non Eligible Source Countries is less than
percent (-%) in accordance with the following formula:

Imported CIF Price + Import Duty

Supplier's FOB Price (where applicable, Ex-factory Price)

"I, the undersigned, hereby certify that (name of the Supplier) has been
incorporated and registered in (name of the Eligible Source Country), has its
appropriate facilities for producing or providing the goods or providing the
goods or services in (name of the Eligible Source Country) and actually
conducts its business there."

Section 4. The BANK's review of decisions relating to employment of
consultants

With reference to Section 4.02. of the General Terms and Conditions, the
following procedures shall be subject to the BANK's review and concurrence.

(1) Before proposals are invited from consultants, the Executing Agency
shall submit to the BANK, for the BANK's review and concurrence, the Terms of
Reference, Short List of Consultants and Letter of Invitation, together with a
Request for Review of these documents. When the BANK has no objection to the
said documents, the BANK shall inform the Executing Agency accordingly by
means of a Notice regarding the Terms of Reference, Short List of Consultants
and Letter of Invitation. Any further modification by the Executing Agency of
the said documents requires the prior concurrence of the BANK.

(2) Before inviting the highest-ranked consultant to enter on contract
negotiations, the Executing Agency shall send to the BANK, for the BANK's
review and concurrence, the results of its evaluation of proposals received,
together with a Request for Review of Evaluation Report on Consultants'
Proposals. When the BANK has no objection to the said documents, the BANK
shall inform the Executing Agency accordingly by means of a Notice regarding
Evaluation Report on Consultants' Proposals.

(3) If the Executing Agency wishes, as provided for in Section 3.01(2) of
the Consultant Guidelines, to employ a specific consultant, the Executing
Agency shall inform the BANK in writing of its reasons, for the BANK's review

and concurrence, together with the Letter of Invitation and Terms of Reference.

After obtaining the concurrence of the BANK, the Executing Agency may send the
Letter of Invitation and Terms of Reference to the consultant concerned. If
the Executing Agency finds the proposal of the consultant to be satisfactory,
it may then negotiate the conditions (including the financial terms) of the
contract.

(4) Promptly after executing a contract, the Executing Agency shall submit
to the BANK, for the BANK's review and concurrence, a duly certified copy of
the contract, together with a Request for Review of Contract (as per Form
No.5) attached hereto). When the BANK determines the contract to be consistent
with the Loan Agreement, the BANK shall inform the Executing Agency
accordingly by means of a Notice regarding Contract.

(5) Any modification or cancellation of a contract reviewed by the BANK
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shall require the prior written concurrence of the BANK thereto, provided,
however, that any change which does not constitute an important modification
of the contract and which does not affect the contract price shall not require
such concurrence of the BANK.

(6) The following declaration as to the eligibility of the consulting
firm, signed and dated by the consulting firm, shall be attached to each
contract:

"I, the undersigned, hereby certify that (name of the consulting firm) is
incorporated and registered in (name of the Eligible Source Country), and is
an eligible consulting firm, percent ( %) of the subscribed shares
being held by nationals of (name(s) of the Eligible Source Country/Countries)
and percent (%) of the full time directors being nationals of (name(s)
of the Eligible Source Country/Countries). I, the undersigned, further certify
that the total man months supplied by consulting firms which do not satisfy
the requirement stated in Section 2 (4), Schedule 4 of the Loan Agreement will
be percent ( %) of those required for the consulting services."

Form No.1l
Date:
Ref.No:
JAPAN BANK FOR INTERNATIONAL COOPERATION
Tokyo, Japan

Attention: Director General, Development Assistance Department III
Ladies and Gentlemen:
REQUEST FOR REVIEW OF PROCUREMENT METHOD (S)

Reference: Loan Agreement No. TK-P1l7 dated February 18, 2005 for the
Bosphorus Rail Tube Crossing Project (II)

In accordance with the relevant provisions of the Loan Agreement under
reference, we hereby submit for vour review the Procurement Method(s) as per
attached sheet.

We should be grateful if you would notify us of your concurrence.
Very truly yours,
For:
(Name of the Executing Agency)
By:
(Authorized Signature)

43



Attached Sheed No.
1. Name of the Project

2. Method(s) of Procurement
) International Competitive Bidding without Prequalification
) Limited International (Local) Bidding
) International (Local) Shopping
) Direct Contracting
) Others ()
Reason for Selection of Method(s) of Procurement in detail
(For example: technical considerations, economic factors, experiences and
capabilities)
4. Name and Nationality of the Supplier
(in the cases of Limited International (Local) Bidding and Direct
Contracting)
5. Estimated Contract Amount
Foreing Currency
Local Currency
6. Main Items Covered by the Contract

) Turnkey Contract

) Procurement of Goods/Equipment/Materials

) Civil Works Contract

) Procurement of Services

) Others

Schedule

i) Date of Execution of Contract

ii) Shipping Date and/or Date for Commencement of Works/Services
iii) Completion Date (for delivery or construction)

Form No.2
Date:
Ref.No:
JAPAN BANK FOR INTERNATIONAL COOPERATION
Tokyo, Japan

Attention: Director General, Development Assistance Department III
Ladies and Gentlemen:
REQUEST FOR REVIEW OF RESULT OF PRE-QUALIFICATION

Reference: Loan Agreement No. TK-P17 for Bosphorus Rail Tube Crossing
Project (II)

In accordance with the relevant provisions of the Loan Agreement No. TK-
P17 dated February 18, 2005, we hereby submit for your review a list of
prequalified firms, a report on the selection process and the reasons for the
choice made, together with all relevant documents and a Summary Sheet attached
hereto.

We should be grateful if you would notify us of your concurrence by
sending us a Notice regarding Result of Pre-qualification.
Very truly yours,
For:
(Name of the Executing Agency)
By:
(Authorized Signature)




Attached Sheet No.

SUMMARY SHEET

(Result of Pre-qualification)
1. Description of Goods and/or Services:
2. Date of P/Q Announcement:
3. Closing Date for P/Q Proposal:
4. Evaluation Criteria:
(1)
(2)
(3)
(4)
5

. Rating of Each Prospective Bidder:

|Name of |Rating | |
|Bidders |
| |Criteria(1) ICriteria(2) ICriteria(3) |Result |Remarks

Form No. 3
Date:
Ref. No:
JAPAN BANK FOR INTERNATIONAL COOPERATION
Tokyo, Japan
Attention: Director General, Development Assistance Department III
Ladies and Gentlemen:
REQUEST FOR REVIEW OF ANALYSIS OF BIDS AND
PROPOSAL FOR AWARD
In accordance with the relevant provisions of the Loan Agreement No. TK
P17 dated February 18, 2005, we hereby submit for your review an analysis of
bids and proposal for award and a Summary Sheet attached hereto.
We should be grateful if you would notify us of your concurrence by
sending us a Notice regarding Analysis of Bids and Proposal for Award.
Very truly yours,
For: - - -——————-————— =

By: -7
(Authorized Signature)

Attached Sheet No.
SUMMARY SHEET
(Analysis of Bids and Proposal for Award)
Description of Goods and/or Services:
Date of Bid Announcement:
Date of Bid Opening:
Evaluated Bidder (s):
Rating of Each Bidder:

a s w N

|Name of |Bid Price |Evaluated |Ranking |Remarks

|Bidders I(») |Price | (Explanation on the

| | 1 (B) |difference between (A)
land (B)

Form No.4
Date:
Ref.No.
JAPAN BANK FOR INTERNATIONAL COOPERATION
Tokyo, Japan
Attention: Director General, Development Assistance Department III
Ladies and Gentlemen:
REQUEST FOR REVIEW OF CONTRACT

In accordance with the relevant provisions of the Loan Agreement No. TK-
P17 dated February 18, 2005, we hereby submit for your review a Summary Sheet
of the Contract.
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We should be grateful if you would notify us of your concurrence to the
Contract by sending us a Notice regarding Contract.
Very truly yours,
For:
(Name of the Executing Agency)
By:
(Authorized Signature)

SUMMARY SHEET
(Contract)

Name of Purchaser:
Name of Supplier:
Nationality of Supplier:
Date of Contract:
Contract Number:
Contract Price:
of which Non-eligible Portion:
7. Amount of Financing Applied for:

(representing $ of eligible expenditure)
8. Category (as specified in Schedule 2 of the Loan Agreement) :
9. Description of Goods and/or Services with Breakdown of Contract Price:
10. Terms of Payment:
11. Delivery Schedule:
12. Disbursement Procedure Applied for:
13. Major Conditions of Contract:

(1) Price Adjustment Clause:

(2) Modification Clause:

(3) Applicable Law:
(4) Others:
14. Remarks:

o U W N

Form No.5
Date:
Ref.No.
JAPAN BANK FOR INTERNATIONAL COOPERATION
Tokyo, Japan
Attention: Director General, Development Assistance Department III
Ladies and Gentlemen:
REQUEST FOR REVIEW OF CONTRACT
(for consulting services)
In accordance with the relevant provisions of the Loan Agreement No. TK-
P17 dated February 18, 2005, we hereby submit for your review a certified copy
of the Contract attached hereto. The details of the Contract are as follows:
. Number and Date of Contract:---------------—---——-—-—"—"——"—"—~—\—~—~—\—~—~—~—~—~—~—————————————————
. Name and Nationality of the Consultant:----------------"--——"—"—"—-———"—"———~—~————————————
. Name of the Employer:--——--—————-—-———————————————————— -~ —————————
Contract Price:——--——————————— -
Eligible Expenditure:--------------—-—--—-———-—"—"—~—"—~—~—"—~—~—\———— -
6. Amount of Financing Applied for:---------------"-"-"---"-"-"—-"———\—"—~—~—~—~—~—\———
(representing % of elgible expenditure)
We should be grateful if you would notify us of your concurrence by
sending us a Notice regarding Contract.

a s wN

Very truly yours,

(Authorized Signature)



Schedule 5
Commitment Procedure

The Commitment Procedure for ODA Loans dated October, 1999 (hereinafter
referred to as "the Commitment Procedure") shall mutatis mutandis be applied
for disbursement of the proceeds of the Loan for the purchase of goods and
services from the Supplier(s) of the Eligible Source Country(ies). with
respect to the portion of contract stated in the major internationally traded
currency other than that of the Republic of Turkey, with the following
supplemental stipulations:

1. With regard to Section 1. (3) of the Commitment Procedure, the Japanese
Bank shall be The Bank of Tokyo-Mitsubishi, Ltd., Tokyo.

2. With regard to Section 1.(3) of the Commitment Procedure, the Issuing
Bank shall be the Central Bank of Turkey.

3. (1) The Borrower shall pay to the BANK in Japanese Yen an amount equal
to one-tenth percent (0.1%) of the amount of the Letter of Commitment as the
service charge thereof on the issuing date of the relative Letter of
Commitment. The BANK shall issue to the Japanese Bank the Letter of Commitment
upon receipt of the service charge from the Borrower.

(2) An amount equal to such service charge shall be financed out of the
proceeds of the Loan, and the BANK shall immediately pay such amount to itself
as the service charge on the issuing date of the Letter of Commitment. Such
disbursement out of the proceeds of the Loan shall constitute a valid and
binding obligation upon the Borrower under the terms and conditions of the
Loan Agreement.

Schedule 6
Transfer Procedure

Transfer Procedure set forth herein shall be applied for disbursement of
the proceeds of the Loan for the payment to be made to the Supplier(s) of the
Eligible Source Country(ies) with respect to the portion of contract stated in
the currency of the Republic of Turkey.

The authorized foreign exchange bank in Tokyo wherever mentioned in this
Schedule, shall be The Bank of Tokyo-Mitsubishi, Ltd., Tokyo, Japan
(hereinafter referred to as "the Paying Bank").

The authorized foreign exchange bank in the territories of the Borrower
mentioned in the Schedule, shall be the Central Bank of Turkey (hereinafter
referred to as "the Central Bank")

1. Request for Disbursement

(1) When the Executing Agency receives Claims for Payment from the
Supplier(s) (as per Form CFP attached hereto), the Executing Agency shall
request the BANK to make disbursement for a sum not exceeding the amount
actually claimed by the Supplier(s) by sending to the BANK a Request for
Disbursement in accordance with the Form TRF attached hereto. Each request
shall be accompanied by the following documents:

(a) Summary Sheet of Payment as per Form TRF-SSP attached hereto

(b) Photocopy of Transfer Instruction addressed to the Central Bank as per
attached Form JBIC-TI

(c) Claims for Payment evidencing the amount to be paid to the suppliers.

(d) The following supporting documents evidencing each payment and its
usage-

(i) For payments to suppliers against delivery/shipment of goods and/or
services
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- bill of lading or similar document evidencing shipment/delivery of the
goods and/or services listed on the invoice;

(ii) For payments for consultants' services-

the claim put in by the consultants indicating, in sufficient details, the
services rendered, period covered, and amount payable to them;
(iii) For payments under civil works contracts

- the claim, bill or invoice of the contractor showing, in sufficient
detail, the work performed by the contractor and amount claimed therefore;

- a certificate to the effect that the work performed by the contractor is
satisfactory and in accordance with the terms of the relevant contract; such
certificate shall be signed by the chief engineering or project officer of the
Executing Agency assigned to the Project.

(2) The amount stated in the Request for Disbursement shall be in Japanese
Yen, converted at the T/T (telegraphic transfer) buying rate quoted by the
Central Bank on the day immediately preceding the day on which the Request for
Disbursement is made. The amount to be paid in Turkish Lira and the exchange
rate used for conversion to Japanese Yen shall be described in the Summary
Sheet of Payments as per Form TRF-SSP together with the evidence of such
conversion rate.

(3) The Executing Agency shall submit to the Central Bank Transfer
Instruction (as per Form JBIC-TI) accompanied by the copy of Request for
Disbursement and Claims for Payment, when the Executing Agency makes a request
for disbursement to the BANK.

2. Disbursement

(1) When the BANK finds the Request for Disbursement in order and in
conformity with the provisions of the Loan Agreement, the BANK, upon receipt
of an amount equal to one-tenth percent (0.1%) of the amount to be disbursed
as the service charge from the Borrower, shall make disbursement in Japanese
Yen. Disbursement will be made within fifteen (15) business days from the date
of receipt of the Request by paying into the non-resident Yen account of the
Central Bank on behalf of the Borrower, which shall be opened in advance with
the Paying Bank, in accordance with the relevant laws and regulations of
Japan.

(2) An amount equal to such service charge shall be financed out of the
proceeds of the Loan, and the BANK shall immediately pay such amount to itself
as the service charge on the date of the disbursement for the Borrower. Such
disbursement out of the proceeds of the Loan shall constitute a valid and
binding obligation upon the Borrower under the terms and conditions of the
Loan Agreement.

3. Payment to the Supplier

Immediately after the proceeds of the Loan disbursed by the BANK has been
credited to the non-resident Yen account of the Central Bank mentioned in 2.
above, and the Central Bank receives the cable advice from the Paying Bank,
the Central Bank shall immediately transfer, through the account of
Undersecretariat of Turkey of the Republic of Turkey, the amount actually
claimed by the Supplier(s) in the relevant Claims for Payment to the
corresponding account of the Supplier(s) with the Supplier's Bank, in
accordance with the Transfer Instruction.

4. Delegation of Authority
(1) The Borrower hereby designates the Central Bank as its agent for the
purposes of taking any action or entering into any agreement required or

permitted under this Transfer Procedure.

(2) Any action taken or agreement entered into by the Central Bank
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pursuant to the authority conferred on the Central Bank shall be fully binding
on the Borrower and shall have the same force and effect as if taken by the
Borrower.

(3) The authority conferred on the Central Bank may be revoked or modified
by agreement between the Borrower and the BANK.

5. Arrangement

The Borrower shall cause the Central Bank to make the necessary
arrangement with the Paying Bank containing the following in accordance with
the authorization conferred on the Central Bank set forth in 4. above:

(1) To open the non-resident Yen account of the Central Bank on behalf of
the Borrower with the Paying Bank.

(2) Immediately after the disbursement made by the BANK has been credited
to the Central Bank's non-resident Yen account mentioned in 2. above, the
Paying Bank make cable advice to the Central Bank of the disbursement by the
BANK.

6. The BANK shall not be liable for any loss incurred by the Borrower
and/or the Supplier(s) at the time of exchange owing to any difference between
payment claims from the Supplier(s) to the Borrower and the actual payments to
the Supplier(s).

Form No.TRF
Request for Disbursement
Date:
Loan No.: TK-P17
App.Serial No.:
To: JAPAN BANK FOR INTERNATIONAL COOPERATION
Tokyo, Japan

Attention: Director General, Development Assistance Department III
Gentlemen:

1. Pursuant to the Loan Agreement No. TK-P17, dated February 18, 2005
between JAPAN BANK FOR INTERNATIONAL COOPERATION (hereinafter referred to as
"the BANK") and the Republic of Turkey (hereinafter referred to as "the
Borrower"), the undersigned hereby requests for disbursement under the said
Loan Agreement, of the sum of Japanese Yen|() (say ) for the payment
of expenditures as described in the Summary Sheet(s) attached hereto.

2. The undersigned has not previously requested for disbursement of any
amount from the Loan for the purpose of meeting the expenditures described in
the Summary Sheet (s). The undersigned has not obtained nor will obtain funds
for such purpose out of the proceeds of any other loan, credit or grant
available to the undersigned.

3. The undersigned certifies that:

a) the expenditures described in the Summary Sheet(s) are made for the
purposes specified in the Loan Agreement;

b) the goods and services purchased with these expenditures have been
procured in accordance with the applicable procurement procedures agreed with
the BANK pursuant to the said Loan Agreement and the cost and terms of
purchase thereof are reasonable;

c) the said goods and services were or will be supplied by the supplier(s)
specified in the attached Summary Sheet(s) and were or will be produced in
(or, in the case of services, supplied from) the eligible source country(ies)
for the BANK's loan.

4. Please disburse the amount herein requested by paying into the
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non-resident Yen account of the Central Bank of Turkey with The Bank of
Tokyo-Mitsubishi Ltd., Tokyo.

5. This request consists of page (s) and signed and numbered
Summary Sheet (s).
Very truly yours,
For:
(Name of the Executing Ageny)
By:
(Authorized Signature)

Form No. TREF-SSP
Date:
Ref.No

Summary Sheed of Payment

1 2 3 4 5 6 7

JBIC Description of  Name and Address Contract Amount to be Paid Accunulated Remarks
Concurrence No. goods and/or of the Supplier Amount in Currency of Amount
TK-P17/C- services Contract
JBIC Concurred Amount Applied Amount to be Paid Accumulated
Amount for JBIC Financing in Currency to be Amount of
(=claimed amount - JBIC Financing
this time) Already Paid

Note: 1. The amount applied for JBIC financing is calculated as follows
(If any disbursement ratio is used for this calculation, please indicate it
specifically.)

2. Amount applied for JBIC financing= New Turkish Lira (s)
equivalent to Japanese Yen (Exchange Rate: New)
Turkish Lira per Japanese
Yens)

3. Amount applied for JBIC financing is equivalent to the claimed amount
indicated in the attached copy of the Claims for Payment (Form CFP)

4. Exchange Rate shall be rounded off to four (4) decimal points.
Disregard Japanese Yen below decimal points.

5. Column 7 is to indicate whether the payment is an advance payment, or a
down payment, of installment

(if so, the number of installment and corresponding month/period) or the
final payment in full settlement.
For the Executing Agency
By:
(Authorized Signature)

Form No.JBIC-TI
Transfer instruction
Date:
Loan No: TK-P17
App.Serial No.:
To: The Central Bank of Turkey

Upon receipt of disbursement by the BANK pursuant to our Request for
Disbursement No. dated , we hereby request you
to transfer, through the account of the Undersecretariat of Treasury of the
Republic of Turkey, the amount actually claimed by the Supplier(s) into the
account of the relevant Supplier(s) with the Supplier(s)' Bank as
specified in the Claims for Payment No. dated

(Signature)
encl. Request for Disbursement
Claims for Payment
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To:

We

Form No.CFP
Claims for Payment
Date:
Loan No: TK-P17
CP No:
(Name and Address of the Executing Agency)
hereby submit Claims for Payment to you for the progress of the

work in the following content.

~ oy U b W N

Name of Beneficiary:

Contract No. and date:

Notice regarding Contract No. and date (if any):
Description of goods and services accomplished:
Claimed amount:

Accumulated amount already paid:

Total amount (5.+6.):

Please pay the amount claimed in 5. above into the following account.
Account number:

Name of the bank of the Supplier(s):

Address of the bank of the Supplier(s):

Cable Address

(Signature)

Istanbul, February 18, 2005

Excellency,

I have the honour to confirm the following understanding recently reached
between the representatives of the Government of Japan and of the Government

of the

Republic of Turkey concerning a Japanese loan to be extended with a

view to strengthening the friendly relations and economic cooperation between
the two countries and promoting the development efforts of the Republic of

Turkey:
1. A loan in Japanese yen up to the amount of ninenty-eight bilion seven
hundred and thirty-two million yen (()98,732,000,000) (hereinafter referred to

as "the Loan") will be extended to the Government of the Republic of Turkey by
Japan Bank for International Cooperation (hereinafter referred to as "the

Bank")

in accordance with the relevant laws and regulations of Japan to

implement the Bosphorus Rail Tube Crossing Project (II) (hereinafter referred
to as "the Project").

2.

(1) The Loan will be made available by a loan agreement to be concluded

between the Government of the Republic of Turkey and the Bank. The terms and
conditions of the Loan as well as the procedures for its utilization will be
governed by the said loan agreement which will contain, inter alia, the
following principles:

(a)
of ten

(b)

The repayment period will be thirty (30) years after the grace period
(10) years;

The rate of interest will be seventy-five-hundredths per cent (0.75%)

per annum; and

(c)

coming

(2)

The disbursement period will be eight (8) years from the date of
into force of the said loan agreement.

The loan agreement mentioned in sub-paragraph (1) above will be

concluded after the Bank is satisfied of the feasility, including
environmental consideration, of the Project.

(3)

The disbursement period mentioned in sub-paragraph (1) (c) above may

be extended with the consent of the authorities concerned of the two
Governments.
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3. (1) The Loan shall be made available to cover payments to be made by
the Turkish executing agency to suppliers, contractors and/or consultants of
eligible source countries under such contracts as may be entered into between
them for purchases of products and/or services required for the implementation
of the Project, provided that such purchases are made in such eligible source
countries for products produced in and/or services supplied from those
countries.

(2) The scope of eligible source countries mentioned in sub-paragraph (1)
above shall be agreed upon between the authorities concerned of the two
Governments.

(3) A part of the Loan may be used to cover eligible local currency
requirements for the implementation of the Project.

4. The Government of the Republic of Turkey shall ensure that the products
and/or services mentioned in sub-paragraph (1) of paragraph 3. are procured in
accordance with the guidelines for procurement of the Bank, which set forth,
inter alia, the procedures of international competitive bidding to be followed
except where such procedures are inapplicable or inappropriate.

5. With regard to the shipping and marine insurance of the products
purchased under the Loan, the Government of the Republic of Turkey shall
refrain from imposing any restrictions that may hinder fair and free
competition among the shipping and marine insurance companies.

6. Japanese nationals whose services may be required in the Republic of
Turkey in connection with the supply of the products and/or services mentioned
in sub-paragraph (1) of paragraph 3. shall be accorded such facilities as may
be necessary for their entry into the Republic of Turkey and stay therein for
the performance of their work.

7. The Government of the Republic of Turkey shall exempt the Bank from all
fiscal levies and taxes imposed in the Republic of Turkey on and/or in
connection with the Loan as well as interest accruing therefrom.

8. The Government of the Republic of Turkey shall take necessary measures
to ensure that:

(a) the Loan be used properly and exclusively for the Project; and

(b) the facilities constructed under the Loan be maintained and used
properly and effectively for the purposes prescribed in the present
understanding.

9. The Government of the Republic of Turkey shall, upon request, furnish
the Government of Japan and the Bank with information and data concerning the
progress of the implementation of the Project.

10. The two Governments shall consult with each other with respect to any
matter that may arise from or in connection with the present understanding.

I have further the honour to propose that this Note and Your Excellency's
Note in reply confirming on behalf of the Government of the Republic of Turkey
the foregoing understanding shall constitute an agreement between the two
Governments, which shall enter into force on the date of Your Excellency's
Note in reply.

I avail myself of this opportunity to extend to Your Excellency the
assurance of my highest consideration.
Tomoyuki ABE
Ambassador Extraordinary and
Plenipotentiary of Japan
to the Republic of Turkey
His Excellency
Mr. Ali BABACAN
Minister of State
of the Republic of Turkey
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Istanbul, February 18, 2005
Excellency,

I have the honour to acknowledge the receipt of Your Excellency's Note of
today's date, which reads as follows:

"I have the honour to confirm the following understanding recently reached
between the representatives of the Government of Japan and of the Government
of the Republic of Turkey concerning a Japanese loan to be extended with a
view'to strengthening the friendly relations and economic cooperation between
the two countries and promoting the development efforts of the Republic of
Turkey:

1. A loan in Japanese yen up to the amount of ninety-eight billion seven
hundred and thirty-two million yen (() 98,732,000,000) (hereinafter referred
to as "the Loan") will be extended to the Government of the Republic of Turkey
by Japan Bank for International Cooperation (hereinafter referred to as "the
Bank") in accordance with the relevant laws and regulations of Japan to
implement the Bosphorus Rail Tube Crossing Project (II) (hereinafter referred
to as "the Project").

2. (1) The Loan will be made available by a loan agreement to be concluded
between the Government of the Republic of Turkey and the Bank. The terms and
conditions of the Loan as well as the procedures for its utilization will be
governed by the said loan agreement which will contain, inter alia, the
following principles:

(a) The repayment period will be thirty (30) years after the grace period
of ten (10) years;

(b) The rate of interest will be seventy-five-hundredths per cent (0.75%)
per annum; and

(c) The disbursement period will be eight (8) years from the date of
coming into force of the said loan agreement.

(2) The loan agreement mentioned in sub-paragraph (1) above will be
concluded after the Bank is satisfied of the feasibility, including
environmental consideration, of the Project.

(3) The disbursement period mentioned in sub-paragraph (1) (c) above may
be extended with the consent of the authorities concerned of the two
Governments.

3. (1) The Loan shall be made available to cover payments to be made by
the Turkish executing agency to suppliers, contractors and/or consultants of
eligible source countries under such contracts as may be entered into between
them for purchases of products and/or services required for the implementation
of the Project, provided that such purchases are made in such eligible source
countries for products produced in and/or services supplied from those
countries.

(2) The scope of eligible source countries mentioned in sub-paragraph (1)
above shall be agreed upon between the authorities concerned of the two
Governments.

(3) A part of the Loan may be used to cover eligible local currency
requirements for the implementation of the Project.

4. The Government of the Republic of Turkey shall ensure that the products
and/or services mentioned in sub-paragraph (1) of paragraph 3. are procured in
accordance with the guidelines for procurement of the Bank, which set forth,
inter alia, the procedures of international competitive bidding to be followed
except where such procedures are inapplicable or inappropriate.

5. With regard to the shipping and marine insurance of the products
purchased under the Loan, the Government of the Republic of Turkey shall
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refrain from imposing any restrictions that may hinder fair and free
competition among the shipping and marine insurance companies.

6. Japanese nationals whose services may be required in the Republic of
Turkey in connection with the supply of the products and/or services mentioned
in sub-paragraph (1) of paragraph 3. shall be accorded such facilities as may
be necessary for their entry into the Republic of Turkey and stay therein for
the performance of their work.

7. The Government of the Republic of Turkey shall exempt the Bank from all
fiscal levies and taxes imposed in the Republic of Turkey on and/or in
connection with the Loan as well as interest accruing therefrom.

8. The Government of the Republic of Turkey shall take necessary measures
to ensure that:

(a) the Loan be used properly and exclusively for the Project; and

(b) the facilities constructed under the Loan be maintained and used
properly and effectively for the purposes prescribed in the present
understanding.

9. The Government of the Republic of Turkey shall, upon request, furnish
the Government of Japan and the Bank with information and data concerning the
progress of the implementation of the Project.

10. The two Governments shall consult with each other with respect to any
matter that may arise from or in connection with the present understanding.

I have further the honour to propose that this Note and Your Excellency's
Note in reply confirming on behalf of the Government of the Republic of Turkey
the foregoing understanding shall constitute an agreement between the two
Governments, which shall enter into force on the date of Your Excellency's
Note in reply.

I avail myself of this opportunity to extend to Your Excellency the
assurance of my highest consideration.”

I have further the honour to confirm on behalf of the Government of the
Republic of Turkey the foregoing understanding and to agree that Your
Excellency's Note and this Note in reply shall constitute an agreement between
the two Governments, which shall enter into force on the date of this Note in
reply.

I avail myself of this opportunity to extend to Your Excellency the
assurance of my highest consideration.
Ali BABACAN
Minister of State
of the Republic of Turkey
His Excellency
Mr. Tomoyuki ABE
Ambassador Extraordinary and
Plenipotentiary of Japan
to the Republic of Turkey

Record of Discussions

In connection with the Exchange of Notes dated, February 18, 2005
concerning a Japanese loan to be extended with a view to strengthening the
friendly relations and economic cooperation between the two countries and
promoting the development efforts of the Republic of Turkey (hereinafter
referred to as "the Exchange of Notes"), the representatives of the Japanese
Delegation and of the Turkish Delegation wish to record the following:

1. With regard to sub-paragraph (3) of paragraph 3. of the Exchange of
Notes concerning the financing of eligible local currency requirements for the
implementation of the project mentioned in paragraph 1. of the Exchange of
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Notes (hereinafter referred to as "the Project"), the representative of the
Japanese Delegation stated that:

(1) such local currency requirements as general administrative expenses,
interest during construction, taxes and duties, expenses concerning office,
remuneration to employees of the executing agencies and housing, not directly
related to the implementation of the Project, as well as purchase of land
properties, compensation and the like, however, will not be considered as
eligible under the Loan mentioned in paragraph 1. of the Exchange of Notes
(hereinafter referred to as "the Loan"); and

(2) the procurement of products and/or services will be made in accordance
with the procedures of competitive bidding except where such procedures are
inapplicable or inappropriate.

2. With regard to the Loan, the representative of the Japanese Delegation
stated that any financial requirements of the Project exceeding the amount of
the Loan to be extended under the loan agreement mentioned in sub-paragraph
(1) of paragraph 2. of the Exchange of Notes will be duly met by the
Government of the Republic of Turkey to assure the smooth implementation of
the Project.

3. With regard to paragraph 8. of the Exchange of Notes,

(1) the representative of the Japanese Delegation stated that the
necessary measures referred to in the said paragraph include measures
preventing any offer, gift or payment, consideration or benefit which would be
construed as a corrupt practice in the Republic of Turkey from being made as
an inducement to or reward for the award of the contracts referred to in
sub-paragraph (1) of paragraph 3. of the Exchange of Notes; and

(2) the representative of the Japanese delegation stated that the
Government of the Republic of Turkey will take all necessary measures to
enable and facilitate ex-post procurement audit to be carried out by
independent auditors which Japan Bank for International Cooperation
(hereinafter referred to as "the Bank") will designate, in order to ensure
fairness and competitiveness of the procurement process, in cases where the
Bank considers such an audit to be necessary.

4. With regard to sub-paragraph (1) of paragraph 3. of the Exchange of
Notes, it was the shared view of the two Delegations that:

(1) the suppliers and contractors of eligible source countries mean
nationals of the eligible source countries or juridical persons incorporated
and registered in the mentioned countries, and which have their appropriate
facilities for producing or providing goods and services in those countries
and actually conduct their business there; and

(2) the consultants of eligible source countries shall be nationals of the
eligible source countries or juridical persons controlled by the nationals of
the mentioned countries.

5. The representative of the Japanese Delegation stated that the
consulting services partly supplied by consultants of countries other than the
eligible source countries will be eligible for the financing under the Loan,
if they meet the following:

the total man-months supplied by consultants of countries other than the
eligible source countries will be less than fifty per cent (50%) of those
required for the said consulting services.
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had no objection to all the points mentioned in paragraphs 1., 2.,
5.

6. The representative of the Turkish Delegation stated that his Delegation

above.

For the Japanese Delegation:

Tomoyuki ABE

Ambassador Extraordinary and
Plenipotentiary of Japan

to the Republic of Turkey

3., 4. and

Istanbul, February 18, 2005
For the Turkish Delegation:
Ali BABACAN

Minister of State

of the Republic of Turkey
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