HiSSE REHNINE DAIR SOZLESME / AGREEMENT ON SHARE PLEDGE

I- TARAFLAR / PARTIES

1- Rehin Alan (Banka) / Pledgee (The Bank) : Kuveyt Turk Katilim Bankasi A.$ / Kuveyt Tlrk Participation Bank Inc.
Blyukdere Cad. No.129/1 Esentepe-Sisli-Istanbul

2- Rehin Veren / Pledgor :

Adres | Address:

3- Borglu / Debtor:

II-KONU
Isbu s6zlesme Rehin Verenin; sahibi oldugu ve sozlesme
ekinde bilgileri yer alan

(Sirket)'ne ait sermaye paylarinin tamami (bundan sonra
“Hisseler” olarak anilacaktir), isbu rehin sozlesmesi ile
Borclunun Rehin Alana (Bankaya) olan bilcimle krediler
ve/veya mevzuatin kredi saydigi islemler nedeniyle dogmus
ve dogacak bilcimle borglarinin teminatini teskil etmek
uzere Rehin Alan lehine rehin vermelerine iligkindir. Bu
sozlesme ile Rehin Veren, anilan hisseler Uzerinde isbu
rehin sdzlesmesi ile ve bu rehin sdzlesmesinin esas ve sekil
sartlar dogrultusunda birinci derece bir rehin tesis etmistiir.

isbu rehin sdzlesmesi, Rehin Veren velveya Borglu ile
Rehin Alan (Banka) arasinda akdedilmis Genel Kredi
Sozlesmesi (GKS) ve eklerinin eki ve ayrilmaz pargasi
niteligindedir. Bu sozlesmede dizenlenmemis her tirlu
hususta 6ncelikle GKS ve eki sozlesme hukumleri gegerli ve
baglayicidir.

I-REHNIN KAPSAMI, TUTARI, TESISi VE SENETLERIN
TESLIMi

Isbu hisselerin rehni, Borglunun kullandigi yada kullanacag
krediler ve/veya kredi sayilan tim islemler sebebiyle
dogmus ve dogacak bilcimle borglarinin,
( )'na kadar olan kisminin teminatini teskil
etmek Uzere ve fekki Rehin Alan tarafindan yazili olarak
bildirilinceye kadar gegerli olmak lizere akdedilmistir.

Rehin konusu paylara karsilik, 6denecek her tirli kar payi
ve tasfiye bakiyesine katilma haklari rehin kapsaminda
oldugu gibi; Sirket tarafindan hissedarlara bedelsiz hisseler
verildigi takdirde bu hisseler de rehin kapsaminda olacagini
Rehin Veren kabul ve taahhit ederler.

II-SUBJECT

This agreement relates to the Pledgor's pledging of all capital
shares owned by
.................................................................... (The

Company) (hereinafter referred to as “shares”) and whose
information is included in the annex of the agreement in favor
of the Pledgee to constitute collateral for all debts that have
arisen and will arise due to all credits and/or transactions that
are considered credits by the legislation of the Debtor against
the Pledgee (The Bank) with this pledge agreement. With this
agreement, the Pledgor has established a first-degree pledge
on the mentioned shares with this pledge agreement and in
accordance with the principles and conditions of this pledge
agreement.

This pledge agreement is an annex and integral part of the
General Credit Agreement (GCA) and its annexes concluded
between the Pledgor and/or the Debtor and the Pledgee (The
Bank). In all matters not set forth in this agreement, the
provisions of the GCA and its annexes are applicable and
binding.

l1I-SCOPE, AMOUNT, ESTABLISHMENT OF THE PLEDGE
AND DELIVERY OF BONDS

The Pledge of these shares is concluded to constitute the
collateral of up to ( ) of all
debts that have arisen and will arise due to credits that the
Debtor has used or will use and/or all transactions that are
considered credits and its release to be valid until it is notified
in writing by the Pledgee.

The Pledgor accepts and undertakes that, in exchange for the
shares subject to pledge, the right to participate in any
dividends and liquidation balances to be paid is within the
scope of the pledge as well as if free shares are given to
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isbu sézlesme ile kurulan rehnin kapsamina, rehnedilen
Hisseler; bu Hisseler ile ilgili olarak hak kazanilan her tlrll
getiri, veya sair dagitimlar da dahil fakat bunlarla sinirli
olmamak uzere, bu Hisselere iliskin olarak zaman zaman
elde edilen veya dagitilan ya da bundan sonra dagitilacak
olan, bu Sodzlesme'nin imzalandigi tarihte veya bu
Sdzlesme’'nin devami middetince herhangi bir zamanda
muaccel olan her tarli kar payi, ortaklara odenecek
sermaye iadesi dahil her tirlli para ve diger kazanglar ve
Rehin Verenin Hisselere iligkin her tirli hak ve menfaatleri
girer.

Rehin Veren, Rehinli Hisselerden dodan genel kurula
katilma ve oy kullanma haklarinin isbu S6zlesme ile Rehin

shareholders by the Company, these shares will also be
within the scope of the pledge.

Pledged Shares, including, but not limited to, any returns or
other distributions earned in respect of such Shares, any
dividends received or distributed from time to time in respect
of these Shares or distributed thereafter, which are payable at
any time on the date of the signing of this Agreement or during
the continuation of this Agreement, all kinds of money and
other gains, including the return of capital to be paid to the
partners, and all kinds of rights and interests of the Pledgor in
relation to the Shares are covered by the pledge established
with this agreement.

The Pawnbroker irrevocably accepts, declares and

Alan’a devredilmis oldugunu gayrikabili riicu olarak kabul,

undertakes that with this Agreement the rights to participate

beyan ve taahhiit ederler.

Rehin Alan, taraflar arasindaki GKS ve eki kredi

and vote in the general assembly arising from the Pledged
Shares have been transferred to the Pledgee.
The Pledgee authorizes the exercise of these rights to vote

sOzlesmeleri ve sair ekleri uyarinca hesap kat ihtari

and participate in the general assemblies until the account

gonderilinceye kadar isbu oy kullanma ve genel kurullara

cut-off notice is sent in accordance with the GCA and its

katilma haklarinin, isbu Sozlesme ve Kredi Sozlesmesi

annex credit agreements and other annexes between the

tahtinda Rehin Alan’a sadlanmis olan haklara hichir surette

parties by the Pledgor, provided that not to damage the rights

zarar vermemek ve Rehin dederinde bir azalmaya neden

granted to the Pledgee under this Agreement and the Credit

olunmamasi, rehni olumsuz yonde etkileyecek veya ortadan

Agreement in any way and not to cause a decrease in the

kaldiracak veya isbu Sozlesme’nin gecersizligine mahal

value of the Pledge, they are not exercised in such a way as

verecek sekilde kullaniimamasi ve Sirket yonetim kurulu

to adversely affect or eliminate the pledge or to cause the

dyelerinin/midurlerin~ Turk  Ticaret Kanunu'nun ilgili

invalidity of this Agreement and they are not exercised in

hikimleri uyarinca ibra edilmesine ya da esas sdzlesme

taking any decision regarding the release of

degisikligine yonelik herhangi bir kararin alinmasinda

members/directors of the board of directors of the Company

kullanilmamasi  kaydiyla Rehin  Veren tarafindan

in accordance with the relevant provisions of the Turkish

kullaniimasina izin vermektedir.
Rehin Veren isbu madde uyarinca diizenlenmis olan tiim

Commercial Code or on the amendment of the articles of
association.

haklarin hesabin kat edilmesi anindan itibaren Rehin Alan

The Pledgor accepts, declares and undertakes that all rights

tarafindan kullanilacadini ve Rehin Veren’e birakilmis olan

set forth in accordance with this article will be exercised by the

tim vetkilerin kendiliginden sona erecedini kabul, beyan ve

Pledgee from the moment of the account's cut-off and that all

taahhut eder.
Hesabin kat edilmesi'nden sonra:
Rehinli Hisselerden dogan genel kurula katiima ve oy

powers left to the Pledgor will automatically cease.
After the account is cut-off:
The rights to participate and vote in the general assembly

kullanma haklari Rehin Alan tarafindan kullanilir;
Rehinli Hisseler'e bagh bitiin temettiiler ve kazanclar veya

arising from the Pledged Shares are exercised by the
Pledgee;

diger nakit dagitimlar Rehin Alan tarafindan belirlenir ve

All dividends and earnings or other cash

Rehin Alan’a 6denir. Rehin Alan s6z konusu tutarlari tahsile

distributions connected to the Pledged Shares are

ve ahzu kabza yetkilidir.
Rehin Veren, ishu Sozlesme'nin Rehinli Hisseler'e iliskin

determined by the Pledgee and paid to the
Pledgee. The Pledgee is authorized to collect and receive

Rehin Alan tarafindan genel kurula katiima ve oy kullanma

such amounts.

haklarini icerecek sekilde diizenlenmis gayrikabili riicu

The Pledgor accepts, declares and undertakes that this

nitelikte bir temsil yetkisi icerdigini kabul, beyan ve taahht

Agreement contains an irrevocable representation authority

ederler. Rehin Veren, s6z konusu oy hakkinin Rehin Alan

set forth to include the right to participate in the general

tarafindan kullaniimasi konusunda onayini almak icin (eger

assembly and to vote by the Pledgee regarding the Pledged

yUrirlikteki mevzuat uyarinca gerekliyse) Enerji Piyasasi

Shares. The Pledgor shall apply to the Energy Market

Diizenleme Kurumu'na (‘EPDK")’ya basvuracak ve Rehin

Regulatory Authority ("EMRA") to obtain its approval for the
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Alan’a Kredi Sozlesmelerinde taninmis herhangi bir hak ve

exercise of such voting rights by the Pledgee (if necessary

tim haklardan faydalanmasi ve bunlari kullanabilmesi icin

pursuant to applicable legislation) and will make all other

Rehin Alan tarafindan talep edilen diger tiim basvurulari ve

applications and other transactions requested by the Pledgee

diger islemleri yapacaktir. Rehin Veren, Rehin Alan’in

in order to benefit any rights granted to the Pledgee in the

gerekli velveya uygun qorllen tiim basvurularl bizzat

Credit Agreements and exercise all rights. The Pledgor

EPDK'va yapabilecegini ve Tirkiye Cumhuriyeti kanun ve

accepts and undertakes that the Pledgee may personally

yonetmeliklerinde (enerji pivasasi mevzuati dahil ve bununla

submit all necessary and/or appropriate applications to the

sinirli olmamak (izere) kendilerine taninan herhanai bir hak

EMRA and is authorized to exercise any rights granted to it in

ve tim haklar kullanmavya vetkili oldugunu kabul ve taahhiit

the laws and requlations of the Republic of Turkey (including

eder.
Rehin Veren, isbu Sozlesme tahtinda verilmis bulunan

and not limited to energy market legislation) and all rights.
The Pledgor accepts and undertakes that the representation

temsil yetkisinin ve Rehin’e konu oy kullanma haklarinin:

authority granted under this Agreement and the voting rights

Kredi Sozlesmesi ve ekleri tahtinda kredi borclarinin

subject to the Pledge:

O0denmesi amacliyla taraflar arasindaki karsilikli mutabakat

Are included in the Pledge in accordance with the mutual

dogrultusunda Rehin’e dahil oldugunu:;
Soz konusu haklarin kullaniimasi ve/veya kullaniimamasi

agreement between the parties for the payment of credit debts
under the Credit Agreement and its annexes;

nedeniyle, Rehin Veren tarafindan Rehin Alan’a karsi

Due to the exercise and/or failure to exercise such rights, no

herhangi bir sorumluluk iddiasinda bulunulamayacagini;

claim of responsibility can be made by the Pledgor against the

Rehin Veren'in Tiirk Ticaret Kanunu’nun 429'uncu maddesi

Pledgee;

tahtinda kendisine taninan haklardan feragat ettigini ve bu

That the Pledgor has waived the rights granted to it under

hususta Rehin Alan’'in ugrayacadi her tirlli zarar ve kaybi

Article 429 of the Turkish Commercial Code and that it will

karsilayacagin;
Rehin Alan’in her genel kurul toplantisindan dnce kendisine

cover any damages and losses to be incurred by the Pledgee
in this regard:

talimat almak icin basvurma yukiumliligu bulunmadigini; ve

The Pledgee has no obligation to apply to it for receiving

Rehin Alan’a kredi alacaklarinin tahsilini saglamak amaci ile

instructions before each general assembly meeting; and

uygun qorecekleri tim is ve islemleri yapmak icin geri

That it gave the Pledgee irreversible and irrevocable general

donulemez ve dedistirilemez nitelikte genel talimat verdigini:

instructions to carry out all the work and transactions it shall

bu kapsamda ilave bir talimat verilmesine gerek

deem appropriate in order to ensure the collection of credit

bulunmadigin,
kabul beyan ve taahhiit eder.

Rehin Veren, Ek 1'te yer alan drnede uyqun sekil ve icerikte
bir Genel Talimat'i eksiksiz olarak doldurarak Rehin Alan’a

receivables and there is no need to give any additional
instructions in this context.

The Pledgor declares and undertakes to provide the Pledgee

isbu Sozlesme’nin imzasi ile es zamanl olarak sunacagini

with the signature of this Agreement simultaneously by filling

beyan ve taahhit eder.

Kredi'nin geri 6denmesi yoninde bir muacceliyet ihtari
keside edilmisse ve Rehin Alan talepte bulunursa; Rehin

out a General Instruction completely in the form and content
appropriate to the example included in Annex 1.

If a notice of acceleration for the repayment of the Credit has

Veren ilave olarak, Rehin Alan tarafindan uygun bulunacak

been issued and the Pledgee makes a claim; the Pledgor in

sekil ve icerikte bir talimat velveya temsil belgesini, her

addition shall submit an instruction and/or representation

talepte en gec 3 (iic) is Giinii icerisinde ve fakat herhalde

document in the form and content to be deemed appropriate

ilgili  genel kurul toplantisindan once Rehin Alan’a

by the Pledgee to the Pledgee no later than 3 (three) Business

sunacaktir. Rehin Veren, anilan belgeleri sunmadigi

Days in each request and in any case before the relevant

takdirde Rehin Alan’in genel kurullarda oy haklarini isbu

general assembly meeting. The Pledgor accepts, declares

Sozlesme hikiimleri cercevesinde Genel Talimat'a uygun

and undertakes that, if it does not submit the aforementioned

olarak  kullanabilecedini, Rehin Alan oy hakkini

documents, the Pledgee may exercise its voting rights in the

kullanabilecek duruma gelmeden genel kurul toplantisi veya

general assembly within the framework of the provisions of

Rehin Veren'in oy kullanmasini gerektirecek benzeri bir

this Agreement, and that there will be no general assembly

toplanti yapiimayacagini Rehin Veren kabul, beyan ve

meeting or similar meeting that will require the Pledgor to vote

taahhit eder.
Rehin Veren, isbu Sozlesme tahtinda Rehin Alan’a karsilikli

until the Pledgee is able to exercise its voting right.
The Pledgor accepts and undertakes that it will not unilaterally

mutabakat ile vermis oldugu ve Rehin Veren'in ve Rehin

terminate the jurisdiction agreement it has granted to the
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Alan’in mutabakatlarini ve karsilikl menfaatlerini iceren

Pledgee by mutual agreement under this Agreement and

yetki sozlesmesini tek tarafli olarak sona erdirmeyecedini,

which includes the agreements and mutual interests of the

vetkiyi geri almayacagini ve/veya herhangi bir kapsamda

Pledgor and the Pledgee, revoke and/or limit the authority to

sinirlamayacagini kabul ve taahhit eder.
Rehin Veren, Rehin Alan'in vazii 0n izni olmaksizin

any extent. agreement granted.
The Pledgor accepts, declares and undertakes that it will not

elektronik genel kurul sistemine gecme talebinde

request to change to electronic general assembly system

bulunmayacaklarini, Rehin Alan’'in elektronik genel kurul

without the written prior permission of the Pledgee, and that if

sistemine gecilmesini talep etmesi halinde, ilgili mevzuat

the Pledgee requests changing to the electronic general

tahtinda verine getirilmesi Ongorilen tim is ve islemleri

assembly system, it will immediately carry out all the work and

derhal gerceklestireceklerini kabul, beyan ve taahhut eder.

process that are stipulated to be performed under the relevant

Rehin Veren, elektronik genel kurullara Rehin Alan’in

legislation.

katiliminin saglanmasi icin Anonim Sirketlerin Genel

The Pledgor accepts and undertakes that it will act in

Kurullarinda Uygulanacak Elektronik Genel Kurul Sistemi

accordance with the notification period of the request to

Hakkinda Teblig ve dider ilgili mevzuat hikiimleri uyarinca

participate in the general assembly through a representative

ongorilen genel kurula temsilci vasitasiyla katilma talebinin

provided for in accordance with the provisions of the

bildirim slrelerine uygun hareket edeceklerini, Rehin Alan’in

Communigué on Electronic General Assembly Meeting

elektronik genel kurula katihmi icin gerekli olan ve/veya ilgili

System Applicable to General Assembly Meetings of Joint

destek hizmeti sadlayicilardan temin edecekleri her tirli

Stock Companies and other relevant legislation in order to

bilgivi Rehin Alan ile derhal yazili olarak paylasacaklarini ve

ensure the participation of the Pledgee in electronic general

Rehin Alan tarafindan elektronik genel kurulda oy

assemblies, it will immediately share any information

kullanilabilmesinin saglanabilmesi adina ilgili mevzuat

necessary for the Pledgee's participation in the electronic

tahtinda  ongdrilen  _her  tirlG_is  ve islemi | general assembly and/or it will obtain from the relevant

gerceklestireceklerini kabul ve taahhit eder. support service providers in writing with the Pledgee and that
it will carry out all kinds of work and process stipulated under

IV-REHIN VERENIN YUKUMLULUKLERI the relevant legislation in order to ensure that the Pledgee can
vote at the electronic general assembly.

1- Sirket'in  sermayesini arttirmasi halinde, Rehin

Veren, Sirket sermayesindeki paylari oraninda artan
miktardan yeni pay alacaklarini kabul ve taahhit ederler.
Yeni paylar da Rehin kapsaminda olacaktir. Nakit sermaye
artisina gidilmesi halinde, artan hisselere tekabul edecek
olan bedellerin 6denmesi; minhasiran Rehin Verene aittir.
Rehin Veren, Rehin Alanin yazili izni olmaksizin yeni pay
alma hakkini kullanmaktan kaginamaz.

Isbu rehin s6zlesmesi yiiriirlikte kaldigi stirece; Rehin Alan
lehine rehnedilen hisse orani, en az rehnin tesisi anindaki
oran kadar olacak, bunun altina dusmeyecektir. Ancak
sermaye artisi nedeniyle bu oranin artmasi durumunda,
artan miktar da rehnin kapsamina dahil olacaktir. Rehin
Veren bu hususlari, Rehin Alana kargi taahhtt etmistir.
Rehnedilen hisselerin temsil ettigi paylar igin kar dagitim
yapiimasi halinde, isbu S6zlesmede garanti edilen azami
tutarin Uzerinde olmamak kaydiyla kar pay! 6demesi Rehin
Alana yapilacak ve bu tutarlar Rehin Alan tarafindan rehin
konusu olarak tutulacaktir. Herhangi bir nedenle bunlarin
iadesi halinde, kar paylari icin Rehin Verenin, faiz, kar ve
sair higbir getiri, hak ve alacak talep haklari olmadigini
Rehin Veren kabul ve taahhit ederler.

2- Rehin Veren, rehin ettikleri hisseler (izerinde Rehin
Alanin isbu sozlesme ile yasalar ve hukuk dogrultusunda
sahip oldugu haklari kisitlayacak herhangi bir islem ve/veya

IV- OBLIGATIONS OF THE PLEDGOR

1-  The Pledgor accepts and undertakes that if the
Company increases its capital, it will receive a new share
from increased amount in the ratio of its shares in the
Company's capital. New shares will also be in the scope of
the Pledge. Payment of the fees that will correspond to the
increased shares in the event of a cash capital increase is
exclusively under the obligation of the Pledgor.

The Pledgor cannot refrain from exercising the right to
receive a new share without the written permission of the
Pledgee.

As long as this pledge agreement remains in force; the
share ratio pledged in favor of the Pledgee will be at least
as high as the rate at the time of the establishment of the
pledge, it will not fall below that. However, if this rate
increases due to capital increase, the increased amount will
also be included in the scope of the pledge. The Pledgor
has committed these matters to the Pledgee.

In the event of a dividend distribution for the shares
represented by the pledged shares, the dividend payment
shall be made to the Pledgee, provided that it is not above
the maximum amount guaranteed in this Agreement, and
these amounts will be held pledged by the Pledgee. In the
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eylemde bulunamaz. Rehin ettikleri hisseleri devredemez ve
3. kisilere tekrar rehin edemez. Rehin Veren, bu yondeki
islem ve eylemlerinin sozlesmeye aykirilik teskil ettigini
kabul ve taahhut eder.

3- Rehin Veren, bu Sozlesme ile Hisseler izerinde
tesis edilen rehinin kurulmasi, gegerlilik kazanmasi, birinci
derece olmasi ve paraya gevrilmesi amaciyla, Rehin Alan
tarafindan makul olarak talep edilebilecek

(i) ilgili mevzuatta yer alan herhangi bir hiikme riayet
etmek ve

(ii) alinmasi gereken her tlrll izin ve onayin alinmasi
icin yapilmasi gereken islemleri yapmak da dahil olmak
fakat bunlarla sinirli olmamak kaydiyla tiim ilgili resmi ve
0zel kurulus ve makamlardan ve ilgili Gglncl kisilerden
gerekli onay ve izinlerini almak ve/veya bu onay ve izinlerin
alinmas! i¢in  Rehin Alan ile igbirligi yapmak da
(yetkilendirmek) dahil olmak Uzere tim is ve islemleri
yapacaktir.

4- Rehin Alanin, Borglulardan mevzubahis olabilecek
fazla alacaklari icin bilcimle yasal talep haklari, ayrica
mevcut ve olabilecek diger teminatlarin sagladigi haklar ile
dogmus ve dogacak kanuni ve akdi tim haklari saklidir.

5- Rehin Veren, isbu sdzlesmeyle rehnettigi hisseleri,
daha 6nce herhangi bir glncl sahsa rehin, temlik ve
devretmedigini, rehne konu hisselerin tam anlamiyla maliki
bulundugunu, Hisseler tzerinde higbir haciz, rehin, tedbir,
serh ve sair takyidat bulunmadigini ve bu Hisseleri Rehin
Alanin muvafakati olmadan devir ve temlik etmeyecegini
kabul, beyan ve taahhit eder.

Rehin Alan ile Rehin Veren arasindaki alacagin miktari
bakimindan taraflar arasinda bir ihtilaf zuhur ettigi takdirde,
alacagin tespiti bakimindan Rehin Alanin muhasebesinin,
defter ve kayitlarinin esas alinacagini ve bu kayitlarin HMK
m.193 uyarinca kesin delil teskil edecegini taraflar pesinen
kabul etmislerdi

6- Rehin Veren, Rehin Alanin yazili 6n izni olmaksizin,
sermaye artirmina katlim taahhidinde bulunmak
konusundaki ri¢chan haklari da dahil olmak tizere, Hisselerin
veya bunlardan dogan haklarin tamami veya herhangi bir
kismina iliskin hi¢ bir hakkindan feragat etmeyecek, hig bir
hakkini satmayacak, temlik etmeyecek, devretmeyecek
veya herhangi bir gsekilde (zerlerinde tasarrufta
bulunmayacaklar veya feragat etmeyi, satmayi, temlik
etmeyi, devretmeyi veya herhangi bir sekilde uzerlerinde
tasarrufta bulunmayi taahhit etmeyecekir.

1- Rehin Veren; Borg Rehin Alan’in bu sdzlesmeye
konu borglarla ilgili olarak diger teminatlari bulunmasi
halinde dahi, asagidaki tadat edilen hallerde, herhangi bir
ihtar ve ihbara hacet kalmaksizin, igsbu hisse senetlerini
rehnin paraya cevrilmesi yoluyla icra takibi yapmadan,
Rehin Alan’in, dogrudan dogruya, Hisselerini satabilecegini,

event of their return for any reason, the Pledgor accepts and
undertakes that the Pledgor has no claim rights of interest,
profits and other benefits for dividends.

2- The Pledgor cannot make any transactions and/or take
any actions on the shares they pledged that would restrict
the rights of the Pledgee in accordance with this agreement
and the legislation and the law. It cannot transfer the shares
it has pledged and cannot pledge them again to third
parties. The Pledgor accepts and undertakes that such
transactions and actions constitute a breach of agreement.

3- The Pledgor will;

(i) Comply with any provisions contained in the relevant

legislation and

(i) Take the necessary actions to obtain any permission and

approval that must be obtained, including, but not limited
to, carry out all work and transactions, including obtaining
the necessary approvals and permissions from all relevant
official and private organizations and authorities and
relevant third parties, and/or cooperating (authorizing)
with the Pledgee to obtain these approvals and
permissions for the purpose of establishing, validating,
being first-degree and liquidating the pledge established
on the Shares under this Agreement.

4- The Pledgee’s right of legal claim for excess receivables
from the Debtors that may be in question, as well as the rights
provided by the existing and other guarantees, and all legal
and contractual rights that will arise are reserved.
5- The Pledgor accepts, declares and undertakes that it has
not previously pledged, assigned or transferred the shares it
has pledged by this agreement to any third party,it possesses
the shares subject to the pledge completely, that there are no
levy, pledge, injunction, caution and other restrictions on the
Shares, and that it will not transfer or assign these Shares
without the consent of the Pledgee.
In the event of a dispute between the parties in terms of the
amount of receivables between the Pledgee and the Pledgor,
the parties have accepted in advance that the accounting,
books and records of the Pledgee will be essential on the
determination of the receivable and that these records will
constitute conclusive evidence in accordance with article 193
of CCP.
6- The Pledgor will not waive any of its rights on all or any
part of the shares or any rights arising from them, including
the right of preference to commit to participation in the capital
increase, it will not sell, assign, transfer any of its rights or
make any savings on them in any way or it will not undertake
to waive, sell, assign, transfer or make any savings on them
in any way without prior written consent of the Pledgee.

7- The parties accept and undertake in advance that; even if

the Debt Pledgee has other guarantees in relation to the

debts subject to this agreement, in the following undertaken
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paraya gevirebilecegini; devir ve temlik edebilecegini, satis
masraflarl harig elde edilen net meblagi borcuna mahsup
edebilecegini veya borsa degeri Uzerinden alacagina
mahsup edebilecegini, ayrica asil borg, masraflar ve
avukathk Ucreti tamamen tahsil edilinceye kadar da
mukerrer tahsilat olmadikga teminatlarin timine ayni anda
basvurabilecegini ve tum teminatlardan ayni anda tahsilata
devam edebilecegini taraflar pesinen kabul ve taahhit
etmektedir.

Rehin Alan’in yukarida zikredilen yetkilerini kullanabilecedi
haller :

Borglu'nun veya Rehin Verenin; yukarida anilan GKS ve
eklerine aykiri hareket etmesi, ddemelerini tatil etmesi,
odeme guglugu icine dusmesi, aleyhlerine icra takibi veya
iflas takibi yapilmasi, aleyhlerine ihtiyati tedbir veya ihtiyati
haciz karari alinmasi, alacaklilari ile borg erteleme veya
temdit anlagsmalari yapmalari, konkordato mehli almasi veya
konkordato mehli almak i¢in mahkemeye miracaat etmesi,
iflasin ertelenmesi talebinde bulunmasi, konsolidasyon ve
benzeri anlagsmalar igin girisimde bulunmalari, hisse
senetlerinin  degerinin  sirketin - durumunun  bozulmasi
sebebiyle dusls gostermesi, Rehin Alan’a olan borglarini
vadelerinde ddememesi, Rehin Alan’la aralarindaki
munasebetlerinde  yukimlUlUklerini  suresinde  yerine
getirememeleri ve benzeri durumlar.

Rehin Alan satis yetkisini kullanirken satis sartlarini, yerini
ve zamanini diledigi gibi tespite yetkili olup, rehin konusu
varliklart Turkiye'nin piyasa ve borsa rayici musait diger
mahallerine ve lUzum gordugu takdirde yabanci Ulkelere
nakil ve orada satmak veya sattirmak yetki ve serbestisine
sahip olup, bunlarla ilgili tim masraflar Rehin Veren
tarafindan karsilanacaktir.

8- Rehin Veren, Rehin’in gegerliligi veya icra kabiliyeti
uzerinde (dogrudan veya dolayli) olumsuz bir etk
yaratabilecek veya Hisselerin degerini esasl Olcude
dusurebilecek hig bir davranig veya ihmal sergilemeyecekler
ve bdyle bir hal vukuunda masraflari kendilerine ait olmak
uzere, gecikmeksizin, Hisselerin degerini korumak icin
gerekli tim girisimlerde bulunacaklardir.

9- Rehin Veren, masraflari kendisine ait olmak Uzere
ve Rehin Alana danigmak sureti ile Rehin Alanin bu
Sozlesme uyarinca Hisseler lizerinde ve Hisselere iliskin
sahip oldugu haklarini ve Rehin’in gegerliligi ve icra
kabiliyetini glincu kisilerin iddia, hak ve alacak taleplerine
karsi koruyacaktir.

10-  Rehin Veren, Rehin Alani, diger rehin borglularini
oncelikle ya da kendisi ile birlikte takip etmeye
zorlayamazlar.

11-  Rehin Alanin, Rehin Verenden mevzubahis
olabilecek fazla alacaklari igin bilcimle yasal talep haklari,
ayrica_mevcut ve olabilecek diger teminatlarin sagladigi

cases, without the need for any warning or notice, without
performing enforcement proceedings through liquidation of
these shares, the Pledgee may directly sell, liquidate, transfer
and assign its shares, deduct the net amount obtained,
excluding sales costs from its debt or deduct from its
receivable at the stock market value, in addition, it can apply
for all guarantees at the same time and continue to collect
from all guarantees at the same time until the actual debt,
expenses and attorney's fee are fully collected unless there
is a repeated collection.

Cases where the Pledgee may exercise its above mentioned
powers:

The fact that the Debtor or the Pledgor act contrary to the
aforementioned GCA and its annexes, suspending their
payments, having difficulty in repayment, enforcement
proceedings or bankruptcy proceedings against them,
interlocutory injunction or cautionary attachment decision
against them, entering into debt postponement or extension
agreements with its creditors, receiving a limitation for
arrangement of bankruptcy or applying to the court to obtain
a limitation, requesting postponement of bankruptcy,
attempting to enter into consolidation and similar agreements,
a decline in the value of shares due to the deterioration of the
company's condition, failure to pay its debts to the Pledgee
on due terms, inability to fulfill its obligations in its relations
with the Pledgee on time and similar cases.

When exercising its sales authority, the Pledgee is authorized
to determine the terms, place and time of sale at its own
discretion and has the authority and freedom to transfer of
assets subject to pledge to other locations of Turkey with
suitable market and stock market current values and if deems
necessary to foreign countries and sell or have it sold there
and all costs related to them will be covered by the Pledgor.

8- The Pledgor will not exhibit any conduct or negligence that
may have a negative effect (directly or indirectly) on the
validity or enforcement capability of the Pledge or may
significantly reduce the value of Shares, and in the
occurrence of such a case it will take all necessary actions to
protect the value of the Shares without delay, at its own
expense.

9- The Pledgor will protect the rights of the Pledgee on and
in relation to the Shares and the validity and enforcement
capability of the Pledge against the claims, rights and
receivables of third parties in accordance with this
Agreement, at his own expense and by consulting with the
Pledgee.

10- The Pledgor, cannot force the Pledgee to follow primarily
the other pledge debtors or together with it.

11- The Pledgee’s right of legal claim for excess receivables
from the Pledgor that may be in question, as well as the rights
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haklar ile dogmus ve dogacak kanuni ve akdi tim haklari
saklidir. _ _
V-SOZLESMENIN SONA ERMESI

isbu rehin sdzlesmesi; Rehin Veren ve Borglunun GKS
kapsaminda ongorilen tum O6demelerinin eksiksiz yerine
getirdigi ve tim kredi borcunu fillen 6dedigi gline kadar
devam edecekir.

Rehinli hisselerin iadesi veya rehin konusu unsurlarin
paraya gevrilmesi, Rehin Verenin veya Borglularin borcunun
sona erdigi anlamina gelmeyecek, bu husus taraflar
arasindaki kredi soOzlesmesi hukUmlerine gore tespit
edilecektir.

VI-TEBLIGAT ADRESLERI

Taraflar, isbu sozlesmede belirtilen adreslerin tebligat
adresleri oldugunu ve yazil bir degisiklik olmadigi takdirde
bu adreslere yapilacak tebligatlarin gecerli sayilacagini
kabul ve taahhut eder.

VII-SOZLESME MASRAFLARI

isbu sézlesmenin imzalanmasi ve yirirlige konmasi ve
icerigi islemlerle ilgili olarak ortaya gikacak vergi, resim ve
harglar var ise, bunlardan Rehin Veren sorumlu olacaktir.

VIII-YETKI
Taraflar, isbu sozlesmenin uygulanmasindan dogdacak

sorunlarda istanbul Caglayan Mahkemelerinin ve lcra
Dairelerinin yetkili oldugunu beyan ve kabul eder.

provided by the existing and other guarantees, and all legal
and contractual rights that will arise are reserved.
V- EXPIRATION OF THE AGREEMENT

This pledge agreement will be effective until the day when the
Pledgor and the Debtor have fulfilled all the payments
stipulated under the GCA and have actually paid all the credit
debt.

The return of the pledged shares or the liquidation of the
assets subject to pledge shall not mean the termination of the
debt of the Pledgor or the Debtors and this matter shall be
determined in accordance with the provisions of the credit
agreement between the parties.

VI- NOTIFICATION ADDRESSES

The parties accept and undertake that the addresses
specified in this agreement are notification addresses and that
if there is no written change notifications made to these
addresses will be deemed valid.

Vil- AGREEMENT EXPENSES

If there are taxes, charges and fees that will arise in relation
to the signing and enactment of this agreement and its
contents in relation to the transactions, the Pledgor will be
responsible for them.

VIII-JURISDICTION
The parties declare and accept that Istanbul Caglayan Courts

and Executive Offices are authorized in the disputes arising
from the implementation of this agreement.
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IX- SON HUKUMLER

Taraflar, isbu sozlesmenin bir ya da birden fazla
hikmunin ya da bazi hisselerin rehninin gegerli
olmamasi ya da sonradan gegersiz/hiikimsiiz hale
gelmesi halinde, so6zlesmenin diger hukimlerinin
gegersizligi sonucunu dogurmayacagini ve diger madde
ve rehinlerin isbu sozlesme kapsaminda yurarlaginu
strdirecegini kabul ve beyan eder.

Rehin Veren, Rehin Alanin isbu s6zlesmedeki hak ve
yetkilerini  kullanmamasinin, bu hak ve vyetkilerden
vazgecildigi anlamina gelmeyecegini, Rehin Alanin
buradaki hak ve vyetkilerini diledigi zaman
kullanabilecegini gayrikabili riicu kabul beyan ve taahhut
eder.

isbu sozlesme, Borglu'nun Banka'dan kullandigi ve
kullanacag! kredilerin teminati olarak __ TARIH
YAZILACAK tarihinde imzalanarak yurarltge
girmistir. Sézlesme taraflar arasinda daha énce yapilmis
tim s6zlesme, protokol vs. anlagsma ve mutabakatlara ek
nitelikte olup, bunlarin herhangi bir hikmunu bertaraf
eder mahiyette yorumlanamaz. Burada hukim
bulunmayan hallerde GKS hiikumleri uygulanir.

IX- FINAL PROVISIONS

The Parties declare and accept that if one or more
provisions of this agreement or the pledge of certain
shares are not valid or subsequently become
invalid/void, it shall not result in the invalidity of the other
provisions of the agreement and the other articles and
pledges shall remain in force under this agreement.

The Pledgor irrevocably accepts, declares and
undertakes that the fact that the Pledgee does not
exercise its rights and powers in this agreement does not
mean that these rights and powers are waived and the
Pledgee may exercise its rights and powers herein at any
time.

This agreement was signed on __  INSERT
DATE as a colleteral of the credits used and
will be used by the Debtor from the Bank and came into
force. The Agreement is an annex to all previous
agreements,  protocols, etc. agreements and
commitments made between the parties and cannot be
construed as eliminating any provision of them. In cases
where there is no provision herein, the provisions of the
GCA shall apply.

Eki: Rehnedilen Hisselere iliskin bilgiler. / Annex: Information regarding the Pledged Shares.

Rehin Alan / Pledgee

Kuveyt Turk Katim Bankasi A.S / Kuveyt Tlrk Participation Bank Inc.

Rehin Veren / Pledgor

REHNEDILEN HiSSELERIN BILGILERi / INFORMATION ON THE PLEDGED SHARES

Hisseleri Rehnedilen Sirket /
Company Whose Shares Are Pledged

Hisse Sahibi /
Share Owner

Hisse Adedi/
Number of Shares

Nominal Degeri /
Nominal Value
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Ek 1- Genel Talimat / Annex 1- General Instruction

isbu genel talimat, [®] (“Rehin Veren) ile [®] (‘Rehin
Alan”) arasinda [e] tarihinde imzalanmis olan Hisse
Rehin S6zlesmesi'ne (zaman zaman degistirilmis, tadil
edilmis ve eklemeler yapilmis haliyle “Hisse Rehin
Sozlegmesi”) istinaden hazirlanmigtir.

Hisse Rehin Sézlesmesi uyarinca, [e] Ticaret Sicili
Mudurlugu nezdinde [e] sicil numarasi ile kayith sirket
merkezi [e] adresinde bulunan [e] nezdinde sahibi
oldugumuz ve asagida dokimu verilmis bulunan paylara
iliskin oy haklarini (genel kurulda velveya elektronik
genel kurulda oy kullanma, glindeme hukim ekleme,
gundem maddelerini mizakere etme ve fakat bunlarla
sinirli olmaksizin) ve bu paylardan dogan yonetimsel
haklari Rehin Alan’in, kendisinin uygun gorecegi sekilde,
kullanmaya suresiz olarak ve herhangi bir genel kurul
toplantisi ile sinirli olmaksizin yetkili oldugunu kabul,
beyan ve taahhut ederiz.

Herhangi bir kuskuya mahal birakmamak adina (i) isbu
genel talimat tahtindaki yetkilendirme stresiz olup,
yalnizca belirli bir genel kurul toplantisinda kullaniimak
Uzere tahsis ediimemistir ve (ii) isbu genel talimat
yalnizca asagida gosterilen paylar bakimindan degil ayni
zamanda bunlara ilaveten igsbu genel talimat tarihinden
sonra [e] nezdinde (sermaye artirimi ve/veya pay devri
de dahil ve bunlarla sinirli olmamak Uzere) herhangi bir
surette iktisap edecegimiz tim paylar bakimindan da
baskaca bir yetkilendirmeye gerek kalmaksizin Rehin
Alan’a igbu genel talimatta verilmis bulunan yetkileri
kullanma hakki verir.

This general instruction is prepared in accordance with
the Share Pledge Agreement ("Share Pledge
Agreement" as amended, modified and supplemented
from time to time) signed between [e] ("Pledgor” and [e]
("Pledgee")

In accordance with the Share Pledge Agreement, we
accept, declare and undertake that the Pledgee is
authorized to exercise the voting rights (voting at the
general assembly and/or electronic General Assembly,
adding provisions to the agenda, negotiating items on the
agenda and not limited to them) for shares we own
before [ @ ] registered with [ @ ] registration number at
the [ e ] registered office address before the Trade
Registry Office [ e ] and listed below and the
administrative rights arising from these shares
indefinitely and not limited to any general assembly
meeting, as it deems appropriate.

For the avoidance of doubt, (i) the authorization under
this general instruction is indefinite and is not established
for use only at a specific general assembly meeting, (i)
this general instruction is not only reserved for use in a
particular general assembly meeting, and (ii) this general
instruction grants the Pledgee the right to exercise the
powers granted in this general instruction not only in
respect of the shares shown below, but also in respect of
all shares that we will acquire under any circumstances
(including, but not limited to, capital increase and/or
transfer of shares) before [e] after the date of this
general instruction without the need for any other
authorization.

Pay Sahibi / Shareholder | Pay Adedi/

Number of Shares

Paylarin Toplam Degeri (TL)/
Total Value of Shares (TRY)

Oy miktari /
Number of votes

Pay Sahibi / Shareholder
Isim / Name:
Imza / Signature:
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