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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4098607

Charge code: 0409 8607 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th June 2017 and created by OZHA LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

20th June 2017 .

Given at Companies House, Cardiff on 21st June 2017

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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 ThisDeedisdated ~ 2017
Parties

{1) - - OZHALTD incarporated and registered in England and Wales with company number
4098607 whase registered bffice is at 9 Cutlér Street, London, E1 7D) (Borrower).
{2)° Tirkiye is Bankas) A5, 3 compary incorporated in the Republic of Turkey whose
“lLondon @ranch is regi'ster'ed in’ Engiand under No. FCD12054 and which has its o
principal office in the United Kingdoim at 8 Princes Street London EC2R 8HL {Lender).
Background
“{A) The Barmwei"”ha's'aigreed, pufsharét:td the Facility Agreement and the Agreements,'
* to provide the Lender with additional security.
(B} Under this deed, the Borrower provides the additional security to the Lender for al
*its present and future obligations and labilities to the Lender.
- Agreed terms .
1. . Definitions and interpretation

13 Definitions

- Terms defined in the Guarantee Agreement shall, unless otherwise defined In this .
deed, have the same meaning in this deed. in addition, the following definitions
apply in this deed:

" Administrater: an administrator appaint'ed‘:'m manage the affairs, business and
property of the Borrower pursuant to clause 15.8.
Book Debts: all present and future book and other débts,'aind monatary éiaims due

~orowingto the Borrower, and the benefit of alt securily, guarantees and other rights -~
of any nature enjoyed or held by the Borrower in relation to any of them.

Borrowed Money: any Indebtedness of the Borrower for or in respect of: _

{a)  borrowing or raising money {with or without security), Including any premium -

- and any capitalised interest on that money;

{b} - any bond, note, loan stock, debenture, commercial paper or similar
. instrument;




(c}'._ -any acceptances under any acceptance credit or bill dsscountang face!aty (ur :
' dematenai:sed equwa%ent} or any note purchase" or documentary credit
“facilities; ' : '

{d)  mionies raised by selling, assigning or discounting receivables or other financial
“assets pn terms that recourse may be had to the Borrower in the event of
non-payment of such receivables or fsnanc:a! assets when due;

{e} E any deferréd'pay'méht'for éséets or services 'acguired, other than trade credit
“that is given in the ordinary course of trading and which does not involve any
~ deferred pay'mén't"df 'éhv ambﬁ'nt fof more than 60 days;

{f} any rental or hsre charges under any €snance Eaase {whether fﬁr Iand
“machinery, eampment or atherwsse!, _

g} any counter—indemniw '- 'oh!igatinn i reﬁﬁect ‘of any guarantes; bond,
Indernnity, standby letter of credit or other instrument issued by a third party

* in connection with the Borrower's performance of a contract;

~{h} any other transaction that has the commercial effect of borrowing {including
~any forward sale or purchase agreement and any liabilities which are not
. shown as borrowed money on the Borrower's balance sheet because they are

. contingent, conditional or othem;s&}
{ih - any derivative'transactinn antéred znm in connection with protecticn against
or benefit from fluctuation in any rate or price {and when calculating the value

of any derivative %rénééﬂction,.unw the mark to market value shall be taken -
into account}; and

{iy - any guarantee, counter-indemnity or other assurance against financial loss

that the Borrower has given for any Indebtedness of the type referred to in o

any other paragraph of this definition incurred by any person.

~When calculating Borrowed ‘Money, no liability shall be taken into account more

. than once.

. Business Déy: a day other than a Saturday, 'Sun'day or public héiiday in Eng!an.d'_ '
“when banks in London are open for business,

- Current Account: the current account in the name of the Company with account _
rumber | land] 1 at the Edmonton Branch of the Bank.

Default Rate: 10 % per annum above the Lender's base rate from time to time.



: Delegate: any person appointed by the_'Lehdés"or any Receiver pursuant to clause 20
_ and any person appointed as attorney of the Lender, Receiver or Delegate,

 Designated Account: any account of the Borrower nominated by the Lender as 2
- designated account far the purposes of this deed.

Environment: the .ﬂétu'ra! and mﬁammadéjéﬁ#imnms’snt including all or ény of the

: .feN'owing media, namely air, water and land {including air within buildings and other

~ natural or man-made structures abové or below the ground} and any living
organisms {including man) of systems supported by those media.

" Environmental Law: all ia'ppi.ic'abie laws, statutes, regulations, secondary legislation,

~ bye-laws, com'man"-_!aw;_'dire'ctivés,'- treaties and ‘other measures, judgments and
decisions of any court or tribunal, codes of ';'ar'acitif:'e and guidance notes in so far as

| they relate to or apply to the Environment.

- Equipment: all present and _futﬂre-ét;uipment,_p!ant; ‘machinery, tools, vehicles,
_ furniture, fittings, installations and apparatus and other tangible moveable property

~ for the time being owned by the Borrower, including any part of it and all spare
parts, replacements, modifications and additions.

- Event of Defaidy: any of the fﬂ!!'nwing éw.ents: h

{k} - the Borrower fails to pay any of the Secured Liabilities when due;

{l} . the Borrower is.in breach of any of its obligations to the Lender, whether
~ under the Terms of this Debenture or the Guarantee Agreement, and that
- breach (if capable of remedy) has not been remedied to the satisfaction of the

Lender within 14 days of notice by the Lender to the Borrower to remedy the .
breach;

- {m) . The Borrower diverts, procures or permits in breach of the Guarantee . -
.. Agreement the payment of cash or any other receivabies due to the Company
_ to be paid in to any account other than the Current Account

{n)  any representation, warranty or statement made, repeated or deemed made
by the Borrower to the Lender is {or proves to have been) incomplete, untrue,
incorrect or misleading when made, repeated or deamed made:

(o) * the Borrower stops or suspends payment of any of its debts or is unable to, or
admits its inability to, pay its debts as they fali due;




(o}

the vahie of the Borrower's assats is less than its liabilities {taking into account

‘contingent and prospective liabilities); o

a moratorium s declared in respect of any Indebtedness of the Borfower;

~any action;. proceedings, procedure of stepis taken for the suspension of

payments, a moratorium. of any . indebtednass, winding up, dissolution,
administration or reorganisation {using a voluntary arrangement, scheme of
arrangement or otherwise) of the Borrower;

any action, proceedings, protedure or step is taken for the composition,

‘compromise, assignment of arrangement with any creditor of the Borrower:

any action, proceedings, procedure or step is taken for the appointment of a

 liguidator, ‘receiver,  administrative | receiver, administrator, compulsory -

manager or other similar officer in respect of the Borrower or any of its

assefs:

the Borrower commences negotiations, or enters into any composition,
compromise, a'ssign'ment or arrangement, with one or more of its creditors
with a view to rescheéu?ing any of its Indebtedness (because of actual or

- anticipated financial difficulties);

‘a distress, attachment, execution, expropriation, sequestration or another
“analogous legal process is levied, enforced or sued out on, or against, the

- Borrower’s assets and is not discharged or stayed within 21 days;

v

@

" (aa)

any Security on or over the assets of the Borrower becomes enforceable;

any provision of this deed or any document under which the Borrower owes -
obligations to the Lender is or becomes, for any reason, invalid, unlawful,

- unenforceable, terminated, disputed or ceases to be effective or to have full
. force and effect;

the Borrower repudiates or shows an intention to repudiate this deed or an?

- document under which the Borrower owes obligations to the Lender;

the Borrower ceases, or threatens to cease, to carry on all or a substantial

part of its business; and

any event occurs {or cireumstances éx%sf} which, in the opinion of the Lender,
has or is fikely to materially and adversely affect the Borrower's ability to

- perform all or any of its obligations under, or otherwise comply with the



terms of thss deed or: anv document under whach the Borrower -owes.
obisgatlonstothe Lender : o

Financial Collateral: shall have the meaning given to that expression in the Financia)
_ Coliateral Regulations. - =

B Financial Collateral Regu!ateans the anancsai Co!lateral Arrangernents (No 2}
Regulations 2003 {51 2603/3225}

Indebtedness: any obiigation'to pay or s:'é'pay money, present or future, whether =
actual or contingent; sole dr_'_icsint’ and any guarantee or indemnity of any of those .
. obligations. o ' '

'Insurance'Palic'\'p': each contract and policy of insurance effected or maintained by K
the Borrower from time to time -'iﬁ respect of its assets or business {including,
* without limitation, any contract or poéir:y of insurance relating to the Properties or

the Equipment). o B

*Intellectual Praperty the Borrowers present and fu&ure patents trade marks 3
service marks, trade names, designs, copynghts mvent!ons, topographical or similar
rights, confidential information -and know-how and any interest in any of these
rights, whether or not registe’r’éd ‘including all applications and rights to apply for
registration and all fees; roya!tias and other rights derived from, or incidental to,
.. these rights. '

investments: all present and future 'certifica'ted stocks, sha?es, loan éapita!, _
. securities, bonds and investments {whether or not marketable} for the time being
owned (at law or in equity) by the Borrower, including any:

" {bb) dividend, interest or other distribution paid or payablé in relation to any of
the investmenis; and

{cc) - right, money, shares or property accruing, offered of issued at any time in

relation to any of the Investiments by way of redemption, substitution, -

exchange, conversion, bonus; preference or otherwise, under option rights or

otherwise.

LPA 1925: Law of Property Act 1925,



1.2

' Properties: = 2 !' freghold” 'a.nd Ieaseho!d propemes (whether regrstered or
~unregistered) and all mmmonhc!d pwpemes now or in the future {and from time _
g time) owned by the Eorrawer, or in whmh the Borrower holds an interest, and

Property means any of them

* Recéiver: a receiver, receiver and manager or administrative recalver of any or all of
- the Secured Assets appointed by the Lender under clause 18.

. Relevant Agrgemant' each commercsai agreement enterad mto bv the Borrower
from time to time. R

. Secured Assets: all the assets, property and undertaking, including all sales proceeds

or receipts and all cash payments and all other cash receivabies, including any and

-~ all receivables from Consumer Finance companies on behalf the Borrower’s g
- custamers for the time being suh,gect to the Security created by, or pursuant to, this

deed.

'Secured Liabilities: all f:re'is:e'r'sffaﬁ'd_'fu‘.tié'fse ‘monies, ohiigétions and liabilities of the
‘Borrower to thé'Lendér, whether actual or contingent and whether owed jointly or o
“severally, as principal or surety or in any othér capacity and whether or not the
. Lender was an original party 10 the relevant transaction and in whatever name or
style, together with sil interest. (mc:!udmg, ‘without limitation, default interest)
" accruing in respect of those obligations or liabilities. |

‘Security- Financial Collatersl Arrangement: shall have the meaning given to that = =
- expression in the Financial Collateral Regulations.

‘Security: any mortgage, charge {whether fixed or fioating; legal or equitable),
pledge, lien, assighment by way of secuirity or other security interest securing any
obligation of any person, or any dtﬁer'agreement or arrangement having a similar -

effect.

N Security Perlod: the period starting on the date of this deed and ending an the date -
" on which the Lender is satisfied that- all the Secured Liabilities have been
unconditionally and irrevocably paid and rﬁiséharged in full and no further Secured -
- Liabilities are capable of being outstanding.

Interpratation .

in this deed:

~{a)  clause, Schedule and paragraph hEéxdings shall not affect the Enterprata’ﬁ(m of

~ this deed;

A

L



b}

a reference to a person shall include a reference to an individual, firm,
company, | corporation,  partnership, unincerporated body of - persons,
government, state of agency of a stale or any association, trust, joint venture

oy consartium (wﬁ’ather'_ cr:'ﬁei_ﬁavihg ‘separate legal personality) and that

_parSan'sz.-'_pErsdnal' ‘representatives; -successors, - permitied assigns  and -

permitted transferees;

" unless the context otherwisa requires, words in the singular shall include the

plural and in the plural shall include the singular;

" unless the context otherwise requires, a reference to one gender shall include .
a reference to the other genders; '

a reference to a party shal include that party's successors, permitted assigns
and permitted transferees; '

" “areference to'a statute or statutory provision is a reference to it as amended,
. extended or re-enacted from time to time;

“a reference to'a statute or Statutcry provision shall include all subordinate

legislation made from time to time under that statute or statutory provision;

a reference to writing or written includes fax but not e-mail;

an obligation on a party not to do something includes an obligation not to

allow that thing to be dore:

a reference to this deed {or any provision of it} or to ény' other agreement or

~ document referred to in this deed is a reference o this deed, that provision or
. such other agreement or document as amended (in each case, other than in
- breach of the provisions of this deed) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule is
to a clause of, or Scheduie to, this deed;

- any words following the terms including; include, in particular, for example
- or any similar expression shall be construed as illustrative and shall not limit

- the sense of the words, description, definition, phrase or term preceding

" those terms;

{m}

. a reference to an amendment includes a novation, re-enactment, subplement .
~ or variation {and amended shall be construed accordingly);

4
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" {n) - a reference to assets includes: present and future properties, undertakings,

“revenues, rights and benefits of every description;

" {o) - areference to an authorisation includes an approval, authorisation, consent,

~ exemption, filing, licence, notarisation, registration and résolution;

~{p) . areférence to continuing in relation to an Event of Default means an Event of

- Default that has not been femedied or waived:

"~ {q)  a reference to determines or determined means, unless the contrary is

indicated, a determination made at the ahbsolute discretion of the person
" makingit;and BT

{r)"  a reference to a regulation includes any regulation,. rule, official directive, . -

- request or -guideline {whether or not having the force of law) of any
governmental, - inter-governmental or supranational body, agency,
- department or regulatory, self-regulatory or other authority or organisation.

C?aw&ack

" If the Lender considers that an amount paid by the Borrower in respect of the .

Secured Liabilities &5 capable of being avoided or otherwise set aside on the

. liguidation or administration of the Borrower or otherwise, then that amount shall

not be considerad to have been irrevocably pald for the purposes of this deed.

Mature of security over real property

~ A reference in this deed to a charge or mortgage of or over any Praperty includes: .

(@) all buildings and fixtures and fittings {including trade and tenant's fixtures and

~ fittings) that are situated on or form part of that Property at any time;

' {b}  the proceeds of the sale of any part of that Property and any other monies

paid or payable in respect of or in connection with that Property;

{c}  the benefit of_any covenants for title given, or entered into, by any

- predecessor in title of the Borrower in respect of that Property, and any -

monies paid or payable in respect of those covenants; and

- Ad} @il rights under any licence, agreément for sale or agreement for lease in

 respect of that Property.

e e
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3.1

_Law of Property {Miscelianeous Provisions) Act 1983 _

For the purposes of section 2 of the Law of Property [Miscellaneous Provisions) Act

| 1989, tha terms of the Omnibus Guarantes Agreement and of any side letiers -
“between any -parties in ‘relation’ to ‘the Omnibus Guarantee Agreement are

incnrpleraied into this deed. -

Perpetuity period

If the rule against perpetuities 'a'ppliés' to any trust created by this deed, the

' perpetuity period shall be 125 years (as specified by section 5{1) of the Perpetuities . .

and Accumulations Act 2008).

" Schedules

The Schedules form part of this deed and shall have effect as if set out in full in the
body of this deed. Any reference to this deed includes the Schedules.

' Covenant to pay
‘Covenant

 The Borrower covenants with the Lender that it will on demand pay all monies and
" discharge all Secured Liabilities now or hereafter due, owing or incurred by the
Borrower when the same are due and payable whether by acceleration or

 otherwise, and whether expressed or implied; present, future or contingent; jointor
" several; incurred as principal or suret‘g.-

Interest on late payments

| if the Borrower fails_m-'pasg"any'amount payahie by it ‘under the Guarantee -

Agreement and this Deed on its due dale, interest shall accrue on the overdus
.amount from the due date up to the actual payment {both before and after
- judgement) at the Default Rate of 10% above the Lender’s base rate.

- Grant of security

" Fixed charges .

As a continuing security for the payment and discharge of the Secured Liabilities, the .

" Borrower with full title guarantee charges to the Lender by way of first fived charge:

' {a}  al Properties acquired by the Borrower in the future;

_.jij.'z. | o /L{j (,



by all present and future interests of the Borrower not effectively morigaged or
" charged under the preceding provisions of this clause 3 in, or over, freehold or -
leasehold property; '

. c)  alt present and future righf:s, licances, guarantees, rents, deposils, contracts,
- covenants and warranties relating to each Property;

{d} afl lcences, consents and authorisations {statutory or otherwise) held or
.. required in connection with the Borrower's business or the use of any Secured
Asset, and all rights in connection with them;

{e} ) all its present and future goodwill;

- . allits uncalled capital;

fz) ..aii the Equipment;

(h} . ail the Intellectual Pra.peirty;'

o fi} " all the Book Debts;

“fj} all the Investments;

' {i} | all monies from time to time széndéng.tb'.the credit of ité .accc.si.m!:s' '.%.if%t.ﬁ'an?
bank, financial institution or other person (including each Designated
Account}, together with all other rights and benefits accruing to or arising in

connection with each account {including, but not lirmited to, entitlements to
interast);

{1 - all its rights in respect of each insurance Pa'ii(:y, inciudihg all e!éims; the
- proceeds of all claims and all returns of premium in connection with each '
Insurance Policy, to the extent not effectively assigned under clause 4; and '

- {m} - all its rights in respect of each Relevant Agreement and all other agreemenés,.
- instruments and rights relating to the Secured Assets, to the extent not -
. effectively assigned under clause 4.

'As.signment
As a continuing sez:urif\; for the payment and discharge of the Secured Lia@b'iiities', the -

- Borrower with full title guarantee assigns to the Lender absolutely, subject to a
- proviso for reassignment on irrevocable discharge in full of the Secured Liabilities:

) 13
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" a) . all its rights in each Insurance Policy, including all claims, the proceeds of all
claims and all returns of premium in connection with 2ach insurance Policy;

and

b) - the benefit of each Relevant Agreement and the benefit of all other -

agreements, instruments and rights relating to the Secured Assets.

5. . Floating charge
51 Creation

As 3 continuing security for the payment and discharge of the Secured Liabilities, the o

Borrower with full title guarantee charges to the Lender, by way of first floating

: charge, all the undertaking, property, assets and rights of the Borrower at any time

" not effectively mortgaged, charged or assigned pursuant to clause 3.1 to clause 4

inclusive.
53 Qualifying floating charge _

‘Paragraph 14 of Schedule 81 to the insolvency Act 1986 ap’p!ies' to the floating
- charge created by clause 5.1.

.83 Automatic crysiallisation of floating charge -

‘The floating charge created by clause 5.1 shall autcmati{:aﬂﬁg' and immediately .
{without notice) convert into a fixed charge over the assets subject to that floating
charge if:

a)  the Borrower:

B {iy creates, or attempis to create, without the prim" written consent of the

“Lender, a Security or a trust in favour of another person over all or any

- part of the Secured Assets {except as expressly permitted by the terms
of this desed); or

: (H}  disposes, or attempts to dispose of, all or any part of the Secured Asséts e

{other than Secured Assets that are only subject to the floating charge

~ while it remains uncrystallised};

'b) " any person levies {or attempts to levy) any distress; attachment, execution oy
other process against all or any part of the Secured Assets; or

¢} aresolution is passed or an order is made for the winding-up, dissolution,
- administration or re-organisation of the Borrower,

14 R : g/gf&’(w«'
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'5.1__

6.2

7.

7.1

' cwszz'!iisatian of ﬂbating charge by notice - .

The Lender may, in s sole discretion, at any time and by written notice to the

_ Borrower, convert the floating charge created under this deed into a fixed charge as
- vagards any part of the Secured Assets specified by the Lender in that notice.

. Assets acquired after any floating charge has crystallised

Any asset acquirad by the Borrower after any crystallisation of the floating charge

_created under this deed that, but for that crystallisation, would be subject to a

floating charge under this deed, shall {unless the Lender confirms otherwise to the
Borrower in writing) be charged to the Lendear by way of first fixed charge. '

Liability of the Borrower

 Liahility not discharged

The Borrower's liability under this deed ih r&spéct of any of the Secured Liabilities
shall not be discharged, prejudiced or affected by:

- a} any security, guarantee, indemnity, remedy or other right held by, or
~ available to, the Lender that is, or becomas, wholly or partially Hlegal, void

- or unenforceable an any ground;

b) the Lender renewing, determining, varying or increasing ény facility or other - -
transaction in any manner or concurring in, accepting or varying any
. compromise, arrangement or settlement, or omitling to claim or enforce

- payment from any other person; or

' c} any other act or omission that, ‘but for this clause '6,1,'might. h:aiv.e
discharged, or otherwise prejudiced or affected, the liability of the

‘Borrower,

- immediate recourse

“The Borrower waives any right it may have to require the Lender to enforce any

security or ather right, or claim any pavment from, or otherwise proceed against,
any other person hefore enforcing this deed against the Borrower.

 Representations and warrantias

. Representations and warranties

B M
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7.3

7.4

7.5
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- 77

The Borrower makes the representations and warranties set aut in this clavse 7 to
 the Lender. '

-Due Incorporation
The Borrower:

‘al s a duly incorporated limited Hability company validly existing under the law

of its jurisdiction of incorporation; and

- b}  has the power to own s assels an’d'cari"y an its business as it is being

- conducted.

Powers

" The Borrower has the powsr to enter into, deliver and 'perfarm, ‘and has taken all

necessary action to suthorise its entry into, delivery and performance of this deed

“and the transactions contemnplated by i, No Bmit on its powers will be exceeded as 2
" result of the grant of Security contemplated by this deed. '

- Dwnership of Secured Assets
. The Borrower Is the sole legal and beneficial owner of the Secured Assets. .
' Mon-contravention

. The entry into and performance by it of, and the transactions contemplated by, this

deed do not and will not contravene or conflict with:

a} the Borrower's constitutional documents;

b} any agreement or instrument binding on it or its assets or constitute a default _ y

or termination event (however described} under any such agreement or

-instrument; or

_ 'c) any law or regulation or judicial or official order éppiicable’ toit.
Authorizations

" The Borrower has obtained all required or desirable authorisations to enable it to =

enter into, exercise its rights and comply with its obligations under this deed and to .

make it admissible In evidence In Hs jurisdiction of incorporation. Any such

- authorisations are in full force and effect,

Mo Security

16
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7.9

710

C7a1 |

7.12

7.43

7.14

715

The Secured Assets are free fm'm.any' Security other than the Security created by

- this deed.
- Mo adverse claims

- The Borrower has not received, or acknowledged notice of, ahy adverse ciaim by any

person in respect of the Secured Assets or any interest in them,.

‘Mo adverse covenants

- There are no covenants, agreements, reservations, coriditions, interests, rights or

- other matters whatsoever that materially and adversely affect the Secured Assets.

Mo breach of laws _

-~ There 15 no breach nf'any law or regulation that materially and adversely affects the

Secured Assats.

No interference In enjoyment

 No facility necessary for the enjoyment and use of the Secured Assets is subject to

terms entitling any person to terminate or curtail its use,

Mo overriding interests

- Nothing has arisen, has been created or is subsisting, that would be an overriding
" interest in any Property.

‘Avoidance of secusity

Mo Security expressed to be created under this deed I3 ﬁab!e to be avoided, or

“otherwise set aside, on the liguidation or administration of the Borrower or ;
- otherwise.

Litigation -

- Mo litigation, arbitration or admiﬁistraﬁve proceedings are féking 'p!ai:e, pendin'g or;
- to the Borrower's knowledge, threatened against it, any of its directors or any of its
~ assets which, if adversely determined, might reasonably be expected to have a
" material adverse effect on its business, assets or condition, or its ability to perform

its obligations under this deed or in relation 1o the Secured Liabilities,

Binding obligations



) The Bérmwer's oblig.aﬁans under this deed are legal, valid, binding and

enforceable; and
" b)  This deed creates:

 §. . valid, legally bindéng and enférceah!e Security for tﬁe ébiigatioﬂs
" expressed to be secured by it; and

CH. o subject to registration pursuant to Part .25 of the Ccrﬁ;}ameé Act 2006
and, in the case of real property, registration at the Land Hegistry,
 perfected Security over the assets referred to in this deed,

"in favour of the Lender, having the priority and ranking expressed to be created bv' -
this deed and ranking ahead of all {if any) Security and rights of third parties, except
those preferred by law.

7.16 . Registration

" Itis not necessary to file, record or enral this deed {other than at Cnrﬁ'panies House
~ or the Land Registry} with any court or other authority or pay any stamp, registration
" or similar taxes in relation to this deed or the transactions contemplated by it.

o RAT7  No Defaulr

al No Event of Default or, on the date of this dééd; event or circumstance which:

would, on the expiry of any grace period, the giving of notice, the making of

' “any determination, satisfaction of any other condition or any combination _

thereof, constitute an Event of Defauli, has occurred and is continuing,

. b} Mo ather event or circumstance is putstanding which constitutes {or, with the .
cexpiry of a grace period, the giving of notice, the making of any. )
determination, satisfaction of any other condition or any combination thereof,
- would constitute] a default or a termination event {however described) under
“any other agreement or instrument which is binding on it or to which any of '
its assets is subject which has or is likely to have a material adverse effect on
its business, assets or condition, or its ability to perform its obligations under
this deed. |

- 718 N prohibitions or breaches

There is no prohibition on assighment in any Insurance Pmiét\; or Relevant
Agreement and the entry into this deed by the Borrower doas not, and will not,

18




constitute a breach of 'any'insurancepo!éw, Relevant Agreement or any cther
agreement or instrument binding on the Borrower or its assets,

7.19 Environmenial compliance

.. The Borrower has, at all times, compiiéd'in all material respectswith'a!l'apmicab!a' ;
Environmental Law.

.7.20 Enforceable security
. This deed constitutes and will constitute the legal, valid, binding and enforceabls

obligations of the Borrower, and is and will continue to be effective security over all
and every part of the Secured Assets in accordance with its terms.

7.';21 investments

a)  The lnvestments are'fu!!y paid and are not Subiect to any option to purchase
or similar rights.

b} ' No constitutional documeént of an issuer of an Investment,-n’or'a'nyi'other o
agresmant:

[ restricts or inhibits any transfer of the Investments on creation or
- enforcement of the security constituted by this deed; or

H. ' contains any rights of pre-emption in relation to the Investments..
7.22°  Times for making representations and warranties

The representations and warranties set out in clause 7.2 to clause 7.18 are made by
- the Borrower on the date of this deed and the representations and warranties

. contained in clause 7.2 to dause 7.18 are deemed to be repeated on each day of the -
" Security Period with reference to the facts and circumstances existing at the time of -
repetition,

8. . General covenants
81 Megative pledge and disposal restrictions

The Borrower shall not at any time, except with the g.is'icr written consent of the
_ Lender:

a)  create, purport to create or permit to subsist any Security on, or in relation to,
any Secured Asset other than any Security created by this desd;

e




8.2

8.3

8.4

B}, sell, assign, transfer, part with possession of, or otherwise dispose of in any

manner {or purport to do 5o}, all or any part of, or any interest in, the Secured
Assets {except, in the ordinary course of business, Secured Assets that are

- only subject to an uncrystailised floating charge); or

cl . create or grant [or purport 1o create or grant) any interest in the Securéd
Assets in favour of a third party.

Preservation of Sacured Assets

 The Borrower shall not do, or permit to be done, any act or thing that would or
- might depreciate, jeopardise or otherwise prejudice the security held by the Lender, - '-
- or materially diminish the value of any of the Secured Assets or the effectiveness of

the security created by this deed.

- Compliance with laws and regulations

‘@) The Borrower shall not, without the Lender's prior written consent, use or -

- permit the Secured Assets to be used in any way contrary 1o law.

b} The Borrower shail:

i ~ comply with the requirements of any law and regulation 'mlating toor
o affecting the Secured Assets or the use of it or any part of them;

i obtain, and promptly renew from time to time, and comply with the
terms of all authorisations that are required in connection with the _

Secured Assels or thelr use or that are necessary to preserve, maintain

-~ or renew any Secured Asset; and .

fii. - promptly effect any maintenance, modifications, alterations or repairs
that are required by any law or regulation to be effected on or in .
connaction with the Secured Assets,

. Enforcement of rights

The Borrower shall use its best endeavours to:

' 'a} - procure the prompt cbservance and performance of the covenants and other

 obligations imposed on the Borrower's counterparties {including each

counterparty in respect of a Relevant Agreement and each insurer in respect -

of an insurance Policyl: and

0
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8.7

b} enforce any rights and institute, continue or defend any proceedings relating
- to any of the Secured Asseis which the Lender may reguire from time to time.

" Notice of misrepresentation and breaches

" The Borrower shall, promptly on becoming aware of any of the same, give.'the.-

Lender notice in writing of;

‘a) any representation or warranty set out in this deed that is incorrect or

' misleading In any material respect when made or deemed to be repeated; and

. B} - any breach of any covenant sat out in this deed.

Title documents

The Borrower shall, on the éxé&:utian of this dead {m", if later, the date of acquisition .
- of the relevant Secured Asset), deposit with the Lender and the Lender shall, for the

duration of this deed be entitied to hold:

al all deeds and documents of title relating to the Secured Assets that are inthe

- possession or control of the Borrower {and if these are not within the
- possession or control of the Borrower, the Borrower underiakes to obtain
- possession of all these deeds and documesnts of title;

- b} all Insurance Policies and any other insurance policies ré!ating to any of the

" Secured Assets that the Borrower is entitled to possess;

¢} all deeds and documents of title {if any) relating to the Béék Debis as the

Lender may specify from time to thme; and

. d) B copies of all the Relevant Agreements, certified fo be true cépieﬂs. by either a

director of the Borrower or by the Borrower's solicitors.

Insurance

a)  The Borrower shall insure and keep insured {o'r where, in the case of a'ny _

- leasshold property, insurance is the responsibility of the landiord under the
- terms of the lease, either procure that the landiord insures and keeps insured
~or, if and to the extent that the landlord does not do 50, ftself insure and keep

insured) the Secured Assets against:

. loss or damage by fire or terrorist acts;
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8.9

.'a}

b}

i, other risks, perils and contingencies that would be insured against by

" reasonably prudent persons carrying on the same class of business as
the Borrower; and

il -any other risk, perils and contingencies as the Lender may reasonably

require.

Any such insurance must be with an insurance company or underwriters, and

" on such terms, as are reasonably acceptable to the Lender, and must be for

not less than the replacement vaiue of the relevant Secured Assets.

The Borrower shall, if requested by the Lender, produce to the Lender each - .

' “policy, certificate or cover note relating to the insurance required by clause

- 8.7{a} {or where, in the case of any leasehold property, that insurance is

effected by the landlord, such evidence of insurance as the Borrower is
entitled to obtain from the iandiord under the terms of the relevant lease).

The Borrower shall, if requested by the Lender, procure that the Lender is.

“named as co-insured with the Borrower on each insurance policy maintained

by i or any person on its behalf in accordance with clause 8.7{a) and that the
terms of each such insurance policy require the insurer not to invalidate the
policy as against the Lender by reason of the act or default of any other joint

- or pamed insured and not to cancel it without giving at least 30 davs’ prior
- written notice (o the Lender. '

Insurance premiums

" The Borrower shall:

promptly pay all premiums in respect of each insurance policy maintained by -

it in accordance with clause 8.7(a} and do all other things necessary to keep
- that policy in full force and effect; and

- {if the Lender so requires] produce to, or deposit w?th; the Lender .the receipts

for all premiums and other payments necessary for effecting and keeping up

each insurance policy maintalned by It in accordance with clause 8.7{a).
" Mo invalidation of insurance

- The Borrower shall not do or omit to do, or permit to be doiie or omitted, any act or
~ thing that may invalidate or otherwise prejudice any insurance policy maintained by

it in accordance with clause 8.7{a).
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‘Praceeds of insurance policies

All monies received or receivable by the Borrower under any insurance policy

maintained by it in accordance with clause 8.7{a} {including all monies received or

2

b)

a

.b)

. receivable by it under any insurance Policy) at any time {whether or not the security
constituted by this deed has become enforceable) shall:

immediately be paid to the Lender: _

if they are not paid directly to the Lender by the insurers, be held by the g
Borrower as trustee of the same for the benefit of the Lender {and the )

Borrower shall account for them to the Lender); and

at the option of the Lender, be applied in mak.mg good or recouping
expenditure in respect of the loss or damage for which those monies are
received or in, or towards, discharge or reduction of the Secured Liabilities,

Notices to be given by the Borrower

" The Borrower shall:

on the execution of this deed and as so ?eé;uest‘ed by the Lender from time to
time:

i gwe'hotite to each counterparty to a Relevant Agreement in the form

- set out in Part 1 of Schedule 3; and

. procure that each counterparty promptly pmvides. to the Lender within

n five Business Days an acknowledgement of the notice in the form set
" outin Part 2 of Schedule 3;

on the execution of this deed and as so réquested by the Lender from time to

o time:

. give notice to each insurer under an Insurance Policy in the form set out

" inPart 1 of Schedule 4; and

“ile. - procure that each insurer pr@mpt!\g bfuﬁsides 10 the Lender within five

Business Days an acknowledgement of the notice in the form set sut In
- Part 2 of Schedula 4; and

on the execution of this dead and as so 'requested by the Lender from time {0
. time:

23
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8.3

814

8.15

~ . a)

" premises and inspect and examine any Secured Asset, and the records relating

-gi\}e notice to each bank, financial institution or other person {other

than the Lender) with whom the Borrower holds an aceount {including

each Designated Account) in the form set out in Part 1 of Schedule 5;

- ang

procure that each such bank, financial institution or other person

promptly provides to the lender within five Business Days an -

: acknowledgement of the notice in the form of Part 2 of Schedule 5.

*information
. The Borrower shall: -

give the Lender such information concerning the location, condition, use and

operation of the Secured Assets as the Lender may require;

permit any persons designated by the Lender and any Receiver to enter on its

_ to that Secured Asset, at alf reasonable times and on reasonable prior notice;

- and

prompt!y ndti?y the Lender in writing of any action, claim or demand made by .
- or against it in connection with any Secured Asset or of any fact, matter or

circumstance which may, with the passage of time, give rise to such an action,

" claim or demand, together with, in each case, the Borrower's proposals for
settling, liquidating, compounding or contesting any such action, claim or
- demand and shall, subject to the lender's prior approval, implement those

proposals at its own expense.

~ Change of Business

Mo substantial change shall be made to the general nature of the Berrower's -

business as carried out at the date of this deed.

" Notification of Defauly

The Borrower shall notify the Lender of any Event of Default or event or

circumstance which would, on the expiry of any grace period, the giving of notice, o

taken to remedy it] promptly upon becoming aware of its occurrence.

Payment of outgoings

24

the making of any determination, satisfaction of any other condition or any .
- combination thereof, constitute an Event of Default {and the steps, if any, being



The Borrower shall promgtly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other oulgoings in respect of the Secured Assets and, on
- demand, produce evidence of payment to the Lender, '

- 8.16 Appointment of accountants

a}  The Borrower shalk:

i . at its own cost, if at any time so required by the Lenﬂe'r; appoint an
o accountant or firm of accountants nominated by the lender to-
investigate the financial affairs of the Borrower and report to the
" Lender; and

ii.. - co-operate fully with any accountants so appéintﬁd and immediately
nrovide those accountants with all information requested,

b} The Borrower authorises the Lender to make an appointment as it shall think -

fit at any time, without further authority from the Borrower. In every case, the
Borrower shall pay, or reimburse the Lender for, the fees and expenses of

those accountants.

8. ' Property covenants
9.1 . Maintenance

- The Borrower shall keep all bﬂildings and all fixtures on esch Property in good and

substantial repair and condition,
9.2 - Preservation of Property, fixtures and Equipment

- The Borrower shall not, without the prior written consent of the Lendar:

a8l ~ puil down or remove the whole, or any part of, any buiiding forming part of .
e any Property or permit the same to ocour;

bl - make or permit any alterations to any Property, Of sever or rémove, or permit -

ta be severed or removed, any of its fixtures; or

¢} remove or make any alterations to any of the Eguipment beichging ta; or in
use by, the Borrowar on any Property {except to effect necessary repairs or
- replace them with new or improved models or substitutes).

- 9.3 Conduct of business on Properties




8.4
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96

Properties as are used for the purposes of trade or business in sccordance with the

a}

a)

-standards of good management from time to time current in that trade or business.
~ Planning information

The Borrower shall: .

_ The Borrower shall carry on its trade and business on those parts {if any) of the

give full particulars to the Lender of any notice, order, direction, designation,

resolution or proposal given or made by any planning authority or other public
+ body or authority (Planning Notice) that specifically applies to any Property,

or to the locality in which it is situated, within five days after becoming aware

of the relevant Planning Notice; and

at s own axpense, immediately on request by the Lender, and at the cost of

. the Borrower, take all reasonable and necessary steps to comply with any

o or reprasentaiions in respect of that Planning Notice that the Lender may
- desire.

Compliance with covenants and payment ofrent

The Borrower shall:

~ Planning Naotice, and make, or joln with the Lender in making, any objections _ '

observe and p?erfarm all covenants, 5tipulaticﬁs and conditions to which each -

Property, or the use of it, is or mav be subjected, and {if the Lender so

requires} oroduce evidence sufficient to satisfy the Lender that those

- covenants, stipulations and conditions have been chserved and performed;

the same; and

.. diligently enforce all covenants, stipulations and conditions benefiting each
- Property and shall not {and shali not agree to) waive, release or vary any of

" {without prejudice to the géneraiity of the foregoing) where a Property, or

part of it, is held under a lease, duly and punctually pay all rents due from .

time to time, and perform and observe all the tenant’s covenants and

- conditions.
Payment of rent and ocutgoings

" The Borrower shall:

6
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a} where a Property, or part of it, is hald under a lease, duly and punctusally pay
all rents dues from time to time; and
"B} pay {or procure payment of the same) when due all charges, '%ates, 'taxas, :

. duties, assessments and cother outgoings relating to or imposed on each
" Property or on its ocoupier.

8.7 “Maintenance of interests In Properties
'The Borrower shail not, without the prior written consent of the Lender:

a)  grant, or agree to grant, any licence or tenancy affecting the whole or any.part'

of any Properly, or exercise, or agree {0 exercise, the statutory powers of

' leasing or of accepting surrenders under sections 99 or 100 of the Law of
Property Act 1925; or

b) - in any other way dispose of, surrender or create, or agree to dispose of
surrender or create, any legal or equitable estate or Interest in the whole or
- any part of any Property.

9.8 Registration restrictions

If the title to any Praperty"r's not régistered at the Land 'Registiy, the Borrower shall _
procure that no person {other than itself) shall be registersd under the land -
. Begistration Acts 1925 to 2002 as proprietor of all or any part of any Property
~without the prior written consent of the Lender. The Borrower shall be liable for the |
costs and expenses of the Lender In jodging cautions against the registration of the
. title to the whole or any part of any Property from time to time.

9.9 - Development restrictions

 The Borrower shall not, without the prior written consent of the Lender:

a8} make or, insofar as it is able, permit others to make any application for
" planning permission or development consent in respect of the Property; or

_ .b) . carry oul, or permit, or suffer to be carried out on any Property any
. development as defined in the Town and Country Planning Act 1990 and the
" Planning Act 2008, or change or permit or suffer to be changed the use of any
 Property,

9,10 - En\}imnmem

The Borrower shall:

2? '_ | }/LL(,%



al | comply with ail the reqhirﬁﬂiehts of Environmental Law both in the conduct of
- its general business and in the management, possession or occupation of sach
Property; and

b} - obtain and comply with all authorisations, permits and other types of licences
. necessary under Environmental Law.,

911 No restrictive obligations

The Barrower shall not, w%thﬁ#t the prior .writt'en cansent of the Lender, enter into
.- any onerous or restrictive obligations affecting the whole or any part of any
- Property, or create or permit to arise any overriding interest, easement or right
- whatever in or over the whole or any part of anv Property.

912 . Proprietary rights

The Borrower shall procure that no person shall become entitled to ‘assert any
proprietary or other like right or interest over the whole or any part of any Property
without the prior written consent of the Lender.

7913 ‘Inspection

- The Borrower shall permif the Lender, a'ny Receiver and any. DEFS0N a‘ppéinted by.' '

_either of them to enter on and inspect any Property on reasonable prior notice,
9.14 - Property information

The Borrower shall inform the Lender promptly of any acquisition by the Borrower |
" of, or contract made by the Borrower to acquire, any freehold, leasehold or other )

interest in any property.

~ 835 - VAT option to tax

" The Borrower shall not, without the prior written consent of the Lender:

a) exercise any VAT option to tax in relation to any Property; or

b}  revoke any VAT option to tax exercised, and disclosed to the 'L’an.des", before
" the date of this deed.

9.16  Registration at the Land Registry

The Borrower consents to an application being 'made'by the Lender to the Land o
Registrar for the following restriction in Form P to be registered against iis title o




10,

101

‘each Property which is or becomes the subject of a fixed charge under the provisions
“of this Debenture:

“No disposition of the registered estate by the proprietor of the registered estate or -
by the proprietor of any registered charge, not being a charge registered before the

-entry of this restriction & to be registered without a written consent signed by the

proprietor for the time being of the charge dated [»] in favour of Tirkive is Bankast .

- AS.referred to in the charges register.”

Investments covenants
Deposit of title documents
al The Borrower shall:

. ~on the execution of this deed, deliver to the Lender, or as the Lender .

may direct, all stock or share certificates and other documents of title

or evidence of ownership relating to any Investments owned by the

Borrower at that time; and

i on the purchase or acquisition by it of Investments after the date of this |
deed, deposit with the Lender, or as the Lender may direct, all stock or
share certificates and other documents of title or evidence of

ownership relating to those Investments.

o b} At the same time as depositing documents with the Lender, or as the Lender

may direct, in accordance with clause 10.1{a}, the Borrower shall also deposit
- with the Lender, or as the Lender may direct;

i ali stock transfer forms relating to the relevant - Investments duly K
completed and executed by or on behalf of the Borrower, but with the
name of the transferee, the consideration and the date left blank; and

' ié.. | - any other documents {in each case duly completed and executed by or
on behalf of the Barrower) that the Lender may request to enable it or
any of its nominees, or any purchaser or transferee, 1o be registered as

- the owner of, or otherwise obiain a legal title to, or to perfect its

security interest in any of the relevant Investments,

5o that the Lender may, at any time and without notice to the Borrower,
complete and present those stock transfer forms and other documents to the
- issuer of the Investments for registration.
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10.2 Hominstions

a) The Borrower shall teréﬁin‘ate with immediate .effect all nominations it may
- have made {including, without limitation, any nomination made under section
145 or section 146 of the Companies Act 2006} in respect of any Investments

and, pending that termination, procure that any person so nominated:

- {ii}  does not exercise any rights in respect of any Investments without the
prior written approval of the Lender; and

 {iv) - immediately on receipt by it, forward to the Lender all communications
~or other information received by it In respect of any Investments for :

 which it has been so nominated,

.b)- The Borrower shall not, during the Secué'ity Period,’ exercise'an.y. rights
{including, without limitation, any rights under sections 145 and 148 of the
: Companies Act 2006} to nominate any person in respect of any of the
Investments,

“10.3  Pre-emption rights and restrictions an transfer
- The Borrower shall:

a)  obtain all consents, waivers, approvals and permissions that are necessary,
©ounder the articles of association {or otherwise} of an issuer of any.
investments, for the transfer of the investmenis to the Lender or its nominee, L

or to a purchaser on enforcement of the security constituted by this deed; and

' b)' procure the amendment of the share transfer provisions {including, but not
- limited 10, delstion of any pre-emption provisions) under the articles of |
association, other constitutional document or otherwise of each issuer of the
 Investments in any manner that the Lender may require in order to permit the
transfer of the investments to the Lender or its nomines, or to a purchaser on '-
enforcement of the securlty constituted by this deed.

104 - Dividends and voting rights before enforcement _

a)  Before the security constituted by this ‘deed - becomes enforceable, the |
Borrower may retain and apply for its own use all dividends, interest and
_other monies paid or pavable in respect of the Investrnents and, if any are
paid or payable to the Lender or any of 85 nominees, the Lender will hold all
. those dividends, interest and other monias received by it for the Borrower '
" and will pay them to the Borrower promptiy on request,
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10.5

10.6

" Before the security constituted .by this deed becomes enforceasble, the

Borrower may exercise al voting and other rights and powers in respect of the

Investments or, if any of the same are exercisable by the Lender of any of iis

nominees, to direct in writing the exercise of those voting and other rights

and powers provided that:
it shall not do so in aﬁy way that would breach any provision of the '
Guarantee Agreement or this deed or for any purpose inconsistent with

' the Guarantee Agreement or this deed; and

the exercise of, or the failure to exercise, those voting rights or other’

rights and powers would not, in the Lender's opinion, have an adverse :

effect on the value of the Investments or otherwise prejudice the
~ Lender's security under this deed.

The Borrower shall indemnify the Lender'against any !bss. dr liability incurred

by the Lender {or #s nomines) as a conseguence of the Lender {or s

nominee} acting in respect of the investmenis at the direction of the

Borrower,

. The Lender shall not, by exercising or not exercising any voting rights or’

- otherwise, be construed as permitting or agresing to any variation or other

change in the rights attaching to or conferred by any of the Investments that

' E the Lender considers prejudicial to, or impairing the value of, the security

created by this deed,

Dividends and voting rights after enforcement

'_a}

“After the security constituted by this deed has become enforceable;

ali dividends and other distributions paid in respect of the investments and -

- receivad by the Borrower shall be held by the Borrower on trust for the

Lender and immediately paid into a Designated Account ar, if received by the
Lender, shall be retained by the Lender; and

all voting and other rights and powers attaching to the Investments shall be .

exercised by, or at the direction of, the Lender and the Sorrower shall, and _ '

~ shall procure that its nominees shall, comply with any directions the Lender -

may give, in its absolute discretion, concerning the exercise of those rights
and powers,

Calls on tnvestments
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' NotﬁWit’hstandiﬁg the security created by this deed, the Borrower shail promptly pay

" all calls, instalments and other payments that may be or become due and pavable in |
respect of all or any of the Invastmants, The Borrower acknowledges that the Lender
shall not be under any liability in respect of any such calls, instalments or other

- payments,
107 No alteration of constitutional documents or rights attaching to Investments -

~ The Borrower shall not, without the prior written consent of the Lender, amend, or
-agree to the amendment of;

al the memorandum or articles of assoeiation, ‘or any other constitutional
documents, of any issuer of the Investments that Is not a public company: or

b _'the rights or Habilities aftaching to, or conferred by, all or any of the
. investments.

108  Preservation of Investments

The Borrower shall ensure {as far as it s able to by the exercise of all voting rights, '
powers of control and other means available to it} that any issuer of the Investments
. that is not 2 public company shall not:

~a)  consolidate or subdivide any of the investments, or re-organise, exchange,

repay or reduce its share capital in any way;
by issue any new shares or stock; or

¢} . refuse to register any transfer of am,f' of the Investments that may be lodged

. with it for registration by, or on behalf of, the Lender or the Borrower In
accordance with this deed.

~10.9 . Investments information

. The Borrower shali, promptly following réte%pt, send to the Lender m’pi'es of any
notice, circular, repori, accounts and any other document received by it that relates -
. to the Investments,

11. - Eguipment covenants
111 Maintenance of Equipment

‘The Borrower shall:
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'3} maintain ‘the Eqaﬁiprﬂént in good and servicesble condition’ {except for
exnected fair wear and tear! in compliance with all relevant manusls, R
 handbooks, manufacturer's instructions and recommendations and -
maintenance or servicing schedules;

b} = -at its own expense, renew and replace any parts of the Equiprﬁent‘ when they
" become obsolete, worn out or damaged with parts of a similar quality and of
agual or greater value; and

-.c)' © not permit any Equipment to be:
‘L. used or handlad other than by prdperiv qualified and trained PEFSONS;
' or
il overloaded or used for any purpose for which it is not deSighéd ar
reasonably suitable.

112 Payment of Equipment taxes _

' - The Borrower shall promptly pay all taxﬁiiS,. fees;iicé'nce duties, 'registrat’ien'char'ges,ﬂ
insurance premiums and other outgoings in respect of the Equipment and, on -
. demand, produce evidence of such payment to the Lender.

'11.3 Notice of charge

. The Borrower:

- al shatl, i sa'req'u'e'sted by thé.Len?den affix to and méintain on'eacﬁ item of
Equipment in a conspicuous place, a2 clearly legible identification plate
containing the following wording:

"ROTICE OF CHARGE
 This [DESCRIBE ITEM] and ali additions to it and ancillary equipment are
~ subject to a fixed charge dated [+] in favour of Tarkiye is Bankast A.S., London o

* Branch.”

b} shall not, and shall not permit any person to, conceal, obscure, alter or

remove any plate affixed in accordance with clause 11.3{a).
© 12, ' Book Debts covenants

12.1  Realising Book Debts



8) ' The Borrower shall as an agent for the Lender, collect in and realise all Book
" Debts, pay the proceeds into a Designated Account immediately on receipt

and, pending that payment, hold those proceeds in trust for the Lender;

bl The Borrower shall not, without the prior written consent of the Lender,

withdraw any amounts standing to the credit of any Designated Account; and

¢} - The Borrower shail, if called on to do so by the Lender, execute a legal
assignment of the Book Debis to the Lender on such terms as the Lender may
require and give notice of that assignment 10 the debiors from whom the

~ Book Debts are dus, owing or incurred.

'12.2  Preservation of Book Debts

. The Borrower shall not {except as 'prcu'idad by clause 12.1 or with the pri'cf written
consent of the Lender) release, sxchange, compound, set-off, grant time or
indulgence in respest of, or in any other manner deal with, all or any of the Book

- Debts.

13.  Relevant Agreements covenants

S 131 _Reiavam&graements

a}l  The Borrower 5hé.!i, unless the Lender agrees ot'her'wis:e.in writing, comply
with the terms of any Relevant Agreement and any other document,
agreement or arrangement comprising the Secured Assets {nther than the
Insurance Policies).

-b} - " The Borrower shall not, unless the Lender agrees otherwise in writing: ~
i amend or vary or agrae to any change in, or waive any requirement of;

CH settle, compromise, ierminate, rescind or discharge (except by
parformance}; or

Hi, abandon, waive, dismiss, release or discharge any action, claim or
- proceedings against any counterparty 1o a Relevant Agreement or other

- person in connection with,

any Relevant Agreement or any other deézumem, agreement or arrangement

comprising the Secured Assets {other than the Insurance Policies).

_ _'% : _' Ef\\ Aﬁ/«



14, intellectual Property covenants

14.1 - Preservation of rights

The Borrower shall take all necessary action to safeguard and maintain present and
future rights in, or relating to, the Inteliectual Property including (without Bmitation)
by observing all covenants and stipulations relating to those rights, and by paying all

applicable renewal fees, licence fees and other outgoings.

- 14.2 - Registration of Intellectual Property _

The Borrower shall use 2ll reasonable efforts to register applications for the

regisiration of any Intellectual Property, and shall keep the Lender informed of ail
. matters relating to each such registration.

_ 143 Maintenance of Intellectual Property

The Barrower shall not permit any Intellectual Property to be abandoned, cancelled
. or to lapse.

15.  Powers of the Lender
'15.1°  Power to remedy

8} The Lender shall be éntiﬂed {but shall not be obliged) to rerﬁed?. at any time,
" a breach by the Borrower of any of its ohligations contained in this deed.

B} - The Borrower irrevocably authorises the Lender and its agents to do all things _
that are necessary or desirable for that purpose.

cj - Any monies expended by the Lender in remedying a braach by the Bofrower

of its obligations contalned in this deed shall be reimbursed by the Borrower

" to the Lender on a full indemnity basis and shall carry interest in accordance '
with clause 22.1.

15.2  Exercise of rights

a) ~ The rights of the Lender under clause 15.1 are without ;ﬁrejudice to any other
rights of the Lerder under this deed.

o The exercise of any rights of the Lender under this deed shall not make the -
" Lender liable to account as a mortgapgee in possession.

C15.3 - Power to dispose of chattals
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a} . At any time after the security constituted by this deed has becoms
- enforceable, the Lender or any Receiver may, as agent for the Borrower,

dispose of any chattels or produce found on any Property.

b} - Without prejudice to any obligation to account for the proceeds of aﬁy

disposal made under clause 15.3(z], the Borrower shall indemnify the Lender
" and any Receiver against any liability arising from any disposal made under
clauss 15.3{a).

Lender has Receiver's powers

To the extent permitted by law, any' right, power or discration conferred by this

-deed on a Receiver may, after the security constituted by this deed has become

. enforceable, be exercised by the Lender in relation to any of the Secured Assels

whether or not it has taken possession of any Secured Assets and without fiest

appointing a Receiver or notwithstanding the appointment of a Receiver,

Conversion of curreney

. al For the purpose of, or pending the diScharge'cf, any of the Secured Liabilities,

the Lender may convert any monies received, recovered or realised by it
under this deed (including the proceads of any previous conversion under this |
clause 15.5} from their existing currencies of denomination into any other '_ :
- currancies of denomination that the Lender may think fit.

b) . Any such conversion shall be effected at the Lender's then prevailing spot
" selling rate of euchange for such other currency against the existing currency.

i Each reference in this clause 15.5 10 a currency extends io funds of that

_currency and, for the avoidance of doubt, funds of one currency may be . :
~ converted into different funds of the same currency.

Mew accounts

&) if the Lender receives, or is deamed 'tm’ha?e'rebeived,ﬁ notice of any

. subsequent Security, or other interest, affecting all or part of the Secured
Assats, the Lender may open a new account for the Borrower In the Lender's
books. Without prejudice to the Lender's right to combine accounts, no
money paid to the credit of the Borrower in any such new account shall be
appropriated towards, or have the effect of discharging, any part of the
Secured Liabilities. '
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b} I the Lender does not open a new account immaediately on receipt of the
notice, or deemed notice, under clause 15.6(3), then, uniess the Lender gives
express writlen notice to the contrary 1o the Borrower, all payments made by -

the Borrower to the Lender shall be treated as having been credited 0 a new .

account of the Borrower and not as having been applied in reduction of the
" Secured Liabilities, as from the time of receipt or deemed receipt of the
" relevant notice by the Lender.

157 Indulgence
" The Lender may, at s discretion, grant.timé or other indulgence, or make any other .

arrangement, variation or release with any person not being a party to this deed

{whether or not any such person is jointly liable with the Borrower) in respect of any

of the Secured Liabilities, or of any other security for them without prejudice either
to this deed or 1o the liability of the Borrower for the Securad Liabilities.

158 -Appointment of an Administrater

al  The Lender may, without notice to the Borrower, appoint any one or more -
persons to be an Administrator of the Borrower pursuant to Paragraph 14 of
. Schedule B1 of the Insolvency Act 1986 if the security constituted by this deed
- becomes enforceable.

' b} . Any appointment under this clause 15..8 shall:
i bein writing signed by a duly suthorised signatory of the Lender; and

A take effect, in accordance with paragraph 19 of Schedule Bl of the
. insolvency Act 1986.

¢l - The Lender may apply to the court for an order :re:mb.ving an Administrator
. from office and may by notice in writing in accordance with this clause 158
appoint a replacement for any Administrator who has died, resigned, been
" removed or who has vacated office upon ceasing to be qualified.

. i5.8 : Further advances

'The Lender covenants with the Borrower that it shall pérfar’ﬁ‘i its cbligations to make
advances under the Guarantee Agreement (including any obligation to make
- . gvaiiable further advances) or any document te which the Lender and the Borrower
: are pariy.

.:%“.‘? [/\/{; -



- 16,

i61

- When security becomes enforceable

- Security becomes enforceabis on Event of Default

The security constituted by this deed shal! hecome immediately enforceable if an

. Event of Default ocrours.

182

a7a

17.2 -

Discretion

-After the security constituted by this deed has becore enfefceab!e, the Lender may, -
. in its absolute discretion, enforce sl or any part of that security at the times, in the

manner and on the terms it thinks fit, and take possession of and hold or dispose of _

" - gll or any part of the Secured Assets.

Enforcement of security
Enforcement powers

a)  The power of sale and other pawers conferred by section 101 of the LPA 1925
- {as varied or extended by this deed) shall, as between the Lender and a

' purchaser from the Lender, arise on and be exercisable at any time after the :

- execution of this deed, but the Lender shall not exercise such power of sale or

- other powers until the security constituted by this deed has become '

- enforceable under clause 16.1.

bj " Section 103 of the LPA 1925 does not ap;i}iy' td the seturity constituted b\;'this o
deed,

Extension of statutory powers of leasing

" The statutory powers of leasing and accepting'surrenders co'nf.erred on msngagefes”
" under the LPA 1925 and by any other statute are extended so as to suthorise the -

Lender and any Receiver, at any time after the security constituted by this deed has .

- become enforceable, whether in its own name or in that of the Borrower, to:

a) grant a lgase or agreement to lease;

)] accept surrenders of leases; or

_' ¢} grant any option of the whole or any part of the Secured Assets with whatever

rights relating to other parts of it,

whether or not at a premium and containing such covenants on the part of the

Borrower, and on such terms and conditions {including the payment of money to a
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lessee or tenant on'a surrender) as the Lendar or Receiver thinks fit without tha

need to comply with any of the restrictions imposed by sections 99 and 100 of the
LFA 1825,

. Access on enforcement

Sy At any time after the Lender has demanded pa\;méht of the Secured Liabilities :

or if the Borrower defaullts in the performance of its obligations under this '
deed or the Guarantes Agreement or an Event of Default Is continuing, the

- Borrower will allow the Lender or its Receiver, without further notice or .

" demand, immediately to exercise all its rights, powers and remedies in
particular {and without limitation] to take possession of any Secured Asset
and for that purpose to enter on any premises where a Secured Asset is
situated {or where the Lender or a Receiver reasonably believes a Secured

- Asset 1o be situated) without incurring any Hability to the Borrower for, or by

- any reason of, that entry.

b - At all times, the Borrower must use its best endeavaurs to allow the Lender or
. its Receiver access to any premises for the purpose of clause 17.3{a) {including '
oltaining any necessary consents or permits of other persons] and ensure
that its employees and officers do the same.

~ Prior Security

. At any time after the security constituted by this deed has become enforceable, or

after any powers conferred by any Security having priority to this deed shall have

become exercisable, the Lender may:
al  redeam that or any other prior Securétyj )

bl procure the transfer of that Security to it; and

- ¢} - settle and pass any account of the holder of any prior Security.

Anv accounts so settled and passed shall be, In the absence of any manifest error,
conclusive and binding on the Borrower. All monies paid by the Lender to an

encumbrancer in settlement of any of those accounts shal, as from its payment by

' the Lender, be due from the Borrowsr to the Lender on current account and shall
" bear interest at the Default Rate and be secured as part of the Secured Liabilities.

Protection of third parties

EE
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17.7

"Moo purchaser, mortgagee or other person dealing with the Lender, any Receiver or
- Delegate shall be concerned to enquire:

a) whether any of the Secured Liabilities have become due or pa\}lah!e‘, or remalin .
unpaid or undischarged; '

h}  whether any power the lender, a Receiver or Deiegate' is purporting to

exercise has become exercisabie or is propery exercisable; or

R ch how any money paid to the Lender, any Receiver or any Delegate is to be '

applied,

Privileges

Each Receiver and the Lender is entitled to all the rights, powers, privileges and
. immunities conferred by the LPA 1925 on mortgagees and receivers. '

Mo {lability as mortgagee in possession

. Neither the Lender, any Receiver, any Delegaté nar any Administrator shall be liable o

- to account as mortgagee in possession in respect of all or any of the Secured Assets,

178

17.9

- nor shall any of them be liable for any loss on realisation of, or for any neglect or

default of any nature In connection with, all or any of the Secured Assets for which a

" mortgagee in possession might be liable as such.

Conclusive discharge 1o purchasers

The receipt of the Lender, or any Receiver ar'Déiegate shall be a conclusive

~discharge to a purchaser and, in making any sale or other disposal of any of the -

Secured Assets or in making any acquisition in the exercise of their respective _
powess, the Lender, and every Receiver and Delegate may do so for any

. consideration, In any manner and on any terms that it or he thinks fit.

Right of appropriation
a) To the sutent that:
i the Secured Assets mn@étimte Financial Coliateral; and -

fi. - this deed and the ebligations of the Borrower under it constitute a
 Security Financial Collateral Arrangement,

" the Lender shall have the right, at any time after t.he' security cﬁhstimted by
.- this deed has become enforceable, to appropriate all or any of those Secured '
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Assets in or towards the payment or discharge of the Secured Liabilities in any
order that the Lender may, in its absolute discretion, determine.

b} - The value of any Secured Assets appropriated in accordance with this clause
.shall be the price of those Secured Assets at the time the right of
. appropristion i exercised as listed on any recognised market index or
 determined by any other method that the Lender may select {including .
independent valuation].

: i::} - The Borrower agrees that the methods of valuation provided for in this clause
' -are commercially reasonable for the purposes of the Financial Collateral .
" Regulations. ‘

18. - Receiver

181 Appointmeht
At any time after th’é's?ecmitv constituted by this deed has become enforceable, or
- at the request of the Borrower, the Lender may, without further notice, appoint by

way of deed, or otherwise in writing, any one or more persons 1o be a Receiver of all '
or any part of the Secured Assels,

18.2 - Remowal
" The Lender may, without further notice {subject to section 45 of the Insolvency Act

" 1986 in the case of an administrative receiver], from time to time, by way of deed,

thinks fit, appoint a new Recelver in the place of any Recelver whose appointment
rray for any reason have terminated,

183 Remuneration

The Lender may fix the remuneration of any Receiver appninﬁed by it without the .
restrictions contained In section 109 of the LPA 1525, and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise
7 discharged.

" 184  Power of appointment additional to statﬂtaw pnﬁéers '

statutory and other powers of the Lender under the Insolvency Act 1986, the LPA

- 1925 or otherwise, and shall be exercisable without the restrictions contalned in
. sections 103 and 108 of the LPA 1925 or otherwise,

| Na 7

" or otherwise in writing, remove any Receiver appointed by it and may, whenever it '

~ The power to appoint a Receiver conferred by this deed shall be in addition to all _ '
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186

18,

191

. 19.2

18.3

" Power of appointment exercisable despite prior appointments

The power to appoint a Receiver {whether conferred by this deed or by statute) shall
be, and remain, exercisable by the Lender despite any prior appointment in respect
of all or any part of the Sscured Assets,

' Agent of the Borrower

Any Receiver appointed by the Lender under this deed shall be the 'égent of the
. " Borrower and the Borrower shall be solely responsible for the contracis, B
" engagements, acts, omissions, defaults, losses and remuneration of that Recelver
" and for liabilities incurred by that Receiver. The agency of each Receiver shail
continue untll the Borrower goes into liguidation and after that the Receiver shall

- act as principal and shall not become the agent of the Lender.

Powers of Recsiver

General

_' a} Any Recelver appointed by the Lendér uiﬁdar this deed shall, in édditi@n’ to fhe

nowers conferred on him by statute, have the powers set out in clause 19.2 to
clause 19.23.

b} If there is more than one Receiver holding office at the same time, each

. Receiver may {unless the document appointing him states otherwise) exercise - - '

" alt of the powers conferred on 8 Receiver under this deed individually and to
the exclusion of any other Receiver.

¢} - Any exercise by a Receiver of any of the ;50@9& gi\sén' by clause 19 may beon

behalf of the Borrower, the directors of the Borrower {in the case of the

power contained in clause 19,16) or himself,

. Repair and develop Properties

A Receiver may undertake or cn'mpiete any waorks of repfa'i'r,'buiiding or devéiopment

~on the Properties and may apply for and maintain any planning parmission,
. development consent, building regulation approval or any other permission, consent
- or licence to carry out any of the same.

‘Surrender leases
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19.8

5.9

" A Receiver may grant, or accept surrenders of, any leases or tenancigs affecting any

Property and may grant any other interest or right over any Property on any terms,
and subject to any conditions, that he thinks fit,

Employ personnel and advisors

A Receiver may provide services and employ or engage any managers, officers, -

servants, contractors, workmen, agents, other personnel and professional advisers

on any terms, and subject to any conditions, that he thinks fit. A Receiver may

" discharge any such person or any such person appointed by the Borrower,

Biake VAT elections

A Receiver may make, exercise or revoke any value added tax option to tax as he

- thinks fit.

Remuneration

A Receiver may charge and receive any sum by way of remuneration (in addition to

all casts, charges and expenses incurred by him) that the Lender may prescribe or

' agree with him.

Rezlise Secured Assels

- & Receiver may collect and et in the Secured Asééts or any part of them in respect
~ of which ha is appointed, and make any demands and take any procesdings as may .
seem expedient for that purpose, and take possession of the Secured Assets with
 like rights.

PManage or reconstruct the Borrower's business .

A Receiver may carry on, manage, develop, reconstruct, amalgamate or diversify or

concur in carrving on, mansging, developing, reconstructing, amalgamating or

- diversifying the business of the Borrower.

Dispose of Secured Assets

A Receiver may sell, exchaﬁge, convert into meriev and realise éa.i! of afny of tﬁé' o
- Secured Assets in respect of which he is appointed in any manner {including, without '
- limitation, by public auction or private sale} and generally on any terms and

- conditions as he thinks fit. Any sale may be for any consideration that the Receiver

thinks fit and a Recelver may promote, or concur in promoting, 2 company to
purchase tha Secured Assets to be sold.
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‘Sever fixtures and fittings

A Recelver may sever and sell separately any fixtures or fittings from any Property _

' - without the consent of the Borrower,

1911

'Se!i Book Debts

A Receiver may sell and assign ali or any of .th'e' Book D’ébts'in respec{ of whichhe is

" appointed in any manner, and generally on any terms and conditions, that he thinks

19,12

- it

Valid w%:eipts o

A Recelver may give valid receipt for all monies and execute all assurances and

. 19.13

things that may be proper or desirable for realising any of the Secured Assels.

fMake seitiements

A Receiver may make any srrangement, settlement or campmrﬁise between the

. Borrower and any other parson that he may think expedient.

1814

- 19.15

A Receiver may make substitutions of, or improvements tb, the Equipment as he '

19.16

19.17

Bring proceedings

" A Recaiver may bring, prosecute, enforce; defend and abandon all actiahs, suits and _
- proceedings in relation to any of the Secured Assets as he thinks fit,

improve the Equipment

may think expediant,

Make calls on Borrower members

A Receiver may make calls conditioﬁa!!y or unconditionally on the members of the

Borrower in respect of uncalled capital with (for that purpose and for the purpose of -

enforcing payments of any calls so made) the same powers as are conferred by the - - _
articles of association of the Borrower on its directors in respect of calls authorised
to be made by them,

Insure

A Receiver may, if he thinks fit, but withoufpre}udéce'm .the indemnity in clause 22, ”

. effect with any insurar any policy of insurance either in liew or satisfaction of, or in

an o _
-.Fﬁﬁs B ) .:



addition to, the insurance required to be maintained by the Borrower under this
deed.

19,18

‘Powers under the LPA 1925

‘A Receiver may exercise all powers provided for in the LPA 1925 'in. the same way as .

-~ if he had been duly appointed under the LPA 1925, and exercise all powers provided

- for an administrative receiver in Schedule 1 to the Insoivency Act 1986.

18.19

Borrow

A Receiver may, for any of the purposes authorised by this clause 19, raise money by

- borrowing from the Lender {or from any other person) either unsecured or on the

19.20 -

. the Security relates. Any accounts so settled and passed shall be, In the absence of

18.21

19.22

security of all or any of the Secured Assetls in respect of which he & appointed on
any terms that he thinks fit {including, if the Lender consents, terms under which

that security ranks in priority to this deed).

Redeem prior Security
A Receiver may redeem any prior Security and settle and pass the accounts to which _

any manifest error, conclusive and binding on the Borrower, and the monies so paid
shall be deemed to be an expense properly incurved by the Receiver, '

Delegation

A Receiver may delegate his powers én'accordénce with this deed..- _

Absolute beneficial owner

. A Receiver may, in relatlon to any of the Secured Assets, exercise all powers,

authorisations and rights he would be capable of exercising, and do all those acis

.- and things, as an absolute beneficial owner could exercise or do in the ownership

_ and management of the Secured Assets or any part of the Secured Assets.

'19.23

Incidental powers

A Recelver may do any other acts and things:

' . 'a})  that he may consider desirable or necessary for reai'ising' any of the Secured

" Assels;

b) - that he may consider incidental or conducive to a’ny of the ﬁgﬁ&:s ofr ﬁoWers :

" confarred on a Receiver under or by virtue of this deed or law; or
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A

¢} that he lawfully may or can do as agent for the Borrower.

De!égation

Delegation .

The Lender or any Receiver may deléga:e (eit.her generally or.speciﬁcaliy) by power .
of attorney or in any other manner 10 any person any right, power, authority or
discretion conferred on it by this deed (including the power of attorney granted -

- under clause 24.1).

Terms

The Lender and each Receiver may make a dé!egatioh on the terms and conditions o

{including the power to sub-delegate) that it thinks fit,

) Liability

Neither the Lender nor any Receiver shall be in ény way liable or responsible to the

Borrower for any loss or liability arising from any act, default, omission or
'_ misconduct on the part of any Delegate.

Appiication of praceads

Order of application of pracéads

Al monies recelved by the Lender, a Receiver or a Delegate pursuant to this deéd,

- after the securlty constituted by this deed has become enforceable, shall {subject to
the claims of any person having prior rights and by way of variation of the LPA 1925)

b= applied in the following order of priority:

a8} in or towards payment of or provision for all costs, charges and expenses

. incurred by or on behaif of the Lender {and any Receiver, Delegate, attorney
- or agent appointed by i) under or in connection with this deed, and of all _
remuneration due to any Receiver under or in connection with this deed;

' bj " in or towards payment of or provision for the Securad Liabilities in any order

and manner that the Lender determines; and

¢} in payment of the surplus (if any) to the Borrower or other person entitled ta

it.
Appropriation
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" Maeither the Lender, any Receiver néranv Delagate shall be bound (whether by virtue
- of section 109(8} of the LPA 1925, which is varied accordingly, or otherwise} to pay

or appropriate any receipt or payment first towards interest rather than principal or
otherwise in any particular order between any of the Secured Liabilities,

) Suspense account

All monies received by the Lender, a Receiver or a Delegate under this deed:

-} may, at the discretion of the Lender, Receiver or Delegate, be credited to any

suspense or sacurities realised account;

b} - shall bear interest, if any, at the rate agreed in wréﬁﬁg between the Lender o
and the Borrower; and

gl : may be held In that account for 5o long as the Léndeé’, Receiver or Delegate - -

thinks fit.

Costs and indemnity

Costs

. The Borrower shall, promﬁtiy on des‘hand, pay ée, or reimburse, the Lender and ény
- Recelver, on a full indemnity basls, all costs, charges, expenses, taxes and Habilities

of any kind {including, without limitation, legal, printing and out-of-pocket expenses)

incurred by the Lender, any Receiver or any Delegate in connection with:
-8} this deed or the Secured Assets;

- bj taking, holding, protecting, perfecting, preserving or enforcing for éttémpting '
to do so} any of the Lender's, a Receiver's or a Delegate's rights under this

deed: or

o) taking pmceedings' for, or recovering, any of the 5e§u'red Liahilities,

together with interest, which shall accrue and be payable (without the need forany
demand for pavment being made} from the date on which the relsvant cost or

expense arose untll full discharge of that cost or expense {whether before or after

. judgment, liquidation, winding up or administration of the Borrower) at the Default
.- Rate.

Indemnity
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"The Borrower sha!l'indémnify the Lender, each Receiver and each Delegate, and
their respective employess and agents apgainst all liabilities, costs, expenses,
damages and losses (including but not limited to any direct, indirect or '
consequential losses, loss of profit, loss of reputation and aYl interest, penalties and

: tegai costs {calculated on a full indemnity basis) and all other professional costs and

- expenses) suffered or incurred by any of them arising out of or in connection with:

. ) the exercise or purported exercise of any of the rights, powers, authorities or

discretions vasted in them under this deed or by law In respect of the Secured
 Assets;
. b} ' taking, hciding,'pmtecﬁng, peﬁeciing; presewéng or enforcing {or attempting
~ todo 50} the security constituted by this deed; or

'c) any defaull or delay by the Borrower In perfofming any of iis obiigétibns —
under this deed.

"Amf past or present emploves or a'gem may enforce the terms of ihistiausé 22.2
subject to and in accordance with the provisions of the Contracts {Rights of Third
Parties) Act 1999,

23, . Further assurance
23.1  Further assurance .

The Borrower shall, at its owﬁ'expense, t.aka whatever action the Lender or farﬁv
" Receiver may reasonably require for:

a}l  cresting, perfecting or protecting the 5éeﬁ:ur3t§ intended to be created bgv this
- deed; '

b} facilitating the realisation of any Secured Asset; or
¢} - facilitating the exercise of any right, power, autheriﬁ or discretion exercisable °

. by the Lender or any Receiver in respect of any Secured Asset,

" including, without limitation {if the Lender or Receiver thinks it eﬁ:pédient} the
execution of any transfer, conveyance, assignment or assurance of all or any of the
assefs forming part of (or intended to form part of] the Secured Assets [whether to
the Lender or to its nominee} and the giving of any notice, order or direction and the

B making of any registration.
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‘Power of attorney -
‘Appointment of attorneys

. By way of security, the Borrower irremtabiy appoints the Lender, avary Receiver

and every Delegate separately to be the attorney of the Borrower and, in its name,

. on its behalf and as its act and deed, to execute any documents and do any acts and

things that:

~-a) . the Borrower is required to execute and do under this deed: or

b)  any attarney deems proper or desirable in exercising any of the rights,
powers, authorities and discretions conferred by this deed or by law on the _
Lender, any Receiver or any Delegate,

Ratification of acts of attorneys

- The Borrower ratifies and confirms, and agrees io ratify and é:énﬁrm, 'a;n'vt'hing that

any of its attorneys may do in the proper and lawful exercise, or purported exercise,

-of 2l or any of the rights, powers, authorities and discretions referred to in clause

24.1.

Release

. Subject to clause 32.30, on the expiry of the Security Period (but not otherwise), the )

Lender shall, at the request and cost of the Borrower, take whatever action is -

. necassary {o;

a}  release the Secured Assats from the security constituted by this deed; and

R reassign the Secured Assets to the Borrower.,

Assignment and transfer

Assignment by Lender

“a} At any time, withiout the consent of the Borrower, the Lender rﬁéy assign or

_ transfer any or ali of its rights and obligations under this deed.

b} - The Lender may disclose to any actual or proposed assignee or transferee any .

information in its possession that relates to the Borrower, the Secured Assets
-and this deed that the Lender considers appropriate.

Assignment by Borrower
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‘The Borrower may not éssign'ény of its rights, or transfer any of its rights or
obligations, under this deed.

27.. Set-off
271 lender’s right of set-off

The lLender may at any time set off any !?abiiity of the Borrower to the Lender
against any liabllity of the Lender to the Borrower, whether either Hability is present o
or future, liquidated or unliquidated, and whether or not either Hability arises under
this deed. If the liabilities to be set off are expressed In different currencies, the

~ Lender may convert either liability at a market rate of exchange for the purpose of
sat-off. Any exercise by the Lender of its rights under this clause 27 shall not limit or

affect any other rights or remedies available to it under this deed or otherwise,
372 No obligation to set off

The Lender is not cbliged to exercise its rights under clause 27.1. If, however, it does
- exercise those rights it must promptly notify the Borrower of the set-off that has -
been made,

. - 2373 Exclusion of Borrower's right of set-off '

All payments made by the Borrower to the Lender under this deed shall be made
without any set-off, counterclaim, deduction or withhelding [other than any .
- deduction or withholding of tax as required by law).

28, - Amendments, walvers and consents
28.1  Amendments _

_No amendment of this deed shall be effective unless it is in writing and signed by, or

- on behalf of, each party {or its authorised representative).

'78.2 - Waivers and consents

al A walver of any right of remety under this deed or by faw, or ény consent’
given under this deed, is only effective if given in writing by the waiving or
consenting party and shall not be deemed a waiver of any other breach or
default. it only applies in the circumstances for which it is given and shall not -
. prevent the party giving it from subsequently relying on the relevant
" provision,
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b LA failure to exercise, or a dé!ay in exercising, aﬁy' right or remedy provided .
- under this deed or by law shall not constitute a waiver of that or any other
- right or remedy, prevent or restrict any further exercise of that or any other
right or remedy or constitute an election to affirm this deed. No single or
~ partial exercise of any right or remedy provided under this deed or by law )
shall prevent or restrict the further exercise of that or any other right or -

- remedy. Mo election to affirm this deed by the Lender shall be effective unless .
© itis inwriting.

. 28.3. Righté and remedies

" The rights and remedies provided under this deed are cumuilative and are in addition -

te, and not exclusive of, any rights and remedies provided by law.
28, Severance
.29.1 - Severance

i any pmvisiéré {or part of a provision) of this deed is or becomes invalid, iflegal or
" unenforceable, it shall be deemed modified to the minimum axtent necessary to
- make it valid, legal and enforceable. If such modification is not possible, the relevant
provision {or part of a provision} shall be deemead deleted. Any modification to or )
deletion of a provision {or part of a provision} under this clause shall not affect the
tegality, validity and enforceability of the rest of this deed.

30, Counterparts
.3@.1 ~Counterparis

a)  This deed may be executed in any number of counterparts, each of which
- when sxzcuted and delivered shall constitute a duplicete original, but ali the
- counterparts shall together constitute one deed,

b) - Transmission of an executed counterpart of this deed {but for the évOidanca
- of doubt not just a signature page) by fax or e-mail {in PDF, JPEG or other -
agreed format) shali take effect as delivery of an sxecuted counterpart of this .
deed. if either method of delivery is adopted, without prejudice to the validity
“of the deed thus made, each party shall provide the others with the original of
such counterpart as soon as reasonably possible thersafter.

¢} No counterpart shall be effective unti! each party has executed and delivered _
- at least one counterpart.
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'31. Third party rights
'31.1 . Third party rights

a} Except as expressh;' pmwiﬂad in a:.!ause' 32.2,2 pérsbn .who ié ﬁot é‘ p.arf:y' tb t.his
) deed shall not have any rights under the Contracts {Rights of Third Parties] Act
1999 to enforce, or enjoy the benefit of, any term of this dead. This does not
affect any right or remedy of a third party which exists, or is available, apart . )
from that Act.

L)) - The rights of the parties to rescind or agree any amendment or waiver under
this deed are not subject to the consent of any other person.

32, Further provisions
' "32.1 independent security

The security constituted by this deed shall be in addition to, and independent of, any )

other security or guaraniee that the lender may hold for any of the Secured

Liabilities at any time. No prior security held by the Lender over the whole or any .
' part of the Secured Assets shall merge in the securlty created by this deed,

32.2 - Continuing security

- The security constituted by this deed shall remain in full force and effect as a
" continuing security for the Secured Lisbilities, despite any settlement of account, or
- intermediate payment, or other matter or thing, urless and until the Lender

. discharges this deed in writing.
323 Discharge conditional

Any release, discharge or settlement between the Borrower and the Lender shall be
deemed conditional on no payment or security received by the Lender in respect of :
the Secured Liabilities being avoided, reduced or ordered to be refunded pursuant
to any law relating to insolvency, bankruptcy, winding-up, administration,
- receivership or otherwise. Despite any such release, discharge or settlement:

: a} . the Lender or its nominee may retain this deed and the security created by or -
pursuant to it, including all certificates and documents relating to the whole B
or any part of the Secured Assets, for any period that the Lender deems

" necessary to provide the Lender with security against any such avoidance,
- reduction or order for refund; and
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b} the Lender may recover the value or amount of such security or payment

- from the Borrower subsequently as if the release, discharge or settlement had
. not occurred,

Certificates

A certificate or determination by the Lender as to any amount for the time being

due to it from the Borrower under this deed shall be, in the absence of any manifest -

grror, conclusive evidence of the amount due,

Consolidation

The restriction on the right of consolidation containad .in section 93 of the LPA 1925 '_

- shall not apply to this dead,

33,

33

‘Motices

Delivery
Any notice or other communication re'quired to bhe given to a party under of in
connection with this deed shall be:

al in writing;

- delivery service or sent by fax; and
¢} . sentto:
. the Borrower at:

-9 Cutler Street, -
- Lendon,
EL 7D
Fax:
Attention: Ahmet Akdégan,' Haci Akdogan,
Muzaffer Cicek & Onder Sahan
il the Lender at:
" 8 Princes Street London EC2R 8HL
Fax: 0208 BR7 0636

Attention: Kutan Kudret
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' b} - delivered by hand, by pre-paid first-class 'pést or other next working day -



" or to any other address or fax number as is notified in writing by one party o

- the gther from time to time.
33.2  Receipt by Borrower

‘Any notice or sther communication that the Lender gives to the Borrower shall be -
deemed to have been received;

~a)  if delivered by hand, at the time it is left at the relevant address;

b if posted by pre-paid first-class post or other next working day delivery

service, on the second Business Day after posting; and
g  ifsent by fax, when recsived in legihle form.

A notice or other communication glven as described in clause 33.2{a) or clause
33.2{c! on a day that & not a Business Day, or after normal business hours, in the
- place it is recelved, shall be deemed to have been received on the next Business
~ Day.

33.3 - Receipt by lender

‘Any notice or other communication given to the Lender shall be deemed to have
" been received only on actual receipt.

. 334 Service of proceedings
This clause 33 does not apply to the service of any proceedings or other documents

. in any legal action or, where applicable, any arbitration or other method of dispute
resolution. '

33.5  No notice by e-mail . -

A notice or other communication given under or in connection with this deed is not
valid if sent by e-mail.

" 34, Governing law and jurisdiction - .
341 Governing law
This deed and any di.s;'xa.'ste ‘or claim arising out of or in connection with it or its
subject matter or formation {including non-contractual disputes or claims) shall be
governed by and construed in accordance with the law of England and Wales.
34.2  urisdiction
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Each party irrevocably agrees that, subject as provided below, the courts of England
and Walas shall have exclusive jurisdiction over any dispute or claim arising out of or
in connection with this deed or #ts subject matier or formation {incuding non-
contraciual dispuies or ciaims). Nothing in this clause shall limit the right of the .

Lender to take proceedings against the Borrower In any other court of competent S
Jurisdiction, nor shall the taking of proceedings In any one or more jurisdictions

g preclude the taking of proceedings in any other jurisdictions, whether concurrently
. Cor not, 1o the extent permitted by the law of such other jurisdiction.

Other service

The Borrower irrevocably consents to any process in any legal action or proceedings

under clause 34.2 being served on it In accordance with the provisions of this deed

~ relating to service of notices. Nothing contained in this deed shall affect the right to

serve process in any other manner permitted by law,

This document has been executed as a deed and is delivered and takes effect on the date

* stated at the beginning of it

'5-5.'. S .



' Schedule 1 Notice and acknowledgement - Relevant Agreement
Part 1. Form of notice .

. _ EOn the letterhead of the Borrower)

- [NAME OF COUNTERPARTY]

[ADDRESS LINE 1]

. [ADDRESS LINE 2]

. [POSTCODE]

_ [pATE]
- Dear Sirs,

" Debenture dated [=] between OZHA LTD and Tirkive is Bankasi A.S., London Brﬁamh‘-_.

o - {Debentura)

" We refer to the [DESCRIBE RELEVANT AGREEM ENT] (Cﬂnira(:t).-

. This letter constitutes notice to you that under the Debanture {a copy ic,:»gt"i'esf!';ir.:‘%*; Is attached)
we have [charged OR assigned {by way of security)] to Tirkiye is Bankast A.S., London Branch -
{Lender) all our rights in respect of the Contract,

- We confirm thal:
+  We will remain liable under the Contract to perform all the obligations assumed by us
under the Contract. |

+ None of the Lender, any delegate a;':pain'ted by. the Lender or ahy ré.ce.iver will at any
" time he under any obligation or Bability to you under or in respect of the Contract.

- Neither the Debenture nor this notice releases, discharges or otherwise affects vour liability
- and obligations in respect of the Contract.

Subject to the ahove, we will remain entitled fo exercise all our r‘igﬁts,- ‘powers and '
discretions under the Contract and you may continue to deal with us in relation to the .

Contract and give notices under the Contract to us unless and uniil you receive writien C

.- notice to the contrary from the Lender. Thereafter, ali such rights, powers and discretions

. shall be exercisable by, and notices shall be given to, the Lender or as it directs and we will .

~ cease to have any right to deal with you in relation to the Contract and you must dealanly

with the Lender.
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‘Please note that we have agreed that we will not amend or waive any provision of or _
_terminate the Contract without the prior written consent of the Lender,

The instructions In this notice may only be revoked or amended with t'he-prior written
consent of the Lender,

Piease confirm that you agree to the terms of this notice, and to act in accordance with its
~ provisions, by sending the attached acknowledgement to the Lender at 8 Princes Street .
London EC2R BHL, with a copy to us.

. This notice, and any dispute or claim arisiﬁg out of or in connection with it or its subject’
_ matter or formation {including non-contractual disputes or claims}, shall be governed by and
" construed in accordance with the law of England and Wales.

'. - Yours faithfully,

OZHALTD
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Part 2. Form of acknowledgement -

. [On the letterhead of the counterparty)

. Tirkiye Is Bankasi A.5., London Branch

. .'8 Princes Sireet
‘London

'_EC2R8HL .

| (DATE]

.Dear Sirs,

Debenture dated [¢] between OZHA LTD and Tirkive Is Bankasi A.S., London Branch
{Debenture} '
" We confirm receipt from OZHA LTD {Borrower) of 2 notice {Notice) dated [=] of [charge OR-
an assignment {by way of security)] of all the Borrower's rights under [DESCRIBE RELEVANT
- AGREEMENT] (Contract).
- Terms defined in the HNotice shall ha\}e ‘the same meaning ‘when used in this
acknowledgement, '

We confirm that:

‘e We accept the confirmations and Instructions contained in the Natice and agres to
- comply with the Notice.

@ There has been no amendment, waiver or release of any rights or interests in the
. Contract since the date of the Contract,

e We will not cancel, avoid, release or otherwise allow the Contract to lapse without giving
_the Lender at least 30 days’ prior written notice.

» We have not, as at the date of this acknowledgement, received notice that the Borrower

has assigned its rights under the Contract to a third party, or created any other interest
{whether by way of security or otherwise) in the Contract in favour of a third party.

g
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" The Lender will niot in any circumstances have any fiability in relation to the Contract.

«  The Contract shall not be rendered void, voidable or unenforceable by reasen of ény'.
non-disclosure by the Lendsr.

This letter, and any dispute or claim arising out of or in connection with it or its s'ut%ject"
construed in accordance with the law of England and Wales.
- Yours faithfully,

D

 [COUNTERPARTY]

- matter or formation (including non-contractual disputes or claims}, shall be governed byand .



- Schedule 2 Notice and acknsw!edgemént - Insurance Policy
Part 1. Form of notice
'[Oﬂ the letterbend of the Borrower]

- [NAME OF INSURANCE COMPANY] . |

" [ADDRESS LINE 1]

IADDRESS LINE 2]
- [POSTCODE]

' {DATE]

. . Dear Sirs,

* Debenturs dated {=] between OZHA LTD'.and Thrkiye i§ Bankasi A.S., Lendon aéaﬁch E
" {Debenture)

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY NUMBER] {(Policy).

~ This letter constitutes notice to you that under the Debenture (a copy of which is attached)
. we have {charged OR assigned {by way of security}] to Tiirkive Is Bankas: A.S., London Branch

~{tender] all our rights in respect of the Policy {including all claims and all returns of premium '

" in connection with the Policyl.
We irrevocably instruct and authorise you tor

= Note the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED BY LENDER
T BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE"] and first loss payee
OR Mame the Lender on the Policy as co-insured.,

® 'Compiy with the terms of any writien instructions received by' you from the Lender
- relating to the Policy, without notice or reference to, or further authority from, us and
~ without enguiring as to the justification or the validity of those instructions,

= Hoid all sums from time to time due and payabie by you to us under the Pé!ic\} to the
order of the Lender.

e Pay, or release, all monies to which we are entitled under the Policy to the Lender, or to -

“such persons as the Lender may direct.

o Disclose Information in relation to the Policy to the Lender on request by the Lender.

&0 _
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- Meither the Debenture nor this notice releases, discharges or otherwise affects vcuriiahiiity '
and obligations in respect of the Policy.

Subject 1o the foregoing, you may continue to deal with us in relation to the Palicy until you
receive written notice to the contrary from the Lender. Thereafter, we will cease to have any
right to deal with you in relation to the Policy and you must deal only with the Lender.

* The instructions In this notice may only be revoked or amended with the prior written
- consent of the Lender.

_ Please confirm that you agree to the terms of this notice and to act in accordance with its
~ provisions by sending the attached acknowledgement to the Lender at 8 Princes Street -
" London ECZR 8HL, with 3 copy to us,

This notice, and any dispute or claim arising out of or in connection with it or its wbj'ect' e
matter or formation {including non-contractual disputes or claims), shall be governed by and
construed in accordance with the law of England and Wales.

Yours faithfully,

OZHALTD
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" Part2. Form of aékHOWEédgémént |
- {On the ietferheéé bfthé insurance compony}
 Torkive Is Bankasi A.S., London Branch
8 Princes Street
'1'Londan_
ECZR BHL |
[DATE} |
Dear Sirs,

Debenture dated [*] between GZHA LTD and Tiirkiye §§. Bankasi AS., London Branch

{Debenture}

‘We confirm recéipt from OZHA LTD {Borrower) of a notice {Notice) dated [=] of [a chargé oR

an assignment (by way of security}], of all the Borrower's rights under {DESCRIBE INSURANCE
- POLICY AND IT5 NUMBER] {Policy).

Terms defined in the MNotice shall have the same meaning when used in this
acknowledgement,

We confirm that:

e We accept the instructions and authorisations contained in the Notice and agree to
 comply with the Notice.

®  We have noted the Lender's interest on the Policy as [DESCRIBE NOTATION REQUIRED
. BY LENDER TO BE ENDORSED ON POLICY, FOR EXAMPLE, "FIRST MORTGAGEE AND FIRST
' LOSS PAYEE" OR AS "CO-INSURED"],

®  There has been no amendment, waiver or release of any rights or interests in the Policy '.
since the date the Policy was issued.

- e We will not cancel, avoid, release or otherwise allow the Paolicy to .I'apse without giving
the Lender at least 30 davs’ prior written notice.

& We have not, as at the date of this acknowledgement, received notice that the Borrower
~ has assigned s rights under the Policy to a third party, or created any other interest
(whether by way of security or otherwise} in the Policy in favour of a third party.
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s The Lender will not in any circumstances be Hable fof the premiums in relation to the
Policy.

e The Policy shall not be rendered void, voidable or unenforceable b\} reason of any non-
disclosure by the Lender.

~ This fetter, and sny dispute or claim arising out of or in connection with it or its subiect
“matter or formation {inciuding non-contractual disputes or claims), shall be governed by and

construed in accordance with the law of England and Wales,

* Youirs faithfully,

SR P ERYE e R n e TR R

[INSURER}



' S.the.d.uie 3 Notice énd 'ai.:kndw!é;d.ge:ﬁent - bank account
Part 1. Form of notice
{On the letterhead of the aérmi;}erg
[BANK, FINANCIAL INSTITUTION OR OTHER PERSGN}' B
- ) * [ADDRESS LINE 1]
. [ADDRESS LINE 2] |
[POSTCODE]

[DATE]

Dear Sirs,

Debenture dated [s] between OZHA LTD and Titrkiye Is Bankasi A.S., London Branch
{Debenture}
This letter constitutes notice to you that under the Debenture {a copy of which is attached)

we have charged, by way of first fixed charge, in favour of Tiirkive I5 Bankasi A.S., London .

with you and detailed below [{the Account), together with all other rights and benefits
accruing {o or arising in connection with the Account {including, but not limited to,
- entitlemnents to interesth

Name of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]

We irrevocably instruct and authorise you to:

the Lender,

¢ Comply with the terms of any writteh notice of instructions réiatihg'to the Account

received by you from the Lender.,

e * Hold all sums from time to time standing to the credit of the Account to the order of the
- Lender.

"m /i._"

Branch (the Lender) a#l monies from time to time standing to the credit of the account held

s Disclose to the Lender any information reEéti’ﬁg to the .Accaum'req'uested fromyouby -



‘e Pay or release all or any part of the monies standing to the credit of the Account in
. accordance with the written instructions of the Lender.

- We acknowledge that you may comply with the instructions in this notice without any
-~ further permission from us, '

We are not permitied to withdraw any amount from the Account \Qithaut the 'prim" written

consent of the Lander,

The instructions in this notice may -only be revoked or amended with the prior written -
- consent of the Lender.
.- This notice, and any dispute or ciaim'arising out of orin connection with it or its subject
- matter or formation {including non-contractual disputes or claims), shall be governad by and

construed in accordance with the law of England and Wales.

.' Please confirm that you agree to the terms of this notice and to act in accérdance with its
pravisions by sending the attached acknowledgement to the Lender at 8 Princes Street
London EC2R BHL, with 2 copy to us.

 Yours faithfully,

........................

COZHALTD
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Part 2. .Fér.m.éf écknnwiedgémfgnt '
100 the letterhead éf the bank,, Jinencial institution or other person) |
. Tiirkiye Is Bankas: A.S., London Branch
8 Princes Street
- London
.' ECIR 8H§.
[DATE]
' Dear Sirs, .

. Debenture dated {ey'hetwean OZHA LTD and Ti?i'rk.iye'is Pankas AS., London Branch
.- {Debenture)

We confirm receipt from OZHA LTD {the Borrower) of .a ﬁaticéftha Naticé} dated [=] of 3 - )

“charge {on the terms of the Debenture} over all monies from time to time standing to the
credit of the account detailed below (the Account), together with alt other rights and
benefits accruing to or arising in connection with the Account {including, but not limited to, .

 entitlements to interest), '

‘We confirm that we:
e Accept the instructions contained in the Notice and agree to comply with the Notice..

“s o Will not permit any amount to be withdrawn from the Account without vour prior
- written consent,

' Have not received notice of the interest of ény third p‘ariy in the Account.

e Have neither clalmed nor exercised, nor will claim or exercise any security interest, set-
 off, counter-claim or other right In respect of the Account,

The Account is:
Name of Account: [NAME OF ACCOUNT]
‘Sort code: [SORT CODE]

. Account number: EACCGUN? MUMBER]

My



- This letter, and any dispute or daim' arising out of or in connection with it or its 'subje'ct
“matter or formation {including non-contractual disputes or claims}), shall be governed by and
construed in accordance with the law of England and Wales.

" Yours faithfully, _

CSIBREG. i i

INAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]

A



: Exeeuted as a deed by GZHA LTD
. acting by '
. a director, in the presence of:

(O MOER.. §§4 Hﬁe“) . Director |
: Signature of Witness - p .

" et @4446@/1

- Address: : Af’? 3&{9@5 CoADy -

| ERTH kKeNT

o DAY Jb& |
Occupation: LESTARPALS T M}?A}f’?&e_

‘Witness nar

Executed as a deed by Tiwkiye is
- Bankas: A.S. acting by

, a director, in the presence of: Director

Signature of witness

Witness Name: 2 g;‘:{‘{;ﬁj" g{% U{i’.’;.;k. f\
' Address: ZC:'? 3 mg@ ﬁ@@ . |

BT Ked7T
- DAE 1pe

. " Occupation: %ﬂb@qf Wﬂécﬂw
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