Companies House

MRO1 e

Registration of a Charge

Company name: AYTAC PROPERTY MANAGEMENT LTD
Company number: 11507302

XOK42795

Received for Electronic Filing: 17/12/2020

Details of Charge

Date of creation: 16/12/2020
Charge code: 1150 7302 0005
Persons entitled: TURKIYE IS BANKASI A.S.

Brief description:. DEBENTURE - ALL THAT FREEHOLD LAND AND PROPERTY KNOWN AS
8 MARKET STREET, ASHTON-UNDER-LYNE OL6 6BX REGISTERED AT
LAND REGISTRY UNDER TITLE NUMBER LA370069.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC

Electronically filed document for Company Number: 11507302 Page 1



COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BOWLING & CO

Electronically filed document for Company Number: 11507302 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11507302

Charge code: 1150 7302 0005

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th December 2020 and created by AYTAC PROPERTY

MANAGEMENT LTD was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th December 2020 .

Given at Companies House, Cardiff on 18th December 2020

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

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Tinakive

Debenture

Dated [ & Decembear 2p30

{1} AYTAC PROPERTY MANAGEMENT LTD

{2} TURKIVE I5 BANKASE A S,

f%z;’ (o

WE NERESY CERTIRY T/
TO BE A TRUE COPY OF THE
ORIGINAL.
BOWLING & GO
SOUCITORS |
82 THE BROADVIAY, STRATFORD |
MMBO s s e

7he /e



Contents

Clause

10,

il

iz

i3

14,

i5.

16,

i7.

13

18,

20.

21

22.

Definitions and INTerpretalion......... e e ce s e eessenessne e ees e 5
COVRNAIMT IO PAY it e cerr e rccmsatrcses s e nsee s eas s v e e s eesemen senaeeesereeneessageans 13
Grant OF SEBOUIMIY .ottt e a s e nen s e ereeneeneneeas 13
B T £ NPT ¥ |

Floating CharZR s smnrsemmssrssscnrsssascesesos st sressesss s s essoss e esneeneers s 1o 1 5

Liability of the BOrTOWEr ...t e i6
Representations and WarTaIIES ... es s e s ser s e ses st sseseeneees 17
GENEral COVENBITS ...ovivririei i e e esustensesttsss e e ene seeenssressanssasssaans sans 20
PIODEITY COMBTIBALS. .. covet e ceieec st creeecomes e asss s s eere st e eresronvnssmeetenaesmestarsaes. 26
INVESTMENTS COVEMBITS ..ot ccnn e e e crs s e eee s eraereeme e eeeemeneetesrens 30
EQuinment COVENBNLS ... siiee s ceee e rtee s ees sesmresans senseeree st eeneans 34
Book Debis COVENAMS .o e 35
Relevant Areements COVENANTS ..o eeeeeereeee e e st sessesseseesons 35
intellectual Promerty COVEMAIES ... e e ces e e st eee e e oo 6
Powers of the Lenter .. s e esee s e s e rveneren e 36
When security beromes enforceable ... 39
Enforcement Of SBOUITY. oo e eseeone s sonsreseesnssessesseesseeeseesmes s 39
RBLBIVET. .o et e et sessme s ses e s smmne s besae e e ceneresrenesas areseneanneeanns 42
POWETS OF RECBIVET oot vensiceisscin e cee e ere e enmsstessetrasseseesanntans 43
DRIEBETION ...ttt s sa e e e vensee et ta s e e e renen 47
Application of PrOCERAS ... et e e sa e enniae e 47
Costs and INAEMNITY .o s st ea s 48



23, FUPRET BSSUTANCE oo 49

24, POWE Of BHOMIRY oo 50
25, REIBAS ettt s 50
6. ASSIgnMEnt and transfer ... v 50
27. SO e e e 51
28, Amendments, waivers and consents ... 53
29, SEVBIANCE oottt en e oo oo 52
30, COURIBTBAMS oo 52
3L THIV BartY FighES oo oo 53
32, FUrther provISIONS..........coovvvee oo 53
33. NOHICES oo 54
34. Governing law and jurisdiction. ... 35
Schedule

Schedule 1 PIOPEILY e 57
Part 1. Registerad e 57
Schedule 2 Insurance Policies. ... 58
Schedule 3 Natice and acknowledgement - Relevant Agreement ... 53
PArt L. FOMM Of NOLICE oo ovvveoecsccnneerse oo 59
Part 2. Farm of Acknowledgement ... 6l
Schedule 4 Notice and acknowledgement - Insu rance Policy..ooo e 83
PATt L. FOMM Of MOUER oo £3
Part2. Formof BCkNOWIRDERMENT w...oovvv e &5
Echedule 5 Motice and acknowledgement - bank BEEOUNE ..ooivii e err s, &7

3






ThisDeedisdated 16 Decentier 2020

Parties

(1)

AYTAL PROPERTY MANAGEMENT LTD incorporated and registered in Fngland and
Wales with company number 11507302 whose registered office is at 14 - 15
Broomfield Place, Coventry, West Midlands, United Kingdom, CV5 65y {Borrower),

TURKIVE IS BANKASI A5, 2 company incorporated in the Republic of Turkey whose
Lomdon Branch s registered In England under No. FCO12054 and which has jeg
principal office in the United Kingdom at 8 Princes Street London EC2R 8HL {Lender)
{or at such other address as the Lender may from time to time notify the Borrower
{rn writing for this purposel,

Background

(A

{8)

The Lender has agreed, pursuant to the Facility Agreement, to provide the Borrower
with a term foan facility on a secured brasis,

Under this deed, the Borrower provides security to the Lender for the term loan
facility made available under the Facility Agreement and for all its present and future
abligations and liabilities to the Lender,

Mgreed terms

i1

Definitions and interpretation
Definitions

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

Administrator: an administrator appointed to manage the affairs, business and
broperty of the Borrower pursuant 1o clause 15,8,

Book Debts: all present and future book and other debts, and monetary claims due
or owing to the Borrower, and the benefit of all security, 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:

{8}  borrowing or raising money {with or without security), including any premium
and any capitalised interest on that money;



any bond, note, loan stock, debenture, commercial paper or similar
instrument;

any acceptances under any acceplance credit or bill discounting facility {or
dematerialised equivalent} or any note purchase or documentary credit

facilities;

monies raised by selling, assigning or discounting receivables or other financial
assets on terms that recourse may be had to the Borrower in the event of

non-payment of such receivables or financlal assets when due;

any deferred payment for assets or services acquired, other than trade credit
that is given in the ordinary course of trading and which does not involve any

deferred payment of any amount for more than 60 days;

any rental or hire charges under any finance lease (whether for Jand,

machinery, equipment or otherwise);

any counter-indemnity obligation in respect of any guasrantee, bond,
indemaity, standby letter of credit or other instrument issued by a third party

in connection with the Borrower's performance of 2 contract;

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 otherwisa);

any derivative transaction entered into in connection with protection against
or benefit from fluctuation in any rate or price {and when calculating the value
of any derdvative transaction, only the mark to market vaiue shall be 1aken

into account); and

gny guarantze, counter-indemnity or other assurance against financial loss
that the Borrower has given for any indebtedness of the type referred to in

aty other paragraph of this definition incurred by any person.

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

than once.

Business Day: a day other than a Saturday, Sunday or public holiday in England

when banks in London are open for business.



Current Account: the current account in the name of the Company with account
number 41336-001 at the North London Branch of the Lender.

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

Delegate: any person appointed by the Lender or any Receiver pursuant to clavse 20
and any person appointed as gttorney of the Lender, Receiver or Delegate.

Designated Account: any account of the Borrower nominated by the Lender as a
designated account for the purposes of this deed.

Environment: the natural and man-made environment including all or any of the
following media, namely air, water and langd {including air within buildings and other
natural or man-made structures above or below the ground] and any living
organisms {including man) or systems supported by those media.

Environmental Law: el applicable laws, statutes, regulations, secondary legisiation,
bye-laws, common law, directives, treaties and other measures, judgments and
decisions of any court or tribunal, codes of practice and guidance notes in so far as
they refate to or apply to the Environment.

Egquipment: all present and future equipment, plant, machinery, tools, vehicles,
furniture, fittings, installations and apparatus and vther tangihle 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 Default: any of the following events:
(k}  the Borrower fails to pay any of the Secured Liabilities when due;

{4 the Borrower is in breach of any of its obligations to the Lender, whether
under the Terms of this Debenture or the Facility 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 1o the Borrower Lo remedy the breach:

{m} The Borrower diverts, procures or permits in breach of the Facility Agreement
the payment of cash or any other receivables due to the Company to be paid
in to any account other than the Curvent Account

{n}  any representation, wairanty or staterment 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 deemed made;



{t)

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

the value of the Borrower's assets is iess than its liabilities {taking into account

contingent and prospective Hahilities);
a moratorium is declared in respect of any Indebtedness of the Borrower;

any action, proceedings, procedure or step is taken for the suspension of
payments, a moratorium of any Indebtedness, winding up, dissolution,
administration or reorganisation {using a voluntary arrangement, scheme of
arrangement or otherwise) of the Borrower:

any action, proceedings, procedure or step is teken for the composition,

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

any action, proceedings, procedure or step is taken for the appointment of a
liquidator, receiver, administrative receiver, administrator, compulsory
manager or other similar officer in respect of the Borrower or any of its

assets;

the Borrower commences negoliations, or enters into any composition,
compromise, assignment or arrangement, with one or more of its creditors
with a view to rescheduling any of its Indebtedness (because of actual or
anticipated financial difficulties);

& 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;

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, untawful,
unenforceable, terminated, disputed or ceases 1o be effective or to have full
force and effect;

the Borrower repudiates or shows an intention to repudiate this dead or any

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 '



{aa) any event occurs {or circumstances exist} which, in the opinion of the Lender,
has or is likely 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, this deed or any document under which the Borrower owes
obligations to the Lendar.

Facility Agreement: the Term Loan agreement dated 16 Ockoler 020 patween
the Borrower and the Lender for the provision of the Loan secured by this deed,

Financial Collateral: shall have the meaning given to that expression in the Financial
Colisteral Regulations.

Financial Collaterai Regulations: the Financial Collateral Arrangements fNo 2)
Regulations 2003 (51 2003/3226).

Indebtedness: any obligation to pay or repay maoney, present or future, whether
actual or contingent, sole or joint and any guarantes or indemnity of any of those
obligations.

insurance Policy: each contract and policy of insurance effected or maintained by
the Borrower from time to time in respect of its assets or business {including,
without limitation, any contract or policy of insurance relating to the Properties or
the Equipment).

intellectual Property: the Borrower's present and future patents, trade marks,
service marks, trade names, designs, copyrights, inventions, topographical or similar
rights, confidential information and know-how and any interest in any of these
tights, whether or not registered, including ali applications and rights to apply for
registration and all fees, rovalties and other rights derived from, or incidental to,
these rights.

Investments: all present and future certificated stocks, shares, loan capital,
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 payable in refation to any of
the Investments; and

{ccy  right, money, shares or property accruing, offered or issusd at any time n
relation to any of the Investments by way of redemption, substitution,
exchange, conversion, bonus, preferance or otherwise, under option rights or
otherwise,




LPA 1925: Law of Property Act 1925.

North London Branch: the Bank’s branch located in 98 Great North Road, First Floor,
London N2 ONL

Properties: all freehold and leasehold properties (whether registered or
unregistered) and all cornmonhold properties, now or in the future {and from time
to time] owned by the Borrower, or in which the Borrower holds an interest
{including, but not limited to, the properties specified in Schedule 1), and Property
means any of them.

Receiver: a receiver, receiver and manager or administrative receiver of any or all of

the Secured Assets appointed by the Lender under clause 13,

Relevant Agreement: each commercial agreement entered into by the Borrower

from time to time.

Secured Assets: all the assets, property and undertaking, including all sales proceeds
or receipls and ail cash payments and all other cash receivables, including any and
all receivables from Consumer Finance companies on behalf the Borrower's
customers for the time being subject to the Security created by, or pursuant to, this
deed.

Secured Liabilities: all present and future monies, obligations and liabilities of the
Borrower to the Lender, whether actual or contingent and whether owed jointly or
severally, as principal or surety or in any other capacity and whether or not the
Lender was an original party to the refevant fransaction and in whatever name or
style, together with all interest {including, without limitation, default interest)
accruing in respect of those obligations or liabilities,

Security Financial Collateral Arrangement: shail have the meaning given to that

expression in the Financial Collateral Regulations.

Security: any mortgage, charge {whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any
obligation of any person, or any other agreement or arrangement having a similar
effect.

Security Period: the pericd starting on the date of this deed and ending on the date
on which the Llender is satisfied that all the Secured Lisbilities have been
unconditionally and irrevocably paid and discharged in full and no further Secured
Liabilities are capable of being outstanding.

10



1.2

interpretation

in this deeqd:

{a)

clause, Schedule and paragraph headings shall not affect the irterpretation of
this deed;

a reference to a person shall inciude 2 reference to an individual, firm,
ompany, corporetion,  partnership, unincorporated body  of persens,
governmant, stale or ageney of a stats or any association, trust, joint veniere
of consortium {whether or not having separate legal personality) and that
person's  personal representatives,  successors, permitted assigns  and
pevmitted transfereps;

unless the context otherwise requires, words in the singufar shall include the
plural and in the plural shall include the singular

unless the cortext otherwise requires, a refarence to one gender shall include
areferance to the other genders;

a reference to 8 party shall include that Rarty's successors, permitted assigns
and permitted transierees;

a reference to @ statute or statulory provision is a reference to it as amended,
extended or re-enacted from time to time;

8 reference to @ statute or statutory provision shall include all subordinste

legistation made from time to time under that stetute or statutory provision:

a refergnce (o writing or written includes fax but nog e-rriall;
an obligation on a party not to do something includes an obligation not to
allow that thing to be done:

a reference to this deed {for any provision of it} or to any other agreement or
dacument referred to in this deed is a refersnce to this desd, that provision or
such gther agreement or document as amended {in sach case, other than in
breach of the provisions of this desd) from tims to fime;

unless the context ptherwiss requires, a reference to 3 dlavse or Schedule i
o 2 clause of, or Schedule to, this deed:

any words following the terme including, include, in particular, for example

or any similar expression shall be construgd as Hustrative and shall not fimi

11



i3

1.4

the sense of the words, description, definltion, phrase or term preceding
those terms;

a reference to an amendment includes a novation, re-enaciment, supplement

or variation {and amended shall be construed accordingly);

a reference to assels includes present and future properties, underiakings,

revenues, rights and benefits of every description;

a reference to an authosisation includes an approval, authorisation, consent,

exemption, filing, licence, notarisation, registration and resolution;

a reference to continuing in relation 1o an Event of Default means an Event of
Default that has not been remedied or waived;

a reference to determines or determined means, unless the contrary is
indicated, a determination made at the absolute discretion of the person
making it; and

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 reguistory, self-reguiatory or other authority or organisation.

Clawhack

if the Lender considers that an amount paid by the Borrower in respect of the

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

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

not be considered to have been irrevocably paid for the purposes of this deed.

Mature of security over real property

A reference tn this deed {0 a charge or mortgage of or over any Property includes:

{a)

{b}

afl buildings and fixtures and fittings {including trade and tenant's Hxtures and
fittings) that are situated on or form part of that Property at any time;

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;

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

maonias pald or payable in respect of those covenants; and

12
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16

1.7

2.3

2.2

31

{d)  all dghts under any lcence, agreement for sale of agresment Tor lease In
respect of that Property,

Law of Property (Miscallanaous Frovisiens! Act 1889

For the purposes of section 2 of the Law of Praperty (Miscellaneous Provisions) Act
19859, the terms of the Facility Agresment and of ary side letters hetwosn any
parties in relation to the Facility Agreement are incorporated into this deed,

Perpetuity period

it the rule againgt perpetuities applles to any trust created by this deed, the
perpetuity period shall be 125 years {as specified by section 5{1} of the Perpetuities
amd Accumulations Act 20483,

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 dead includes the Schadyles,

Covernant to pay
Lovenant

The Borrower covenants with the Lender that it will an demand pay il monies and
discharge all Secureq 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; joint or
several; incurred ag principal or surety,

interest on late payiments

If the Borrower fails to pay any amount payable by it under the Facility Agreement
and this Deed on its dye date, interest shall accrue on the overdue amount from the
due date up fo the actual payment {both before and after judgement) at the Defaul
Rate of 10% sbove the Lender's base rate.

Grant of security
legal mortigage

As a continuing security for the payment and discharge of the Secyred Liabiliies, the
Borrower with full title guaraniee charges to the Lender, by way of first legal
morigage, each Property specified in Schedule 1,

i3



2.2

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)

{bj

{c}

1)

(i}

{

all Properties acquired by the Borrower in the future;

ali present and future interests of the Borrower not effectively mortgaged or

charged under the preceding provisions of this clause 3 in, or over, freehold or
leasehold property;

alli present and future rights, licences, guarantees, rents, deposits, contracts,

covenants and warranties relating to each Property;

all licences, 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;

all is present and future goodwill;
all its uncalled capital;

all the Equipment;

ali the intellectual Property;

all the Book Debts;

all the investments;

all monies from time 1o time standing to the credit of its accounts with any
bank, financial institution or other person {including each Designated
Account), together with ail other rights and benefits accruing to or arising in
connection with each account {including, but not limited o, entitlements io

interest);

all its rights in respect of each Insurance Policy, including all claims, 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

all its rights in respect of each Relevant Agreement and all other agreements,
Instruments and rights relating to the Secured Assets, to the extent not

effectively assigned under dlause 4,

i4



5.1

5.2

5.3

Assignment

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

a) all its rights in each insurance Palicy, including all claims, the proceeds of all
claims and all returns of premium in connection with each insurance Policy;
and

5y the benefit of sach Relevant Agreement and the benefit of all other
agreements, instruments and rights relating to the Secured Assets,

Floating charge

freation

As a continuing security for the payment and discharge of the Secured Liabfiities, the
Borrower with full titie guarantee charges to the Lender, by way of first ficating
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.

Qualifying floating charge

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by clause 5.1.

Automatic crystailisation of floating charge

The floating charge created by clause 5.1 shall automatically and immediately
{without notice} convert into a fived charge over the assets subject to that floating
charge if;

a) the Borrower:

{}  creates, or attempts to create, without the prior written censent of the
Lender, a Security or a trust in favour of another persan over all or any

part of the Secured Assets {except as expressly permitted by the terms
of this dead): or

(i} disposes, or attempts to dispose of, all or any part of the Secured Assets
{other than Secured Assets that are only subject to the floating charge
while it remains uncrystallised);
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54

5.5

6.1

6.2

b} any person levies {or attempis to levy) any distress, attachment, execution or

other process against all or any part of the Secured Assets; or

e a resolution is passed or an order is made for the winding-up, dissolution,

administration or re-organisation of the Borrower.
Crystallisation of fioating charge by notice

The Lender may, in its 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

regards any part of the Secured Assets specified by the Lender in that notice.
Assets acguired after any flosting charge has crystallised

Any asset acquired by the Borrower after any crystallisation of the floating charge
created under this deed that, but for that crystaliisation, would be subject to a
floating charge under this deed, shall {unless the Lender confirms otherwise 1o the

Borrower in writing} be charged to the Lender by way of first fixed charge.
Liability of the Borrower
Lizbility not discharged

The Borrower's liability under this deed in respect of any of the Secured Liahilities

shail 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 becomes, wholly or partially illegal, void

or unenforceable on any ground;

b} the Lender renewing, determining, varving or increasing any facility or other
transaction in any manner or concurring in, accepting or varying any
compromise, arrangement or settlement, or omitting 1o caim or enforce

payment from any other person; or

¢} any other act or omission that, but for this clause §, might have discharged,
or ctherwise prejudiced or affected, the liability of the Borrower.

immediate recoursa

The Borrower walves any right it may have to require the Lender to enforce any
security or other right, or claltn any payment from, or otherwise procesd against,
any other person before enforcing this deed against the Borrower.
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7.2

7.3

7.4

75

7.6

Representations and warranties

Representations and warranties

The Borrower makes the representations and warranties set out in this clause 7 to
the Lendear,

Due Incorporation
The Borrower:

a) is a duly incorporated limited liability company validly existing under the law
of its jurisdiction of Incorporation; and

o] has the power to own its assets and carey on s business as it is being
conducted.

Powers

The Borrower has the power to enter into, deliver and perform, and has taken all
necessary action o authorise its entry into, delivery and performance of this deed
and the transactions contemplated by it. No limit on its powers will be exceeded as a
result of the grant of Security centamplatad by this deed.

Gwnership of Secured Assets
The Borrower is the sole legal and beneficial owner of the Secured Assets.
Nen-contravention

The entry into and performance by the Borrower of, and the transactions

contempiated by, this deed do not and will not coniravene or conflict with:
aj its constitutiona! documents;

b any agreement or instrument binding on it or its assets or constitute a default
or termination event {however described) under any such agreement or

Instrument; or
) any law or regulation or judictal or official order applicable to it
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 io

i7



7.7

7.8

7.9

7.10

7.11

7.12

7.13

7.14

make it admissible in evidence in its jurisdiction of incorporation. Any such
authorisations are in full force and effect.

Ho Securlty

The Secured Assets are free from any Security other than the Security created by
this deed,

No adverse claims

The Borrower has not received, or acknowledged notice of, any adverse claim by any

person in respect of the Secured Assets or any intersst in them.
Mo adverse covenants

There are no covenants, agreements, reservations, conditions, interests, rights or

other matters whatsoever that materially and adversely affect the Secured Assets.
Mo breach of laws

There is no breach of any law or regulation that materially and adversely affects the

Secured Assets.
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.
Aveidance of security

No Security expressed to be created under this deed is liable Yo be avoided, or
otherwise set aside, on the liguidation or administration of the Borrower or
otherwise.

Litigation

No fitigation, arbitration or administrative proceedings are taking place, pending 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
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material adverse effect an its business, assets or condition, or its ability to perform
its obligations under this deed or in refation to the Secured Liabilities,

8inding obligations

a) The Borrower's obligations under this deed are legal, valid, binding and
enfarceable; and

b This deed creates:

i valid, legaily binding and enforceable Security for the cbligations
expressed to be secured by it; and

i, subject to registration pursuant to Part 25 of the Companies Act 2006
and, in the case of real property, registration at the Land Registry,
perfected Security over the assets referred ta in this deed,

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

Registration

it is not necessary o file, record or enral this deed {other than at Companies House
orthe Land Registry] with any court or other authority or pay any stamp, registration
or similar taxes in relation to this deed or the transactions contermplated by it

Mo Default

a) No Event of Default or, on the date of this deed, 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 Default, has occurved and is continuing.

b No other event or circumstance is outstznding which constitutes {or, with the
expiry of & 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 2 termination event thowever described) under
any other agreement or instrument which s binding on it or to which any of
its assets is subject which has or is likely to have a material adverse sffect on
its business, assets or condition, or its ability to perform its ohligations under
this dead.
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No prohibitions or breaches

There is no prohibition on assignment in any Insurance Policy or Relevant
Agreement and the entry into this deed by the Borrower does not, and will not,
constitute a breach of any Insurance Policy, Relevant Agreement ov any other

agreement or instrument binding on the RBorrower or its assets.
Environmental compliance

The Borrower has, at all times, complied in all material respects with all applicable
Environmenta Law,

Enforceable security

This deed constitutes and will constitute the iegal, valid, binding and enforceable
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,

investments

a} The investments are fully paid and are not subject to any option to purchase
or similar rights,

i) Mo constitutional document of an issuer of an Investment, nor any other

agreement:

i, restricts or inhibits any transfer of the Investments on creation or

enforcement of the security constituted by this deed; or
i, contains any rights of pre-emption in relation to the Investmenis.
Thmes for making representations and warranties

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

General covenants

Megative pledge and disposal restrictions
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8.3

8.4

The Borrower shall not at any time, except with the prior 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 Securlty created by this deed;

b} sell, assign, transfer, part with possession of, or otherwise dispose of in any
manner {or purport to do so), all or any part of, or any interest in, the Secured
Assals {except, in the ordinary course of business, Secured Assets that are
only subject to an uncrystaliised floating charge); or

el create or grant {or purport to create or grant} any interest in the Secured
Assets in favour of a thirg party,

Preservation of Secured Assets

The Borrower shall not do, or permit to be done, any act or thing that would or
might depreciate, jecpardise or ctherwise prejudice the secy rity held by the Lender,
or materiaily diminish the value of any of the Secured Assets or the effectiveness of
the security created by this deed,

Compliance with laws and regulations

aj The Borrower shall not, without the Lender's prior written consent, use or

permit the Secured Assets to be used in any way contrary to law.
b} The Borrower shall:

i comply with the requirements of any law and regulation relating to or
affecting the Secured Assets or the use of it or any part of them;

i, abtain, and promptly renew from time ta tme, and comply with the
terms of il authorisations that are required in connection with the
Secured Assets or their use or that are hecessary o preserve, maintain
OF renew any Secured Asset: and

iii. promptly effect any maintenance, modifications, alterations or repairs
that are reguired hy any law or regulation to be effected on or in
connection with the Secured Assets,

Enforcement of rights

The Borrower shall use s best endeavours to:
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8.6

8.7

a} procure the prompt observance and performance of the covenants and cther
obligations imposed on the Borrower's counterparties {Including each
counterparty in respect of 2 Relevant Agreement and each insurer in respect

of an Insurance Policyl; and

bj enforce any rights and institute, continue or defend any procesdings relating

to any of the Secured Assets which the Lender may require from time to time.
Motice 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 outl in this deed that is incorrect or

misleading in any material respect when made or deemed to be repeated; and
L] any breach of any covenant set out in this deed.
Title documents

The Borrower shall, on the execution of this deed (or, if later, the date of acuuisition
of the relevant Secured Asset), deposit with the Lender and the Lender shall, for the
duration of this deed be entitled 1o hold:

&) all deeds and documents of title relating to the Secured Assets that are in the
possession or control of the Borrower {and If these are not within the
possession or conirol of the Borrower, the Borrower undertakes to obtain

possession of all these deeds and documents of title);

bl all Insurance Policies and any other insurande policies relating to any of the

Secured Assets that the Borrower is entitled ta possess:

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

Lender may specify from time to time; and

i) copies of all the Relevant Agreements, certified to be true copies by either a
director of the Borrower or by the Borrower's solicitors.

Insurance

al The Borrower shall insure and keep insured {or where, in the case of any
leasehold property, insurance is the responsibility of the landiord under the
terms of the lease, either procure that the landlord insures and keeps insured
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or, if and to the extent that the landlord does not do so, ftself insure and keep
insured) the Serured Assets against:

i loss or damage by fire or terrorist acis;

ji. 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

i, any other risk, perils and contingencies as the Lender may reasonably
require.

Ary such insurance must be with an insurance company or underwriters, and
on such terms, as are reascnably acceptable 1o the Lender, and must be for
not less than the replacement values 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 aﬁv ‘easehold property, that insurance is
effected by the landiord, such evidence of insurance as the Borrower is

entitled to obtain from the Jandlord under the terms of the refevant 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 it or any persan 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 sct or defauit of any other joint
or named insured and not to cance! it without giving at least 30 days’ prior
written notice to the Lender.

Insurance wremiums

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 1o kaep
that policy in full force and effect; and

(if the Lender so requires) produce to, or deposit with, the Lender the receipts
for all premiums and other payments necessary for effecting and keeping up
each insurance policy maintained by it in accordance with clause 2.7{a).

Mo Invalidation of insurance

23



8.10

811

The Borrower shall not do or omit to de, or permit to be done 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).

Proceeds of insurance policies

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

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

receivabie by it under any Insurance Palicy) at any time {whether or not the security

constituted by this deed has become enforceable) shall:

a)

b}

immediately be paid to the Lender:

if they are not paid directly to the Lender by the Insurers, be held by the
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 making 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,

Motices to be given by the Borrower

The Borrower shall:

a}

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

time:

give notice to each counterparty to a Relevant Agreement in the form
set out in Part 1 of Schedule 3; and

procure that each counterparty promptly provides to the Lender within
tive Business Days an acknowledgement of the notice in the form set
out in Part 2 of Schedule 3;

on the execution of this deed and as 5o requested by the Lender from time to
time:

give notice to each insurer under an Insurance Policy in the form set out
in Part 1 of Schedule 4; and

procure that each insurer prormptly provides to the Lender within five
Business Days an acknowledgement of the notice in the form set out in
Part 2 of Scheduie 4; and
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o on the execution of this deed and a5 so requested by the Lender from time to
Hme:

i give notice to each bank, financial institution or other person inther
than the Lender) with whom the Borrowar holds an scoount fincluding
each Designated Account) in the form set out in Part 1 of Schedule 5;
and

i, procure that =ach surh bank, financisl institutinn or other person
promptly provides to the Lender within five Business Days an
acknowledgement of the notice in the torm of Part 2 of Schedule 5.

Information
The Barrower shall:

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

aperation of the Secured Assets as the Lender may require;

] permit any persons designated by the Lender and any Receiver to enter on itg
premises and inspect and examine any Secured Asset, and the records relating
o that Secured Asset, at all reasonable times and on reasonable prior notice;
snd

) promptly notify the Lender in wrlting of any action, claim or demand made by
or against i 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,
chaim or demand, together with, in each case, the Borrower's proposals for
settling, Hquidating, compounding or contesting any such action, olaim or
demand and shall, subject to the Lender's prior approval, implement those
proposals at its own expense.

LChange of Business

Mo substantial change shall be matle to the general nature of the Borrower's
business as carried out st the date of this deed,

Notification of Defayl

The Borrowear shail aotify the Lender of any Event of Default or event or
drcumstance 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
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combination thereof, constitute an Event of Default {and the steps, if any, being

taken to remedy it} promptly upon becoming aware of its cccurrence.
Payment of outgoings

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,
insurance premiums and other outgoings in respect of the Secured Assels and, on

demand, produce evidence of payment to the Lender.
Appointment of accountants
a) The Borrower shall:

i at its own cost, i at any time so required by the Lender, appoint an
accountant or firm of accountanis nominated by the Lender to
investigate -the financial affairs of the Borrower and report to the

Lender; and

i, co-operate fully with any accountants so appointed and immediately

provide those accountants with all informatian reguested.

5] 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.

Praperty covenants
Maintenance

The Borrower shall keep all buildings and all fixtures on each Property in good and
substantial repair and condition.

Preservation of Property, fixtures and Eguipment
The Borrower shall not, without the prior writien consent of the Lender:

a) pull down or remove the whole, or any part of, any building forming part of
any Property or permit the same to occur;

b} make or permit any alterations to any Property, or sever or remove, or permit

io be severed or removed, any of its fictures; or
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cl remove or make any alterations to ‘any of the Equipment belonging to, or in
use by, the Borrower on any Property {except to effect NECessary repairs or
replace them with new or improved models or substitutes).

Conduct of business on Properties

The Borrower shall carry on its trade and business on those parts {if any} of the
Properties as are-used for the purposes of rade or business in accordance with the

standards of good management from time to time current in that trade or business.
Planning information
The Borrower shali:

aj give full particulars to the Lender of any notice, order, direction, designation,
resolution or propasal 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 ic situated, within five days after becoming aware
of the relevant Planning Motice; and

b} 3t its own expenss, inmediately on reqguest by the Lender, and at the cost of
the Borrower, take all reasonable and necessary steps to comply with any
Planning Notice, and make, or join with the Lender in making, any objections
or representations in respect of that Planning Notice that the ‘Lender may
desire,

Compliance with covenants and payment of rent
The Borrower shali:

aj observe and perform sl vovenants, stipulations and conditions 1o which each
Property, or the use of it, is or may be subjected, and (if the Lender 50
requires] produce evidence sufficient to satisfy the Lender that those

rovenants, stipulations and conditions have been ohserved and performed;

b}  diligently enforce ali covenants, stipulations and conditions henafiting sach
Property and shall not {and shali not Bgree to] waive, release or vary any of
the same; and

o] {without prejudice to the generality of the foregoing) where 2 Property, or
part of it, is held under a lease, duly and punciually pay all rents due from
time to time, and perform and chserve all the tenant's covenants and
conditions.
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Payment of rent and outgnings
The Borrower shall:

al where a Property, or part of it, is held under a lease, duly and punctually pay
all rents due from time to time; and

bl pay {or procure payment of the same) when due all charges, rates, taxes,
duties, assessments and other outgoings relating to or impased on each
Property or omn its cocupier,

Maintenance of interests in Properties
The Borrower shall 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 Property, or exercise, or agree to 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,
Registration restrictions

i the title to any Property is not registered at the Land Registry, the Borrower shall
procure that no person {other than itself) shall be registered under the Land
Registration 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 lodging cautions against the registration of the
title to the whele or any part of any Property from time 1o time.

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

a) 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 out, 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.
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Environment

The Borrower shall:

@) comply with all the requirements of Environmental Law both in the conduct of
its general business and in the management, possession or ocoupation of each
Property; snd

b ohilain angd comply with ail authorisations, permits and other types of licences
hecessary under Environmental Law,

Mo restrictive obligations

The Borrowsr shall not, without the grios written consent of the Lender, enter inte
aiy onerous or restrictive obligations affecting the whole or any part of any
Property, or create or permit to arlse any overriding interest, easement or right
whatever in or over the whole or any part of any Property.

Propristary riphes

The Borrowsr shall provure that no person shall become entitled to assert any
proprietary or other like right or interest vver the whole or any part of any Property
without the prior written consent of the Lender,

Inspaction

The Borrower shall permit the Lender, any Receiver and any person appointed by
either of them to enter on and inspect any Praperty on reasonable prior notice.

Property information

The Borrowsr shall inform the Lender promptly of any aenuisition by the Borrower
of, or contract made by the Borrower to acquire, any freehold, leasehold or wther
interest in any roperty,

VAT option 1o tax
The Borrower shall not, without the prior written consent of the Lender:
EH exercise any VAT option to tax in relation o any Property: or

bl revoke any VAT option to tax exercised, and disclosed to the Lender, hefore
the date of this deed,

Reglstration at the Land Registry

48



10,

01

The Borrower consents to an application being made by the Lender to the Land
Registrar for the following restriction in Form P to be registered against its title 1o
each Froperty which is or becomes the subject of a fixed charge under the provisions
af 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 is to be registered withoyt 5 written consent signed by the

) , . 14 {u?mWth o
proprietor for the time being of the charge dated [«] in favour of Tirkive is Bankas:
A S referred to in the charges register.”

Investments covenants
Deposit of title documents
a) The Borrower shall:

i on the execution of this deed, deliver to the iender, or as the Lender
may direct, all stock or share cenrtificates and other documents of title
or evidence of ownership relating to any Investments owned by the
Borrower at that time; and

it 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 Investmants.

b} At the same time as depositing documents with the Lender, or as the Lender
may direct, in accordance with clause 10.1{a)0, the Borrower shall also
deposit with the Lender, or as the Lender may direct:

i all stock transfer forms relating to the relevant Investments duly
completed and executed by or on behalf of the Borrower, but with the

name of the transferee, the consideration and the dats left biank; and

ik, any other documents {in sach case duly completed and executed by or
on behalf of the Borrower} that the Lender may request to enable it or
any of its nominees, or any purchaser or transferee, to be registered as
the owner of, or otherwise obtain a legal title to, or to perfect its

security interest in any of the relevant Investments,
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so 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.

Mominations

al

The Borrower shall terminate 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 2008) in respect of any investmenis

and, pending that termination, procure that any person 5o 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 nomingted.

The Borrower shall not, during the Security Period, exercise any rights
{including, without limitation, any rights under sections 145 and 146 of the
Companies Act 2006} to nominate any person in respect of any of the
fnvestments,

Pre-emption rights and restrictions an transfer

The Borrower shall;

a)

obtain all consents, waivers, approvals and perrnissions that are necessary,
under the articles of assocation {or otherwise) of an issuer of By
Investments, for the transfer of the Investiments to the Lender or its nominge,

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

procure the amendment of the share transfer provisions {including, but not
limited to, deletion of any pre-emption provisions) under the articles of
association, other constitutional document or otherwise of sach issuer of the
investments in any manner that the Lender may raguire in arder to permit the
transfer of the Investments to the Lender or its nominee, or to a purchaser on
enforcement of the security constituted by this deed,

Dividends and voting rights before enforcement

aj

Before the security constituted by this deed beeomes enforceabls, the
Borrower may retain and apply for its own use all dividends, interest and
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other monies paid or payable in respect of the investments and, if any are
vaid or payable to the Lender or any of its nominess, the Lender will hold all
those dividends, interest and other manies received by it for the Borrower

and will pay them to the Borrower promptly on request.

Before the security constituted by this deed becomes enforceable, the
Borrower may exercise all 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 its
nominees, to direct in writing the exercise of those voting and other rights

and powers provided that:

it shall not do so in any way that would breach any provision of the
Facility Agreement or this deed or for any purpose inconsistent with the

Facility Agreement or this deed; and

the exercise of, or the failure to exercise, those voting rights or ather
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 loss or liability incurred
by the Lender {or its nominee} as a consequence of the Lender {or its
nominee} acting in respect of the Investments 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 agreeing to any variation or other
change in the rights attaching to or conferred by any of the Investments that
the Lender considers prejudicial to, or impairing the value of, the security
created by this deed.

Dividends srnd vcti‘ng rights affer enforcement

After the security constituted by this deed has become enforceable:

aj

b)

all dividends and other distributions paid in respect of the Investments and
received by the Borrower shall be held by the Borrower on trust for the
Lender and immediately paid into a Designated Account or, if received by the
Lender, shall be retained by the Lender; and

all voting and other rights and powers attaching to the Investments shall ke
exercised by, or at the direction of, the Lender and the Borrower shall, and
shall procure that its nominees shall, comply with any directions the Lender
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may give, in its absolute discretion, concarning the exercise of those rights
and powers,

Calls on Investments

Notwithstanding the security created by this deed, the Borrower shall promptly pay
all calls, instalments and other payments that may be or become due and payable in
respect of alf or any of the investments. The Borrower acknowledges that the Lender
shall not be under any liabifity in respect of any such calls, instalments or other
paymenis.

Ko alteration of constitutional documents or rights attaching to investiments

The Borrower shal not, without the prior written cansent of the Lender, amend, or
agrae to the amendment of-

a) the memorandum or articles of sssociation, or any other constitutional

documents, of any issuer of the Investments that is not a public company; or

b) the rights or labilities attaching to, or conferred by, all or any of the
Investments.

Preservation of investmants

The Borrower shall ensure {as far as it is able to by the exercise of all voling rights,
powers of control and other means available 1o it) that any issuer of the Investments
that is not a 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;
b} issue any new shares or stock; or

c} refuse to register any transfer of afy of the investments that may be lodged
with it for registration by, or on behalf of, the Lender or the Borrower in
aceordance with this deed.

Investments information

The Borrower shali, promptiy following receipt, send to the Lender copies of any
notice, circular, report, accounts and any other document received by it that relates
to the investments.
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Equipment covenanis

Maintenance of Eguipment

The Borrower shall:

aj

maintain the Eguipment in good and serviceable condition {except for
expected fair wear and tear} in compliance with all relevant manuals,
handbooks, manufacturer’s  instructions  and  recommendations  and

maintenance or servicing schedules;

at its own expense, renew and replace any parts of the Equipment when they
become obsolete, worn out or damaged with parts of a similar guality and of

ecuial or greater vaiue; and
not permit any Equipment to be:

used or handied other than by properly qualified and trained persons;
or

overloaded or used for any purpose for which it is not designed or

reasonably suitable.

Payment of Equipment taxes

The Borrower shall promptly pay all taxes, fees, licence duties, registration charges,

insurance premiums and other outgoings in respect of the Equipment and, on

demand, produce evidence of such payment to the Lender,

Notice of charge

The Borrower:

a)

shall, If so requested by the Lender, affix to and maintain on each item of
Equipment in a conspicuous place, a dearly legible identification plate

contalning the following wording:
"NOTICE OF CHARGE

This [DESCRIBE ITEM] and all additions to it and ancillary equipment are
subject to  fixed charge dated [ 1 in favour of Tiirkive I5 Bankas: A.S., London
Branch.”
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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).

Book Debts covenants
Realising Book Debis

al The Borrower shall as an agent for the Lender, collect in and realise 2l Book
Debts, pay the proceeds into 3 Designated Account immediately on receipt
and, pending that payment, hold those proceeds in trust for the Lender:

bj The Borrower shall not, without the prior written consent of the Lender,
withdraw any amounts standing 1o the credit of any Designated Account; and

ci The Borrower shall, if calied on o do so by the Lender, execute 2 legal
assighment of the Book Debts to the Lender on such terms as the Lender may
require and give notice of that assignment to the debtors from whom the
Book Debts are due, owing or incurred.

Preservation of Book Debts

The Borrower shall not {except as provided by clause 12,10 or with the prior written
consent of the Lender) release, exchange, compound, set-off, grant time or
indulgence in respect of, or in any other manner deal with, all or any of the Book
Debts,

Relevant Agreements covenants
Relevant Agreements

a) The Borrower shall, unless the Lender agrees otherwise in writing, comply
with the terms of any Relevant Agresment and any other document,
agreement or arrangement comprising the Secured Assets {other than the
insurance Policies).

i) The Borrower shall not, unless the Lender agrees otherwise in writing:
i amend or vary or agree to any change in, or waive any requirement of;

fi. settle, compromise, terminate, rescind or discharge {except by
performance); or
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fil. abandon, waive, dismiss, release or discharge any action, claim or
proceedings against any counterparty to a Relevant Agreement or other
person in connection with,

any Relevant Agreement or any other document, agreement or arrangement
comprising the Secured Assets (other than the Insurance Policies),

intellectual Property covenants
Preservation of rights

The Borrower shall teke all necessary action 1o safeguard and maintain present and
future rights in, or relating to, the Inteliectual Property induding {without limitation)
by cbserving all covenants and stipulations relating to those rights, and by paying ail
applicable renewai fees, licence feas and other outgoings.

Ragistration of Intellectusl Property

The Borrower shall use all reasonable efforts to register applications for the
registration of any Intellectual Property, and shall keep the Lender informed of all
matters relating to each such registration.

Maintenance of intelleciual Property

The Borrower shall not permit any Intellectual Property to be abandoned, cancelled

or to lapse.
Powers of the Lender
Power to remedy

a}  The Lender shall be entitled (but shall not be obliged) to remedy, at any time,
a breach by the Borrower of any of its obligations 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.

¢l Any monies expended by the Lender in remedying a breach by the Borrower
of its obligations contained 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 22.10.

Exercise of vights
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The rights of the Lender under clause 15.1 are without prejudice 1o any cther
rights of the Lender under this dead,

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

Power to dispose of chattels

2}

At any time after the security constituted by this deed has become
enforceable, the Lender or any Receiver may, as agent for the Borrower,
dispose of any chatteis or produce found on any Property,

Without prejudics to any obligation to account for the proceeds of any
disposal made under clause 15.3{a}, the Borrower shail indemnify the Lender
and any Receiver against any Hability arising from any disposal made under
clause 15 3(a).

Lender has Receiver's powers

To the extent permitted by taw, any right, power or discretion conferred by this
deed on a Receiver may, after the security constitited by this deed has become
enforceable, be exercised by the Lender in relation to any of the Secured Assets

whether or not it has taken possession of any Secured Assets snd without first

appointing a Receiver oy notwithstanding the appointment of 3 Receiver,

Conversion of currency

a}

For the purpose of, or pending the discharge of, any of the Secured Liabilities,
the Lender may convert any monies received, recoversd or realised by it
under this deed {including the proceeds of any previous conversion under this
clause 15.5} from their eyfsting currencies of denomination intg any gther
currencies of denomination that the Lender may think fit,

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

Each reference in this clause 15.5 t0 a currency extends to funds of that
currency and, for the avoidance of doubt, funds of pne currency may be
converted into different funds of the same currency.,

Mew accounts
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aj if the lender recelves, or is deemed o have received, notice of any
subsequent Security, or other interest, affecting all or part of the Secured
Assets, the Lender may open a new account for the Borrower in the Lender's
hooks. 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.

b}  If the Lender does not open a new account immediately on receipt of the
notice, or deemed notice, under clause 15.6{a}, then, unless the Lender gives
express writien notice to the contrary to the Borrower, all payments made by
the Borrower to the Lender shall be treated a3 having been credited to 3 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.

indulgence

The Lender may, at its discretion, grant time 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 Lishilities, or of any other security for them without prejudice either
0 this deed or 1o the liability of the Borrower for the Secured Liabilities.

Apuointment of an Administrator

a) 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 Insclvency Act 1986 if the security constituted by this deed
becomes enforceable.

bl Any appointment under this clause 15.8 shail:
i. be in writing signed by a duly authorised signatory of the Lender; and

it take effect, in accordance with paragraph 19 of Schedule Bl of the
Insodvency Act 1986,

€} The Lender may apply to the court for an order removing an Administrator
from office and may by notice in writing in accordance with this clause 15.8
appoint a replacement for any Administrator who has died, resigned, been

removed or who has vacated office upon ceasing to be qualified.
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Further advances

The Lender covenanis with the Borrower that it shall perform its obligations to make
advances under the Facility Agreement {inciuding any abligation to make available

further advances) or any document to which the Lender and the Borrower are party.
When security becomes enforceabls
Security becomes enforceable on Event of Default

The security constitutesd by this deed shail become immediately enforceable if an
Event of Default ooours,

Diseretion

After the security constituted by this deed has become enforceable, the Lender miay,
in its absolute discretion, enforce ail or any part of that security at the times, in the
manner and on the terms it thinks fit, and take possassion of and hold or dispose of
all or any part of the Securad Assels,

Enforcement of security

Enforcement powers

a} The power of sale and other powers conferred by section 101 of the LPA 1925
{as varied or extended by this deed) shall, as between the Lender znd 2
purchaser from the Lender, arise on @nd 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

L)) Section 103 of the LPA 1925 does not apply 1o the security constituted b this
dead.

Extension of statutory powers of leasing

The statutory powers of leasing and accepting surrenders conferred on mortgagess
under the LPA 1925 and by any ather statute are extended so as to authorise 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:

2l  pgrantalease or agreement to lease;
bl accept surrenders of leases; or
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cl 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
lessee or tenant on a surrender) as the Lender or Receiver thinks fit without the
need to comply with any of the restrictions imposed by sections 92 and 100 of the
LPA 1925,

Access on enforcement

a) At any time after the Lender has demanded payment of the Secured Liabilities
ar if the Borrower defaulis in the performance of its obligations under this
deed or the Facility Agresment or an Event of Default is continuing, the
Borrower will allow the Lender or s Receiver, without further notice or
demand, immediately to exercise all its rights, powers and remedies in
narticular {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 belisves a Secured
Asset to be situated) without incurring any liability to the Borrower for, or by
any reason of, that entry.

b} At all times, the Borrower must use its best endeavours to allow the Lender ar
its Receiver access to any premises for the purpose of clause 17.3{a) {including
gbtaining any necessary consents or permits of ather persons) and ensurg

that its employess 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 shail have
become exercisable, the Lender may:

@ redeem that or any other prior Security;
b} procure the transfer of that Security to it; and
cl settie and pass any account of the holder of any prinr Security.

Any accounts so settled and passed shall be, in the sbsence 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 shall, as from its payment by
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the Lender, be dus from the Borrower to the Lender on current account and shali
bear interest at the Default Rate and be secured as part of the Secured Liahilities.

Protection of thivd parties

No purchaser, mortgagee or other person dealing with the Lender, any Recsiver or
Delegate shall be concerned to enquire:

a) whether any of the Secured Liabilities have become due or pavable, or remain
unpaid or undischarged;

bj whether any power the Lender, a Receiver or Delegate is purporting to
exercise has become exercisable or is properly exercisable; or

) how any money paid to the Lender, any Receiver or any Delegate is to be
appliad,

Privileges

Each Receiver and the Lender is entitied to all the rights, powers, privileges and
immunities conferred by the LPA 1935 op mortgagees and recelvers,

No liability as mortgagee in possession

Neither the Lender, any Receiver, any Delegate nor any Administrator shall be liabie
to account as mortgagee in possession in respect of all or any of the Secured Assets,
nor shall any of them be liable for any loss on realisation of, or for any neglect or
default of any nature in connaction with, il or any of the Secured Assets for which a
morigagee in possession might be lighle as such.

Conclusive discharge to purchasers

The receipt of the Lender, or any Receiver or Delegate shall be a conclusive
discharge to a purchaser and, in making any saie or other disposal of any of the
Secured Assets or in making any acquisition in the exercise of their respective
powers, the Lender, and every Heceiver ang Delagate 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 extent thatr:

i the Secured Assets constitute Finanicial Collateral; and
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i, this deed and the obligations of the Borrower under it constitute a

Security Financial Collateral Arrangement,

the Lender shall have the right, at any time after the security constituted by
this deed has become enforceable, to appropriate all or any of those Secured
Assets in or fowards 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 appropristed in accordance with this clause
shali be the price of those Secured Assets at the time the rght of
appropriation i3 exercised as listed on any recognised market index or
determined by any other method that the Lender may select (including
independent valuation),

¢} The Borrower agrees that the methods of valuation provided for in this clause
are commerciaily reasonable for the purposes of the Financial Collateral
Regulations.

Receiver
Appointment

At any time after the security 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 to he a Receiver of all

or any part of the Secured Assets.
Removal

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,
or otherwise in writing, remove any Receiver appointed by it and may, whenever it
thinks fit, appoint a3 new Recelver in the place of any Receiver whose appointment

may for any reason have terminated,

Bermuneration

The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions contained in section 109 of the LPA 1335, and the remuneration of the
Receiver shall be a debt secured by this deed, to the extent not otherwise
discharged.

Power of appointment additional to statutory powers
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The power to appoint a Receiver conferred by this deed shall be in additlon to all
statutory and other gowers of the Lender under the Insolvency Act 1986, the LPA
1925 or otherwise, and shall be exerrisable without the restrictions contained in
sections 103 and 109 of the LPA 1925 or otherwice,

Power of sppointment sxercisaile 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 el or any part of the Secured Assets.

Agent of the Borrower

Any Receiver appointed by the Lender under this deed shaill be the agent of the
Borrower and the Borrower shall he solely responsible for the contracis,
engagements, acts, omissions, defaults, losses and remuneration of that Recelver
and for liabilities incurred by that Receiver, The agency of each Receiver shall
continue until the Borrower goes inte Hguidation and after that the Receiver shall
act as principal and shall not become the agent of the Lender,

Powers of Heealver
Generat

al Any Receiver appointed by the Lender under this deed shall, in addition to the
puwers conferred on him by statute, have the powers set out in clause 18,2 to
clause 19,23,

bl If there is more than one Receiver holding office at the same time, earh
Recelver may {unless the document appointing him states otherwise) axercise
all of the powers conferred on 2 Receiver under this deed individually and to
the exclusion of any other Receivar,

o} Any exercise by a Receiver of any of the powers given by clause 19 may be on
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 Recelver may undertake or complete any works of repair, building or development
on the Properties and siﬂay apply for and maintain any planning permission,
development consent, building regulation approvas! or any other permission, tonsent
or ficence to carry out any of the same.
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Surrender ieases

A Recelver may grant, or accept surrenders of, any leases or tensncies 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 personne! and advisors

A Receiver may provide services and employ or engage any managers, officers,
servanis, 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 appeinted by the Borrower,
hlake VAT slactions

& Receiver may make, exercise or revoke any value added tax option to tax as he
thinks fit.

REemuneration

A Receiver may charge and receive any sum by way of remuneration {in addition to
all costs, charges and expenses incurred by him} that the Lender may prescribe or

agres with him.
Realise Secured Assels

A Receiver may collect and get in the Secured Assets or any part of them in respect
of which he is appointed, and make any demands and take any proceedings as may
seem expedient for that purpose, and take possession of the Secured Assets with

like rights.
Manage or reconstruct the Borrower's business

A Receiver may carry an, manage, develop, reconstruct, amalgamate or diversify or
concur in carrying on, managing, developing, reconstructing, amalgamating or

diversifying the business of the Borrower.

Dispose of Secured Assels

A Receiver may seil, exchange, convert into money and realise all or any of the
Secured Assets in respect of which he is appointed in any manner {inciuding, 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
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thinks it and a Receiver Ray promote, or concur in promoting, a company to
purchase the Secured Assets to be sold,

Sever fixtures and Fittings

A Receiver may sever and seil separately any fidures or fittings from any Property
without the consent of the Borrower,

Sell Book Debis

A Receiver may sell and assign all or any of the Book Debts in respect of which he is

appointed in any manner, and generally on any terms ang conditions, that he thinks
fit.

Valid receipts

A Receiver may give valid receipt for all monies and execute ali assurances and

things that may be proper or desirable for realising any of the Secured Assets,

Make settioments

A Receiver may make any arrangement, settlement or compromise between the
Borrower and any other person that he may think expedient.

Bring proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit,

improve the Equipment

A Receiver may make substitutions of, or Improvements to, the Equipmeant as he
may think expedient.

Make calls on Borrower membars

& Receiver may make calls conditionally 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 hy the
articies of association of the Borrower on its directors in respect of calls authorised
to be made by them,

Insura
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A Recelver may, If be thinks fit, but without prejudice to the indemnity in clause 22,
effect with any insurer any policy of insurance either in lieu or satisfaction of, or in
addition to, the insurance required to be maintained by the Borrower under this
deed.

Powers under the LPA 1925

A Recelver may exercise all powers provided for in the LPA 1925 in the same way a5
if he had been duly appointed under the LPA 1925, and exercise ail powers provided

for an administrative receiver in Schedule 1 to the insolvency Act 1986.
Borrow

A Receiver may, for any of the purposes authorised by this clause 18, raise money by
borrawing from the Lender {or from any other person} either unsecured or on the
security of all or any of the Secured Assets in respect of which he is appointed on
any terms that he thinks fit {including, if the Lender consents, terms under which

that security ranks in priority to this deed),
Hedeem prior Security

A Recaiver may redeem any prior Security and settle and pass the accounts to which
the Security relates. Any accounts so settled and passed shall be, in the absence of
any manifest error, conclusive and binding on the Borrower, and the monies so paid

shatl be deemed 10 be an expense properly incurred by the Receiver,
Delegation

A Receiver may delegate his powers in accordance with this deed.
Absolute beneficial owner

A Recelver may, in relation to any of the Secured Assets, exercise all powers,
authorisations and rights he would be capable of exercising, and do all those acts
and things, 25 an absolute beneficial owner could exercise or do in the ownership

and management of the Secured Assets or any part of the Secured Assets.
Incidental powers

A Receiver may do any other acts and things:

EY that he may consider desirable or necessary for realising any of the Secured

Assetls;
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b} that he may consider incidental or conducive to any of the rights or powers
conferred on a Receiver under or by virtue of this deed or faw; or

g] that he lawfully iy or can do as agent for the Borrower.
Delegation
Delegation

The Lender or any Receiver may delegate {sither generally or specifically) by power
of attormey or in any other manner io any persan any right, power, authority or
discretion conferred on it by this deed {including the power of attorney granted
under clause 24.1).

Tarms

The Lender and each Receiver may make a delegation on the terms and conditions

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

Weither the Lender nor any Receiver shail be in any way liable or responsible to the
Borrower for any loss or lisbility arising from any act, defaull, omission or
misconduct on the part of any Delegate.

Application of proceeds
Qrder of application of wrocesds

All monies received by the Lender, 3 Receiver oy a Delegate pursuant to this deed,
after the security constituted by this deed has bhecome enforceable, shall {subject to
the clalms of any person having prior rights and by way of variation of the LPA 1935)
be applied in the following order of priority:

EY In or towards payment of or provision for all costs, charges and expenses
incurred by or on behalf of the Lender (and any Receiver, Delegate, attorney
ar agent appointed by it} under or in connection with this deed, and of ali
femuneration due to any Receiver ijnder of in connection with this deed;

b} in or towards payment of or provision for the Secured Liabilities in any order
and manner that the Lender determines; angd

) in payment of the surplus (if any) to the Borrower or other person entitled 1o
it.
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Appropriation

Neither the Lender, any Receiver nor any Delegate shall be bound {whether by virtue
of section 105(8} of the LPA 1925, which is varied 'according!y, or atherwise) to pay
ar appropriate any receipt or payment first towards interest rather than principal or

otherwise in any particular order between any of the Secured Liabilities.
Suspense actount
All monies received by the Lender, a Receiver or a Delegate under this deed:

a) may, at the discretion of the Lender, Receiver or Delegate, be credited to any

suspense or securities realised account;

b}  shall bear interest, if any, at the rate agreed in writing between the Lender

and the Borrower; and

c) may be held in that account for so long as the Lender, Receiver or Delegate
thinks fit.

Costs and indemnity

{osts

The Borrower shall, promptly on demand, pay to, or reimburse, the Lender and any
Receiver, on a full indemnity basis, all costs, charges, sxpenses, taxes and labilities
of any kind {including, without imitation, legal, printing and out-of-pocket expenses)

incurred by the Lender, any Receiver or any Delegate in connection with:
a) this deed or the Secured Asssts;

b} taking, holding, protecting, perfecting, preserving or enforcing (or attempting
to do so) any of the Lender's, 8 Receiver's or a Delegate's rights under this
deed; or

¢} taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any
demand for payment being made) from the date on which the relevant cost or
expense arose until full discharge of that cost or expense {whether before or after
judgment, liguidation, winding up or administration of the Borrower) at the Default
Rate,

indamnity
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The Borrowsr shall indemnify the Lender, sach Receiver and each Delegate, and
their respective empioyess and agents against all liabilities, costs, enpenses,
damages and [osses {including but not limited to any direct, indirect or
consequential losses, joss of profit, loss of reputation and all interest, penalties and
fegal costs {calculated an a full indemnity basis} and ali other professional costs and
expenses] suffered or incurred by any of them arising out of or in connection with:

a}  the exercise or purported exercise of any of the rights, powers, authorities or
discretions vested in them under this deed or by law in respect of the Secured
Assets;

k) taking, holding, protecting, perfecting, preserving or enforcing {or attermpting
o do so) the security constituted by this deed: or

) any default or delay by the Borrower in performing any of its obligations
under this deed.

Any past or present employee or agent may enforce the terms of this clause 22.2
subject to and in accordance with the provisions of the Contracts (Rights of Third
Parties} Act 1990,

Further assurance
Further assurance

The Borrower shall, at itz own expense, take whatever action the lender or any
Receiver may reasonably require for:

a} creating, perfecting or protecting the security intended to be created by this
deed;

bl facilitating the realisation of any Secured Asset: or

o) facilitating the exercise of any right, power, authority or diseretion exercisable
by the Lender or any Receiver in respect of any Secured Asset,

including, without limitation {if the Lender or Recelver thinks it expedient) the
execution of any transfer, tonveyance, assignment or assurance of ali or any of the
assets forming part of {or intended to form part of} the Secured Assets {whether to
the Lender or to its nomines) and the giving of any notice, order or direction and the
making of any registration. '
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Power of attormney
Appointment of attorneys

By way of security, the Borrower irrevocably appoints the Lender, every Receiver
and every Delesate separately to be the attorney of the Borrower and, in fts name,
on its behalf and as its act and deed, to execute any documents and do any acts and
things that:

&) the Borrower is reguired to execute and do under this deed; or

b) any attorney deems proper or desirable in exercising any of the rights,
nowers, 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 to ratify and confirm, anything that
any of its attorneys may do in the proper and lawful exercise, or purported exercise,

of all or any of the rights, powers, authorities and discretions referred to in clause
24.3.

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

necessary 10:

a) release the Secured Assets from the security constituted by this deed; and
b) reassign the Securad Assets to the Borrower.

Assignment and transfer

&ssignment by Lender

a) At any time, without the consent of the Borrower, the Lender may assign or

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

b}  The Lender may disclose to any actual or proposed assignee or transferse any
information In its possession that relates 1o the Borrower, the Secured Assets

and this deed that the Lender considers appropriate.

Assignment by Borrower
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The Borrower may not assign any of its rights, or transfer any of its rights or
obligations, under this deed,

Set-off
Lender's right of set-off

The Lender may at any time set off any Hability of the Borrower to the Lender
#gainst any liability of the Lender to the Borrower, whether either Hability is present
or future, liguidated or unliguidated, and whether or not either liability arises under
this deed. If the liabilities to be set off are expressed in different currencies, the
Lender may convert either Hability at a market rate of exchange for the purpose of
set-off. Any exercise by the Lender of its rights under-this clause 27 shall not fimit or
affect any other rights or remedies available to it under this deed or otherwise,

Mo obiigation to set off

The Lender is not obiiged to exercise its rights under clause 77.1. if, however, it does
exercise those rights it must promptly notify the Borrower of the set-off that has
been made.

Exclusion of Borrower's right of set-off

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

Amendments, waivers and consents
Amendments

No amendment of this deed shall be effective unless itis in writing and signed by, or
on behalf of, each party {or its autharised:'representative),

Waivers and consents

al A waiver of any right or remedy under this deed or by law, or any consent
given under this deed, is only effective if given in writing by the waiving or
tonsenting party and shall not be deemed waiver of any other breach or
defauit. 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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bl A failure to exercise, or a delay in exercising, any 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. Mo single or
partial exercise of any right or vemedy provided under this deed or by law
shall prevent or restrict the further exercise of that or any other right or
remedy. No election to affirm this deed by the Lender shall be effective unless

it is in writing.
Rights and remedies

The rights and remedies provided under this deed are cumulative and are in addition

to, and not exclusive of, any rights and remedies provided by law.
Severance
Severance

if any provision {or part of 3 provision) of this deed is or becomes invalid, lllegal or
unenforceabie, it shall be deemed modified to the minimum extent necessary to
make it valid, legal and enforceable. if such modification is not possible, the relevant
provision {or part of a provision) shall be deemed deleted. Any modification to or
deletion of a provision {or part of a provision] under this clause shall not affect the
legality, validity and enforceability of the rest of this deed.

Counterparts
Counterparts

al This deed may be executed in any number of counterparts, each of which
when executed and delivered shall constitute a duplicate original, but all the

counterparts shall together constitute one dead.

bl Transmission of an executed counterpart of this deed {but for the avoidance
of doubt not just a signature nage} by Tax or e-mail {in PDF, IPEG or other
agreed format) shall take effect as delivery of an executed 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 thereafter.

c} Mo counterpart shall be effective until each party has executed and delivered
at least one counterpart,
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Third party rights
Third party riphts

al Except as expressly provided in clause 22.2, a person who is not a party to this
deed shall not have any rights under the Contracts {Rights of Third Parties} Act
1989 to enforce, or enjoy the benefit of, any term of this deed. This does not
affect any right or remedy of a third party which exists, or is available, apart
from that Act.

b 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,

Further provisions
independent security

The security constituted by this deed shall be in 2ddition to, and independent of, any
ather security or guarantee that the Lender may hold for any of the Secured
Liabifities at any time. No prior security held by the Lender over the whole or any
part of the Secured Assats shail merge in the sécurity created by this deed,

Lontinuing security

The security constituled by this deed shall remain in full force and effect as a
continuing security for the Secured Liabilities, despite any settlement of account, or
intermediate payment, or other matter or thing, uniess and until the Lender
discharges this deed in writing.
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Discharge conditional

Any release, discharge or settlement hetween 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 pursvant
to any law relating to insolvency, bankruptcy, winding-up, administration,
receivership or otherwise, Despite any such release, discharge or settiement:

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
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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bl the lender may recover the value or amount of such security or payment
from the Borrower subsequently as if the release, discharge or setilement 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

error, conclusive evidence of the amount due.
Consolidation

The restriction on the right of consolidation contained in section 93 of the LPA 1525
shall not apply to this deed.

Motices
Delivery

Any notice or other communication required to be given to a parly under or in
connection with this deed shall bhe:

a) in writing;

b} delivered by hand, by pre-paid first-class post or other next working day
delivery service; and

c} sent to:
i the Borrower at:

Unit 3 Forest Business Park, Argall Avenus, London, United Kingdom,
E1G7FR

Attention: Recep Ercan - Ahmet Cemal Uguz

i thelender st

8 Princes Street London EC2R 8HL
Attention: Kutan Kudrset

or to any other address or fax number as is notified in writing by one party to
the other from time to time.

Receint by Borrower
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34.2

Any notice or other 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.

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

Receipt by Lender

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

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
resclution,

Mo 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.

Governing law and jurisdiction
Governing law

This deed and any dispute or clalm 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.

Jurizdiction

Each party irrevocably agrees that, subject as provided below, the courts of England
and Wales shall have exclusive jurisdiction over any dispute or clalm arising out of or
in connection with this deed or its subject matier or formation {including non-
contractual disputes or claims). Nothing in this clause shall limit the right of the

Lender to take proceedings against the Borrower in any other court of compeient
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jurisdiction, nor shall the taking of proceedings in any one or more jurisdictions
preclude the taking of proceedings in any other jurisdictions, whether concurrently
or not, to the extent permitted by the law of such other jurisdiction,

34.32  Other service

The Borrower irrevecably 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 permitied 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,
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Schedule 1 Property

Part 1. Registered Property

TITLE NUMBER

PROPERTY ADDRESS

gﬁéﬁet Street, Ashton-Under-Lyne OL6 6BX

LAZ70069
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Name of the Policy:

faolicy Provider:
Policy Holder:
Policy Number:

Date:

Schedule 2 insurance Policles
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Schedule 2 Notice and acknowledgement - Relevant Agreement
Part 1. Form of notice
8 Princes Street
London

ECIR BHL

/53 %m Ser. 2020

Dear Sirs,

Debenture dated | ] between Aytac Property Management Ltd and Tirkive Is
Bankas: A.5., London Branch {Debenture)

We refer to the [DESCRIBE RELEVANT AGREEM ENT] {Contract).

This letter constitutes notice to you that under the Debenture {2 copy of which is attached)

we have [charged OR assigned {by way of security)] to Tdrkiye Is Bankasi A5, London Branch
fLender} all our righis in respect of the Contract.

We confirm that:

*  We will remain liable under the Contract to perform all the obligations assumed by us
under the Contract.

® None of the Lender, any delegate appointed by the Lender or any receiver will at any

time be under any abligation or Hability to you under or in respect of the Contract.

Neither the Debenture nor this notice refeases, discharges or otherwise affects your Hability
and obligations in respect of the Contract.

Subject to the above, we will remain entitled to exercise all our rights, powers and
discretions under the Contract and you may continue to desl with us in relation to the
Contract and give notices under the Contract to us unless and until you receive written
notice to the contrary from the Lender. Thereafter, ail such rights, powers and discretions
shall be exercisable by, and notices shail be given to, the Lender or as it directs and we will
cease to have any right to deal with vou in relation to the Contract and you must deal only
with the Lender,
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Please note that we have agreed that we will not amend or walve any provision of or
ferminate the Contract without the prior written consent of the Lender.

The instructions in this notice may onily be revoked or amended with the prior written

consent of the Lender.

Fiease confirm that vou agree to the terms of this notice, and to act in accordance with s
provisions, by sending the attached acknowledgement to the Lender at B Princes Street
tondon ECIR 8HL, with a copy to us.

This notice, and any dispute or claim azrising out of or in connection with it or s 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,

Ayiac Property Management Ltd
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Part 2. Form of acknowledgement
[On the letterhead of the counterporty]
Tirkiye I Bankasi A.S., London Branch
& Princes Street
London
ECIR BHL
[DATE}

Diear Sirs,

Debenture dated [»] between Aytac Property Management Ltd and Tiirkiye I Bankasi A.5.,
London Branch {Debenture)}

We confirm receipt from Aytac Property Management Lig {Borrower) of a notice {Notice)
dated [+] of {charge OR an assignment (by way of security)] of ali the Borrower’s rights under
[DESCRIBE RELEVANT AGREEMENT] {Contract}.

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

We confirm that:

*  We accept the confirmations and instructions contained in the Motice and agree g
comply with the Notice,

&  Thers has besn no amendment, waiver or release of eny ights or interests in the
Contract singe the date of the Contract.

*  We will not cancel, avoid, release or otherwise aliow 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 crested any other interest
{whether by way of security or otherwise) in the Contract in favour of a third party,

®  The Lender will not in any circumstances have any liability in relation to the Contract.

¢ The Contract shall not be rendered void, voidable or unenforceahle by reason of any
non-disciosure by the Lender.
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This letter, and any dispute 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.

Yours faithfully,

[COUNTERPARTY]
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Schedulie 4 Notice and acknowledgement - Insurance Palicy
Part 1. Form of notice
[NAME OF INSURANCE COMPANY]
[ADDRESS LINE 1]
[ADDRESS LINE 2]

§
[POSTCODE]

2020
Diear Sirs,

Debenture dated | ] between Aytac Property Management itd and Tirkiye is
Bankas A.5., London Branch {Debenture}

We refer to the [DESCRIBE INSURANCE POLICY AND SPECIFY ITS POLICY MUMBER! (Policy).

This letter constitutes notics to yuu that under the Debenture {a copy of which is attached)
we have [charged OR assigned {by way of security)] to Turkiye I5 Bankasi A.S., London Branch
{Lender] all our rights in respect of the Policy (including all claims and ali retyrns of premium
i connection with the Palicy},

We irrevocably instruct and autharise you {0

® Note 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
QR Name the Lender on the Policy as co-insurad.

= Comply with the terms of any written instructions recelved by you from the Lander
relating to the Policy, without notice or refarence to, or further authority from, us and
without enguiring as to the justification or the vaiidify of those instructions.

s Hold all sums from time to time due and payable by you to us under the Policy to the
order of the Lender.

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

such persons as the Lender ey dirgct.

» Disclose information in relation to the Palicy to the Lender on request by the Lender.

53



Neither the Debenture nor this notice releases, discharges or otherwise affects your liability
and obligations in respect of the Policy.

Subject to the foregoing, you may continue to deal with us in relation to the Policy until you
recelve 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 & Princes Street
London ECIR 8HL, with a copy to us.

This notice, and any dispute or clalm 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.

Yours faithfully,

Aytac Property Management Lid
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Part 2. Form of acknowledgement
[On the letterhead of the insurance company]
Taskiye I5 Bankass A.S., London Branch
8 Princes Street
London
EC2R BHL
[DATE]
Dear Sirs,

Debenture dated [#] between Aytac Property Management Ltd ang Tilrkive I Bankas As,
London Branch {Debenture)

We confirm receipt from Aytac Property Management Ltd {Borrower) of 2 notice {Notice)
dated [+] of {a charge OR an assignment {by way of security}], of all the Borrower's righis
under [DESCRIBE iNSURANCE POLICY AND TS MNUMBER) {Policy).

Terms defined in the WNotice shall have the same meaning when used in thig
acknowledgement.

We confirm that

*  We accept the instructions and authorisations contained in the Motice 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 ng amendment, waiver or release of any rights or interests in the Bolicy
since the date the Policy was izsued.

»  We will not cancel, avoid, release or otherwise allow the Policy to lapse without giving
the Lender at least 30 days' prior written notice.
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e We have not, as af the date of this acknowledgement, received notice that the Borrower
has assigned its 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.

# The Lender will not in any circumstances be liable for the premiums in relation to the

Policy.

s The Policy shall not be rendered void, voidable or unenforceable by reason of any non-

disciosure by the Lender.

Thiz letter, and any dispute or caim arising out of or in conneciion with it or its subject
matter or formation {inciuding non-contractual disputes or claims), shall be governed by and

construed in accordance with the law of England and Wales.

Yours faithfully,

[INSURER]
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Schedule 5 Notice and acknowledgement - bank account
Part 1. Form of notice
Tiirkiye {5 Bankast A.5., London Branch
8 Princes Strest
Landon
EC2R BHL
/8% Jeeemipo
Dear Sirs,

Debenture dated | I between Aytac Property Management Ltd and Tirkiye Is Bankass
A5, 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 Tiirkiye Is Bankast A.S., London
Branch {the Lender) all monies from time to time standing to the credit of the account held
with you and detailed below {the Account), together with all gther rights and bensfits
accruing to or arising in connection with the Account [including, but not Hmited o,
entitiements to interest):

Name of Account: [NAME OF ACCOUNT] AY7AC. PRopelt™ ] Al mGites? Lue
Sort code: [SORT CopE] &0 — 5B —3%

Account number: [ACCOUNT NUMBER] &/ 7336001

We irrevocably instruct and authorise you to:

® Disclose to the Lender any information relating to the Account requested from you by
the Lender.

» Comply with the terms of any written natice or instructions relating to the Account
received by you from the Lender.

o Hold all sums from time to time standing to the credit of the Account to the order of the
Lender,

@ 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.
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We acknowledge that you may comply with the instructions in this notice without any
further permission from us.

We are not permitted o withdraw any amount from the Account without the prior written

consent of the Lender.

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 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.

Please confirm that you agree to the terms of this notice and 1o act in accordance with its
provisions by sending the attached acknowledgement to the Lender at & Princes Sirest
London EC2R BHL, with a copy to us.

Yours faithfully,

fytac Property Management Lid

68



Part 2. Formot acknowledgement
Tiirkive is Bankas A.5., London Branch
B Princes Street
London
ECIR BHL
2020

Dear Sirs,

Debenture dated | ] between Aytac Property Management Lid and Thrkiye Is Bankas:
A5, London Branch {Debenture)

We confirm receipt from Aytac Froperty Management Ltd {the Borrower) of a notice (the
Notice) dated [»] of a tharge {on the terms of the Debenture) over aft monies from time to
time standing to the credit of the account detsiled below {the Account), together with all
other rights and benefits accruing to or arising in tonnection with the Account {including,
but not limited to, entitlements to interast).

We confirm that we-
®  Accept the instructiong tentained in the Notice and agree to comply with the Notice,

& Wil not permit any amount to be withdrawn from the Account without your prior
written consent,

®  Have not recelved notice of the interest of any third party in the Account.

® Have neither claimed nor axercised, nor will daim or exercise any security interest, set-
off, counter-claim or other right in respact of the Atcount,

The Account is;
Mame of Account: [NAME OF ACCOUNT]
Sort code: [SORT CODE]

Account number: [ACCOUNT NUMBER]
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This letter, and any dispute 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.

Yours Taithfully,

[NAME OF BANK, FINANCIAL INSTITUTION OR OTHER PERSON]
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txecuted as a deed by Aviac Property

Managemant Ltd acting by
; UIET (LAl L&D
a director, in the presence of: Director /74 &

Signature of Witness:
Witness name: £.2 ~ETO TANCOY
Address: OB Whike. Hert- L‘@/\ﬂ._f, T o, Wi FHP

Occupation: . _&Sle m&i&__
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