Developer:

Purchaser:

Date:

Purchase Agreement for
Unity Bay Resort & Spa

Akbuk Resort Group

And

Unity Bay A34 Limited

23" January, 2014

This document is for information purposes to confirm you have seen and understood the
underlying purchase arrangements in respect of of the underlying property investment. Please
note this agreement reflects the full value of the whole unit in which there are 4 fractions and
not the value of each individual fraction.
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Alim-Satim Sozlesmesi

Purchase Agreement

Satici ve Alici igbu s6zlesme ile asagida detaylar
belirtilen Bagimsiz Boliimun otel odasi olarak
isletiimesinden elde edilecek gelirler konusunda
asagida belirtilen hiikimler gercevesinde
anlagmiglardir.

Isbu Sozlesme, 6098 sayili Turk Borclar
Kanunu’nun 357. Madde ve devaminda yer
alana maddelerinde hukumleri duzenlenen
“Hasilat Kirasi” sozlesmesi niteligindedir.

The Seller and the Purchaser hereby agree to
enter into a purchase agreement for the revenue
generated from the Unit as a hotel room specified
below, under the following terms.

This agreement is signed as an usufructuary lease
which is enacted under Article 357 and following
Articles of Turkish Code of Obligations, Numbered
6098.

1. Satici

AKBUK RESORT GROUP iNS.TAAH.TURZ.SAN.
LTD.STi

Akbiik/Didim /AYDIN/TURIYE

(Bundan Boyle ““Satici” olarak anilacaktir.)

1. The Seller

AKBUK RESORT GROUP iNS.TAAH.TURZ.SAN.
LTD.STIi

Akbiik/Didim /AYDIN/TURIYE

(hereinafter referred to as “ the Seller”)

2. Alici

Unity Bay A34 Limited

Ingiltere yasalarina uygun olarak sirket numarasi
ile PO Box 5, Willow House, Oldfield Road,
Heswall, Wirral, Ingiltere, CH60 OFW adresinde
kurulu sirket

(Bundan Bdyle ““ Alici ” olarak anilacaktir.)

2. The Purchaser

Unity Bay A34 Limited

Company incorporated under the laws of England
and Wales, with Registered Office at PO Box 5,
Willow House, Oldfield Road, Heswall, Wirral,
United Kingdom, CH60 OFW

(hereinafter referred to as ““the Purchaser”’)

3. Gayrimenkul detaylan

Adres: UNITY BAY RESORT and SPA
Akbiik Didim Aydin Tirkiye
Gayrimenkuliin tipi: Arsa

Koy: Akbiik

ilce: Didim

il: Aydin

Unity Bay Resort & Spa Faz 2’de bulunan ve
daireleri A, B, C, D, E, F bloklan

(bundan boyle “Resort” seklinde anilacaktir.)

3. Resort Development Details

Address: UNITY BAY RESORT and SPA
Akbiik Didim Aydin Turkey

Type of Resort: Land

Village: Akbiik

Town: Didim

City: Aydin

In reference to Unity Bay Resort and Spa which
comprises of blocks A, B, C, D,E,F,

(hereinafter referred to as (“the Resort”)
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4. Ana Gayrimenkul Detaylar

Ada/Parsel No: 590/1
Niteligi: Arsa

4. Details of Parent Deed

Zone/Parcel: 590/1
Land Classification: Land

5. Bagimsiz Béliim Detaylan

Tanimi: Deluxe Family Suite
Blok No: A
Bagimsiz boliim No: 34

(Bundan sonra “Bagimsiz B6lim” olarak
anilacaktir)

Isbu sozlesme uyarinca Alici Bagimsiz Bolumun
otel odasi olarak isletilmesinden elde edilecek
yillik net gelirin ilk sene %100'une, 2. sene
%90’ina, 3. Sene %80’ine, 4. Sene ve
devamindaki yillarda %70’ine hak kazanacaktir.
Net gelir, Brut gelirden tum vergiler ve masraflar
dusuidukten sonra hesaplanir.

Insaat suresince Satici, Alici'ya yillik %4 odemede
bulunacaktir. Odeme bedelin alinmasindan
bagimsiz bolumun tamamlanmasina ya da 30
aylik surenin sonuna kadar (hangisi daha once
gerceklesirse) ucer aylik donemlerle yapilacaktir.

Satici, piyasa sartlarinin gerektirdigi sekilde
zaman zaman oda ve diger Tesis hizmetlerine
iliskin fiyatlari doviz veya Turk Lirasi cinsinden
belirlemeye, degistirmeye, fiyatlar uzerinden
iskonto yapmaya ve genel olarak bu gibi
hususlarda takdir yetkisini kullanmaya yetkilidir.

Hususi kullanim ve otel odasi olarak kullanmak
icin, her nevi irtifak haklari ve Gayrimenkul
tizerinde ve Ortak Kullanim Alanlarinda gerekli
kullanim haklan Satici’ya aittir.

Stipheleri gidermek adina, isbu sézlesme
kapsaminda Alicr’ya veya (“Uye”)’ye ya da Uye

5. Details of Unit

Classification: Deluxe Family Suite
Block No: A
Independent Unit No: 34

(hereinafter referred to as “the Unit”)

Under this purchase agreement the buyer is
entitled to receive 100% in year 1, 90% in year 2,
80% in year 3 and 70% in year 4 onwards of the
net annual income generated from the Unit as a
hotel room. “The Net Annual Income” means the
income which is calculated after ail taxes and
other expenses are deducted from the gross
income.

The Seller will pay 4% per annum to the Purchaser
during the construction period. It will be paid on a
quarterly basis from the date of receipt of funds
until completion of the unit or for a period of 30
months whichever is the sooner.

Where market conditions require, the Seller is
entitled;

- to determine the prices for hotel rooms and
other related services in a Foreign Currency or in
Turkish Lira;

- to change or reduce the prices and;

- to use his discretion on such matters.

All necessary rights and easements over the Resort
and Common Areas for the proper use and
enjoyment of the Unit as a hotel rcom belong to
the seller.

For the avoidance of doubt, no personal rights to
occupy or use the Unit or any other Unit at the

Page 3 of 10 Purchase Agreement Buyers initials @




ile ilgili herhangi bir sahsa, Birlesik Krallikta
mubhtelif zamanlarda etkin olan emeklilik
kurallari ve diizenlemelerine gore Bagimsiz
Boélimii veya Gayrimenkuldeki diger Bagimsiz
Bélimleri kullanmaya veya isgal etmeye dair hig¢
bir bireysel hak verilmemektedir.

Resort shall be granted under this Contract to the
Purchaser or (“the Members”) or any person
connected to the Purchaser or Member.

6. Temsil

Hem Satici hem Alici (veya Alicinin vekili),
asagida hikiim ve sartlan bulunan ISBU
SOZLESMEYi imzalayabilecek gerekli yasal
kapasiteye sahiptir.

6. Acting

Both the Seller and the Purchaser (or attorney of
Purchaser) declares that they have the necessary
legal capacity to enter and execute this
CONTRACT, under the terms of which follow.

7. Alig Fiyati

Bagimsiz Boliim igin toplam Alig Fiyati olan
£160,900 asagidaki ddeme planina uygun larak
6denecektir.

7. Purchase Price

The total Purchase Price for the Unit shall be
£160,900 to be paid in accordance with the
payment schedule set out below.

Odeme Tablosu Schedule of Payments
Miktar | Odeme Tarihi Odeme Sekali Amount | Date of Payment | Terms of
Payment
£160,900 | Son uyeligin %100 £160,900 | ( within 30 days 100%
satimindan of the sale of the
sonraki 30 gun last membership)
icerisinde

8. Sozlesmenin Suresi

Isbu sozlesme herhangi bir sureye tabi degildir.

8. Duration of the Agreement

This agreement is not subject to any duration.

9. SATICININ HAK VE YUKUMLULUKLERI

9.1. INSAAT

9.1.1 Satici, gayrimenkulii (resort’u) ve ana
gayrimenkulun uzerine insa edilecek bagimsiz
bélimi ekteki teknik sartname, vaziyet plani ve
kat planina ve hertiirlii hitkiim ve yerel
yonetmeliklere ve kanunlara uygun olarak
diizgiin bir sekilde insa etmekle miikelleftir.

9. RIGHTS & LIABILITIES OF THE SELLER

9.1 CONSTRUCTION

9.1.1 The Seller shall construct the Resort and Unit
properly in accordance with the technical
specifications, site plan and floor plan attached
and conforming to all statutory and local
regulations and by-laws.
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9.1.2 Satici, Bagimsiz Béliimi muteber ve uygun
malzemeler ile iyi ve miinasip bir iggilikle insaa
edecektir.

9.1.3 Satici, Alictyt, Bagimsiz Bolim ve resort’un
ilerleyisine dair bilgilendirecek olup gerektiginde
her nevi malzeme sikintisi veya Bagimsiz
Bolimiin veya Resort’un ingasinda gecikmeye
sebep olacak/olan olaylar hakkinda devamli
bilgilendirecektir.

9.1.4 Satic, siiratli ve diizenli bir sekilde insaat
iglerini ifa edecek ve Bagimsiz B6limiin insasinin
30 Haziran 2017 tarihinden daha ge¢ olmamasini
temin edecektir. (“Zamanagimi tarihi”)

9.1.5 Teknik veya idari zaruret nedeniyle, Satic,
Alic/’nin muvafakati alinmaksizin, Bagimsiz
Bolim’{in degerine veya alanina zarar
vermemek kaydiyla, gerekli degisklikleri yapma
hakkina haizdir. Bagimsiz bélim {izerinde onemli
degisiklikler yapmadan once, Satici, Alici’nin
yazili muvafatini almak zorundadir.

9.2. RUHSAT

Satici / miteahhit yapi ruhsati, iskan ruhsati ve
kat mulkiyetinin tesisi icin gerekli her tiir izin ve
ruhsati almakla miikelleftir. isbu ruhsatlarin
alinmasina iliskin tim harg ve masraflarin da
Satici’nin sorumlulugundadir.

9.3 INSAATIN TAMAMLANMASI

Bagimsiz Bolimiin, Gayrimenkuliin ingasinin,
tatil koyleri ingaati ve Ortak Kullanim Alanlar ve
Faaliyetlerinin, cevre ve bahge dizayn
safhalarinin, Tirk Kanunlarinin gerektirdigi
ruhsatlar ve muvafakatlarin tamamlanmasini ve
boliimiin olusmasini miiteakiben Satici
tarafindan tamamlanmasindan dnce ingaat
tamamlanmis sayilmayacaktir.

9.1.2 The Seller shall construct the Unit with sound
and proper materials in a good and workmanlike
manner

9.1.3 The Seller shall keep the Purchaser advised
of the progress of the Unit and Resort and any
material problems or delays affecting the
construction of the Unit or Resort.

9.1.4 The Seller shall carry out the construction of
the Unit expeditiously and ensure that the
completion of the Unit shall be no later than 30
June 2017 (“the Long Stop Date”)

9.1.5 In case of any technical or administrative
requirement, the Seller shall have a right to make
the necessary alterations without the consent of
the purchaser provided such alterations shall not
have a detrimental effect on the value or size of
the Unit. The Seller shall obtain prior written
consent of the Purchaser before making any major
changes to the Unit.

9.2 LICENSE

The Seller shall be liable to obtain building license,
habitation license and complete the permits
and/or licenses required for the issuance of the
condominium rights. The Seller is liable to obtain
the habitation license and shall bear any and all
legal charges and costs to obtain this license as
well.

9.3 COMPLETION OF THE CONSTRUCTION

Completion shall not take place until the Seller has
completed the construction of the Unit and
following the grant of any licenses and consents
required prior to occupation of the Unit under
Turkish law.
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9.4 GARANTI

Satici, Alictya Bagimsiz Bolimiin ingasinin
baslamasindan itbaren 10 yillik bir insaata ait
garanti vermektedir.

9.5. ISLETME

Satici, gayrimenkulun mulkiyetine ve zilyetligine
sahip oldugu sure, Bagimsiz Boliimii otel odasi
olarak isletmeyi taahhut eder. Bu anlamda Satici
isletme hakkini uygun gordugu ucuncu
kisi/kisilere devredebilir veya alt kiraya verebilir.

9.6. SIGORTA YAPTIRMA YUKUMLULUGU
Satici, Bagimsiz Boliimiin otel odasi olarak

isletilmesinden dogacak zararlara karsi gerekli
sigortalari yaptirmakla yukumludur.

9.4 GUARANTEE

The Seller shall provide the Purchaser with a
structural guarantee of 10 years beginning from
the completion of the construction of the Unit.

9.5. MANAGEMENT

The Seller undertakes to run the Unit as a hotel
room as long as he has the legal title and
possession of the Unit. In this respect, the Seller
may transfer his operational rights or sublease the
Unit to a third party/parties whom he may deem
fit.

9.6. INSURING THE UNIT
The Seller shall be liable to insure the Unit against

any risk of damage/harm that may arise from
running the Unit as a hotel room.

10. ALICININ HAK VE YOKUMLULUKLERI
10.1. SATIS BEDELININ ODENMESI
Alici, Satis Bedelini, is bu sdzlesmenin 7.

Maddesinde diizenlenen ddeme planinda
6ngoriilen taksitler halinde 6deyecektir.

10. RIGHTS & LIABILITIES OF THE PURCHASER(S)
10.1. PAYMENT OF THE TOTAL PURCHASE PRICE
The Purchaser shall pay the total Purchase Price

by instaliments stipulated in the Schedule of
Payments set out in Clause 7 of this contract.

11. SOZLESME TAMAMLANMA TARiHi

Satici isbu sdzlesmenin Eklerine uygun Bagimsiz
Boliim ve Gayrimenkulii inga etmeyi taahhiit
eder. Satig Fiyatinin Alici tarafindan 6denmesini
ve insaatin tamamlanmasini takiben Satici
tarafindan Alici’nin Bagimsiz Bolumun otel odasi
olarak isletilmesinden elde edilecek yillik net
gelirden yuzde uzerinden hak kazandigini
gosterir temsili sertifika Alici’ya teslim
edilecektir.

S6zlesmenin Tamamlanma Tarihi madde
9.1.4.’de belirtilen tarihte (“Zamanasimi Tarihi")
olacaktir.

11. CONTRACTUAL COMPLETION DATE

The Seller shall agree to build the Unit and Resort
on the land hereby described, in accordance with
annexes. On the date of completion, the Seller
shall issue and deliver “The Lease Certificate” to
the Purchaser which shows that the Purchaser is
entitled to a percentage from the annual net
income generated from the Unit as a hotel room.

The Contractual Completion Date shall be the date
as set out in clause 9.1.4. (“the Long Stop Date”)
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isbu sdzlesmenin 9.1.4. maddesinde belirtilen
zamanagimi tarihinde ingaat isleri
tamamlanamaz ise, Alici, Zamanagimi tarihinden,
ingaatin bilfiil tamamlanma tarihine kadar, ayhk
£80 GBP cezai sart almaya ve bekleme yetkisine
veya s6zlesmeyi feshetmeye ve fesih tarihine
kadar 6denen tiim paralari geri tazmin etme
yetkisine haiz olacaktir. Fesih durumunda, Satici,
is bu s6zlesme muvacehesinde édenen tim
paralari, 60 giin icerisinde Aliciya geri iade
edecektir.

Mucbir Sebepler

Mucbir sebeplerden birinin gerceklemesi
halinde, taraflarin, isbu sozlesmede belirtilen
yukumlulukleri dahil oimak uzere,
yukumluluklerinin tamamini ya da bir kismini
yerine getirmemeleri halinde hicbir taraf bundan
sorumlu olmayacak ya da yukumiuluklerini
yerine getirmemis sayilmayacaktir.

(A) Mucbir sebepler, bir sinirlama

olmaksizin, sunlardir:

i) Savas, isgal, isyan, devrim,
ihtilal,ic savas ve askeri darbe,

ii) Egemen sifatiyla Hukumet
eylemleri

iii) Depremler ya da etkilenen tarafca
onlenemeyen ve makul sekilde
ongorulemeyen doga olaylari,

iv) Otelin isleyisini ciddi bicimde
etkileyen is ihtilaflari

v) Malzemelerin teslimatindaki
gecikmeler
vi) Iscilik kalitesini ya da guvenligini

etkileyen acil durumlar (Hava
olaylari dahil olmak uzere)

vii) Performansi ticari olarak olumsuz
etkileyen benzeri ongorulemeyen
olaylar

If construction is not completed by the Long Stop
Date set out in Clause 9.1.4 of this contract, the
Purchaser will receive £80 GBP penalty per month
from the Long Stop Date to the date of actual
completion. If not completed after a further 12
months from the Long Stop Date, the Purchaser
will have the right to either continue with the
penalty payments or to cancel the contract and to
claim a refund of the purchase price paid less any
interest paid to the Purchaser until the
cancellation date. In case of cancellation the
Vendor shall return all sums paid under this
contract to the Purchaser within 60 days.

Force Majeure

Neither party shall be liable nor shall neither party
be considered as having failed to meet its
obligations because of a failure to perform all or
any part of them, such as they are stipulated in
this

Agreement, in the event that such default is due to
an occurrence of Force Majeure.

(A) Force Majeure shall constitute, without
limitation, the following:
i) War, invasion, rebellion, revolution,
insurrection, civil war or military coup,
ii) Act of Government in its sovereign capacity,
iii) Earthquakes or any operation of the forces
of nature as reasonable foresight and ability
on the part of the affected party could not
provide against,
iv) Labour disputes which materially disrupt
the operation of the Hotel
v) Delays in delivery of materials
vi) emergency conditions (including weather
conditions) incompatible with safety or good
quality workmanship
vii) any similar unforeseen event that renders
performance commercially implausible
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Sozlesmenin Tamamlanma Tarihi 30 Haziran
2017 tarihinden erken ya da 9.1.4. maddede arz
olunan insaatin Tamamlanis tarihinde olacaktir.

The Contractual Completion Date shall be the
earlier of the 30 June 2017 or the construction
completion date as set out in clause 9.1.4.

12. ODEMELER VE BORCLAR
12.1.Elektrik, Su, Gaz ve Telefon Hizmet Borglari

Bagimsiz B6liim adina dogan tum elektrik, su,
gaz, telefon ve bu gesit hizmetlerden
kaynaklanan borglar Bagimsiz Bolumun otel
odasi olarak isletilmesinden elde edilen gelirden
odenecektir.

12. PAYMENTS AND DEBTS
12.1. Utility Debts
The debts of the electricity, water, gas, telephone,

and those of similar nature will be paid from the
income generated from the Unit as a hotel room.

13. DEMIRBASLAR

Satic1 s6zlesme konusu gayrimenkuli Ekte
belirtilen demirbaglaria birlikte isletmeyi taahhiit
eder.

13. FIXTURES AND FITTINGS

The Seller undertakes to run the Unit as a hotel
room with the following fixtures and fittings as
required by the Ramada International brand
standards

14. DiL

Bu sozlesmenin Tiirkce ve ingilizce
metinlerinden dogabilecek ayriliklarda, Tiirkge
metin esas alinacaktir. ingilizce metin sadece
Tiirkce bilmeyen kisilerin sdzlesmeyi
anlayabilmeleri agisindan saglanmstir.

14. LANGUAGE

In the event of any ambiguity arising between the
interpretations of Turkish and English texts of this
contract, the Turkish version shall prevail. The
English version is merely to assist those who do
not understand Turkish.

15.  YARGILAMA YETKIiSi

Bu s6zlegsme Tiirk hukukuna tabiidir.
Sozlesmeden dogacak ihtilaflarda Tiirk
Mahkemeleri ve icra Daireleri yetkili olacaktir.

Satici isbu sozlesmenin Ingilizce nushasinin
Turkce nushasinin tam ve dogru tercumesi
oldugunu kabul ve teyit eder. Alici'nin
tercumeden kaynaklanan herhangi bir hata ya
da sorundan sorumlu olmayacacagi Alici ve Satici
tarafindan acikca kabul edilmistir.

15. JURISDICTION

This contract shall be governed by Turkish law. The
place of jurisdiction is the courts of Turkey. Any
dispute arising from this contract shall be resolved
by the appropriate Turkish Courts.

The Seller confirms that the English version of the
present contract is a true and accurate translation
of the Turkish version. It is expressly agreed by
both the Seller and the Purchaser that the the
Purchaser shall not be responsible in any way for
any issue arising out of, or caused by any errorin
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Isbu sozlesmede bulunan hukum bosluklarina,
uygun dustugu oranda, Turk Medeni Kanunu,
Turk Ticaret Kanunu ve Borclar Kanunu’nun ilgili
hukumleri uygulanir.

Relevant articles of Turkish Civil Law, Turkish
Commercial Code and Turkish Code of Obligations
would be applied in case of any dispute,
disagreement or gap under this contract.

16. BILDIRIMLER

Taraflar agikga ve yazil olarak bu sdzlesme igin
gecerli olacak baska bir sekil belirlemedikleri
siirece; Isbu sézlesme kapsaminda yapilacak tiim
bildirimler ve/veya iletigim taraflarin yukanda
belirtilen adreslerine yapilacaktir.

Yazili olarak aksi bildirilmedigi siirece birinci
taraf olan Satici’ya yapilacak tiim yazili
bildirimler West Midlands House, Gipsy Lane,
Willenhall, West Midlands WV13 2HA Birlesik
Krallik adresinde bulunan merkez ofisine
yapilacaktir.

Bildirimler bagka bir bildirim sekli belirlenmedigi
takdirde taraflar icin belirlenen adreslere resmi
posta ile gonderilmesini takiben 3 iggiinii iginde
gecerli olur; soyle ki bildirimin teslim alinmig
olmas: bildirimi kaginilmaz olarak kendiliginden
gecerli hale getirir.

16. NOTIFICATIONS

All notifications and/or communications
previewed under the terms of the present
contract should be effected to the addresses
constant in the identification of the parties in the
present contract except if the Parties expressly
provide, in written, another form and under the
terms previewed in same.

Until otherwise advised in writing, it is hereby
established that notices to the First Party (the
Seller) must be sent to its United Kingdom
administration office at: West Midlands House,
Gipsy Lane, Willenhall, West Midlands WV13 2HA,
United Kingdom.

Notices become effective three working days after
being sent by registered letter, to the addresses
defined by the parties except when expressly
entrusted to another form of notification, namely
one in which the compulsory receipt of the notice
itself makes it effective.

17. YURURLUK

isbu s6zlesme, 17 madde ve 10 sayfadan ibaret
olup Tiirkge asil ve ingilizce terciime olmak
uzere tek nusha olarak hazirlanmistir, taraflar uc
nushanin her sayfasini serbest iradeleri ile
imzalamis ve sozlesme gayri kabili riicu olarak
23" January, 2014 tarihinde yiiriirliige girmistir.

17. ENFORCEMENT

This Contract consisting 17 clauses and 10 pages
and has been drawn up in one copy - the Turkish
part as prevailing and English part as translation
only, and signed by the parties with their free will
on each page of three copies, by the parties and
come into force irrevocably on 23" January, 2014
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A

Alici ( Purchaser)

Imza: Please Sign Here

VTl EETT R wrovsore ol * s oo S

Please sign to confirm you have seen and
understood the purchase arrangements in
respect of the underlying property.

Tarih ( Date):
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