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CERTIFICATE OF THE
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Charge code: 0658 0691 0001
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Act 2006 on 17th July 2015 .
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CHARGE OVER BANK ACCOUNT

among
AUGUR INVESTMENTS LIMITED
and
GROOT HOLDINGS LIMITED
and

SANTANDER UK PLC
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THIS DEED is made on LSG Juwn e 2015

between

(1}

(2)

(3)

Augur Investments Limited (registered number 06580691) having its registered office at 6
Grosvenor Street, London, W1K 4PZ (ihe "Account Holder");

Groot Holdings Limited (registered number 1634776) having its registered office at Palm
Grove House, PO BOX 438, Road Town, Tortela, British Virgin Islands VG1110, C/O Augur
Group Limited (as process agent), 6 Grosvenor Strest, London WiK 4P2 (the "Borrower");
and

Santander UK ple, as security trustee for each Group Member (the “Lender”).

WHEREAS:

(A} The Lender has pursuant to the Facility Letter (hereinafter definaed) provided the Borrower
with a secured lean facility in an amount of up to £1,594,500.

B) The Account Holder has been appointed to hold rental income in the Security Account on
behalf of the Borrower.

(C) Itis a condition of the Facility Letter that this Charge be given by the Account Holder, with the

consent of the Borrower in favour of the Lender.

THEREFORE IT IS AGREED among the parties hereto as follows:-

1

Definitions and interpretation
1.1 Definitions
The definiticns and rules of interpretation in this clause apply in this charge.

"Account Bank™ means Naticnal Westminster Bank ple, 38 Strand, London WC2N
5JB;

"Business Day” means a day (other than a Saturday or Sunday) on which
commercial banks are open for general business in London and Edinburgh;

"Costs” means all costs, charges, expenses and #abilities of any kind including,
withcut limitation, costs and damages in connection with litigation, professional fees,
disbursements and any value added tax charged on Costs;

"Deposit" means all monies from time to time standing to the credit of the Security
Account together with all other rights and benefits accruing to or arising in
connection with the Security Account {including, but not imited to, entitlements (o
interest);

"Event of Default” means any event of default (however defined or described)
under the Facility Letter or any Finance Document (as definad in the Facility Letter);

"Facility Letter” means the facility letter dated 31 October and 2 Naovember 2012
issued by the Lender to the Barrower for the provision of the loan facilities secured
by this charge {as amended, reslated, novaled, varied or suppiemenied from time io
time;
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1.2

"Financial Collateral” means has the meaning given to that expression in the
Financial Collateral Regulations;

"Financial Collateral Regulations” means the Financial Coliateral Arrangemenis
{No. 2} Regulations 2003 (S/ 2003/32286);

"Group" means Santander UK pic (registered number 2294747} and iis
subsidiaries for the time beaing;

"Group Member" means each member of the Group;

"Permitted Security Inferest” means any Security Interest granted in favour of the
Lender;

"Receiver” means a receiver appointed under this charge;

"Secured Liabilities” means all present and fuiure monies, obligations and
liabilites now or hereafler owed by the Borrower to any Group Member (or all of
them), whether actual or contingent and whether owed jointly or severally, as
grincipal or surety andfor in any other capacity, whether incurred on any bank
account or in any manner whatsoever together with alt interest both before and aftar
judgment (including, without limitation, default interest) accruing in respact of such
monies or liabilities and any costs, charges and/or expenses on a full indemnity
basis;

"Secunty Account” means the bank account with _

_in the name of the Account Holder with the Account Bank as that acc:()uni
may be renumbered, replaced or redesignated from time to time and all rights
granted to the Account Holder in relation to such aceount;

"Segurity Financial Collateral Arrangement” means has the meaning given 10
that expression in the Financial Coilateral Regulations;

"Security Interest” means any morigage, charge (whether fixed or Hloating, legal oy
equitable), pledge, lien, assignment by way of securily or other security interest
securing any obligation of any person, or any other agreement or arrangemeni
having a similar effect;

"Security Period” means the period starting on the date of this charge and ending
on the date on which the Lender is satisfied that all the Secured Liabilities have
been unconditicnally and irrevocably paid and discharged in full and no further
Secured Liabilities are capable of being outstanding.

Iinterpretation

Unless the context otherwise requires, in this charge:

1.2.1 a reference to a statute or statutory provision includes a reference to
any subordinate legislation made under that statute or statutory
provision, o any modification, re-enactment or extension of that statute
or statutory provision and to any former statute or staiutory provisicn
which it congolidated or re-enacted before the date of this charge;

1.2.2 a reference 10 one gender includes a reference to the other genders;

1.2.3 words in the singular inciude the plural and in the plural include the
singular,
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1.3

1.4

1.5

1.6

1.2.4 a reference to a clause or Schedule is to a clause of, or Schedule to,
this charge and references to paragraphs are to paragraphs of the
relevant Scheduie;

1.2.5 a referance (o this charge {or any specified provision of it) or any other
document shall be construed as a reference to this charge, that
provision or that dacument as in force for the time being and as
amended or novated from time to time;

1.2.6 a reference to a person shall include a reference to an individual, firm,
corporation, unincorporated body of persons, or any state or any
agency of a person;

1.2.7 a reference ito assets includes present and future properties,
undertakings, revenues, rights and benefits of every description;

1.2.8 a reference to an authorisation includes an authorisation, cansent,
licence, approval, resolution, exemption, filing, registration and
notarisation;

1.2.9 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 regutatory, self-regulatory or other authaority or
organisation;

1.2.10 a reference to the Borrower, the Account Holder or the Lender shall
include its successors, permitted transterees and permitted assigns;
and

1.2.11 clause, schedule and paragraph headings shall not affect the

interpretation of this charge.
Clawback
if the Lender considers that an amoeunt paid in respecl of the Secured Liabilities is
capable of being avoided or otherwise set aside on the liquidation or adminisiration
of the Borrower or oiherwise, then that amount shall not be considered to have been
irrevocably paid for the purpeses of this charge.

Third party rights

A third party has no right under the Contracts (Rights of Third Parties) Act 1999 to
enforce, or to enjoy the banefit of, any term of this charge.

Perpetuity period

If the rule against perpetuilies applies to any frust created by this charge, the
perpetuity period shall be 125 years (as specified by section 5{1} of the Perpetuities
and Accumulations Act 2009).

Schedules

The schedules form part of this charge and shall have effect as if set cut in full in the
body of this charge. Any reference to this charge includes the Schedules.
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Covenant to pay

The Baerrower shall, on demand, pay to the Lender and discharge the Secured Liabilities when
they become due.

Grant of security

As a continuing security for the payment and discharge of the Secured Liahilities, the Accouni
Holder with the consant of the Borrower and with full title guarantee charges to the Lender, by
way of first fixed charge, the Deposit.

Recourse

The Lender undertakes and agrees that its recourse against the Account Holder shall be
limited to the Deposit and the Account Holder shall otherwise have no liability for the Secured
Liabiiities.

Liability of the Borrower
5.1 Liabifity not discharged

Neither the Borrower's nor the Account Holder's liability under this charge in respect
of any of the Secured Liabilities shall be discharged, prejudiced or affected by:

511 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; or

51.2 the Lender renewing, determining, varying or increasing any facility or
other transaction in any manner ar concurring in, accepting or varying
any compromise, arrangement or setllement, or omitting to claim or
enforce payment from any other person; or

51.3 any cther act or omission, which but for this clause 5.1 might have
discharged, ot oltherwise prejudiced or affected, the liabilty of the

Borrower,

52 Immediate recourse

The Borrawer and the Account Holder waive any right they may have 1o require the
Lender to enforce any security or ather right, or claim any payment from, or
otherwise proceed against, any other person kefore enforcing this charge.

Representations and warranties

The Borrower and the Account Holder represent and warrant to the Lender in the terms set
out in Schedule 1. The representations and warranties set out in Schedule 1 are made on the
date of this charge and the representations and warranties contained in paragraphs 1 to 8
{inclusive) of Schedule 1 shall he deemed to be made on each day of the Security Period with
reference to the facts and circumstances then existing.

Covenants

The Borrower and the Account Holder covenant with the Lender in the terms set out in
Schedule 2.
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8

Enforcement

8.1

8.2

8.3

Enforcement

The security constituted by this charge shall be immediately enforceable in any of
the circumstances set out in paragraph 1 of Schedule 3. The parties to this charge
agree that the provisions of Schedule 3 shall apply to this charge and shall be
binding between them. The rights and powers of the Lender contained in clause 8.1,
clause 8.2, clause 8.3 and Schedule 3 shall apply notwithstanding that:

8.11 all or part of the Deposit may have been deposited for a fixed or
minimum period or e subject to a period of notice;

8.1.2 any interest on the Deposit is calculated by reference to a fixed or
minimum perigds; and/or

8.1.3 any such fixed or minimum period or period of notice may or may not
have been given.

The Borrower and the Account Holder irrevocably authorise the Lender at any time
after the security constituted by this charge has become enforceable to break or
determine the Deposit in whole or in part and/or 1o renew all or any of the Depaosit
for such fixed periods as the Lender may, in its absolute discretion, from time to time
think fit.

Account operations

At any time after this charge has become enforceable, the Lender shalt have the
right to terminate any and all rights of the Account Holder and the Boerrower to
operate the Security Account and to deal with the Depoesit. The Lender shall also
have the right to apply the Deposit in satisfaction or reduction (as the case may be)
of tha Secured Liabilities and otherwise as it shall see fit and to direct the Account
Bank to do as the Lender shall see fit or think appropriate.

Right of appropriation

To the extent that the Deposit constitutes Financial Collateral and this charge and
the obligations of the Borrower and/or the Account Holder hereunder constitute a
Security Financial Coltateral Arrangement, the Lender shall have the right, at any
time after this charge has become enforceable, to appropriate ail or any of that part
of the Deposit in or towards the payment and/or discharge of the Secured Liabilities
in such order as the lLender in its absolute discretion may from time to time
determine. The value of the Deposit appropriated in accordance with this clause
shall be, in the case of cash, the amount of cash appropriated. The Barrower and
the Account Holder agree that the methed of valuation previded for in this clauss is
commercially reasonable for the purposes of the Financial Collateral Regulations.

Costs and indemnity

9.1

Costs

The Borrower shall pay to, or reimburse, the Lender and any Receiver on demand,
on a full indemnity basis, all Costs Incurred by the Lender and/or any Receiver in
relation to:

9.1.1 this charge or the Deposil;

9.1.2 protecting, perfecting, preserving or enfarcing (or attempting to do sa)
any of the Lender's or the Receiver's rights under this charge;
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10

11

12

9.2

Release

913 suing for, or recovering, any of the Secured Liabilities,

{including, without limitation, the Costs of any proceedings in relation to this charge
or the Secured Liabilities), tegether with interest on any amount due under this
clause at the default rate of interest specified in clause 8.4(a) in the Facility Lettar.

Indemnity

The Lender and any Receiver, and their respective employees and agents, shall be
indemnified on a full indemnity basis out of the Deposit in respect of all actions,
liabilities and Costs incurred or suffered in or as a result of:

9.2.1 the exercise, or purported exercise, of any of the pawers, autherities or
discretions vested in them under this charge;

922 any matter or thing done, or omitted to be done, in relation to the
Deposit under those powers; or

9.2.3 any default or delay by the Borrower in performing any of its obligations
under this charge.

Subject to clause 12.3, on the expiry of the Security Period (but not otherwise), the Lender
shall, at the reguest and cost of the Borrower, take whatever action is necessary to release
the Deposit from the security constituted by this charge.

Assignment and transfer

1A

Assignment by Lender

At any time, without the consent of the Borrower and the Account Holder, the
Lender may assign or transfer the whole or any part of the Lender's rights and/or
abligations under this charge to any person.

Assignment by Borrower
MNeither the Borrower nor the Account Holder may assign any of its rights, or transfer

any of its obligaticns, under this charge or enter into any transaction which would
result in any of those rights or obligations passing to ancther parson.

Further provisions

12.1

122

Independent security

This charge shall be in addition to, and independent of, every other secuwrity or
guarantee which the Lender may hold for any of the Secured Liabilities at any time.
No prior security held by the Lender over the whote or any part of the Deposit shall
merge in the security created by this charge.

Continuing security
This charge shall remain in full force and effect as a continuing security for the

Secured Liabilities, despite any settlement of account, or intermadiate payment, ar
other matter or thing, unless and until the Lender discharges this charge in writing.
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12.3

12.4

125

12.6

12.7

12.8

12.9

1210

Discharge conditional

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

12.3.1 the Lender or its nominge may retain this charge and the security
created by or pursuant o it, including all certificates and documents
relating to the whale or any part of the Deposit, for such period as the
Lender deems necassary to provide the Lender with security against
any such avoidance, reduction or order for refund; and

12.3.2 the Lender may recover the valug or amount of such securily or

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

Certificates

A certificate or determination by the Lender as to any amount far the time being due
o it from the Borrower shall (in the absence of any manifest error) be conclusive
evidence of the amount due.

Rights cumulative

The rights and powers of the Lender conferred by this charge are cumulative, may
ke exercised as often as the Lender considers appropriate, and are in addition to its
rights and powers under the general law.

Waivers

Any waiver or variation of any right by the Lender {whether arising under this charge
or under the general law) shall enly be effective il it is in writing and signed by the
Lender and applies only in the circumstances for which it was given, and shail not
prevent the Lender frem subsequently relying on the relevant provision.

Further exercise of rights

No act or course of conduct or negotiation by or on behalt of the Lender shall, in any
way, preclude the Lender from exercising any right or power under this charge or
constitute a suspension or variation of any such right or power.

Delay

No delay or failure to exercise any right or power under this charge shall operate as
a walver.

Single or partial exercise

No singie or partial exercise of any right under this charge shall prevent any othear or
further exercise of that or any other right.

Consolidation

The restriction on the right of consolidation contained in section 93 of the Law of
Properly Act 1925 shall nat apply to this charge.
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12.11

1212

Notices

13.1

13.2

Partial invalidity

The invalidity, unenforceability or illegality of any provision (or part of a provision) of
this charge undsr the laws of any jurisdiction shall not affect the valdity,
enforceability or legality of the other provisions. If any invalid, unenforceable or
illegal provision would be valid, enforceable or legal if some part of it were deleted,
the provision shall apply with any modification necessary to give effect to the
commercial intention of the parlies.

Counterparts
This charge may he executed and delivered in any number of counterparts, each of

which is an original and which logether have the same effect as if each party had
signed the same document.

Service

Each notice or other communication required to be given under, or in connection
with, this charge shall be:

13.1.1 in writing, delivered perscnally or sent by pre-paid first-class letter or
fax; and
13.1.2 sent to the Borrower and/ar the Account Holder at:

C/O Augur Group Limited
(as process agent)

& Grosvenor Street
lLonden

WIK 4P2

Fax number: 020 7647 9830

Attention: Simon Mann
13.1.3 to the Lender at:

Santander UK plc

298 Deansgate

Manchester
M3 4HH

Fax number: 0161 953 3517

Attention: Gommercial Property Administration Manager

or to such other addrass or fax number as is natified in writing by one party to
the other from fime o time.

Receipt by Borrower

Any notice or other communication that the Lender gives shall be deamed to have
been received:

13.2.1 if sent by fax, when received in legible form;

13.2.2 if given by hand, at the time of actual delivery; and
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13.2.3 if posted, on the second Business Day after the day it was sent by pre-
paid first-class post.

A notice or other communication given as described in clause 13.2.1 or clause
13.2.2 on a day which iz nol a Business Day, or after narmal business hours, in the
place it is received, shall be deemed to have been received on the next Business
Day.

3.3 Receipt by Lender

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

14 Governing law and jurisdiction
141 Governing law

This charge and any dispute or ¢laim 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.

14.2 Jurisdiction

The parlies 1o this charge irrevocably agree that, subject as provided below, the
courts of England and Wales shall have exclusive jurisdiction to settle any dispute or
claim that arises out of or in connection with this charge or its subject matter or
formation {including non-contractual disputes cor claims). Nothing in this clause shall
limit the right of the Lender to take proceadings against the Borrower or the Account
Holder in any other court of competent jurisdiction, nor shall the taking of
proceedings in any ane or mare 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.

14.3 Agent for service

The Borrower and the Account Holder irrevocably appoint Augur Group Limited, 6
Grosvenor Street, London WIK 4P2), fax number 020 7647 9930 (marked for the
attention of Simon Mann) as its agent to receive on its behalf in England or Wales
service of any proceedings under clause 14.2 above. Such service shall be deemed
completed on delivery to such agent (whether or naot it is forwarded to and received
by the Borrower) and shall be valid until such time as the Lender has received prior
wrilten notice from the Borrower or the Account Holder that such agent has ceased
to acl as agent. If for any reason such agent ceases to be able to act as ageni or no
longer has an address in England or Wales, the Barrower shall forthwith appoint a
substitute acceptable to the Lender and deliver to the Lender the new agent's name,
address and fax number within England and Wales, failing which the Lender may
select a substitute agent to receive on the Borrower's {or the Account Holder's)
behalf service of any proceedings arising out of or in cennection with this charge.

14.4 Other service
The Borrewer and the Account Helder irrevocably consent o any process in any
proceedings being served on it in accordance with the provisions of this charge
relating to service of notices. Nothing contained in this charge shall affect the right to
serve process in any othar manner permitted by law.

AS WITNESS WHEREOF these presents are executed as a Deed on the date first before written.
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SCHEDULE 1
REPRESENTATIONS AND WARRANTIES
Deposit

The Account Holder holds the Deposit for the benefit of the Borrower. Other than the
Barrower and the Lender no third party has any interest in and to the Security Account or the

Deposit.
No Security Interests

The Deposit is free from any Security Interest other than Permitted Security Interests and the
Security Interests created by this charge.

Adverse claims

The Borrower has not received or acknowledged notice of any adverse ¢laim by any person in
respect of the Deposit or any interest in it.

Set off

The Account Bank has no entitlement to exercise any set off rights in relation to the Deposit.
No breach of laws

There is no breach of any law or regulation which materially adversely affects the Deaposit.
Avoidance of security

No Security Interest expressed to be created under this charge is liable to be avoided, or
atherwise set aside, on the liquidation or administration of the Borrower or otherwise.

No prohibitions or breaches

The entry into of this charge by the Borrower does not and wili not constitute a breach of any
agreement or instrument binding on the Borrcwer or its assets.
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SCHEDULE 2

COVENANTS

Negative pledge and disposal restrictions

1.1 The Account Holder shall not {and the Borrower shall procure that the Account
Holder does not) at any time, except with the prior written consent of the Lender:

1.1.1

1.1.3

create, purport to create or permit 10 subsist any Security Interest other
than a Permitted Security Interest on, or in relation to, the Deposit other
than this charge; or

sell, assign, transfer, part with possession of or otherwise dispose of in
any manner (or purport to do so) &l or any part of, or any interest in,
the Deposit (other than:

1.1.2.1 to the Lender in accordance with the terms of the
Finance Dacumenis; and

1.1.2.2 to the Borrower, to the extent the same may be
expressly permitied by any Finance Document); or

create or grant (or purport to create or grant} any interest in the Deposit
in favour of a third party.

Preservation of Deposit

21 At any time aller the security creaied by way of this Charge has become
enforceable, neither the Borrower nor the Account Holder shall:

211

Notice of breaches

withdraw or transfer all or any part of the Depaosit until after the Security
Period has expired; or

do, or permil o be done, any act or thing which would or might
depreciate, jeopardise or otherwise prejudice the security held by the
Lender or materially diminish the value of the Deposit or the
effectiveness of the security created by this charge {including, without
limitation, closing the Security Account).

3.1 The Borrower shalf promptly on becoming aware of any of the same give the Lender
notice in writing of any breach of:

3.1.1
31.2

Notice of charge

any representation or warranty set out in Schedule 1; and

any covenant set out in this Schedule 2.

4.1 The Borrower shall:

411

immediately on the execution of this charge serve a notice of charge,
substantially in the farm of Part 1 of Schadule |, on the Account Bank;
and
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12

412 use reasonable endeavours to ensure that the Account Bank promptly
acknowledges the notice, substantially in the form of Part 2 of Schedule
5.

Borrower's waiver of set-off

The Borrower and the Account Holder waive any present or future right of set-off either of
them may have in respect of the Secured Liabitities (including sums payable by the Borrower
under this charge).

Account Holder

The Account Holder undertakes and agrees with the Lender that it will comply with the

instructions of the Lender in relation to the Depasit and the Security Account at all times
following the occurrence of an Event of Default, which is continuing.
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Enforcement events

1.1

1.2

13

SCHEDULE 3

ENFORCEMENT

This charge shall be enforceable upon and at any time aftar the occurrence of any of
the following events:

1.1.1

1.1.2

1.1.3

the occurrence of an Event of Default;

the making of an application for the administration {whether out of court
or otherwise) of the Baorrower or the giving or filing of any person of
notice in relation to the appointment of an administrator; or

any request from the Lender to the Borrower that a Receiver or
administrator be appointed forthwith.

In any such event {(whether or not the event is continuing), without prejudice to any
other rights of the Lender, the powers of sale under the Law of Property Act 1925
shall immediately be exercisable and the Lender may, in its absolute discretion,
enforce all or any part of the security created by this charge as it sees fit.

Protection of third parties

2.1

No purchaser, mortgagee or other person dealing with the Lender or any Receiver
shall be concerned:

2.1.1

to enquire whether any of the Secured Liabilities have become due or
pavable, or remain unpaid or undischarged, or whether the power the
Lender or a Receiver is purporting to exercise has become exercisable;
or

o see to the applicaiion of any money paid (o the Lender or any
Raceiver.

No liability as mortgagee in possession

Neither the Lender nor any Receiver shall be liable to account as morlgagee in possession in
respgct of the Deposit, nor shall any of them be liable for any loss on realisation of, or for any
neglect or default of any nature in connection with, the Deposit for which a moerigagee in
possession might be fable as such.

Appointment of Receiver

4.1

At any time after the securily constiiuted by this charge has becoeme enforceable, or
at the request of the Borrower, the Lendar may, without further notice:

4.1.1

412

appoint by way of deed, or otherwise in writing, any one or more
person or persons to be a receiver of all or any part of the Deposit; and

from time to time, by way of deed, or otherwise in writing, remove any
persen agpointed te be Receiver and may, in a similar manner, appoint
ancther in his place.

Where more than one person is appointed Receiver, they shall have power to act
separalely (unless the appoiniment by the Lender specifies io the conirary).

HrCOPYDOLS SARTOX065.1321 2676.D0C
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4.2 The Lender may fix the remuneration of any Receiver appointed by it without the
restrictions containad in secticn 109 of the Law of Property Act 1925 and the
remuneration of the Receiver shall be a debt secured by this charge which shall be
due and payable immediately upon its being paid by the Lender.

Agent of the Borrower

Any Receiver appointed by the Lender under this charge shall be the agent of the Borrower
and the Borrower shall be solely responsible for his acts and remuneration, as well as for any
defaults committed by him.

Powers of Heceiver

Any Receiver appointed by the Lender under this charge shall, in addition to the powers
conferred on him by the Law of Property Act 1925 and the Insolvency Act 1986, have the
power to do all such acts and things as an absolute cwner could do in the management of the
Deposit,

Order of application of proceeds

7.1 All monies received by the Lender or a Receiver in the exercise of any enforcement
powers conferred by this charge shall be applied:

7.1 first in paying alt unpaid fees, costs and other liability incurred by or on
behalf of the Lender (and any Receiver, altorney or agent appainted by
it);

7.1.2 second in paying the remuneration of any Receiver (as agreed
between the Receiver and the Lender);

7.1.3 third in or towards discharge of the Secured Liabilities in such order
and manner as the Lender determines; and

7.1.4 finally in paying any surplus to the Borrower or any other person
entitled to it.

Appropriation

Neither the Lender nor any Receiver shall be bound {whether by viriue of section 109(8) of
the Law of Property Act 1925, which is varied accordingly, or otherwise) to pay or appropriate
any receipt or payment first towards interest rather than principal or otherwise in any particular
order between any of the Secured Liabilities.

Suspense account

All monies received by the Lender or a Receivar under this charge may, at the discretion of
the Lender or Receiver, be credited to any suspense ar securities realised account and shall
bear interest at such rate, if any, as may be agreed in writing between the Lender and the
Borrower, and may be held in such account for so long as the Lender or Receivear thinks fit.

Power of attorney
10.% By way of security, the Borrower irrevocably appoints the Lender and every
Receiver separately {0 be the attorney of the Borrower and, in its name, on its behalf

and as its act and deed, to execute any documents and do any acts and things
which:

b GORY DO SAGTEXC6511 321 9675, 000
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1011 the Borrower is required to execute and do under this charge (and has
failed to do), including execute any document required by the Lender
under paragraph 3 of Schedule 2; and/or

10.1.2 any attorney may deem proper or desirable in exercising any of the
powers, authorities and discretions conferred by this charge or by law
cn the Lender or any Receiver following an Event of Default which is
continuing.

Ratification of acts of attorney
The Borrower ratifies and confirms, and agrees to ratify and confirm, anything which any of its

attorneys may da in the proper and lawful exercise or purported exercise of all or any of the
powers, authorities and discretions referred to in paragraph 10 of this Schedule.

W DOPYDOCSSAE JGKNERLT B 1 hER T
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SCHEDULE 4
FORM OF LETTERS TO AND FROM THE ACCOUNT BANK
Pari 1
Form of notice to the Account Bank

[On the letterhead of the Account Holdet)

[Pate]

To: NatWest Bank
38 Strand
London
WC2N 5JB

Dear Sirs

Notice of charge

(Account)

We give you notice that Augur Investments Limited have charged by first fixed charge to Santander
LK ple (Lender) aft our right, title and interest in and to the moneys fram time to time standing to the
credit of the Account.

We hereby irrevocably and unconditionally authorise and instruct you:

i o hoid all moneys from time to time standing to the credit of the Account to the order of the
Lender and accordingly to pay all or any part of those moneys 1o the Lender (or as it may
direct) promptly following receipt of written instructions from the Lender 1o that effect; and

2 to disclose to the Lender such information refating o the Account as the Lender may from
time to fime request you 10 provide.

By countersigning this notice, the Lender authorises you to permit us to withdraw and otherwise daal
with funds standing to the credit of the Account until you receive a notice in writing to the contrary
from the Lender.

Within 5 days of receipt of this notice, piease sign and return the acknowledgement attached ta one
enclosed copy of this notice to the Lender and the other copy to us.

KCOPY SO0 BALT N IGE13216676.000
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This notice shall be governed by and construed in accordance with English law.

Yours faithfully

For and on behalf of
Augur Investments Limited

Countersigned by the Lender

For and on behalf of
Santander UK plc

KeCOPY SOCABTEN0E613215676.D00
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Part 2
Form of acknowledgement of the Account Bank
[On the letterhead of the Account Bank]

[Date]
Tao: Santander UK ple

298 Deansgale

Manchester

M3 4HH
To: Groot Holdings Limited

c/o Augur Investments Limited

6 Grosvenor Streel

London
W1K 4PZ

Dear Sirs
Acknowledgement of notice

We acknowledge receipt of the notice of charge {Notice) of which the above is a duplicate. Terms
defined in the Notice have the same meaning when used in this acknowledgment.

We confirm that;
(a} we shall act in accordance with the Notice:

{0 as at the date of this acknowiedgement we have not received any notice of
assignment or charge or other security over the Chargor's interest in the Account in
favour of any other person; and

() we do not have and will not exercise any right of combination of accounts, set-off or
lien over any maneys standing to the credit of the Account.

This acknowledgement shall be goeverned by and construed in accordance with English law.

Yours faithfully

For and on behalf of
NatWest Bank plc

KELOPYODCS EASEX0EG 1 IH676. 2000
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EXECUTION PAGE

Executed as a deed for and on behalf of Augur Investments Limited by

Director (Signature)

Full Name

in the presence of:

WIHNESS .

Executed as a deed for and on behalf of Groot Holdings Limited by
- Signature}

...e

Executed as a deed for and on behalf of Santander UK plc by

in the presence of:

NS,

KECORPYDOCE SAGTE RO 3 ERTA.DOC
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EXECUTION PAGE

Executed as éﬁdeed for and on behalf of Augur investments Limited by

A T ST nature)

Executed as a deed for and on behalf of Groot Holdings Limited by
...................................................... Director (Signature)
...................................................... Full Name

in the presence of:

1= S

in the presence of:

g1

KACOPYDOCESAGTSOBR 32156 76.00C
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EXECUTION PAGE

Exacuted as a deed for and on behalf of Augur Investments Limited by

...................................................... Diractor (Signature)

...................................................... Full Name

inthe presence of:

08B e ettt

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

Executed as a deed for and on behalf of Groot Holdings Limited by

...................................................... Diractor {(Signaiure)
...................................................... Full Name
in the pressnce of:

Ly T OUPTUROI

------------------------------------------------------------

Executed as a deed for and on behalt of Santander UK ple by

KGRy DOCESABZENDEM 3215676 D00




