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Details of Charge

Date of creation:  08/08/2014
Charge code: 0529 4390 0004

Persons entitted: CLYDESDALE BANK PLC (TRADING AS BOTH CLYDESDALE BANK AND
YORKSHIRE BANK)

Brief description:
Contains fixed charge(s).

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: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: OSBORNE CLARKE
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5294390

Charge code: 0529 4390 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th August 2014 and created by CLEAR INVESTMENTS

(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th August 2014 .

Given at Companies House, Cardiff on 15th August 2014

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(5 Clydesdale Bank | ¥ Yorkshire Bank

1 certify that, save for material redacted pursuant to sectiorn 859G of the Companies Act 2008, this copy insirument is a correct copy
of the original insfrument.

Date: 14 August 2014
Signed:..05bacye. L(W[(} ‘

Oskome Clarke, O London Wall, EC2Y 5EB,

CHARGE OVER SHARES

Clear Invesiments (UK) Limited

in favour of

Clydesdale Bank PLC (trading as both
Clydesdale Bank and Yorkshire Bank)

Date: 8 August 2014

GR09YS {0312
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CHARGE OVER SHARES
Dated 8 August 2014

by

MName:

Company Number:

| Registered Office:

i ("the Chargor”)

Clear Investments (UK) Limited
5294300

Wimbledon. Bridge House, 1 Hartfield Road, London,
SW19 3RU, United Kingdom

“in favour of;

Name:

} Gompany Number:
| Registered Office:

I Details for Notices:

Addreas:

|

Fax:
Reference:

{"the Bank")

Clydesdale Bank PLGC {trading as both Clydesdale

Bank and Yorkshire Bank)
SCO0TT11

30 5t Vincent Place, Glasgow, G1 2HL

Business Lending Services, 20 Metrioh \Nay_Leeds-

182 8NZ

0113 807 2448 (CB) / 0113 807 2359 (YB)
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_aver:

- The shares described In the Schedule aftached to this Charge together with ail other-
shares held from Hme to time by or for the Chargor which are intended to be subject to the
| terms of this Charge (“the Shares”) and any dividend or interest paid or payable. in
“relation to any Share by way of redemption, substitufior, exchange, bonus or preference
under option rights or ofhemwise.

| tthe Charged Assets®)

in tespect of:

All present and future: obligations and liabilities (including without limitation all ‘sums of
principal, interest-and expenses) whether actual or contingent and whether owed solely of
joiiitly ard whether as principal debtor, guarantor, cautiorier, sursty, indemnifier or
othierwise {or the equivalent in any other relevant jurisdiction) of the Chargor te the Bank;
and in‘whatever manner and on any accolink. '

‘the Secured Liabilities™)

Other defined terms used in this Charge are as set outin Clause 24.

G993 {031137)
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gy

Undertaking to Pay Secured Liabilities
The Chargor:

1.1 undertakes to pay and discharge the Secured. Liabiiities to the Bank or as the
Bank may direct:.

1.1.14 on the due date for payment or performance of the Secured Liabilities
concerned as provided by the terms of any agreement-or document
constituting the same; and

112 in the absence of any express provision for payment and performance of
the Secured Liabililies ¢concerned on witten dermand by the Bank‘;

1.2 agrees that if it shali fail to pay any part of the Secured Liakilities when dug then
such amotmt shall bear interest {after as well as befure judgement and payable-on
demand) at the Default Rate as it may vary from time to time from the due date
unltil paid b full; '

13 agrees with the Bank that a certificate signed by or on biehalf of the Bank as to the
amount, alculation or nature of the Secured Liahilities or any part-of them will, in
the absence of manifest error; be-conclusive and binding on the Charger,

Charge

The Chargor as security for the due and punctual payment and performarice of the Sstured
Liabilities hereby charges to the Barnk by way of first fixed: charge the Charged Assets.

“Ranking

The Chargor undertakes to the Bank that except as permitled by the terms of Clause 4.9 fio
Encumbrance shall rank in priority to or equally with-or pestponed to the Encumbrance

created-hy this Charge.

Negative Pledge
The Chargor undetiakes to the Bank that it wilf not.
4.1 except for a Permitled Encuimbrance créate or aliow to subsist any Encumbrance.

Ir the event that the Chargor creates any Enctanbrance in breach of this
prohithition, this Charge shall rank in priority to that Encumbrance;

4.2 dispose of all ar any of the Charged Assets or its intersst in them.
Enforcement
5.1 The security constituted by this Charge shall become enforceable and the Bank

may exercise all the statutory powers cunferred on mortgagees (as varied or
exterided by this Gharge) and all or any rights conferied by this Charge withaout
further notice to the Chargor upon-and at any fime after the occurtence of any of
the following everits:

511 the Chargor 1ails to pay any or all of the Secured Liabilities in accordance
with Clause 1;

GLog9a {0a71Z)
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5.2

5.3

5.4

5.5

58

GRO293 (03/12)

6.1.2 any step is taken (including, withaut limitation, the making of an
application or the giving of any nofice) by the Chargor or by any other
person to appoint an administrator n respect of the Chargor,

5.4.3 any step is taken (including, without fimitation, the making of an
application or the giving of any nofice) by the Chargor or by any other
person to wind up or dissolve the Chargor or lo appeint a liguidator
fwhether provisional, interim or otherwise), irustee, receiver,
administrative receiver or similar officer to the Chargor or any part of its
undertaking or assets or to seek a composition of its debts; or

514 the making of a requast by the Chargor for the appointment of an
adrainistrator.

To the extent that Charged Assets constitute Financial Collateral (which inciudes
but is nat limited to shares) and are subject to a Security Financial Collateral

Arrangement created by or pursuant to this Charge:

5.2.1 the Bank shall have the right, after this Charge becomes enforceable, fo
apply all or any part of those Charged Assets in or lowards the payment
or discharg+ of the Secured Liabilities;

522 the value of Charged Assets applied under this Clause 5.2 will be the
value of those Charged Assels (as listed on any recognised market
index, or determined by such athar method as the Bank may select)
when the Banks' right to apply them is used; and

5.2.3 the Chargor agrees that any Charged Assets which are Financial
Collateral may at the Banik's option be held or designated so as ie be
under the control of the Bank for ali purposes of the Financlal Collateral
‘Regulations.

Any statutory power of sale will, as befween the Bank and a purchaser from the
Rank, become effective at siny time after this Charge shall become enforceable.

The Bank shall not be llable to account to the Charger as morfgagee in possession
in respect of all or any of the Charged Assets and shall not be liable to the Chargor
for any loss or damage arising from the exercise by the Bank or any Recejver of all
or any of the powers conferred hy this Charge or by siatute.

Al any time afler this Charge becomes enforceable, the Bank may redeem ary
prior mortgage, charge or ensumbrancs In respect of all or any of the Charged
Assets or procure the transfer of them to itself and may settle the accounts of the
prior mortgages, chargee or encumbrancer and any accounts so seftled will ke, in
the absence of manifest error, conclusive and binding on the Chargor. All money
paid by the Bank to the morigagee, chargee or encurnbrancer in accordance with
such account shall form part of the Secured Liabilities,

At any time after this Charge has become enforceable, the Bank shall he and is
entitled (but not obiiged) to exercise all and/or any rights and powers in relation to
ali or any of the Charged Assets which could be exercised by the absolute owner
thereof, including:

5.B6.1 pawer to sall, eall in, collect, convert into meney or otherwise dispose of
all or any of the Charged Assets with full power on giving notice to the
Chargor to such effact to sell any of the same elther together or in
parcels and either by public auction or private contract and for such
consideration {whether in cash, securities or other assets and whether
deferred or not) as the Bank may think fit and with full power o buy in of
rescind or vary any contract of sale of all or any of the Charged Assets
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and to resell the same without being responsible for any loss which may
be occasioned thereby and fer the purpuses aforesaid or any of them to
execute and-do all such assurances and things as it shall think fit:

562 power to receive all or @hy money payable in respect of orin conrection
with all ar any of ihe Charged Assets ingluding all dividends;

563 power o riegotiate, compromise and/or agree any-dispule arising out of
all or any of the Charged Assets,

&, Covenants and further Assurance
8.1 THie Chargor shall;

8.1 deposit with the Bank, or as the Bank may direct, all certificates and
other docuriients of title or evidence of ownership in relatior to the
Charged Assets;

8.1.2 execute and detiver to the Bank all share transfers and other documents
which may be requested by the Bank in order to-enable the Bank or its
nominee to «:e registered as the swneror otherwise abtain a legal tille to
the Charged Assels:

61.3 pay all calls or other payments which may become due in respect of any
of the Charged Assets and if it fails to do go the Bank may elect to riake
such payment on behalf of the Chargor, Any sum so paid by the Bank
shall be repayable by the Chargorto the Bank on demand and shall form
part of the Secured Liabilifies;

6.1.4 promiptly copy fo the Bank and comply with-all requests for information
wihich is within its knowledge and which are made under section 793 of
_the Companies Act.or any-similar provisicns contained in any articles of
association or other constitutional documents relating to any of the
“Charged Agssts and if it fails to do so the Bank may elect fo provide such
information as it may have on behalf of the Chargor; and

B.1.5 remain iiable to obsgrve and perform-all of the other conditions and
obligations. assumed by 1t in respect of any of the Charged Assets.

6,2 The Bank shall not be required to perform orfulfit any obligation of the Chargor in
respect of the Charged Assets or to make any payment, or to make any enquiry as
to the nature or sufficiency of any payment received by it or thie Chargnr orpresent
or fileany ¢laim or take any other action to collett or enforce the paymenrit of any
amount fo which it may have been or to which it may be entitled under this Charge
at any time.

6.3 After the security constituted by this.Charge has bagome enforceable, the Bank
may exercise (in the name of the Chargor and without-any further consent or
authority on the-part of the Chargor) any voting rights and any powsts or rights
which may be exercised by the person of persons in whose name any of the
Charged Assets are registered or who is the holder of any of them or olherwise.
Until that time, the veting rights, powers and other rights in respect of the Charged
Assets shall (If exerclisable by the Bank) be exercised in any manner which the
Chargor may-direct in writing.

5.4 The Chargor represents and warrants to the Bank that:

6.4.1 1tis the sole legal and beneficial owner of the Charged Assets;

GBUIS (031 2y
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8.5

6.4.2 the Shares and, to the extent applicable, the other Charged Assets are
fully paid;

6.4.3 there are no covenants, agreemenis, conditions, interest, rights or other
matters whatsocever which adversely affect the Charged Asset; and

6.4.4 the Charged Assets are free from any Encumbrances,

The Chargor shali not take or permit the taking of any action whereby the rights
attaching to any of the Charged Assels are amended.

7, Appointment of Receiver

7.1

7.2

7.3

7.4

7.5

GROGHS (03D

At -any time dfter this Charge becomes enforceable {ar if requested by the
Charger}, the Bank may by writing under hand, signed by an officer of the Sank
appoint any person {or persons) to be a Receiver of all or any part of the Charged
Assats.

The Recgiver shall be desmed to be the agent of the Chargor for all purposes and
the Chargor shall be solely responsible fur his acts, defaults and remuneration.

The Bank may by writing under hand remove any Receiver appointed by i and
may, whenever it thinks fit, appoint a new Receiver in his place.

Each Receiver may {if there is more than one Reseiver holding cffice af the same
time) exercise all the powers conferred on a Receiver under this Charge
individually and to the exchusion of any other Recaivar (subject only to the terms of
the appointment of such Racetver).

The Recsiver shall have and be entitled to exercise all powers conferred on &
Reseiver by law {including all the rights, powers and discrefions conferred on a
recelver under the Act and a receiver ar administrative receiver under the
insolvency Act 1886) and, in particular, by way of addition to but without hereby
Hmiting any general powers referred to in this Charga (and without prejudice to the
powers of the Bank), the Recelver shall have power in the name of the Chargor or
otherwise to do the following:

7.5.1 to take possession of, collect and get in or realise ail or any of the
Charged Assets; :

7.5.2  totake, enforce, defend or abandon any actions, suit or proceedings in
relation to all or any of the Charged Assets (in the name of Chargor or
otherwise) as he thinks fit;

7.5.3 to seitle, adiust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any persen who is
or claims to bae a credifor of the Charger or relating in any way to aff or
any of the Charged Assets;

7.5.4 to raise or borrow any money {(whether unsecured oron the security of
the Charged Assets) and generally on such terms and for whatever
purpose he thinks fi;

=
(&3]
[éa}

to give valid receipts for all money and execute all assurances and things
which may be propar or desirable for realising the Charged Assets;

755,  lomake any arrangement or compromise or pay any compensation or
incur any ohligation or enter into any contracts which the Receaiver shall
think expedient in the interests of the Bank;
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7.8

77

757 i delegate all or any of his powers in accordance with this Charge; and

7.5638 fa.do ali such othet acts and things which he may consider desirable or
tecessary for realiging the Charged Assets or to be incidental or
conducive to any of the rights, powers ar discretions conferred on a
Receiver under or by virtue of this Charge or by law, to exercisa in
relation to the Chargsd Assets alf powers and authorities as he would be
capable of exercising if he wers the absolute beneficial owner of the
Charged Assets and to use the name of the Chargar-for any of such
purposes,

The Bark may from time to firme fix the remuneration of any Receiver appainted by
it and the maxirnum rate specified in Section 109(6) of the Act will not apply.

Any right, power or discretion conferred by this Charge (expressly or impliedty) or
by law on a Receiver miay, after this Charge becomes enforesable, be exercised
by the Bank notwithstanding any prior appointment of a Receiver.

8. Bank's Right to Perform Chargor's Obligations

5.t

8.2

8.3

If the Chargor fails to puy any calls or other payments which musy becorive due in

respect of any of the Charged Assets or fails to perform any obligations imposed

tpon it by this Charge, the Bank may but is ot obliged fo-take such steps as in its
opinior may be required to remedy such failure including making any payment.

The Chargor shall indemnify the Bank from and against any sums expanded by
the -Bank pursuant to Clause 8.1,

All amounts payable under Clause 8.2 shall baar interest at 6% over the Bank of
England Base Rate as itmay vary from time to tiie from the date the same are
incutred, computed and compounded monthly,

8. Bank's Right to Set Off and Deblf Accounts

The Chargor agrees that:

.1

8.2

9.3

9.4

GBEEII0I12)

any monies from time to fime standing to its credit o any account with the Bank or

with-any ofher member of the Bank's Group may be retained as cover for and at

any fime, without notice to the Chargor, applied by the Bank in or towards paymment

or satisfaction of the Secured Liabilities or to the credit of any other accolint

nomiriated by the Bank as security for any contingent or future fiapility of the
Chargor to the Bank;

the Bank may debit any account of the Chargor with the Bank with the whoie or
any part of any amount due by the Chargor under this Gharge whether any such
account shall be overdrawn or may becume overdrawn by reasori of any such
debit;

if the Bank exercises any right of sel-off in-respect of any liahility of the Chargor
and that liability or any part of it is in a different cumency from any credit balance

‘against which the Bank seeks to set it off, the Bank may use the currency of the
-cradit balance to purchase an amount in the currency of thi liability at the
prevailing spot selling rate of exchange for the Bank as conclusively determined by
the Bark.and to pay out of the credit balance all costs, charges and axpenses
incurred hy the Bank in connection with that purchase; and

the Bank shall not be liable for any loss of interest caused by the determination
before maturity of any deposits or any loss caused by the fluctuation in any

exchange rate at- which.any clrrency may bie bought or sold by the Bank,
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10.

11

12

134

Information Disclosure

The Chargor authiorises the Bank to disclose information about this Charge, the Charged
Assets and the Setured Liabilities to:

10,1 any pafty to whori the Bank hias assigned or tranisterred or intends to-assign or
transfer dtg rights undet this. Chargs;

10.2 any other person if raquired by law to do so;

0.3 any member of the Bank's Group; and

10.4 the Bank's auditers, ddvisors, applicable reguiatory autharities, rating agencies
and investors.

Preservation of Rights -

“This. Ghargs, the sectrity constituted by this Charge and Ehe rights, powers, remedies and

discrations conferred by this Charge shai! net be discharged, Inipaired or otherwise affected
b‘:’

1.1 any legal limitation, disabiiity, incapacity or othet similar circurmstance relating to
the Ghargor;
11.2 any act or omission or ofhier circumstances which but for this provision might

operate o release the Chargor from its obligations in-respect of the Secured
Liablimes_ i whola of in part,

Rights under this Charge
This Charge, the security constituted by this Charge and the rights, powers, remedies and
discretions conferred by this Charge:
124 shall b in additian to and indepandent-of and shall not in any way prejudice oy be
prejudiced by
{a) any collateral or other security, right, remedy.or power whether at law of

~gtherwise which the Barik ray now or at. any-line after the date of this
Charge have or hold for all of any. part of the Secured Liabiiities; or

(v any such collateral or other security, right, remedy or power becoming wholly
“erin-part void orvoidable or uhenforcealbde, or

{cy - the failure to perfect orenforce dny such collateral ar other security, right,
Treniedy or power; and

2.2 may be enforced or exercised without the Bank first having taken action or
obtained judgement against the Charger, filed any claim to rank in the winding up
or iguidation of the Chargor or having enforced or sought to enforce any otiver
collateral, secuiity, right; remedy of power whether at Jaw or otherwtse.

Continuing Security

The security constituted by this Charge skall be & continuihg security and shall vermain i ful
farc and affect until total and irrevocabie satistaction of all the Secured LUiabllitics.

GBOSYS [0 12)
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4. Notice of Subsequent Encumbrances

i the Bank receives ar is deemed to have received notice of any subseguent Fncumbrance
o otfier interest affecting any part-of the Charged Assets andior proceeds. of sale or
realisation of the Charged Assets the Bank may open a new account or accounts. for the
Chargor in its books and if the Bank does not do so then, unless the Bank gives express
wiritten notice to the contrary to thie Chargor as from the time of receipt or deemed receipt of
such nistice by the Bank all payments made by the Chargor to the Bank shaill
notwnhstandmg any appropriation by the Chargor {o the coritrary he treated as having been
credited to a new account of the Chargor and not as having been applied in reduction of the
Secured Liahilities. '

15, Suspense Accounts

All monies received by the Bank-under this Charge may at the discrefion of the Bank be
credited to a suspense accournt and may be Feld in such account for so Iong as the Bank
shall think fit without any obligation to apply all of any part of such monies in or towards
payment or performance of the Secured Liabilities,

16. Discharge and Avoidance of Payments

Any settlemenit or discharge between the Chargor ani (he Bank shall be cofiditional upon no
security or payment granted ar made to the Bank by the Chargor or ahy other person being
avolded or reduced by virtue of any provision or enaciment relating to administration,
bankruptey, insolvency or liquidation for the time being in force and accordingly (hut without
prejudice 1o any other rights of the Bank) fhe Bank shall be entitled to récover from the
Chargor the value or amount of such sectrity or payment from the Chargor or to enforce: this
‘Charge to the full extent of the Secured Liabilities as if such setllement or discharge had not
accurred,

17. Remedies, Walvers and Consents

1714 No failure or defay by the Bank in exercising any right, remedy or power under this
Chiarge shall operale as a waiver-and no single or partial exercise shall prevent
further exercise of any right, rermedy or power,

17.2 Any waiver and any consent by the Bank under this Charge must be in wWriting to
“be sffective and may be given subject to such conditions as the Bank thinks fit.

18. Pattial Invalidity

181 Each provision of this Ghigirge will be valid and enforceable to the fullest externt
' permitted by law.

18.2 tt any provision of this: Charge shall to any extent be-invalid o unenforceable the
validity and enforceability of the rernaining provisions of this Charge will notinany
way be affected_ Any invalid or unenforceable provigion shall be modified to the
extent necessary to make such provision valid and enforgeable provided the Bank
consents in writing to such modification.

19, Power of Attorhey

191 The Chargor irrevotably appoints the Bank as.ils attorney with full power to
delegate for the Chargor and on its hehalf, in its narme and as its act and deed or
otherwise to execute and deliver any dociment or any alteration, addition or
defetion 1o any docurment which such atterney requires or deems proper in-relation
ta this Charge or any perfection, protection or enforcement action in cenitection
therawith,

GBOYSS {12
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19.2 The Chargor hereby ratifies and confirms and agrees te ratify and cenfirm
immediately upon request by the Bank the actions of the attorney appointed under

Clause 19.1.
20. Costs and Expeanses
20.1 The Chargor shall pay, on a full indemnity basis, all costs, charges, expenses and

liabilities incurred by the Bank (including without limitation all amounts determined
by the Bank to be necessary to compensate it for internal management or
administralion costs, charges and expenses) or to be incurred by the Bank or any
attorney, manager, agent or other person appainted by the Bank in connection
with the praparation, negotiation, complation, executien, registration, perfection,
modification, amendment, issue of waivers and consents under, enforcement
and/or attempted enforcement, preservation of rights under, exercise o purperied
exercise of rights under or decision as 1o whether to exercise rights under,
assignation, release or discharge of this Charge or actions, proceedings or claims
in respect of this Charge or the Charged Assets which costs, charges and
expenses shall form part of the Secured Liabilities.

202 Al amounts payable under Clause 2.1 shall bear interest at 6% aver the Bank of
England Base Raie as it :nay vary from time to time from the date the same are
incuired, computed and compounded montily.

21. Currency
211 The Bank may copvert any monies received under this Charge from their exisiing
currency of denomination into such other currency or denomination as the Bank
may think fif.

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

22, Rights to Assign
22.1 The Bank may assign all or any of its rights under this Charge.

22.2 The Chargor may not assign any of its tights or transfer any of its righis or
obligations under this Charge withoul the prior wrilten consent of the Bank,

23. Communications
Each notice, consent and other cormmunication in respeet of this Charge:
23] will be In writing (which includes by fax);

232 will be sent to the address or fax number most recently designated for this purpose
by the recipient;

233 given to the Chargor will be effective when left at, or two Business Days after it is
posted to, the relevant address or, in the case of a fax, on receipt by the Bank of a
fax confirmation sheet; and

23.4 given to the Bank will be effective only on actual receipt by the Business Lending

Services Department of the Bank or such other depariment as may be nofified to
the Chargor from time to time,

GBOSS3 {0312}
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24, Interpretation

24

CGBO99S (0W12)

In this Charge:

"Act” means the Law of Property Act 1925;

"Administrator” means an administrator of the Chargor which expression shall,
where necessary inciude any person substituted as administrator of the Chargor;

"Bank's Group" means the Baik, any subsidiary of if, any holding company of it
and zny subsidiary of its holding company;

"Business Day" means any day (excluding Saturdays, Suntays and bank

“halidéys) on-which banks are generally open in the Gity of London for the
‘transaction of normal banking business;

"Companies Act™ means the Companiés Act 2008, as’ amended from timefo
time:

"Crodit Agreement" means the cradit agreement dated on or aboud the date of
this Gharge pursuant to which the Bank made availalde to Clear Graup (Holdings)
Limited credit facifities of up to £6,000,000 i accordance with the terms setout
thereain;

“Default Rate” means the default rate of interest set out in clause 0.3 of the
Gredit Agréeement; '
"Encumbrarce” means any morigage, standard security, charge (whether fixed
or floating}, assignment, assignation, pledge, encumbrance, hypothecation,
securily interest, title reterition or other preferential right having the effect of
crealing security;

"Financial Collateral” shall have the meaning given to that expresdion in the.
Financial Collateral- Regulations:

"Financial Collateral Regulations" means the Financial Collateral Arrangements
(No. 2) Kegulations 2003 (S.1. 2003 No. 3226);

“Permittatd Encumbrances™ means;
{8) asecudly in favour of the Bank:

{b) any Encumbrance arising by operation of law ahd in the ordifiary and usual
course of trading of the Chargor; ahd

{c) an Encumbrarice consented te in writing by the Bank;

"Receiver" means an administrative receiver, receiver and manager or a receiver

0 each casé appointed under this Charge;

“"Becurity Financial Collateral Arrangements” shall have the meaning given to

that expression in the Financial Gollateral Ragulations:

“stubsidiary” and "holding company® shall have the meanings given to then i

Saction 1159 of the Compariles Act and “subsidiaries” shall mean ali or-any of

them, as @ppropriate;
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242 without prejudice: to any requitemsnt to procure consent to the same the
éxprassioiis "Clhargor” and "Bank™ include thelr suctessars, assignees and
{ransferaes;

243 words imporifg the sihigularshall inglude the plural and vice versa;

244 without prejudice to any fequiremant to procure corisent to the same, any
refarence to ary document of any kind is to that document as amended; varied,
sipplemented, novated, restated of substituted from tme to- time; and

24.5 a parson who is not a party o this Charge has no sights undar ihe Contrats
{Rights of Third Parties) Act 1988 to enforce ot to enjoy the benefit of any term of
this Charge.

25, Courterparts

This Charge may be executed i any number of counterparts, and this has the same effect
as i the signatures on the counterparts were on 4 single copy of this Charge,

26, Jointand Several Liability

Where this Charge is granted by two or more parties as Chargor, the obligativns of-such
parties under and in ferms of this Charge shall be joint and several

27. Governing Law-and Submission to Jurisdiction

7.1

27.2

a_bove wrztten

GiIogas {032

‘The goveriting law of {his Charge is the Taw of England;

The Chargor ifrevocably:
57.2.1. submits to the jutisdiction of the Couits of England; and

2722  agrees that nc:thmg in Clause 27.2.1 prevents the Bank taking
pr oceedings inany other jurisdiction nor shall the taking of proceedings
in any jurisdiction preclude the Barik faking proceedings in any other
jurisdictice.




NON-STAMDARD 1

SCHEDULE
Name of Company Nurnber of Shares | Class of Shares Mominal value of-
' Shares ]
' Clear Group (Holdings) | 261334 Ordinary £26133.4
Limited (04519281}
Clear Insurance | 24766 Ordingry shares £24766
Management Limited
(3712209}
Clear Finaficial | 3715 ! Ordinary £371.5
~Management Limited .
-(3571408)
Crouch Insuranice | 150000 Ordinary- A {Cldy 1 E150000
Brokers Group -Limited -
(6B08545)
Crouch Insurance | 701 Ordinary-A (New) £701
Brokers Group Limited
{6B08545)
| Crouch insurance | 16745 Ordinary-3 16745
Brokers Group Limited.
1 (6808545)
Marketline Insurance | 1000 Crdinary £1000
Services Limited
(5910445)
McHale Heé"ney (Cﬁiiyj'. 2 Ordinary £2
Limited (3691774)

GBEYII {03112



NON-STANDARD 1

This is an important document, You should take independent Jegal advice before signing and
I sign only when you fully understand the consequences and if you want to be legally bound.

SIGNED as a Deed by
Clear Investrnents (UK) Limited

acting By

ALY ©'%% ;JME L Director

Director (Signatura)

(Print Full Name)

Witiiess

'W}L@LM MWV WW_ M Full Name

SIGNED for and on behalf of CLYDESDALE
BANK-PLE by its duly authorised signatory:

Autiiorised
Signiatory

GEOTIT (031125




MNON-STANDARD 1

This Is an importa:nt-do’cument You should take independent lagal advice before signing and
- sign only when you fully understand the consequences and if you want fo bie legally bound,

SIGNED as a Deed by

Clear Invastments (UK) Limiled

acting by

Director LYrector
(Print Full Name) ' (Signature)
i the presence of;

Witness

Full Narie

Address
SIGNED for and on behalf of CLYDESDALE
BANK PLC by its duly avutharised signatory:;

. Authorised
Sighatory

GBO993 (02/12)




MNON-STANDARD 1
Discharge

Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) releases to the within
named Chargor the Charged Assets comprised in the Charge

SIGNED for and on behalf of CLYDESDALE
BANK. PLC {irading as both Clydesdale Bank arnd
Yorkshire Bank) by its duly authorised signatory
in the presence of

o Authorised
. Wilhess = Signatory

Full Name

Business Lending Services, 20 Merrion Way,
Leeds LS2 8NZ '

Diate;

GBISIS-OAN2Y




NON-STANDARD 1

Clear Invesiments (LK) Limited
{Company No 5294380])
{"the Company")

EXTRACT from the. minute of a properly convened and quorate meeting of the Board of Directors of
the Company at'which all appropriate interests were declared held at

on

"1, It was explained that the purpose of the mesting was fo consider and if thaught fit, approve
the terms of @ Charge over Shares to be granted in favour of the Company's bankers
Clydesdale Bank PLC ("the Bank").

2, IT WAS RESOLVED that following consideratian of the terms of the Charge over Shares, the

.Charge over. Shares and the transactions contemplated by it would pramote the success of
the Campany for the benefit of its members as a whole, and accordingly the Charge over

“Shares be signed on behalf of the Company by any director in the presence of a witness and
delivered to the Bank."

Certified a trie extract

Director

Date:

GH0993 (34 2)



