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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7260814

Charge code: 0726 0814 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 7th September 2022 and created by MCLAREN PROPERTY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 7th September 2022 .

Given at Companies House, Cardiff on 9th September 2022

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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OMNIRUS GUARANTEE & SET-OFF AGREEMENT
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 MCLAREN PROPERTY HOLDINGS LIMITED LIABILITY PARTNERSHIP
and Others :

_ _ and | _ _
L LLOYDS BANK PLC

. To be presented f'ﬂr"_regisfrﬁtioﬁ At Companiss House -
within 21 days of dating against all
- the companies and limited Hability partnerships ..

which are a party o this dociiment.
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CTHIS OMENIBUS GUARANTEE & SET-OFF ACREEMENT 15 made on -the Q}ﬁ? day of
CREFTTERAREL. ?‘;Zg:w&

BETWEEN:

(1) THE COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS the names, fimbers
- and registered offices of which are specified in schedule 1 and '

(21 LLOYDS BANK ple (Registered number 2065 whose address for the purposes of this' Agreement is
' at Liovds Banking Group, Glasgow Securities Centre, 5th Floor, 110 5t Vincent Street, Glasgow, G2
5ER {or at such other address as the Bank may from time to timenotity to the Attorney in writing for
this purpose)

- inconsideration of the Bank praviding or continuiing facilities, products of sérvices or giving time or releasing
any security or releasing any person from any ebligation inrespect of facilities, products or services o or at the -
© o request of any Principal, whether along or jointly with any other person or persons. '

1. DEFINITIONS AND INTERPRETATION -

1.1 In this Agreament, so far as the context admiis, the following words and expressions shall have the
following meanings: '

“Accounts” means all the present and future accounts of the Companies with the Bank whether such
aceounts are in the sole name of any of the Companies ar in the joint names of two or more Companies
and includes accounts in the Bank's name with any designation which includes the name(s) of any one
or more of the Companies and Account means any one of theoy;

“Attorney” means the Company named in Part 1 of schedule 1;

“Bank” means Lloyds Bank ple: _ ) o _
“Companies” means the Attormey and the ofher 'ééﬁﬁpaﬂ%es afid/ot limited liability partmerships named
Cin schedule 1 {and such expreszion shall include any company and/or limited Hability partnership -
executing a deed pursuant to sub-clase 20.1 but shall not include any company and/or limited

Liahility partnership released pursuant to sub-clause 20.2 as from the date of its release) and each or -
Lany of them severally and  “Ceompany” means any one of them;

“Credit Balance™ means any sum standing to the credit of an Accolint, whether in Sterling or any
- other currency or currency unit and the debt from time to time owing by the Bank represented by that .
“sum and “Credit Balances” means all of them; '

““Guarantee” means the gudrantee confained in clawse 27 and the - mdemmf} contairied in a?awxe 5
(and, in each case, any corresponding provision in any deed supplemental to this Agreement);

“Notice of Discontinuance” means anotice served in accordance with sub-clauses 2.3(a) and 24.4;°

" “Principal” means any Company insofar only as it stany time owes money or has incurfed Habilities
{(whether actual or contingent) to the Bank otherwise than pursuant to the terms of this Agreement;
“Principals’ Liahilities” means: _ _ o _
{a}  all money and Habilities whether actual or contingent (including furthet advances made
hereafler by the Bank) now or ar any time hereafter due, owing or incurred from or by any one
“or more of the Principals to the Bank anywhere or for which any one or more of the Principals
may be or becoms lable to the Bank in any manner whatsoever without limitation {and {in any
case) whether alone or jointly with any other person and in whatever style, name or form and
" whether as principal or surety and notwithstanding that the same may at any earliertime have
been due, owing or incurred to some other person and have subsequently become dug, owing
- or incurred {o the Bank as a result of atransfer, assignment, assignation or other transaction or
by aperation of law) including {without prejudice to the generality of the foregoing):

{iy in the case of the liguidation, administration or dissolution of any Principal, all money
and liabilities (whether actual or contingent) which would at any time have been dus, -
owing or incurred to the Bank by such Principal it such liguidation, administration or
dissolution had commenced on the date of discontingance and notwithstanding such

ABARHREEL. o
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liquidation, administeation or dissolution: and
S in the event of the discontiniance of the Guarantes in respect of any Principal, all.
Ccheques, drafis or other orders or recaipls for money signed, bills accepted,
| promissory notes made and negotiable instruments or securitics drawn by or for the
account of such Principal on the Bank or its agenis and purporting to be dated on or
_before the date of discontinuance of that Guarantee, although presented to or paid by
the Bank or its agents after the date of discontinuance of that Guarantee and all
_liabilities of such Principal to the Bank at such date whether actual or contingent and
‘whether payable forthwith or af some future fime or fimes and also all credits then
established by the Bank for such Principal;

(b intereston all such money and liabilitics to the date of payment at such rate or rafés as may
 from time to time be agreed between the Bank and the relevant Principal or, in the absence of -
. -such agréement, at the rate, in the case of an amount denominated in Sterling, of two
- percentage points per annum ahove the Bank’s base rate for the time being in foree {or its
equivalent or subsfitute rate for the time being) or, in the case of an amount denominated in .
_any currency ot currency unit other than Sterling, at the rate of two percentage points per
annum above the cost to the Bank (a5 conclusively determined by the Bank) of funding sums
- gomparable to and in the currency or currency undt of such amount in the London Interbank
Market {or such other marlet as the Bank may select) for such consecutive periods (inciuding
overnight depositsy as the Bank may in s absolute discretion from time 1o time select; and

ey - commission and.other banking charges and legal, administrative and other costs, charges and
© expenses {on a full and ungualified indemnity basis) incurred by the Bank in enforcing or
endeavouring to enforce payment of such money and Habilities whether by any Principal or
~ others and in relation to preparing, preserving, defending or enforcing any security held by or
- offersd to the Bank for such money and labilities together with interest computed as provided -
in paragraph (b} above on each such sum from the date that the same was incurred or fell due; -
 “Securéd Obligations” means the apprégute of;
Aa) the Principals’ Liabilities; and
{b) all other money and liabilities whether actial or contingent now or at any tiie héreafter due,
ewing or incurred from or by the Companies under this Agreement;
“Set-off Arrangements” means the arrangements described in clause 4 {and any corresponding
provision in any deed supplemental to this Agreement),
) “Sterling”™ means the legal currency for the time being of the Utiited Kingdom; and
“Value Added Tax” includes any othey form of sales or turnover tax.
1.2 In this Agreement:

N EY the expression “Attorney” “Bank” “Company” “Companies”™ and “Principal” where the
' eomtext admits includes their respediive successors in title and/or assigns whether immediate
“or derivative;

_ (b} _unless the context requires othédrwise:
{1y the singular shall include the plural and vice versal- . _
G any reference to a person shall include an individual, a company, corporation,

limited lizbility pactmership or other body corporate, & joint venture, society or

" unincorporated association, organisation or body of persons (including a trustand a-
partnership) and any government, state, government or state agency or international
organisation whether or not 2 legal entity.  References o a person also include that
persons successors and assigns whether immediate or derivative;

(iiiy | the expression this “Agreement” shall mean this Omnibus Guarantee & Set-Off
- Agregment and shall extend to every separate and independant stipulation contained
herein;



{iv} anty right, cntitlement or power which may be exercised of any deférmination which
©-mav be made by the Bank under or in connection with this Agreement may be
sxercised of made in the absolute and unfetiored disoretion of the Bank and the Bank

- shall not be under any obligation 1o give reasons therefor,

Cfvy o references to any statutory provisions (which for this purposs means anv Act of
Parliament, statulory ingtruoent or reguelabon o Enropean directive or regulation or
_other Puropean legistation) shall be doewed to include a reflerence o any
modification, re-enactment of replecement thereof for the time being in force, all
regulations made thersunder from tme 1o time and any analogous provision or rde
under any appheable law,

() - references to clauscs, -subsclauses and schedules shall bé references to clauses. . -
sub-clanses and schedules of this Agresment; :
{yit} - references 1o discontinnance of the Guarantee in respect of any Principal shall mean
- discontinuance of that Guarantee ¢ffecied by a Notice of Dhscontinuance and
discontinuance or determination of that Guaranice by any other means whatsoover
{whethor or not involving notice o the Bank) mchuding (without prejudice o the
generality of the foregoing) the hquidation, admunistration or dissolution of that
Principal or of any Company; and
{viil}'  the date of discontinuance shali for the purposes of the Guaraniee in fespect of any
_ Principal be treated as whichever shall be the carlier of:
-~ {A)  the date upon which the Bank recéives sctual notice (Father than notice given
' in any official publication or by newspapery of the discontinuance of that.
Cuarantes; and

"{B)  the date upon which a Notice of Discontinuance of that Guarantce becomes
- effective; _ .
{¢)  cach and every undertaking and Habilitv of the Companies shall be joint and several on their

part and this Agreement shall be construed accordingly;

B r«fd}' any demand madeunder this Agresment on any Company shall b6 desmed to have been duly
- made on all the other Companies; and '

e} excepl where expressly otherwise statod or where the context requires otherwise, each of the
0 provisions of this Agreement shall apply both before and after any demand for pavment under
. this Agreoment and both before and after the date of discontinuance. :

1.3 The claiise headings and marging] notes shall be ignored in constrning this Agreenicit.

1.4 The perpetuity period applicable to any trust constituted by this Agroement shall be one handred and.
“tweonty live vears. :

2 GUARANIEE

2.1 Fach Company guarantess pavinest of the Principals’ Lisbihities in the currency of respective

- currehoies thereof on demand by the Bank.

2.2 . The Companies shall make payment under this Agreemient as soon a8 the Bank makes demand under
“this Agresment. M shall not be necessary for the Bank belore making demand on a Company under
this Agrecment or exercizing its rights under this Agroement to make demand upon or seek to obian
- pavment from any Principal or any other Company.
{a}. Any Company mav give writfon notice o the Bank to prevent further Principald” Liabilities -
bemg puaranteed by that Company under this Agreomont. Any such potice shall onlyv be
valid and besome effoctive when the provisions of sub-clause 24 4 are met,

EO% R
Lo

{bY  When anv Notice of Discontinuance becomes effective in relation to any Company under the
_terms of sub-clause 24.4 or when discontinuance oceurs in refation to a Company by any other -
-mgans, such Uompany shalt nevertheless remam Lable for all money and Liabilittes {whether

actual or contingent) which are either due, owing or mncurred o the Bank at the date of



---------- discontinuance or which thereafter become dug. owing or incurred 1o the Bank by reason of
IEEEE ... agreements, events, fransactions or any other fact or malter whatsoever without lmitation
..... - poewrming of angimg on or before such date {as well as those reforred to w paragraph (&30 of
''''''''''' - the defimtion of Principals” Lisbilines). '
(¢)  The giving of any such Notice of Dhscontinuanee or discontinuance ocewTing in relabion to'a
Company by any other means shall not {subject to clawse 236000 affect the continuing
hability under this Apgreement of goy other Company nor the operation of the Set-off
Arrangements at any bme thereafier, whach shall remam w full foree ond effeet.

)y : . Subject to sub-clauge 2.3(b), whenever there 15 discontinvance of the Guarantee 18 réspect of -
-~ any Principal; :

(3 by reason of the liguidation, administration or dissolution of any Company, thén the
“obligations of the other Companies under this Agreement shall not extend fo -
obligations of such Company incurrsd after the date of discontinuance; snd the
obligations of such Company under this Agreement shall not extend to obligations of
-the other Companies incurred after the date of discontinuance, and

i) by reason of a Notice of Discontinuance becoming effective, then the obligations of -
' - the Company which has given the Notice of Discontinuance shall not extend to the
- pbligations of the other Companies incurved after the date of discontinuance

bt stherwise this Agreement shall continue in full foroe and effect and shall remain binding R
on all the Companios.

3 INTERESY. COSTS, ETC.

- 31 In addition 1o its lisbilities under clause 2, each of the ﬁifem‘pﬁﬁms jmm]}?'a'z"iﬂ'gmzm”ﬁﬁy ARTEES Tutther S
o pav to the Bank on demand:

) interest (both before and after any demand or judgmenty on the amount due or owing under
: - this Agreement either from the date.of demand for pavment on such Company o7 the date of
“diseontinuance, whichever first occurs, until pavment (bul so that such Company shall not
alzo be hable for interest under paragraph (b)Y of the defimtion of Prncipals’ Ligbhiies for.
_such peried ) such inferest to be: '

{1y in the case of an amount denormnated in Sterling, at the rate of two percentage poinis
'  per annum above the Bank's base rate for the time being in Torce (or its oquivalentor
substitute rate for the time being) or in the case of an aweount denominated in any
Courrency or cnrrency unit other than Sterling, at the rate of two percentase poinis per
" arumm above the cost to the Bank {as conclusively defermined by the Bank) of
*funding sums comparable to and in the currency or currency unit of such amount in
the London Interbank Market (or such other market as the Bank may seloot) for such
Ceomgecutive periods (including overnight deposis) as the Bank mav o its absolute
discretion from fne 0 time select; or :

{1} -at the highest raie pavable from time to (ime by the relevant Principal or wiich, but -
- for any such reason, event or circumbtancs g8 18 mentionad in clause 5, would have
. been payable from time to ime by that Principal,

- such interest) all such miterest shall be compounded both before and after any demand or
judgment (in the case of inferest charged by reference o the Bank’s base rate) on the Bank's
usual charging dates in each venr and {in the case of wierest charged by reference 1o the cost

“of funding in the London Inferbank Market or other market) st the end of each such period as
is selecied by, the Bank puwrsuani to sub-clause 3. 1{a)i} or at threc monthly intervals
“whichever is the shorer; and

{b) commission and other banking charges and legal, administrative and other costs. charges aid
expenses (on a full and ungualified indemnity basis) incurred by the Bank whether belore or
-after the dato of demand on any of the Companies for pavment or the date of discontinuance:



ey inenforcing or reasonably endeavoiurning to enforce the pavment of any movey due
~ 0 under thas Aprecment or otherwise in relaiion to this Agreoment; and '
(it} . in resisting or reasonably endeavouring to resist any claims or defences made against
+the Bank by any Principal or others m connection with any labilines or alleged
Highilities to the Bank of any Princapal or othors or any money or benefits received by
-or any preference or alleged preference given to the Bank by any Principal or others,

32 [f anv pavmeent made by or on behalf of the Bank under this Agreement includes an amount in respect
of Value Added Tax, or if anv pavment due to the Baok wsder this Agreoment shall be in
- reimbursement of any expenditure by or on behalf of the Bank which includes an amount in respect of
 Value Added Tax, then such an amount shall be pavable by the Companies to the Bank on demand.

33 Each of the Companies jointly and severally agreos to-pav on demand any faes chavged by the Bank
' o for the time spent by the Bank’s officials, emplovess or agents in dealing with any matier relating 1o
" this Agreement.  Such foes shall be pavable at such rate as may be specified by the Bask.

4 SET-QFF, CHARGE AND RESTRICTION ON WITHDRAWALS

41 Without prejudice fo the other provisions of this Agreement, the Companies joinily and severally
agree that, m addition o any general hen, night of set-off or combmnation o consolidation or other
right to which the Bank as bankers may be entitled by law, the Bank may at any time and from tme to
time and with or withouf noice to the Companies or any of them: '

- {my  combine or consolidate all or any of the Accounts with all or any of the Principals’ Liabilities:
and .
(b} set-off or transfer any Credit Balance in or towards satisfaction of any of the Principals”
Laghilities,
42 . FEach Company with Tall hitle g&iémhm@ herehy charges its Credit Halances 1o the Bank t6 secure. -

Crepayment of the Becured Obligations,

43 The Bank may at any time and from time to time exercise the rights referred to in sub-clause 4.1 with
or withoul notics to the Compames or anv of them aotwithstanding any other term or condion
applving io the Accounts and notwithstanding that any Credit Dalance may have beon placed with the
Bank for fixed or determinable periods of time.

44 The Bank may at ite sole discretion from time to time with or withont noties i the Companies or any

of them elect w convert the whole or any pan of 2 Credit Balance into the currency or currency unit or

 currencies or currency units of anv of the Principals” Liabilities (deducting from the proceeds of the
CONVEISIon any cwimency premium or other expense).  The Bank may take any such ackion as mav bo
necessary for this purpose, meluding without hmitation opening additional Accounis. The rate of
exchangs shall be the Bank's spot rate fov selling the curtency of cwimency unit of Surmensiss or

Cewrency s of such Pronoipals” Lialelines for the currenoy or cwmengy undf o cumencies or
currency units of the Credis Balance prevailing at-or about 11.00.am. on the date or dates the Bank
gxercises its right io combing or consolidate and/or to set-off or transfer.

43 Until all the Secured Obligations have been fully discharped and satisfied the Bank wiay 4t any tme
- {meluding. without Hmitation, after the expiry of any fixed or determinable period of time during
which & Credit Balance hag been placed with the Bank} refuse to permit any withdrawel of the whols
Cor any part of a Credit Balanoe {whether by dishonouring chegues or otherwiss),
4.6 _. . Notwithstanding clavse 2.2, i the event of.

i any Company going into Hauidation whether voluritary of compuliory,

(bY - areceiver being appoinind of the whole or anv part of the undertaking, wmpéﬁ}; or assefs of
anry Company, _
(&) anapplication for the appointment of an adiministrator of any Company being presented;
{dy - avolustary arrangement being approved in relation to any Company; or

{e¥ - anotice of appointment of or notice of intention to appoint an administrator is issued by orin



or further demand immedialely before the makimg of the mlernn order or the oresentation of the
" petition or application or the passing of the resolution for such windmg wp or adounistration or the
iszuing of the notice of appoiniment of or notice of mtention to appoint such adminisirator or the
appointment of such recoivor or the approval of such veluntary arrangerment.

47 Each Company agrées with the Bank that it shall not (without the prior writien consent of the Bank)
o assign, morigage, charge, secure of otherwise confer upon any thrd party any night, fitle or interest in
orto any Credit Balance, or otherwise dispose of any Credit Balance or agree to do any such thing, or
allow any such third party right, title or interest to subsist {oxcept in each case n favour of, or upon,

the Bank).

4% 'The Bank shall riot be Hable for any loss sccasioned to any of the Companies by reason of the exercise
~of the Bank's powers under this Agreement including, without limitation, anv loss of nierest
occasioned by any deposit being terminated withont due notice or before its maturity. :

49 The Set-off Arrangements shall not prejudice or affect any other guaranies, hien, right of set-off,
- combination or consolidation or other right exercizable by the Bank in connection with all or anv of
the Accounts or all or any of the Principals” Liabilitizs and ts m addibion and without prejudice to any

-~ security the Bank may now or hereafter hold. :

410 Each Corapany shall at any time and at the Uompany's cost if and when required by the Bank take all
-steps and do and execoute all such acts, deeds, documwents and things as the Bank may consider to be.
- necessary of desirable to give effect 1o and procure the perfection of the nghis intended to be granted
by this Agresment.
- 4,11 - Each Company undertakes to noftify the Bank of the occurrende of any of the events specified m
- sub-clanse 4.6,

INDEMNITY, BEPRESENTATIONS AND WARRANTIES

s
51 Any money and Labititics which, but for the circumstances set ont in this sub-clause 5. }"7 would forin

" all or part of the Principals’ Liabilies and which cannot be recovered or cannot for the time being be +
" recoversd by the Bank from anv Primcipsl or any one or more of the Companies for amy reason
“whatscever micluding (without prejudics 1o the generahty of the fovegoing )

(a) . any legal disabihity or meapacity of any Principal or Company;

| (b)  any invalidity or illegatity affecting any of such money or habilies;

.{f ¢} - anv want of authority in any persen purporting to act on behalf of any Pringipal or Company,
(dy any provision of insobvency Taw; o _ _ -

- fe) N  the admstration, liguidation or dissolution of :my'.?r?mi;}'a} or ifgfn.;mny 6 the tnability of

the Dank to make effective demand om any Prscipal or Company as a vesull of such
administration, hguidation or dissolution;

(fy . the passage of time by preseription or Hmitation or under any iélovant Limitation Act, .

. (py - any moratoriom or any staiuse, decree or requireiment of suv governmenial ov other authonity,
Canany ferritony,

(hy - any inability of any Principal or Company to acquire or effect pavment in the curroncy or
o currency unit i which any of sach monoy or Habibities are denomanated or 1o effect pavment’.
- in the place where any of such money or Labslities areor are expressed to he pavable:

(i the mabing, impiementation or effect of any arvangement whereby, notwithstanding that
© o osecurity taken by the Bank from any Principsl or Company or snv surety may be ranked
abead of security held by any third party, the Bank s obliged o account for any money
received from or in respect of the Bank's seounity o such a thurd party or (o share any such
o money with such a third party;

(iy.  anyevent of force majeure of any event frustrating pavment of such money or labilities; or



k) any other event or circumetance (Hpart from pavient or express velonse of all the Prsspaly’
Lizbtlines) which would constitute or afford a legal or cquitable discharge or releage of, or
defence to, 3 guarantor or indemnifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debto? in
respect of an equivalent aggregate amount, whether anv such reason, event or circumstance shatl have
been made known to the Bank before or alter such money or Habilities were incurred and sach of the

~ Companies shall indemmify the Bank on demand agamnst ali cost, damage, expense and loss which the -
Dank may suller or incur as a consoguence of such anabibiy 0 recover from any Prnncipal or -
Company,

A2 Each of the Companics jointlv and severally agrees to indemnify the Bank and ifs emplovers and
“agents {as a separate covenant with each such person indemnified) against sll loss incwrred in
connaction with: '

(a)  anvstatoment made by any Corapany or 6n 118 behall iy connection with this Agresment boirg

unirue or misleading; _
{b) . the Bank entering into any obligation with any person (whethier or not any of the Companies)
- atthe request of any of the Companies {or any person purporting (o be any of the Compamues),
{¢y - any actusl or proposed amendment, supplement, walver, consent or release mn relation to this
Agreement;
(dy . . anv Company not complving with anv of its obligations under this Agreément: and
oy any stamiping Or rogistraton of this Agrogment or the seounty constituted by ot

“whether or not anv fault (including nesligence) can be atiributed to the Bank or.its em‘xpié}-"z:%ﬁﬁ and’.
Cagents,

This indemnity does not and shall not extend to any Toss o the exient that

3
Lad

{n)-.inthecase of any logs incurred by the Bank or iis empiovees or agenis it anses from the Bank -
-or s emplovess or apents acting other than in good faith; or

. (b) - thereis a prohubition against an indemnity extending o that loss under any Taw relating 1o this
~indemnity. .

54 Eachof the Companies represents and warranis to the Bank that:

{a}  ithas full power and authoritv to own its dssets and to-carry on busingss in each jurisdiction in
cwhich it carmnes on business;
(b} itis dulyincorporated andin good standing in the jurisdiction in which it i¢ incorporated; and .
eyt s empowersd by s conslitulion o enfer into and perfonm ity obligations under this

~Agreement and all necessary corporate action has been taken 1o approve and authorise the
execution of and performance of is ohligations nnder this Agreement,

6. CURRENCY CONVERSION

6.1 il and 1o the extent that any Company fails to pav on demand the amount dug undsr this Agreement in
the cuwrency o  Quirengy  unif O cwrrenciecs  or cwrrency  unids  demanded  {the First
- Curvency/Currencies”™), the Bank shall be entiiled in its absolute discretion and with or without
notice o any Company and without pretudice to any other remedy to purchase as t shall think Gt with-
amy other currency or ourrency umil or any other currencics or currency unils {the “Second.
c Correngy/Currencies™) either forthwith or al any fime or Hmes therealler the amount (or any part
thercof} of the First Curency/Currencies which 18 unpaid

6.2 Each Company undertakes to indemnify the Bank apains! the price i the Second Currency/Currencies.
paid by the Bank pursuant io-clause 6.1 and to pay mterest to the Bank on the amount of such Second .
Curroney/Currencies st the rate of two percentage points per annum above the cost (as cerlified by the

CBank) of funding such amount of Second Cuwrrenoy/Currencies until pavment compounded as
provided o sub-clapse 3.1{(a) to the intent that il and in so far as such purchase s made by the Bank the
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[iability of each Company to indemnifv and pay inferest to the Bank under this sub-clause shall
thencelorth 1o that extont be in substitubon for all liabihty under clanses 2 and 3 onlv in respect of the

said amount of the Fust Cureenov/Correncies which bas been so purchased. 1 such purchase{s) wor
ars made by the Bank as aforesasd, the Bank shall inform the Attomey of the amount of the Fust

Currency/Currencies so purchased, the daie(s) of such purchase(s), the currency or the currency unit .

Cor currencies or the curroney uns used i such purchase(s) and the price{s) paidd

Without prejudive to sub-clauses 6.1 and 6.2, each Company underiakes to indemnify the Bank
agamst gny Joss through currency or currensy umi exchanges, neluding any loss occamioned by
Cpavimend of any cwrrency or currency und premigm or through any nule of law requinng Judgments or

proofs of debt, claims or pavment of dividends in administration or Bquidation 1o be in any parbicular
currency of currency unit, which may be suffered by the Bank before the Bank has been paid all
amounts dus or owing under this Agreement in the Fist Currency/Currencies.  Each Company also
agroes 1o pay interest In accordance with sub-clause 6.2 in respect of any such loss.

CONTINUING SECURITY

This Agreement shall continse fo bind each of the Companies as a continuing scourty
notwathstanding that the hablites of any Companyio the Bank may from (ubie to time be reduced to

il and notwathstandmg any change in the name, stvle, constitution or otherwise of any Comparry,

CONCLUSIVE EVIDENCE

A certificate by an official of the Bank as to the E}'z;ém}tip'als’ Liabilitics or the Secured Obligations shall

- {save for manifest error) be binding and conclusive on each of the Companies in any legal proveedings ™

9.

o1

97

o

102

both in relation 10 the exisionce of the habiliey and as 1o the amount thereol,

DEALINGS BY THE BANK

The Bank may, without anv congent from -é’éh}-‘ '{'fompa'ﬁy and without affecting this Ag@émazm do all

ar any of the followmng:

(2} grani, renew, vary, icrease, exiend, release or determing any (acilities, products 6r services
given or o be given to any Principal or any other person and agree with such Principal or any.

- such person as o the application thereold

©{by . hold, renew, modify or release or omit to take, perfect, maintain or enforce any sscurity or

guarantge or right {including without limitation anv right as to the making. collection,
allocation or applicabion of recoveries 1o respect of anv security or guaranies) now or

hereatter held from or against any Principal or any other person n respect of any of the

Princapals” Liabdities;

- (&3 grant time or indulgence 1o or settle With or grant any waiver oF coneéssion to any Principal or

any other person: and/or

iy ‘demand or enforce payment Trom any Company trespective of whether or not the Bank shall

take samilar action agamst any other Companmy.

It retation to each Company, this Agieement shall not be affected or tijsahargmi'by anvthing which

would not have discharged or affecied it if such Company had been a principal debtor to the Bank. In
particular, but without limitation, the Bank may relenss any Company or other suroty for any of the

. Principals” Liabiliies and may discharge avy security held by the Bank as security for the liability of - '
any such Principal, Company or other suretv notwithstanding that any other Company mav have a

claim for contribution agamst any such Principal, Company or olher surety and notwithstanding that
“any other Company may clmm to be subrogated to the Bank's rights under such secunty,

- OPENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS

The Bank may at any time open and confinue any new account(s) or continue any existing aceounit(s) .

with any Principal and. without prejudics ta the Set-off Arrangements, no money paid from time to

time intd any such new or exasting account(s) by or on bohalf of that Principal shall be appropniated’

towards or have the effect of radacing or affecting any of the Principals’ Liabilities.

If the Bank does not open a new account on the date of discontinuance of the Guarasitet in respect of



any Principal, it shall neveriheless be treated as of i had done so sl such date and, as from that date, alt

- pavmenis made fo the Bank i respect of the Principals™ Liabibities shall be orediled or treated as
“having been credited to the new agcount and shall not opersie to reduce or affect the amount of the
- Principals” Lisbilines owing ot such date. '

117 SUSPENSE ACCOUNT

L1 The Bank may at any time place and keep (o the credit of a separate oF supense acdount any money

' received under or by virtue of this Agreement for so Jong and in such manner az the Bank may
determine without any obiligation fo apply the same or any part thereol in or towards the discharge of

- any of the Principals” Laabilines.
In calculating the amouni n rolation to anv Principals Liabilitics for which any Company may be .
hable under this Agreemedt, the Bank shall not charge mtcrest on s much of the Principals Liabilities

_as is equal to the credit balance from time-fo time oa such soparate account.

[ S

1l

113 Nobwithstanding any such pavment, in the cvent of any proceedings relating to any Pré:icipa? moor’
analogous o adnunistration, lguidation, composition or arrangement, the Bank may prove for or
ciaim {as the case may be) and agree 1o accept any dividend or composition in respect of the whole or
any part of the Principals” Lialuhities and other sums in the same manner as if such money had not

. hoen received. :
12 GUARANTEENOT TO BE AVOIDED BY CERTAIN EVENTS _
12,17 (a) No assurance, security or payment which may be avoided or invalidated or for which the Bank
'  may have io accounl in whele or in part to any person under anv applicable law (“Applicable -
~Law™) of any junsdiction (including without prejudice to the generality of the foregoing
sections 173, I76A, 234, 238 239, 241 242, 243, 243 339, 340 342 and 423 of the
O Ingolventy Act 1986 and section 754 of the Companies Act 2006) and no reloase, setilement,
 discharge, cancellation or arrengemoent including but fot houled o a release, settloment,
. dhscharge, cancellation or arvangement of or i relation to this Agresment, which may have
heon given or made on the faith of any such agsurance, security or pavment, shall prejudics or
atfect the right of the Bank to recover under this Agreement as if such asmurance, scounty, .
pavment, release, settlement, discharpe, cancellation or armangement {as the case may bel had
- never been granted, given or made.

(b} Any such release, sertlement, discharpe. cancellation or arrangement shall, ag berween the
- Bank and cach of the Companics, be deemed 1o have been given or made upon the express
condiron that i shall bocome and be voidable st the instance of the Bank f the assurance,
“sgeurily or pavment on the fath of which 1t was made or given shall at any time thereafter be
Cavonded or wvalidated or be subject f0 an accounting {0 any other person under any
Applicable Law or otherwise to the intont and so that the Bank shall become and be entitled at -
~any time afier any such avordance, invalidation or accounting to exgrcize all or any of the
rights in this Agroement expressly conferred upon the Bank and/or all or any other rights
 which by virtuc and as a consequence of this Agreement the Bank would have been entitled to
- exercige but for such release, soitlement, discharge, cancellation or arrangement.

122 (a) - 'The Bank shall be eniitled to retdin any security held for the Secured Obligations for a period
: of two months plus any period during which any assurance, security or payment such as is
referred to in sub-clavse 12.1(a) mav be avoided or invalidated {(or such longer period as the
. Bank shall consider reasonable in the light of the provisions of any Appheable Law) after {as
~the case may be) the creation of such assurance or security or alter the pavment of all money
- and liabilities that are or may become duc to the Bank from any Principal notwithstanding any
relense, seitloment, discharge, cancellation or arrangement given or made by the Bank.

by If al anytime within such period or prior to such répayment, an application shall be presented
T to 3 compotent Court for an administration order or for an order for the winding-up of any
“Principal or anv Principal shall commence 19 be wound-up voluntanily or & notice of
Cappomtment of of netice of wnteniion o appoint an adeinistralor 15 1ssucd by or m respect of
any Pringipal {or any siep 13 {aken under any Applicable Law which is analogous o any of the
. foresoing), then the Bank shall be entitled to continue to retain this Agreement and anv such
‘security as 15 referred to in sub-clause 12.2(a) for and during such further period as the Bank
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-------- may determine, in which event this Agréement and such secunity shall be deemed to have . ..

....... continued to have heen held by the Bank as security for the payment o the Bank of all the =

Secursd Obligations (including any swms which the Bank is ordered to repay pursuant fo any

order of any Court or as a consequence of any Appheable Law),

COMPANIES’ CLAIMS

Until all the Principals’ Lisbilities shall have been paid or discharged in full, notwithstanding payment

i whole or i part of the Secured Obhgations or any release, settlement, discharge, cancellation or

arrangement falling within sub-clause 12 1), none of the Compamigs shall by virkue of any such
" pavment or the operation of the Sei-off Arangements or by any other nmicans of on any other ground
{save as horeinafter provided):

~{ay | claim any sei-off or counfer~claim against anv Principal or any other Company in respect of
ey habality on s part to such Princapal or such other Company;

(b}, make any claim or enforce anv right against any Principal or any other Corpany or prove

competition wiih the Bank i respect of any such ¢laim or night;

{¢y - accept anv repavimeni from any Principal or any other Company of any smount owed to it by
- such Principal or such other Company;

(d) . be entitled to claim or have the benefit of anv proof againgt or dividend, composition or
- pavment by any Principal or any other Company in the volunfary arrangement, administration
o1 Ligudation of such Principal or such other Company;

(&) be entitled to claim or have the benefit.of any securily ot guarantee now of hereafter held by .
“the Bank for any of the Pringipals” Laabififies or 1o have any share therein; and '
STy claim orenforce anv right of contribution against any surety of any Principal or any other
Company, : S

| PROVIDED THAT in rélation to any Company:

(i} sub-¢lanses 13(a), (b} and (¢} shall only apply after the date. that demand has been
“made upon that Company under this Agrcoment or after tho date of discontinuance
{whichever s earlior); and

(D L if that Company shall have any right of proof or claim in the "‘éf'{?};ﬂﬂfag”}-’ arrafgement,

- admynistration or higndation of any Principal or any ¢ther Comgpany, 1t shall, if the
Bank so roquires, exercise such right of proof or olaim on behall of the Bank and hold
any dividend or other money received 1 respect thereol upon trust for the Bank 1o the
extent of the Secured Obfigations and it shall in like manner hoid upon trust for the
Bank to the exient of the Secured Obligations any money which 1l smay recetve or

" reepver from any surety by virtue of any right of contntbubion and any money which o

may receive bul should not have recerved by rezson of anv ol sub-clauses 13(a) 10 (1)

inclusive.

- SECURITY HELD BY THE COMPANIES

~ Each Company confirms that it has not taken and undertakes that it will not Lake any secirity from any
-~ Principal or any other Company without the prior written consent of the Bank.

Without prefudics to sub-clatse 141, anv securty now or hereaflter held ?;3}? ot for any of the

- Companies from any Principal or any other Company shall be held in trugt for the Bank as security for

the Secured Obligations and upon request by the Bank such Company shall forthwith deposit such

. secunity with the Bank or assign the same to the Bank and/or do whatever else the Bank may consider
" onecessaly or desirable in order o permut the Bank to benelit from such secunty to the extent of the

Secured Obligatons.

" OTHMER SECURITIES OR RIGHTS -

This Agreement is in addition to and iz not 1o préjudice or be prejudiced by dny sther guarantee ar '

Csecurity or other nghts which 15 or are now Or mmay hereafier be held by the Bank for orin relation o
the Secured Obligations, whether from any of the Companies or otherwise nor shall any recovenes, or
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Carfshgemonts [y allocation of application of the same, pursudnt 1 any other puavantde orsecunty or
- rights relating 1o the Secured OUbligations affect the Bank's night to claim pavment under this’
- Agreement.

152 1t shall not be wecessary for the Bank before claiming pavment ander this Agrecingsit o resort 1o or
b g pa g
- seck to enforce any other guarantee or security or other rights whether from or against any Company
or any other person.

15,3 1tis hereby apreed that it shall not be a condition precedent or subseqiient to thig Agreement that the
Bank shall take any security from any Frincipal, Company or any surety or any goarantee from any
intended surety, nor shall the hiability of any of the Companies under this Agroement be affocied by
any Tailure by the Bank to fake any such security of guaraniee or by the iliegality, inadequacy or -

Hinvalidity of any such secunty or guaranice.

16, . PAYMENTS FREE FROM DEDUCTION

- All payments to be made under this Agreement shall be made without set-off or counterclaim and
. shall be made free and clear of, and without deduction {or, any taxes, levies, imposts, dufies, charges,
~foes or withholdings of any nature now or hereafior tmposed by any governmental authorty in any
Junsdichion or any politeal subdivision or taxing authonity thereof or therem provided that o any
Company s compelled by law to dedust or wathbold amy such amounts, such Company shall
simulianeonsly pav to the Bank such additional amount as shall result in the pavment (o the Bank of
the fall amount which would have been recetved but for such deduchon or withheldmg,

17, PAYMENTS

17.1 - If at anv time the currency in which all-or any part of the Sceured Obligstions are deominated 15 6r 18
' due to be or has been converted into the euro or any other currency as aresult of a change in law or by
“agreement between the Bank and the relevant obligor. then the Bank mav 1 1ts sole discretion direct
that all or anv of the Secured Obligations shall be paid in the suro or such other cwrency or curmeney
unit.

172 The Bank may apply, allocate or appropriste the whole of anv part of any paveent made by any
Company or any moneéy received by the Bank under any guaranize, indemnity or third party seourity
“or from any liquidator, receiver or administrator of any Company to such part or parts of the Secured
Obligations (or as the Bank mav otherwise be entitted to apply, allocate or appropriste such monoy)
. s the Bank may in its sole diseretion think £t to the entire exclosion of any right of any Company to
zo do.

18 UNLAWFULNESS, PARTIAL INVALIDITY

181 A (but for this sub-clause 18,17 it wonld {or any reason be unlawiul Tor any Company to guarantes any
- particular lability of a Principal to the Bank, then (notwithstanding anvthing herein containgd} the
. Guarantee given by such Company and the Set-off Arrangoments inscflar as they relate to the Cradit
Balances or Accounts of that Company shall not (1o the extent that « would be so unlawlisl) extend to
such habibiy but without i ary way limibhing the scope or effectivencss of this Apreement as regards
“the rest of the Principals” Liabilinies.
18.2  Eachof the provisions in this Agrecment shall ba soverable and distinat from one andther and, if at any
Ctime any one of more of such provimons 13 or becomes mvalid, iegal or unenforceable, the validity,
legality and enforceability of the remaining provisions hereof shall not in any way be affected or
wnpaired therehy,

19 NON-MERGER ETC.

_ Nothing herein contained shall operate so as 10 mergs or otherwise prejudice or affeet anv bill, note,
- guaraniec, mortgage or other security or any contractual or other right which the Bank may at anv
 time have for any of the Secured Obligations or any right or remedy of the Bank thereunder, Any
“receipt, release or discharge of the security provided by, or of any liability arising wnder, thas

- Agreoment shall not release or discharze the Companies from any habibily 1o the Bank for the same or
any other money which mav exist independenty of this Agrecment, nor shall it release or discharge
the Compantos {yom anv liability to the Bank under the indempily contained i clause 5.



30, ACCESSION ANDRELEASE .

201 If the Companies and the Bank and any other company or companies agreeing to become a party to
this Agresment shall execute a deed in the forw or substantially in the form set out in schedule 2, such
- other company or companios being listed i Part 11 of the schedule 1o such deed shall thenceforth bo
included as one of the Companies for all the purposes of this Agresment

32 Ifthe Companies and the Bank shall exccute a deed in the o or Subsmnﬁéﬂ'}"in the form set out in _
- schedule 3, the Company or Companies listed in Part I of the schedule o such deed shall thenceforth
cease 1o be included as one of the Companies for all the purposes of this Agreemoent.

S 210 POWER OF ATTORNEY

. Each of the Companies {other than the Aftorney) hereby irrevocably appoints the Attormey and. s’
 substimtes jointly and also severally to be s attomey for it and in its name and as itz act and deed-or
“otherwise to execute any such deed as is mentioned in clause 20 with such variations as the Attomey
i s absolute and unfetierad discretion shall think i and to executs and do all such other deeds,
“documents, acts and things as the Atlomey mav consider necessary or expedient In connection
‘therewith and each of the Companies hereby agrees 1o ranfy and confirm anvthing exesuted or dong
or grported o bo exconted or done by the Adomey i ils name,

22, TRANSFERS BY THE BANK OR THE COMPANIES

221 The Bank may freely and separately assign or transfer any of ifs rights under this Agreement or
otherwase grant an inferestin any such rights to any person or persons.  On'request by the Bank, each.
- Compary. shall mmedistcly excente and deliver to the Bank any form of instrumend required by the
Bank to confirm or facilitate any such assignment, assignation or transfer or grant of intercst.

222 No Company shall assign or transfer any of its rights or obligations under this Agreement or énfer intd
' O -anvtransaction or arangement which would resultin any of those rights or obligations passing to or
“being held i trust for or for the benellt of another porson,

3. RESTRICTION ON LIABILITY OF THE BANK

 Except to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
‘nor ity emplovees and apents shatl:

{a} be under ‘any duty ‘of care or other obligation of whatsoever description fo any of the
- Companies i relation to or in connection with the exercise of any right conferred upon the
- Bank:or _

ih) be under any liability to any of the Companies as a result of. of in consequence of, the

sxercise, or altempted or purported oxeroise, or Taillure to exercise, any of the Bank's nghty
under this Agreement,

24 NOTICES AND DEMANDS

X E@V_}._ - Without prejudice to clause 124y, anv notice of demand by the Bank to or on myi Cowiparty shall b
deemed to have been sufficiently given or made if sent to that Company:

{2y by hand or prepaid letier post to its-regisiered office or its address stated herein or 1ts address .
{ast known to the Bank; or :

" (by by facsimile to the lagt known facsimile number relating to any such address or office.

- Without pretudice to clause 1.2(d), any such notice or demand given of made under sub-<lause 24 1
shall be deemed to have been served onthat Company:

d
foud

{a) at the time of delivery to the address referred to i sub-clause 24.1¢a), if sent iﬁy'héndi

(b} - at the earlier of the time of delivery or 10:00 a.ny. on the dav after posting {or. if the dav afler

o posting be a Sunday or any other day-upon which no delivery of lettors s scheduled 1o he
made, at the earlier of the time of delivery or 10.00 a.m on the next succesding dayv on which
delivery of letiers 15 scheduled to be made), if sent by prepand letter post;

(¢} atthe time of ransmission, if sent by facsimile (and a facsimile shall be deemed to have been.



Cfransmitied if it appoars to the sendur to have been wansmitted fromi a machine which is
apparently n working order); or '
(dy . onthe expiry of 72 hours from the time of despatch, in any other case.

243 . Service of any claim form may be made on any Company in the manner described in sub-clause
T 24 Ha) in the event of a claim being issued n ralation to this Agreement, and shall be desmed to
constitele good service, '

244 In orderto be valid:

{a) aNotice of Discontinuanice must be actually received bx {he Bank st the address of 1is branch,
office or department mentioned under iis nane on the first page of this Agrecment (or such
~pther adidross a5 the Bank may notify o the Attorney in wriling for this purpose);

- {b)  where the Bank administers a facility, product or service to any Principal from or at a branch,
- office or department otherthan one locaied at the address mentioned in sub-clause 24 4{(a), for
a Notice of Discontinunance to be valid in respect of such facility, product or servics, a copy
mnst also be recelved at the address of such other branch, office or department {or, i thare s -
more than one such branch, office o department, at the address of all of them) PROVIDED
THAT, in any event, each such other branch, office or department shall be deemied 1o have
Trepeived a copy of the Nabice of Discontinuance no later than thurty davs alier the date of i1
receipt ot the address mentioned in sub-clause 24 4{a); and

{¢) - the Notice of Discontinuance (o copy, whete sub-clanse 24 4(b) applies) must be contained .
T an envelope addressed a3 desoribed in this olause and such envelope must ot contain any
other documentation other than the Notice of Dhscontinnance {orfuch copy), Anv envelope
“must also be marked for the stiention of such official {if any) as the Bank may for the time

being have notified to the Allormey in writing. '

Any Notice of Discontinuance shall not become effective until the first working day after receipt {or
- deemed receipt) of the Metice of Discontinuance {or copy where clause 24.4(b) applies).

25 MISCELLANEQUS

SR8 T Ay amendment of oy supﬁésx’xmm [ aaYy ;gfsm of this Agresment shall only be effcctive and binding on. -
- the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
References to this Agresment include each such amendment and supplement.

232 The Companiés and the Bank shall from time to time amend the provisions of this Agresment f the
" Barndk notifics the Companies that any amendments ars requirad 1o ensure that this Agreement reflecis
the market practice at the relovant tme followmg the introduction or extension of economic and
< monetary union and/or the eurg i all or any part of the Eurgpean Union,
253 The Companies and the Bank agree that the occurrence or non-occurrance of Enropean economic and

Cmonetary union, any event or gvents associated with Europoan cconomic and monetary union and/or
- the introduction of any new currency n all or any part of the Evropsan Union shall not result in the
discharge, cancellation, resdission or ferminaton in whole or in part of this Agreement or give any
party 1o this Agreernent the nght to cancel, reseind, forminate or vary this Agroement m whole or in
part.
254 Any waiver, cinsont, receipt, setttenient, discharge orvelease given by the Bank m relaton to this
' Agreement shall only be effective if given in wnting and then only for the purpose for and upon any -
wems on which it 15 given, '
~ For the purpose of exercising, assigning, ransferring or granting any mierest in s rights under this
Agreement, the Bank may disclose to anv persen anvinformation relating o the Companies which the
Bank has gt any bme.

]
L
o

| 254 - Any change in the constitution of the Bank or its absorpfion of or amalgamation with anv olher person -
shall not in any way projudice or affect its or thoir rights under this Agreoment and the expression “the
. Banrk” shall include any such other person. '

287 The Bank shall be entitled to-debit anv of the accounts of any of thé Companies for the time being with



25 % - This document shall at all times be the property of the Bank,

26, . NORELIANCEONTHEBANK -~~~ . o o

L fay Each Company scknowledges 1o and agrees with the Bank that. in entering into this
- Agrecment:

< it has not relied on any oral or writlen statement, representation, advice, opinion or
© - mformation made or given to the Companics or anv of them in good Faith by the Bank
_or anvbody on the Bank s behall and the Bank shall have no lisbilitv to st it has m

- Fact 50 done; :

(i) it has made,. independently of the Bank, its own asscssment of the viability and
~oprofitabilisy of any purchase, project or purpose for which each Principal has mowrred
the Pringipals” Liabilittes and the Bank shall hgve vo Habslity to 34 if 1 fact it has not
_ 10 done, .
(i} there are o arangements, collateral or relating to this Agreement, which have not
been recorded in wnting and sigeed by o and on behalfl of the Bank! and
(it has made, without reliance on the Bank, its own independent investigation of sach
- Poncapal and 115 affairs and Dnancial condition and of oy other rolevant porson and
sssessment of the creditworthingss of cach Principal or any other relevant person and
the Bank shall have no fability to it ¢ in fact it has not so done.

.{E}} . Fuch Company agrecs with the Bank that the Bank did not have pz‘fwx‘. io the date of this
< Agreement, doss aot have and shall not have any duty o it '

{1y in respeot of the application of the money hereby guaranteed; - -
(1) inrespectof the effechveness, approprisfencss or adequacy of the secunity constituted

.- by this Agreement or of any other secunity for the Principals’ Lisbilities; or

(i) toprovide it with any information rélating to any other Company or any othes rélevant .
S person.

R " Fach {fgmpﬁny dgrees with the Bank that the validity and enforceability of this Agreement -
- and the recoverability of the Secured Obligations shall not be affected or impaired by

i} any other security or any guusrantec taken by the Bank from st or any thind party.
o uy o any such other security or guardnice proving o be inadequaie; '
(i) the fatlure-of the Bank to 1ake, perfoct or enforee any such other security or guarantes;
oo _
{iv) - the reledsc by the Bank of &i’%‘;&f such other sccurity or guﬁﬂ"mmé. o

{dy - Fach Company agrees with the Bank for itself and as trustee for its officials, emplovess and
- agonts that neither the Bank nor its officials, emplovaees or agents  shall have any Habilioy to it
Cin respect of any act or omission by the Bank, s officials, emplovees or agenis done or made
in good {aith, :

27 OTHER SIGNATORIES NOT BOUND, ETC,

" Each of the Companies agrees and consents to be bound by this Apreereent notwithstanding that any
-other or others of them which were infended fo execuie or be bonund hereby or by any deed intended
1o be completed and delivered pursuant to clanse 20 may deot do so or be effectually bound hereby or
by such deed for any reason, canse or circumsiances whatsoever and this Agreement shall be
decmed to constitute 2 separate and mdependent agreoment by cach of the Companiss. Nene of such

- apreernents which is otherwise valid shall be avoided or invahdated by reason of one or more of the
several apreements intended to be hereby established being invalid or unenforeeable. '

28, COUNTERPARTS




U Thig Agreewini mav bé vxeduied 8 a'desd 1 ahy number' ol ounicrparts all of which iaken bpether
C O oshall constitufe one and the same instrament, Any party fo this Aprcoment may enfer oo 11 by
oexecuting any such counterpart. '

29 LAW AND JURISDICTION

291 This Agreement and any dispute {whather Sontractual or non-contractual: Incloding, without
O lmitation, claims in tort, for breach of statutory duty or 6n any other basis)  asising out'of or in:
connection with it or its subject matter {“Dispute”™) shall be governed by and construed in accordance.
with the laws of England and Wales. -

792 The parties to this Agreement irrevocably agree; for the sole benefit of the Bank, that, subject. as
. provided below, the courts of England and Wales shall have exclusive junsdiction over any Dispute.
Mothing in this clause shall limit the right of the Bank 1o take proceedings againgt any of the
- Companies in any other cowrt of competent jurisdiction, nor shall the taking of procesdingsin any one
cor more junisdictions preclude the taking of proceedings in any other jurisdictions, whether
~comewrrently or not, to the exient permitied by the law of such other furisdic

- IN WITNESS whereof the Companies have exccuted this Agresment as a Deoed and have delivered it upon its
bemng datod.



“Part - The Afterney

Lo Nmme R Repistered Number
- MCLAREN  PROPERTY | HOLDINGS OC377525
EIMITED LIABILITY PARTHNERSHIP '

- Part - The Other Companies

Registered Number
D700 14

. Name o
O MCLAREN PROPERTY LIMITED

MCEAREN LIVING LIMITED - 12114041

O Leconfield House
Jrd Floor Fast

Curzon Strest
- London

COWIHIAIA

- Registered Office
Leconfield House

3rd Floor East

s Curzon Street

London

W1 BIA

Leconfield Hé&.{wé |

Ard Floor Bast
Curzon Street
London

CUWIISIA
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Sehedule 2
-(Deed referred to m sub-clauge 20.1)

e - - To be presented for regisiration at Companies House - -
- within 21 davs of dating against all the companies and  hmited hability
.. partmerships (both “Existing " and “Further ) which are a party to this document.

" THIS DEED OFACCESSION is made.the ... day oF o omvoion
- BETWEEN:

'{'1{}. THE SEVERAL G@&%?&NXES &Nﬁi{}R LIMITED LMBELHY PARTNERSHIPS spmiﬁad '
in Part [ of the schedole boreto (the “Existing Companies”™);

() . THE. COMPANY /LIMITED LIABILITY PARTNERSHIP gmmmﬁiﬁzmmimﬁ
= L LIABILITY PARTNERSHIPS] specilied n Part I of the schedule hersto {the "Further Company
[Companies]™y; and. .

(33 - LLOYDS BANK ple {the “Bank™)

- SUPPLEMENTAL to an Omnibus Guarantee & Set-Off Agreement dated o ?a% supg}i@mmmd %’m

desds dated L and . 1 and riow operative between the Existing Companies and the Bank (the said
- Omnibus Guarantee & Set-Off Agreement {as so supplemented] is hereinafter referred to as the “Principal

- Deed™) '

NOW THIS DEED WITNESSETH as follows:

1. In o Far as the context admits expressions defihed in the Principal Deed shall bear the same respective
Cmeanings heremn,

2 Theparhics hereto %igﬁr@hjy 'ﬁgréﬁ: that the Further [Company] [Companios] shall be included within ihe -
eupressions Companies and Prmcipal for all the purposes of the Principal Deed so that (without
prajudics o the generality of the foregoing ) '

21 [the} Jeach] Fasther Company hereby covenadts with and guarantess fo the Bank to pay or discharge
' to the Bank in the currency or mespective currencies hereof on demand by the Banle

211 all money and ligbilities whether actual or contingent {including further advances made -
herealter by the Bank) now or at any time hereafter due, owang or imourred from or by any one
or more of the Dasting Companics [and any other Further Company] to the Bank anvwvhete or

for which any one or more of the Fxisting Companies [and any other Further Company] may
" be.or become liable lo the Bank in any manner whatsoever without limitation {and (in any
- case) whether alone or jointly with anv other person and i whatever style. name or form and
whetlier s principal or surety and notwathstanding that the same may ot sav earlier ime have
" beon dus, owing or inourred o some other person and have subseauently become du, owing
or incerred to the Bank as a result of a transfer, assignment, asmgnation or other ransaction ot
bv operation of law) including (without prejudice (o the generality of the foregoing ) -

{a) . in the case of the liguidation, administriion or dissolubon of aiv. such Existing
Company [or Further Company), all money and liabiliies {whether actual or
" confingent) which would at any time have been due, owing or incurred 1o the Bank by
o such Basting Company [or Farther Company] of such Dguidation, administration or
dissobution bad commencod on the dale of discontinuance and notwithstandmg such
Hauidation, admuntstraton or dissolution; and

by in the event of the discontinuance of the Guarantes i respect of any Fxisting .-
Company [or any Further Company], all chegques, drafis or other ordors or receipts for
money signed, bills accepied, promssory notes made and negotable mstruments or
“seuurities drawn by or for the account of such Existing Company [or Further



S S

1B

CCompauny] ob the Bank or s agemﬁ and purportihg to'be dated on of belore the date
ol dizscontinuance of that Guaranies, slihough presenied o or paid by the Bank or its

agents after the date of discontinuance of that Guarentee and all liabilities of such

Existing Company [or Further Company] to the Bank at such date whether actual or

contingent and whether pavable forthwith or at some folure Gme of Gmes and also all -

credits then establishod by the Bank for such Ewsting Cﬁmp;m% for Further
- Companv],

Cintgrest on all such money and liabilities fo the date of payment at such raie or rates as may

from me o bme be agreed between the Bank and the BExisting Companies {and the Purther
[Company]{ Compames]] or, in the absence of such agreement, at the rate, in the case of any

 amount denominated in Sterling, of two perceniage points per annum sbove the Bank’s base

-rate for the fime being in force (or is equivalent or substitute rate for the Bme being) or, in the

case of an amount desominated in any currency or currengy unit other than Sterling, ot thetate

of two percontage points per annum above the cost 1o the Bank (as conclusively determined by

the Bankof funding sums comparable to and in the currency of currenoy unit of such amount -

- the London Interbank Market {or such other market as the Bank may select) for such
" consecutive penieds (ncluding overnight deposiis} as the Bank may inils absolute discretion

?‘w
L

~from tune o hme select; and

commission and other banking charges and lepal, administrative and ofher costd, charges and

expenses {on & full and snguabfied mdemnity basis) incurred by the Bank in enlpreing or

~endeavouring to enforce pavment of such money and liabilities whether by anv [Exdsting _
- Company] [or Further Company | or others and in relation to preparing, preserving, defonding -
orenforcing any seourity held by or offered to the Bank for such money and Habilities togethor

with interest computed as provided in paragraph 2.1.7 above on each such sum from the date

-that the same was incurred or fell due,

_ 'BR*C}% 1DED THAT the habilisy of the Further {f’@mpam} §C<}mpamw§ under the Cuarasites may be
determined in the manner (and with the conseguences) set out in clavse 2 of the Pringipal Deed; '

each of the Existing Companies hereby covenants with and guaraniees to the Bank to pay or discharge

to the Bank in the currency or respective cwvencies thereol on demand by the Bank:

221

all woney and labilities whether actual or contingémt(incinding further advinces made
horeafter by the Bank) now or at anv time hereafter due, owing ormourred froor or by Jthe

Further Company| {any one or more of the Further Companies] to the Bank amvwhers jor for

which {the Farther Company] [any oneg or more of the Further Companies] may be or become

fiable to the Bank in anv manner whatsoever without limitation {and {in anv case) whether

alone or jointly with any other person and i whatever stvle, name or form and whether as
orincipal or surery and notwithstanding that the same may at anv sarher tiwe have been dug,
owing of inowted io some other person and have subsoguently bocome due, owing or ingurred

o the Bank as a result of a iransfer, assignment, assignation or other tramgaction or by
- gperation of law)  including (withouwt prejudics to the pencrality of the forepoing )

- {8} in the case of the liquidation, adminisiration of dissolution of Jthe] [such] Further

Company, all money and habilities (whether atiual or contingent) whizh would at

Cany time have been due, owing or incurred fo the Bank by [the] [such] Further

Company if such liguidation, administration or dissolution had commenced on the
~date of discontinpance sngd aotwithstanding such howdation, admmsirabon or
dizsolution: and

(BY . in tho-event of the discontinganes of the %Lmaramm in m%pxm i ﬁhfzi [sunh] ?wri‘nw' _
' Company, all cheques, drafts or other orders or receipts for money signed, bills ™

. accepted, promissory notes made and negotiable instraments ob securities drawn by
or for the aecount of [thel fsuch] Further Company on the Bank or its agents and
purporting o be dated on or before the date of discontmuance of that Guaraniee, |

although prescnted to or pad by the Bank or its agents afler the date of

- discontinuance of that Guarantee and all Habilitics of [the] [such] Further Company
{0 the Bank at such date whether actual or contingent and whether pavable forthwiih
ot at some fufure Gme or Umes and also all credits then established by the Bank for
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“{the] [such] Further Company,

.2.2.2 - interest on all such monev and liabilities to the date of pavment at such rats or rates 43 mayv -
from time o time be agreed between the Bank and [the] fsuchl [Further Company] or, m the
absence of such agrecment, at the rate, 1o the case of anv amount denommated in Sterling, of

two percentage points per annum above the Bank"s base rate for the time being in foree (or ifs
ggutvalent or sabstitute rate Tor the e bewng) or, 1n the ¢ase of an amount denommated
| any cuftency or currency wiit other than Storling, at the rate of two percentags points per
. annum shove the cost o the Bank (a8 conclusively determined by the Bank) of funding sums
- comparable to and in the currency or currency unit of such amount in the London Interbank
Market {or such other market as the Bank may select) for such consecutive periods (including
-overnight deposiis) as the Bank may it absolute discretion from time io ame select; and

2723 comimission and other banking charges and legal and other costs, charges and exponses (on a
full and ungualified indemmity basis) incwred by the Bank i enforcing or endeavounng to
enforce pavment of such money and lishslities whether by any Existing Company ot
{thei{such] Further Company or others and w relation {o prepaning, presenving, defending or
enforcing any security held by or offered to the Bank for such money and Labiliies together
with interest computed as provided in paragraph 2.2.2 sbove on gach such sum from the daie
that the same was moumred or fell dog,

CPROVIDED THAT the lisbility of each Existing Company under the Glarantee may be determined in
the manner (and with the consegoences) set ouwl in clause 2 of the Principal Degd,

2.3 without preiudice to the other provisions of this Deed or the provisions of the Principal Deed the
Further [Company] [Compames] and the Exsting Compames jointly and severally agree that, in
. additon to sov general ben, nght of sel-off or combination or conselidation or other ri ighi to which the
- Bank as bankers may be entitled by law, the Bank may 8t any time and from time o time and with or
without nofice to the Further [Company ] [Companies], the Faasting Companies or any of them:

{a)  combine or consolidate all or any of the Accounts with all or any of the Principals’ " Liabil mgs
. '_ and _ _
(Y set-off or wansfor any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities;

24 [the] [cach] Further Company and sach of the Existing Companies with fill title guarantee hereby
charges its Credit Balances fo the Bank (o secure repavment of all the Secured Obligabons,

3. ALL the covenants, provisions and powers contained in or subsisting under the Principal Deed (excepl -
© - the covenanis for pavment and discharge of the money and labibties thereby secured contained in
Colawse 2 thereol but including, without limitation, the power of attorney contained in clause 21
thereof) shall be applicable for defining and enforcing the rights of the parties unders the guarantses
- hereby provided as it [the] [each] Furiher Company had been ong of the Companies partics fo the
- Prncipal Deed, _
LA This deed may be exesited in anv nuimber of counterparts all of which taken togsther shall coistinte
cone and the same insimument. Any party o this deed may enter mio 1 by oxeouting any such
y counterpan. . _
IN WITNESS whercof this décd has been excented by the Exasting Comipanies and the Further [Company]
- ACompanies] and has been delivered upon its being dated, i1 the case of the Existing Compamies other than the
Astomnev, for and oa its behall by the Attormey pursuant (0 2 power of atiorney contaned in the Poneipal Deed
and 3 resolution of the board of directors of the Atiorney dated



- Name R Repistered Mumber ' Remstered Office

""" Piirt 0 - The Further [Company] [Companies]
Name o Remistered Number  © Registored Office
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SIGNED as a derd by [the Further Company] acting by its:

................................. Lo sl name ) - y {mmi h:;% mmfj
ﬁlr{:i,tor _ Co Directoy/Secretary®
e e cieiien e signature) o e s s s | Sanatine)
i the presence of - o _ L o

Witness: et e e e e e {rame)

e e e e s e a bt {signatuire)
CAddress: 0 s e i
Cooupation, 7 i e

SIGNED as & deed by . [ATTORNEY COMPANY].... acting by its:

R PO ;-.-..,..;......,.;-...;,',.'....{aﬁsert ull mmc} ) e vreiiaes i e FIERTESA '...'....{ar‘%"i full mrm;}
: Dlmcmr T D;rwmz Swrmdry
s s et oo L fsignetane . I D cevrreianin, {Ssgnm oy
inthe presence of . T - :
Witness: - e e e ke e (TEEY
.................................................... {signatire}
CAGATESST L ittt
OECHPAHON: oot st eens o o

 SIGNED ‘as & deed by the Existing Coripanies’ other than .. [ATTORNEY COMPANY]..: acting by .
LJATTORNEY COMPANY].... their duly authorised attorney acting by its: :

e PP, T RS (et Rill namna ) A el trensiia e [ insert Al nfm{*}
-~ Director L Dxmat{}rﬁgecmtary

_ T et e e e ....L,.{ségrgau_sré} . o LT eeeeriiend s -..-.'.......J...-..(uagmm‘re}

in'the presence of :
WINES8: - it e iaeb ot ATETEY

L et s i {signaize )
Adddress:
- Oecupation:
¥ Delete as applicable.

*Fad of schedule 2
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Seheduled

{Dieed referred to in sub-clause 20075 -
 THIS DEED OF RELEASE i made the ... day of L
CRETWEEN:

(1)  THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
' in Part 1 of the-schedule hereto (the “Existing Companies™);

2y THE  COMPANY/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
- LIABILITY PARTNERSHIPS] specified in Part 1T of the schedule hereto (the “Released
- Company [Companies]™); and '

{3} LLOYDS BANK ple (the “Bahk”} '
SUPPLEMENTAL to an Omaibus Guarantee & Set-Off Agmézmem datéd ..o (a5 supplemented by
deeds dated ... and .. Tand now operative between the Existing Companies and the Released Company
[Companies} and the Bank (the said Omnibus Guarantee & Set-Off Agreement [as so supplemented] is-
herginafier referred to as the "Principal Deed™)

'NOW THIS DEED WITNESSETH as follows:

1. . Insofarasthe context admits expressions defined in the Principal Deed shall bear the same respettive
meanings hergin

- The partias hereto heeeby agree that the Released [Company] [Companies] shall hericeforth, subjectto
" the provisions of clause 12 of the Principal Deed, cease to be included within the expressions.
Companies and Principal for all the purposes of the Principal Deed. The expression “Continuing
- Companies” shall mean the Existing Companies specified in Part | of this schednle excluding the
Released Companies specified in Part [T of this schedule.

b
;

3. Sibject to the provisions of clause 12 of the Principal Dead, in pursuance of the said agreement the
*. Bank hereby releases and discharges [the] [each] Released Company from the Set-off Arrangements-
. PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation 1o the
© o Continuing Companies,

4. Subjectto the pravisions of clause 12 of the Principal Deed, in furiher pursuance of the said agreement
the Bark hereby releases:

4.1 . [each]fthe] Released [Company] from each and every one of its covenants and oblizations
~ {whether actual or contingent) given or owing and the rights granted to the Bank under the
Pringipal Deed PROVIDED THAT the Released [Company] [Companies] shall not be
released from any covenant or obligation which exists or would have existed independently of
. the Principal Deed nor shall this deed operate as a release of any covenants or obligations to
the Bank orany rights granted to the Bank otherwise than by the Principal Deed; '

42 - the Continuing Companies from each and every one of thelr covenants and obligations
(whether actual or contingent) given or owing and the rights granted to the Bank under the
guarantees given by sach of them under the Princival Deed but only in so far as such -

- puarantees are given for the money and liabilities, interest and other sums now or at any-time’
hersafter due, owing or incurred from or by the Released [Company] [Companies] o the
Bank; and

“the Continuing Comparies from the other rights g'rar;éc.d _by-thérﬁ to the Bank under the
Principal Deed but only in so far a3 such rights relate solely to the money and labilitles,
interest and other sums due owing or incurrdd from or by the Released [Company]

o
Lad



|Companies) o the Barik, _

&0 Bave as-géxpressly otherwse p‘m’wﬁdgﬁ bv clauses 3 aﬂd 4 the covenants and obligations (whether
actual or continguni) given or owing and the other rights granted 1o the Bank by the Principal Desd
shall continne in full force.

6. Without prejudice to clause 27 of the Principal Deed. the Continuing Companies have executed this -
- deed o indicate their consent to the torms he and 1o confivm thew agreemoent that notwithstanding the

- releases herein contained the Principal Deed shall {save only as expressly herein provided) continue in

- fuill foroe and effect notwithstanding any fuctustion in the amounts from tme 10 use guaranived

. thershy or subsect thereto or the existence al any time of any orodit balance on any current or other

acoount.

S 7 Thisdeed mav be exenited tn any number of counterparts all of which taken together shall constitute
one and the same instrument,  Any paoty 1o this desd may enter indo this doed by executing any such
oouniorpart,

IN WITNESS whereof the Bank and the Continuing Companies have excouted this decd and have delivered it

tpon its being dated, in the case of the Continuing Companies other than the Attorney, for and on their behalf
kv the Attomney pursuant (o a power of atiorney contained in the Principal Deed and a resolution of the board -

of direciors of the Atformmey daled ..



* Name C o Repistered Number Resisicred Offics -

Part 11 - The Released [Company] {Companics]

‘Name o o : . Registored Number  Resmistersd Offce
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 SIGNED and dihiversd as 3 deed s attorney for and on behalf of Liovds Banki plo by
A et L i e {iosoet Bill namn of pimson sppoiaied to cerciie the parvei of azm%iu‘g}' -

i e Lo {signanre)

o owmthepresence of . o ) o _
. Wimess: S U e e . {ﬁ"im%’} .

- Addross:

RIS Géiﬁﬁp’&iiﬁn: R U U TU U R TR URP R

SIGNED as adecd by . [ATTORNEY COMPANYL.. acting by s
Ll e e e e ] '.M{m.‘sarr.t'ﬁﬂ.iésima“} . A il e i s e e ;..;(”izne:@m*é'f‘aiii .nmm'.} .
Dhrecior - S Darector/Secrotary®

e A el e L s e -Q‘fzigmmiﬂa?ﬁ B : T SN e RN et {‘3@1@&1{35@}

.l thie presence of

R

CWEESS: i e dname)
o ,..w,,,a,{fgigmﬂ&iw}

o Address

Occupation:

 SIGNED 85 a deed by the Continiitig Companies oiher than . JATTORNEY COMPANYL.. acting by
L ATTORWEY COMPANY L. their dulv authorised attorney acting by its: ' .

R ST e e Linsert Rl nme} el T S SO o st Gl name}
- Dhrecior 0 Dhrector Seoretary*

e o e e (mgneted) T S T {&mnatuﬂf} _ '

it the présence of L
Wimess 0 il BRSSP {nme}

._ e traicanienee IS f*ximsmm} :

 Address . TR T

Oceupation: e e e

o Delete sx applicble.

End of schedile 3



 SIGNED a5 a deed by MCLAREN PROPERTY HOLDINGS LIMETED LIABILITY PARTNERSHIP scting
by s

%‘&M % Q‘ %"&w ..ﬂrm fm f.m.ﬁ g:.smmxﬁ

vexde ot N\wi’ﬁ@r’” {ﬂ‘\iﬁj

(ﬁm‘?) "
_ e % %_

W itness: ._ ""’;’ﬁ%f’g’?ﬁﬁ ..... M{M;me ..... {name} . _' | )M M&ﬁ@“}@ww

N '.-“‘ﬁ.“ :: Wﬁmuﬂﬂ) - .

© Address si}f@ LA ead b G MO0
: o LCAE Bt ST
LB DN WS ﬁ{mﬁ'ﬂ

.{f}f:;:::i.ipaﬁ{mf'. . ﬁﬁ{mﬁ}Wé’"

- SIGNED as a deed by MCLAREN PROPERTY LIMITED acting by its:

ﬁ:ﬂﬂ F,é" @Q’FM VM& i{mﬂsas‘i Gt n%m*} . | '3 @WM qa% ¥§%§ i‘Zlm wrd fiall k’zmﬁéﬁ}

T }u"cﬂciar? Seorotary™®

. (sipnmane ) rignatine ] e

NANES Mchiean.

i:zmsm{}

,,,,,,,,,, .. ey ‘f&agﬂamms

g Mear Okt
O P LA MR Ay Mg
el Fakd ST

@W """"" .{I"W{ ﬁ?'mﬁé _

CQocupations AT @&%M’MW ............... .
. . R &mf%ﬁ&% 3&£MM$W‘€

- Address;

" STGNETD as a deed by MCLAREN LIVING LIMITED acting by its:

m&m@ﬁw s )

f{}wmierfgwmim #

CMJ&" f%&@ﬁf‘ ?wgéwﬁi‘" {m%ﬁfm xmma*}

. .{:ﬁégmmm_‘_}

o q nﬁmi&}

Wﬁmm%

{iség:smmm} o

- ﬁdiﬁi‘%‘;’:&%.:.. - LG Ao L ﬁfﬁ;ﬁfﬁw’gﬁﬂ ﬁ{cﬂ_‘y‘?

RSSO A TR I
LAl b O, éuzws ,,,,, KB

Occupation . AL omMTANT

cpeT,

A ‘Drehs-arspplivatile .
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