In accordance with

coame  MROT N
859 of the Compames

Act 2006 O 66 \

Particulars of a charge 7\5{0
A fee 1s payable with this form, You can use the WebFiling service to file this form online
Please see 'How to pay on the Please go to www companieshouse gov uk
last page
¢ What this form 1s for X What this form 1s NOT for For further informabion, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where thegges ~~ www companieshouse gov uk
an instrument nstrument Use form MROS

This form must be delivered to the Registrar for registration withi %
21 days beginning with the day after the date of creabion of the charggf ”
delvered outside of the 21 days it wall be rejected unless it 1s accompg «
;- court order extending the time for delivery = “AJBET TN
You must enclose a certified copy of the instrument wath this form T A28 30/0472015 #
scanned and placed on the public record Do not send the onginal COMPANIES HOUSE 136

Company details ITEI—i— T ol ot

%WIT,T_IZ_IG_IO—FF‘_F— »Filling in this form

Please complete n typescnpt orin
Company name nful | MCLAREN PROPERTY LIMITED boid black captals. T

i All fields are mandatory unless
spectfied or indicated by *

Charge creation date

e i

Names of persons, secunty agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name ABBEY NATIONAL TREASURY SERVICES PLC

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP041 0614 Version20 MRO1A




MRO1

Partculars of a charge

Brief description

Piease give a short descnption of any fand, ship, arcraft or intellectual property
registered or required to be registered n the UK subyect to a charge {which s not a
floating charge) or fixed secunty included in the instrument

Brief descnption

None

Please submit only a short
descnption If there are a number of
plots of fand, arcraft and/or ships,
you should simply descnbe some

of them in the text field and add a
staternent along the lines of, "for
move detads please refer to the
instrument”

Please imit the descnphion to the
avalable space

Other charge or fixed security

Does the instrument include a charge {(which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please fick the appropnate box

] Yes
[0 No

Floating charge

Is the nstrument expressed to contain a floating charga? Please tick the
appropnate box

[] Yes Continue

] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the approprate box

1 Yes
[J] No

Trustee statement

You may tick the bax i the company named in Section 1 1s acting as trustee of the
property or undertaking which is the subject of the charge

[

1 This statenent may be filed after
the registration of the charge (use
form MROG)

Signature

Please sign the farm here

Signature

X W oerd Madaw@j X

This form must be signed by a person with an interest in the charge

CHFP041 06/t4 Version 20
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MRO1

Particutars of a charge

E Presenter information n Important information
You do not have to give any contact information, but if Please note that all information on this form will
you do, it will help Companies House If there 1s a query appear on the public record
on the form  The contact information you give will be
visible to searchers of the public record
E How to pay
| Contac narne Afee of £131s payable to Companies House In
Kate Dunham respect of each mortgage or charge filed
Campany namo
rWard Hadaway on paper
l Make cheques or postal orders payable to
= ‘Companies House '
m Tower Square
IWelllngton Street E Where to send
| Leeds You may return this form to any Companies House
|'W address However, for expediency, we advise you {o
retumn 1t to the appropriate address below

I For companies registered in England and Wales
I P'— I—S- |1— ’_ IT W IT l_ The Regstrar of Companies, Companies House,
] Couniry Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Carchif

| "Leeds Park Square - DX 14087

For companies registered in Scotland

-
| Oelflp.:iog 2056600 The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
Certificate 139 Fountainbndge, Edinburgh, Scotiand, EH3 9FF
DX ED235 Edinburgh 1
We will send your certificate to the presenter's address or LP - 4 Edinburgh 2 (Legal Post)

if given above or to the company's Registered Office if

you have left the presenter's information blank For companies registered in Northern Irefand

n The Registrar of Companies, Compantes House,
Chechdist Second Floor, The Linenhall, 32-38 Linenhall Street,
We may return forms completed incorrectly or Belfast, Northem Ireland, BT2 8BG
with information missing DX 481 NR Belfast 1
Please make sure you have remembered the Further information
following
O The company name and number match the For further mformation, please see the guidance notes
information held on the public Register on the website at www companieshouse gov uk or
g You have mcluded a certified copy of the email engumes@companieshouse gov uk
instrument with this form
O You have entered the date on which the charge This form is available in an
was created .
O You have shown the names of persons entitled to aitematwe format Pleas.e visit the
the charge forms page on the website at
] ;’0;1 Q%ve ticked any appropnate boxes in Sections 3, 5, WWW.compa nieshou se.gov uk

O You have given a description in Section 4, if appropriate
O You have signed the form
O You have enclosed the correct fee
£ Please do not send the ongnal instrument, it must be
a certified copy
Oyei maosggg};gn::: SE16.300 Cé{;:ra S:i:';; v:;‘s;;:) 210
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 7260814

Charge code: 0726 0814 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th April 2015 and created by MCLAREN PROPERTY

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 30th April 2015

S

Given at Companies House, Cardiff on 8th May 2015

R OF ¢
N Oy,

.,
.

Companies House e orrioa g o e

REGISTRAR OF COMPANIES

3
.ﬁto . REC’

Atgs 53\“4




pated 28 APRI(_ 2015

MCLAREN PROPERTY LIMITED
as Chargor

and

ABBEY NATIONAL TREASURY SERVICES PL.C
as Lender

SHARE CHARGE

In relation to 100 Ordinary Shares of £1 00 issued share capital of
McLaren {York General Partner) Limited

Ceifed as o frue apy of e aign
e for muderiad reducted pogunt fo safin
RHG of fhe. (anpnies At 2005

Siped b tadpaa..,

wardhadaway

lawfirm
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THIS SHARE CHARGE s mage on 25 APRUL 2015

Between

M

(2)

MCLAREN PROPERTY LIMITED a company incorporated and registered under the
laws of England and Wales under company number 07260814 whose registered
office at 39 Floor East, Leconfield House, Curzon Street, London W1J 5JA
(the "Chargor”); and

ABBEY NATIONAL TREASURY SERVICES PLC a company incorporated and
registered under the laws of England and Wales under company number 02338548

whose registered office at 2 Tnton Square, Regent's Place, London NW1 3AN as
lender {the “Lender”)

BACKGROUND

(A)

(B)

The Lender has agreed to make available to McLaren (York} Limited certain loan or
other financial facilihes

In considerabon for those facilities being made avalable the Chargor has agreed to
enter into thus Deed

NOW THIS DEED WITNESSES as follows

1

i1

DEFINITIONS AND INTERPRET

Definitions

Untess the context otherwise requires or unless otherwise defined in this Deed
(referred to herein as this "Deed") words and expressions shall have the same
meanings as are ascribed to them in the Facility Agreement (as defined below) and
the following expressions shall have the following meanings

"Borrowet” means Mclaren (York) Limted a company
incorporated and registered In the Isle of Man
under company number 009271V and whose
registered office at St Mary's, The Parade,
Castletown, [sle of Man IM9 1LG,

"Charged Assets” means the Shares and the Related Rights,

"Company” means the company particulars of which are set
out in the Schedule,

“Default Rate" means the rale of interest specified In clause
10 5 1 of the Facility Agreement,

*Encumbrance” means any standard secunty, morlgage, charge,
assignation, pledge, hen or other secunty nght
whatsoever,

"Existing Shares” means the shares in the capital of the Company

which have been Issued to the Chargor
particulars of which are set out in the Scheduls,

wh10428694v4 4




"Facllity Agreement”

"Facility Agreemant

Discharge Date"

"Insolvency Act”
"LPA"

"Recelver”

"Related Rights”

"Shares”

"Secured Liabilities"

12  Implied covenants for title

The obligations of the Chargor under this Deed shall be in addition to the covenants
for title deemed to be includad in this Deed by virtus of Part | of the Law of Property

means the facilty agreement dated on or about
the date of this Deed and made between (1)
the Borrower as borrower and (2) the Lender
as lender,

means the first date on which all the Secured
Liabilities in respect of the Faciity Agreement
have been fully and finally discharged and the
Lender 1s undar no further obhigation to provide
tinancial accommodation to the Borrower under
the Facility Agreement,

means the Insolvency Act 1986,
means the Law of Property Act 1925,

means a receiver or recaiver and manager or
an admirustrative recewver of the whole or any
part of the Charged Assets, which term will
nclude Joint recevers and any substiute
receiver, receiver and manager or
administrative recever whether appointad
under thus Deed or pursuant to the statute,

means all nghts denved from the Shares
including  rights to dwvidends and other
distnbutions paid or payable after the date of
thrs Deed on all or any of the Shares and all
stocks, shares or other secunties (and
dwidends, interest and other distnbutions
thereon) or other nghts accruing or offered at
any ttma by way of redemption, bonus, pre-
emphon or otherwise to or in respect of all or
any of the Shares or i substtution or
exchange for all or any of the Shares;

means the Exishng Shares together with any
other shares (or other secunties derived from
any shares) in the capital of the Company
legally and/or beneficiaily owned by the
Chargor from time to time, and

means all present and future momes,
obligations or habilites whatsoever now or
hereafter due, owing or wncurred to the Lender
by the Borrowsr and/or the Chargor, including
(but not Wmited to} under the terms of or In
connection with the Facility Agreament and/or
any other Finance Document

{Miscellaneous Provisions) Act 1894

wh10428694v4




1.3 Modification of Law of Property (Miscellaneous Provisions) Act 1994

The tollowing provisions of the Law of Praperty (Miscellaneous Provisions) Act 1994
will not apply to Clause 3 (Creation of securty), being

131 the words “other than any charges, encumbrances or nights which that person
does not and would not reasonably be expected to know about® in Section

3(1),

132 the words "except to the extent that® and all the words thereafter in Section

3(2), and

133 Secton 6(2)

14 Effect as a deed

This Deed is intended to take effect as a deed notwithstanding that the Lender may
have executed 1t under hand only.

156 Construction

151 Unless a contrary indication appears, any reference in this Deed 0

1511

1512

1513

1514

1515

15186

1517

1518

wh10428694v4

the "Borrower”, the "Chargor’, "Lender”, "Company” or any
other person shall ba construed s0 as to mnclude 1ts successors In
title, permitted assigns and permitted transferess,

a "Finance Document” or any other agreement or instrument s a
reference to that Finance Document or other agreement or
instrument as from time to ime amended, novated, supplemented,
replaced, extended or restated in whole or in part,

"petson” Includes any indwidual, irm, company, corporation,
government state or agency of a state or any association, trust,
joint venture, consortum or partnership (whether or not having
separate legal personality),

a "regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or
orgamsation,

a prowision of law 15 a reference to that provision as from time to
time amended or re-enacted,

"disposal” includes a sale, transfer, grant, lease or other disposal,
whether voluntary or nvoluntary (and “dispose" shall be
construad accardingly),

"document” includes any deed, instrument {including negotiable
mstrument) or other document of any kind,

any matier "including” spectfic instances or examples of such
maiter shall be construed without imitation to the generality of that
matter (and references to “include” shall be construed
accordingly),




31

32

4.1.

1519  the "winding-up®, "dissolution” or "administration™ of a person
shall be construed so as to nclude any equivalent or analogous
proceedings under the law of the jurisdiction in which such person
Is incorparated or established, or any junisdiction In which such
person carrres on business Including the seeking of hiquidation,
winding-up, recrgamisahon, dissolution, administration,
arrangement, adjustment, protection or relief of debtors

152 Clauses and Schedules are to the clauses and schedules 1o this Deed
183, Clause headings are for ease of reterence only
154 Words in the singular shall import the plural and vice versa

1 8.5, Words defined 1n the Companies Act 1985 or the Companies Act 2006 have
the same meanings in this Deed

156 An Eventof Detauit1s "continuing” f it has not been waived or remedied

INTEREST

The Chargor shall pay mterest on any amount demanded from W in accordance with
this Deed {rom the date of such demand until such amount is Irrevocably discharged
and paid i full (such interest to accrue on a daily basis after as well as before
judgment or the liquidation or administration of the Chargor and o be payable on
demand) at the Default Rate, save to the extent that such interest 1s charged on such
amount pursuant to the relevant Finance Document and itself constitutes a Secured
Liability

CREATION OF SECURITY

General

All the security created under this Deed

311 1screated infavour of the Lender,

312 s securty for the payment of all the Secured Liabilities; and

313 s made with full ttle guarantee in accordance with the Law of Property
(Miscellaneous Provisions) Act 1994

Fixed Charge

The Chargor charges by way of first fixed charge all its nght, title and interest in the
Shares and the Related Rights

PROVISIONS AS TO SECURITY
Continuing secunty
411 The security from time to time crealed by this Deed I1s a continuing securiy

and will remain in full force and effect as a continuing secunty until released
or discharged by the Lender

wh10428694v4 7




42

43

44

412 No part of the secunty from time to tims created by this Deed will be
considered satisfied or discharged by any intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Liabilihes

Additional security

This Deed shall be without prejudice and in addition to any other security which may
at any time be held by the Lender from the Chargor or any other person in respect of
the whole or any part of the Secured Liabilities and may be enforced independently
of any such other secury

No obligation to take other enforcement proceadings

The Lender shall not be obliged before exercising any of the nghts conferred on it by
this Deed or by law

431 to make any demand of the Chargor or any other person other than that
required by the terms of the Finance Documents,

4 3.2, ta take any action, enforce any secunty, exercise any nght of compensation
or set-oft or to obtan or enforce any jJudgement, decree or orcdder mn any court
against the Chargor or any other person,

4.3.3. to make or fila any clam or preet in a winding up, liguidation, admiristration
or other insoivency proceedings of the Chargor or any other person, or

434 o enforce or seek to enforce any other secunty taken in respect of any of the
ohligations of the Chargor or any other person under the Finance Documents

Warver of defences

The obligations of the Ghargor under this Deed will not be affected by any act,
omission or circumstances which, but for this Clause 4 4 (Waiver of defences), might
operate to release, discharge, impair ar otherwise affect any of the obligations of the
Chargor under this Deed or any of the rights, powers or remedies conferred upon the
Lender by the Finance Documents or by law including (but without hmitation} and
whether or not known to the Chargor or the Lender

441 any tme, wawer or consent granted to, or composition with, the Borrower,
any Transactian Secunty Provider or other person,

442 the release of the Borrower or any other Transaction Security Provider or any
other person from its obligations under any Finance Document or any security
or guarantee granted in connecten therewith,

443 the taking, variation, compromise, exchange, renewal or release of, or refusal
ot neglect to pertect, take up or enforce, any nghts aganst, or security over
assets of, the Borrower or any other Transaction Secunity Provider or other
person of any non-prasentation or non-observance of any formality or other
requirement in raspect of any instrument or any falure to realise the full value
of any securty,

4 4 4. any incapactty or lack of power, authority or legal personality of or dissolution
ar change in the members or status of the Borrower or any other Transaction
Security Provider or any other person,
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45

445 any amendment, novation, supplement, extension, restatement (however
fundamental and whether or not more onerous) or replacement of any
Finance Document or any other document or secunty including without
imitation any change in the purpose of, any extension of or any increase in
any facility or the addihon of any new facility under any Finance Document or
other document or security,

446 any unenforceability, illegalty or invalidity of any obligation of any person
under any Finance Document ar any other document or security; or

447 anynsclvency or similar proceedings
Non-compsetihion

Until the securnity created by this Deed has been discharged, the Chargor will not,
after a claim has been made or by virtue of any payment or performance by it of the
Secured Liabilites

451 be subrogated to any nghts, security or monies held, received or recevable
by the Lender or any Transaction Security Provider nor be entitled to any right
of contribution or indemnity n respect of any payment made or monies
received on account of the Secured Liabilites;

452 claim, rank, prove or vote as a creddor of the Borrower or any other
Transaction Security Provider, or

453 recevae, claim or have the benefit of any payment, distnibution or secunty from
or on account of the Borrower ar any other Transaction Secunly Provider, or
exercise any nght of set-off as against the Borrower or any other Transaction
Securnty Provider,

and the Chargor shall forthwith pay or transfer to the Lender an amount equal to the
amount of any dividend, distribution, contribution or benefit (including without
hrmiutation any amount set-off) actually received by it in violation of this Clause 4 5 and
in the meantime shall hold the same on trust for the Lender to the extent required to
pay or discharge the Secured Liabilities.

PERFECTION OF SECURITY

Existing Shares

Immediately upon execution of this Deed the Chargor shali deliver or procure to be
delvered to the Lender

511 duly executed transfers of the Existing Shares (executed in blank and left
undated) to the Lender together with the certificates In respect of all the
Existing Shares and such other documents as the Lender shall reasonably
require to enable it (or its nominee) to be reqistered as the owner of or
otherwise acquire a legal title to the Existing Shares, and

512 acerified copy of the Articles of Association of the Company evidencing that
there 1s no restriction on the transfer of the Existing Shares to the Lender
pursuant to, or by the Lender in exercise of the secunty conferred by, this
Deed
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52

53

7.2

Cther Shares

The Chargor shall, prompily upon becoming entitted to any Shares other than the
Existing Shares deposit with the Lender, or as the Lender may direct, all certificates
and other documents of title or evidence of ownership in relation to those Shares and
exscute and deliver to the Lender transfers {executed in blank and !eft undated and
duly stamped if applicable} and such other documentis as the Lender may reasonably
require  order to enable the Lender (or is nomtnee) to be registered as the owner
or otherwise obtain a legal title to those Shares

Further assurance

531 The Chargor will promptly do, or shall procure that the Company shall do, all
such acts and execute all such documents as the Lender may reasonably
specify (and in such form as the Lender may reasonably require) to

5311 vestthe Charged Assets (or any of them} in the name of the Lender
or its nominee (after the occurrence of an Event of Detault which 1s
continuing) or otherwise perfact the security created or intended to
be created by this Deed,

5312 to enable the Lender to exercise the nghts, powers and remedies
vested in 1t by or purguant to this Deed or by law, and/or

5313 after the occurrence of an Event of Default which is continuing
facilitate the realisation of the Charged Assets

532 The obligations of the Chargor under this Clause 5 3 (Further assurance} are
in addition to and not in substitution for the covenants tor further assurance
deemed 1o be included herein by virtue of the Law of Properly (Miscellaneous
Provisions) Act 1994

RESTRICTION ON DEALINGS

Save as permitted by the Finance Documents, the Chargor will not create or permit
to subsist any Encumbrance on any part of the Charged Assets or dispose of or
otherwise deal with any part of the Gharged Assets

DIVIDENDS

Crvidends prior to default

Prior to the occurrence of an Event of Default which 15 continuing the Chargor shall
be entitled to receive all dividends, interest and other monies ansing from the
Charged Assets

Dividends duning default

After the occurrence of an Event of Default which 1s continuing:

721 the Lender shall be entitled to receive all dvidends, interest and other mentes

aristng from the Charged Assets and to apply the same in payment of the
Secured Liabilities, and

wh10428694v4 10
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83

722 the Chargor shall take ali necessary steps to ensure that all dividends,
interest and other monies ansing from the Charged Assets are paid directly to
the Lender and f the Chargor receves any dividends, interast and other
monies ansing from the Charged Assets it shall promptly pay the same to the
Lender and pending such payment shall hold the same on trust for the
Lender

EXERCISE OF RIGHTS
Rights priar to default

Prior to the occurrence of an Eveni of Default which is continuing the Chargor shail
have the scle nght to exercise all voting nghts in relation to the Charged Assets and,
to the extent that such nghts are exercisable by the Lender as a result of the
registration of any of the Charged Assets in the name of the Lender or its nomines,
the Lender shall, subject to the provisions of Clause 10 (Undertalongs), exercise
them as directed in wnting by the Chargor and if the Lender receives any notice or
other communication in respect of tha Charged Assets it shall promptly pass them an
to the Chargor but shali not be liable for any tallure to do so

Rights duning default

After the occurrence of an Event of Default which is continuing, the Lender may, at
is discretron (without any further consent or authonty from the Chargor)

821 exercisa (or refrain from exercising) or, as the case may be, require the
Chargor to exercise {or refrain from exercising) any voting rights in respect of
the Charged Assets, and

822 exercise (or refrain from exercising) the powers and nghts conferred on or
exeraisable by the legal or beneficial owner of the Charged Asssts, in such
manner and on such terms as the Lender may think fit for the purpose of
preserving the value of, ar enforcing, the secunty created by this Deed

Lender as proxy

Alter the occurrencs of an Event of Default which 1s contnuing the Chargor hereby
irrevacably appoints the Lender or its nominse as its proxy to exercise alf voting
rights in respect of the Shares (so long as those shares ramain registered tn the
name of the Chargor) which the Lender 15 or becomes entiled at such tme to
exeraise in accordance with the terms of this Deed,

REPRESENTATIONS AND WARRANTIES

Representations and warranties
The Chargor represents and warrants to the Lender that

911 1t s duly incorporated and validly existing under the laws of its place of
incorporation,

912 It has the power to grant this Deed and to perform its obligations hereunder,
913 it has taken all necessary corporate action to authonse the execution and

delivery of this Deed and to autharise the performance of its obligations
hereunder,
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814 subject to the Legal Reservations this Deed constitutes a lsgal, valid, binding
and enforceable obhgation of the Chargor,

915 neither the granting of this Deed by the Chargor nor the performance of its
obhigations hereunder will contravene any law or regulation or any agreement
to which the Chargor 1s a parly or by which 1t 1s bound nor will it causs any
hmitation of any of the powers of the Chargor however imposed or the nght or
ability of the diractors to exeraise any such powers to be exceeded in so far
as the same would have a Matsnal Adverse Eftec),

916 itis the scle legal and beneficlal owner of the Existing Shares all of which are
fully paid,

91.7 1thas not granted or created, nor 1s there outstanding, any option, nght of pre-
empton, assignment or Encumbrance over any of the Shares or the Related
Rights save tor any Encumbrance in favour of the Lender,

918 there are no agreemenis or other arrangements in place which provide for the
1ssue or allotment of, or grant any person the nght to call for the 1ssue or

allotment of, the share or loan capita! of the Company {including any option or
right of pre-emption or conversion),

919 the particulars contained 1n the Schedule are complete and accurate in all
respects;

9110 ot has delivered to the Lender a complete and up to date copy of the articles
of association of the Company together with any resolution varying or
amending the nights atiaching to the shares and there are no agreements or
arrangements relating to the Shares which have not boen disclosed to the
Lender,

9111 all authonsations required for the entry into, performance, valdty and
anforceability of this Deed by the Chargor have been obtained and are in full
force and effect, and

9112 subject to the Legal Reservations this Deed creates those security interests it
purports to create and 1s not lable to be avoided or otherwise set aside on its
kquidation or administration or otherwise

92 Repetition
The representations and warrantes set out in Clause 91 {Representalions and
warranties) shall be granted on the execution of this Deed and shall be deemed to be
repeated on each date of each Utihsation Request, each Utlisation Date and on the first
day of each Interest Period in each case by reference to the facts and circumstances
then subsisting

10 UNDERTAKINGS

101 General undertakings
The Chargor shall

10 1 1 provide the Lender with such mformation relating to the Charged Assets as the
Lender may reasonably require from time to time, and
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10.1 2 comply with all laws, statutes and regulations (mcluding those relating to the
environment) which are applicable to it and which relate to the Charged Assets
and obtain, effect, comply with and maintain 1n full force and effect all
registrations, licences, consents, authorisations and exemptions required relating
to the ownership of the Charged Assels and the performance, vahdity and
enforceahility of this Deed and any document enterad into pursuant to this Dead

102 Undenakings relating to Charged Assets
The Chargor shall

10 2 1 observe and perform all of the conditions and obligations relating to the Charged
Assets,

10 2 2 not vary or abrogate all or any of the rights attached to any of the Charged
Assets or take or knowingly omit to take any steps which would result in such a
change,

102 3 pay when due all calls or other payments which may be or become due in
respect of any of the Charged Assets,

10.2 4 not vote on any resolution of the Company to issue any shares (or secuntes
convertible into shares) or grant any option over or right to subsenbe for any
shares to any person other than the Chargor wathout the prior written consent of
the Lender (acting reasonably),

10.2.5. without prejudice to Clause 5 3 (Further Assurance) promptly sign, execute,
defiver and complete all ftransfers, renunciahons, proxies, mandates,
assignments, deeds and documents and do all acts and things which the Lender
may reasonably request in exercise of its powers under this Deed, and

10 2 6 take such achon as the Lender may in its absolute discretion dirsct (but acting
reasonably and in good faith) in respect of any vote concerning a members
voluntary winding up or any proposed compromise, arangemsent, capital
reorganisation, conversion, exchange, repayment or takeover offer affecting or in
respect of any of the Charged Assets or any proposal made for varying or
abrogating any nghts attaching to any of the Charged Assets

103 Performance by Lender

If the Chargor fails to perform any of the obligations relating to the Charged Assets
(including the payment of any call or other payment due in respect of any of the
Charged Assets), the Lender may, at its sole discretion, do so on its behalf and any
cost or expenses incurred by the Lender in S0 doing shall be repaid by the Chargor
to the Lender on demand tegether with accrued interest thereon at the Default Rate
from the tme or respechive times of the same having been pad or incurred until
payment theraof (as well as after as before judgement)

104 No hability for Lender

Notwithstanding the provisions of Clause 10 3 (Performance by Lender) the Lender
shall not be obliged to perform any of the obligations of the Chargor in relation to the
Charged Assets nor shall it have any liability in respect of the Charged Assets as a
result of the grant of this Deed, the transfer of any of Charged Assets to it or its
nomingée or as a result of the performance or non-performance of any such
obligation
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113

ENFORCEMENT OF SECURITY

Enforcement

After the occurrence of an Event of Defautt which 1s continuing, the Lender may in its
absolute discretion without prior notice to the Chargor enforce all or any part of the
secunty created by this Deed in any manner it sees fit and may

11 1 1 transfer all or any of the Charged Assets into the name of the Lender or ts
nominee;

11 1 2 sell, transfer or otherwise dispose of all or any of the Charged Assets on such
terms as the Lender may n its absolute discretion determine, and

1113 exercise all the nghts and powers attached to the Charged Assets and
generally act in relation to the Charged Assets In such manner as the Lender
may determine as if it were the absolute owner thereof

Addiional powers of the Lender

In additon to the powers conferred on the Lender pursuant to Clause 111
(Enforcement), any nght, power or discretion conferred by this Deed or by law on a
Recelver may after the occurrence of an Event of Default which 1s continuing, to the
extent permitted by law, be exercised by the Lender in relation to any Charged Asset
without first appointing a Recesver or notwithstanding the appointment of a Recsiver

Statutory provisions

1131 The rights, powers, privileges and immunities conferred on mortgagees or
recevers by the LPA, the Insolvency Act, the Insolvency Rules 1986 or by
any other enactment now or at any time tn force shall apply to the Lender and
any Receiver except in so far as they are expressly or impliedly excluded and
where thers 15 any ambigutty or conflict between powers conferred by that
leguslation and those contained in this Deed the terms of thus Deed shall
prevail

11 3 2 Section 93 of the LPA shall not apply to this Daed or to any sale made under
it The Lender shall have the nghi, after the occurrence of an Event of Default
which 1s continuing, to consolidate all or any of the secunty created by or
pursuant to this Deed with any other securty In existence at any hme

11 3 3 The Secured Liabilities shall be deemed to have become due and payable on
the date of this Deed for the purposes of section 101 of the LPA and the
power of sale and other powers conferred by section 101 of the LPA (as
vaned or extended by this Deed) and all other powers shall be deemed to
anse immediately after execution of this Deed

11 3 4 Section 103 of the LPA {restricting the exarcise of the power of sale) shall not
apply to this Deed

Protection of third parties

114 1 No purchaser from, or other person dealing with, the Lender or a Recever
shall be concerned to enquire whether any of the powers exercised or
purported to be exercised has arisen or become exercisable, whether any of
the Secured Liabilites remains outstanding, whether the Lender or a
Recewver is authonised to act or as to the propnety or validity of the exercise
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18

or purported exercise of any power and a certificate in writing by an officer or
agent of the Lender or any Recewver that the power of sale or other disposal
has ansen and i1s exercisable shall be conclusive evidence of that fact in
favour of a purchaser of all or any of the Charged Assets

11 4 2 The recetpt of the Lender or a Recever shall be an absolute discharge to a
purchaser from, or other person deahng with, the Lender or a Receiver and
shall relisve that purchaser of any obhigation to see to the application of any
monies paid 1o or at the discretion of Lender or a Receiver and in making any
sale or disposal the Lender or a Recaiver may do so for such consideration,
in such manner and on such terms (Including payment by instalments) as it
thinks fit.

Protection of the Lender and Receiver

Neither the Lender nor any Receiver shall be liable to account to the Chargor as
mortgagee in possession in respact of any Charged Asset or be hable to the Chargor
in respect of any loss or damage which arises out of the exercise, the attempted ar
purported exarcise or the fallure to exercise any of ther respective powers or for any
other loss of any nature whatsocever

Dalsgation

11 61 The Lender and any Recever may from tme to tme delegate by power of
attorney or otherwise to any person or corporation any of the powers and
discretions of the Lendar or the Recewer under this Deed whether ansing by
statute, the provisions hereof or otherwise upon such terms and for such
penods of ime as # may think fit and may determine any such delegation

11.6 2 Netther the Lender nor any Receiver will be liable to the Ghargor for any loss
or damage ansing from any act, default, omission or miscanduct of any such
delegate (save for loss caused by such delegate's negligence or default), and
references in this Deed to the Lender or to any Recewer wiil where the
context so admus include references to any delegates so appointed

Prior charges

1171 In the event of any action, proceeding or step being taken to exercise any
powers or remedies conferred by any pnor ranking securty in case of
exercise by the Lender or any Recawver of any power of sale under this Deed
the Lender may redeem such prior secunty or procure the transfer thergof to
Hself

1172 The Lender may settle and pass the accounts of the prior mortgagee,
chargee or encumbrancer and any accounts so seitled and passed will be
contlusive and binding on the Chargor

117 3 All principal monies, interest, costs, charges and expenses of and incidental
to any redemption or transfer will be paid by the Chargor to the Lender on
demand together with accrued interest thereon at tha Default Rate from the
tme or respective tmes of the same having been paid or mncurred untl
payment thereof (as wall as after as before judgement)
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12. RECEIVERS
121 Appointment and Removal

Without prejudice to the provisions of the Insolvency Act, at any ime after having
been requested to do so by the Chargor or after the occurrence of an Event of
Default which 1s continuing, the Lender may by instrument in wnting (under seal, by
deed or otherwise under hand), without prior notice to any Chargor

12 1 1 appoint one or more persons to be a Recever of the whols or any part of the
Charged Assats,

121 2 remove (sa far as it s lawfully able) any Receiver so appointed, and

12 1 3 appoint another person(s) as an addibonal or replacement Receiver(s)

122 Recewver as agent of the Chargor

A Recewver shall be the agent of the Chargor and, except as othermse required by
the Insolvency Act, the Chargor shall be solely responsible for his acts and defaults
and liable on any contract or engagements mada or entered into or adopted by him

123 Remuneration of Recewer

The Lender may fix the remuneration of any Receiver appointed by #t and any
maximumn rate imposed by law (including Section 109(8) of the LPA} shall not apply

124 Powers of Racower

A Recewer shall have (and be entitled to exercise) in relation to the Charged Assets
over which he 15 appointed the following powers {as the same may be vaned or
extended by the prowvisions of this Deed)

1241 all of the powers of an administrative recever set out in Schedule 1 to the

Insolvency Act 1986 (whether or not the Racewer 15 an administrative
receiver),

12.4 2. all of the powers conferred from time to time on receivers, mortgagors and
mortgagees tn possession by the LPA,

12 4 3 all the powers and nghts of a legal and beneficial owner and the power to do
or omit to do anything which the Chargor itself could do or omit to do, and

12 4 4 the power to do all things which, in the opinion of the Receiver, are incidental
to any of the powers, functions, authonties or discretions conterred or vested
in the Recewer pursuant to this Deed or upon recevers by statute or law
generally {including the bringing or defending of proceedings in the name of
or on behalf of, the Chargor, the collection and/or realisation of Charged
Assets in such manner and on such terms as the Recewver sees fit, and the
execution of documents in the name af the Chargor (whether under hand, or
by way of deed or by utilisation of the company seal of the Chargor)
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13
131

132

14

15

Powers may be restricted

The powers granted to a Recewer pursuant to this Deed may be restricted by the
instrument (signed by the Lender) appointing him but they shall not be restncted by
any winding-up or dissolution of the Chargor.

EXPENSES AND INDEMNITY

Expenses

The Chargor shall pay to the Lender and each Recewer, attorney or delegate duly
appointed by the Lender under this Deed the amount of all costs and expenses
(including legal fees and together with any applicable value added tax) incurred by it
in connection with the enforcement and preservation of its nghts under this Deed

Indemnity

The Chargor shall indemnify the Lender and each Recaver from and aganst all
losses, costs, expenses, claims, demands and liabilhes whether in contract, delct,
tort or otherwise {unless incurred as a result of fraud, negligence or default by the
Lender or any Recawver) (together with any applicable value added tax) incurred by
the Lender or that Recelver or by any employee, agent or delegate of the Lender or
any Receiver in conmaction with anything done or omitted undar trus Deed or any
other document relating to 1t, or in the exercise or attempted or purported exarcise of
the powers contained in this Deed or occasioned by any breach by the Chargor of
any of ts undertakings or other obligations to the Lender, or in consequence of any
payment in respect of the Secured Liabiltiss (whether made by the Chargor or a third
person) being declared void or impeached for any reason The Lender and any
Receiver may retain and pay all sums in respect of which it 1s indemnified out of any
monles received by it under the powers conferred by this Deed

RELEASE OF SECURITY

When the Secured Liabilihes have been rrevocably paid or discharged in full to the
satisfaction of the Lender and the Lender has no further cbligation to provide credit
faciites or other accommodation to any Obligor or, if the Lender so agrees, at any
other time, the Lender shall, subject to the provisions of Clause 15 (Avaidance of
Payments), at the request and cost of the Chargor, execute such documents as may
be required to release this Deed and any other secunty created over the Charged
Assets by this Deed

AVOIDANCE OF PAYMENTS

Na assurance, secunty or payment which may be avoided or adjusted under the law,
including under any statute relabting to bankruptcy or insolvency and no release,
settlement or discharge gwven or made by the Lender on the fath of any such
assurancs, security or payment, shall prejudice or affect the nght of the Lender to
recover the Secured Liabilities from the Chargor (inclucing any menies which the
Lender may be compelied to pay or refund under the provisions of the Insolvency Act
and any costs pavable by it pursuant to or otherwise incurred In connection
therewith) or to appoint a Receiver and enforce the secunty conferred by this Deed to
the full extent of the Secured Liabilities
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18.
191

192

20
201

c ATIVE REMEDIES AND WAIVER

The nghts of the Lender and any Recever may be exercised as oflen as necessary,
are cumulative and are in addition to their respective nghts under general law and
may be waived only in writing and specifically Delay in the exercise or non-exercise
of any nght shall not be a wawver of that right

SEVERABILITY

If any of the prowisions of this Deed is or becomes invalid, llegal or unenforceable
that shall not affect the validity, legalty and enforceahility of any other provision In
this Deed

EVIDENCE AND CALCULATIONS

Any certificate or determmation by the Lender as to the amount of the Secured
Liabilities setting out in reasonable detail the basis of the calculation forming part of
the certificate or detemmination shall, in the absence of manifest error, be conclusive
and binding on the Chargor for all purposes

APPLICATION OF PROCEEDS
Application of proceeds

Any moneys recelved by the Lender or any Receiver after this Deed has become
enforceable shall be applied In the follawing order of prionty

19 11 in or towards payment of or provision for all costs and expenses {(in¢cluding
legal fees and any such fees ansing from any actual or alleged breach by any
person of any law or regulation, whether relabng to the enwironment or
otherwise) reasonably incurred by the Lender or any Recewver under or in
connection with this Deed and of all remuneration due te any Receiver under
or in accordance with this Deed,

19 1 2 in or towards payment of or provision for the Secured Liabihhies, and
19 1 3 in payment of the surplus (if any) to the Chargor or other person entitled to it

Other claims

The provisions of Clause 19.1 (Application of proceeds} are subject to the payment
of any claims having pnority over the secunty created by this Deed This Clause does
not prejudice the nght of the Lender to recover any shortfall from the Chargor

NEW ACCOUNTS

New Accounts

It the Lender at any time becomss aware of any subsequent Encumbrance affecting
any Charged Agsel, the Lender may open a new account or accounts for the Chargor
in s books
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202

21

22

221

222

23
231

Ruling off

it the Lender does not open any such new account then, unless it gives express
wntten notice to the Chargor to the contrary, the Lender will be treated as if it had in
fact opened such account or accounts at the time when it became so aware and as
from that ime all payments by or on behalf of the Chargor to the Lender will be
credited or treated as having been credited to a new account of the Chargor and not
as having been applied in reduction of the Secured Liabilities then cutstanding

SUSPENSE ACCOUNTS

All monies received, recovered or realised by the Lender under this Deed {ncluding
the proceeds of any convarsion of currency} may in the discretion of the Lender be
credited to any interest bearing suspense or impersonal account maintained with any
bank, building society or financial inshtution as it considers eppropriate and may be
held in such account for so long as the Lender may thunk fit pending their application
from time to tme (as the Lender 1s entitled to do in its discretion) in or towards the
discharge of any of the Secured Liabilities and save as provided herein no party will
ba entitled to withdraw any amount at any time standing to the credit of any
suspense or mpersonal account referred to above

POWER OF ATTORNEY

Appointment and powers

By way of securty for the obhgations of the Chargor under this Dead, the Chargor
irrevocably appoints the Lender and every Receiver ta be its attorney on its behalf or
in its name or otherwise to execute and do all such assurances, acts and things
which the Chargor 1s required to do under this Deed and generally in its name and on
its behalf to exeraise all or any of the powers, conferred by or pursuant to this Deed
or by statute on the Lender or any Recewver and 1o sign, execule, seal and deliver
and otherwise perfect any deed, assurance, agreement, instrument or act which it or
he may reasonably deem proper in or for the purpose of exercising any such powers,
authoribes and discretions

Ratification

The Chargor ratifies and confirms whatever any such attomey mentioned in Clause
221 (Appointment and powers) shall do or purport to do in the exercise or purparted
exercise of all or any of the powers, authonties and discretions referred to in such
Clause

TRANSFERS

Transfer by Chargor

The Chargor may not assign or otherwise transier its rights and cbligations under this
Deed

Transter by Lender
The Lender may assign and transfer all or any of its rights and obligations under this

Deed to any person which becomes a new or additional lender in accordance with
the terms of the Finance Documents
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24 1

24.2,

243

24 4

25
251

DISCLOSURE OF INFORMATION

For the purpose of this Clause, "Confidential Information” means all information
relating to the Chargor, or the Finance Documents of which the Lender becomes
aware In its capacity as, or for the purpose of becoming, the Lender or which 1s
received by the Lender in relaton to, or far the pupose of becoming the Lender from
either the Chargor or any of their raspective advisers, in whatever form, and includes
information given orally and any document, electronlc file or any other way of
representing or recording information which contains or 1s denved or copied from
such information but excludes information that

24 1 1 1s or becomes public information other than as a direct or indirect result of any
breach by the Lender of this Clause 24 (Disclosure of Information),

24 12 15 'dentfied n writing at the time of delivery as non-conhidential by the
Chargor or any of ther respective advisers, or

24 1.3.is known by the Lender before the date the information is disclosed to 1t or 1s
lawfully obtained by the Lender after that date, from a source which 1s, as far
as the Lender 15 aware, unconnected with the Chargor and, which, in either
case, as far as the Lender 1s aware, has not been obtained in breach of, and
13 not otherwise subject to, any obhigation of confidentiality

The Lender agrees 1o keep all Confidental Information confidential and not to
disclose it to anyone, save to the extent permitted by Clause 24 3 and to ensure that
all Confidental Information 1s protected with secunty measures and a degree of care
that would apply to its own confidential information

The Lender may disclose to any of its Affiliates and any other person to (or through)
whom the Lender assigns or transters (or may potentally assign or transfer) all or
any of its nghts and obhigations under the Finance Documents,

24 3 1 wth (or through) whom the Lender enters into (or may potentially enter into)
any sub-parbcipation in relation to, or any other transaction under which
payments are to be made by reference to, the Finance Documents or any
Obligor, or

24 3 2 to whom, and to the extent that, information 1s required to be disclosed by any
applicable law or reguiation, or

24 33 a rating agency, the Lender's prefessional advisers (with the consent of the
Chargor) any other person, any information about the Chargor and the
Finance Documents as the Lender shall consider appropriate if in relation to
Clause 24 3 1 and 24 3 2 above, the person to whom the mformation 1s to be
given has entered into a confidentality undertaking

Any confidentiaity undertaking signed by the Lender pursuant to this Clause 24 4
shall supersede any pnor confidentiality undertaking signed by the Lender for the
benefit of the Chargor

NOTICES

Cammunications in writing

Any communication to be made under or In connection with this Deed shall be made
in writing and, unfess otherwise stated, may be made by fax or letter
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253

26

27

28
281

Addresses

The address and fax number (and the department or officer, i any, for whose
attenton the communication 1s to be made) of each party for any communicaton or
document to be made or delivered under or In connection with this Deed 1s

2521 In the case of the Chargor, 3™ Floor East, Leconfield House, Curzon Street,
London W1J 5JA (Fax n/a) to be marked for the attention of Graham Ingls,

2522 In the case of the Lender, Santander Corporate Banking — Lending
Operations, 298 Deansgate, Manchester M3 4HH (Fax 0845-6054675),
marked for the attention of the Senior lending Operations Manager,

or any subsiitute address or fax number or depariment or ofiicer as elther party may
notify to the other by not less than five Business Days' notice

Delivery

25 3 1 Any communication or document made or delivered by ane person ta ancther
under or In connection with this Deed will only be effsctive

25311 if by way of fax, when recelved in legible form, or

25312 f by way of letter, when it has been lefl at the relevant address or
five Business Days after being deposited in the post postage
prepaid in an envelope addressed to it at that address

2532 Any communicaton or documsnt to be made or delivered to the Lender will
be effective only when actually received by the Lender and then only if It is
expressly marked for the attention of the department or officer identified wath
the Lender's signature below (or any substitute department or officer as the
Lender shall specify for this purpose)

THIRD PARTIES

Unless expressly provided to the contrary in this Deed, a person who 1s not a party lo
tms Deed may not enforce any of its terms under the Contracts (Rights of Third
Parties) Act 1999

PERPETUITY PERIOD

The perpetuity peniod for the trusts 1n this Deed 15 125 years

FINANCIAL COLLATERAL
Right ta appropnate

To the extent that the Charged Assets constitute "financial collateral” and this Deed
and the obligations of the Chargor constitute a “secunty financial collateral
arrangement” (in each case for the purpose of and as defined in the Financial
Collateral Arrangements {No 2} Regulatons 2003 (S| 2003 No 3228) (the
"Regulations")) the Lender shall have the nght, after the occurrenca of an Event of
Default which his continuing, 1o appropnate all or any part of that financial collatera!
in or towards the satisfaction of the Secured Liabilities
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29

30
301,

a2

Value of financial collateral

For the purpose of Clause 28 1 (Right to appropnate), the value of the financial
collateral appropriated shall ba such amount as the Lender reasonably determines
having taken into account adwice cbtained by 1t from an independent investment or
accountancy firm of national standing selected by It In each case, the parties agree
that the methad of valuation provided for in this Deed shall constitute a commercially
reasonable method of vaiuation for the purposes of the Regulations

COUNTERPARTS

This Deed may bs executed in any number of counterparts and all of those
counterparts taken together shall be deemed to constitute one and the same
instrument

GOVERNING LAW AND JURISDICTION

Governing law

This Deed and all matters ansing out of or in connection with this Deed shall be
governed by, and consirued in accordance with, the laws of England

Jurisdiction

30.2.1. The courts of England have exclusive jurisdiction to setfle any dispute ansing
oul of or in connection with this Deed (including a dispute regarding the
existence, validhty or iermination of this Deed) {a "Dispute®)

30 22 The parties agree that the courts of England are the most appropriate and
convenent courts to settle Disputes and accordingly no party will argue to the
conirary

30 23 This Clause 312 (Junsdictton) 1s for the benefit of the Lender only As a
result, the Lender shall not be prevented from taking proceedings relating to a
Dispute i1 any other courts with junisdiction To the extent allowed by law, the
Lender may take cancurrent proceedings in any number of junisdictions

EXECUTED AS A DEED but not delivered until the date appeanng at the begining of this

Deed
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THE SCHEDULE
The Existing Shares

Companyin | Regd No Class and Number of Issued share capital
which shares nominal value of | shares of that | of thal class

held shares class

McLaren 09323182 Ordinary shares | 100 100

{York General of £1

Partner)

Lmited
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EXECUTION PAGE

CHARGOR

EXECUTED AS ADEED

{but not delivered until the datz hareof)
by MCLAREN PROPERTY LIMITED
acting by

WA

2
v

i the prasence of this witnass

Deveeny veanoens

L ORbe BRIy MO

LENDER

EXECUTED AS ADEED
{out not delvarad untl the dats hereof)

Authorisad Signatory

Witnass
Full Mame
Addrass

Occupszlion

by ABBEY NATIOMAL TREASURY SERVICES PLC

acting by

in the presznce or this witness
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Atorney

Witnass
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Address
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EXECUTIOM PAGE

CHARGOR
EXECUTED AS ADEED
{but not defivered until the date hersof)

by MCLAREMN PROPERTY LIMITED
azting by

Adthonsad Signatory
In tne pressnca of this witness

Witness

Fuil Name

Acdrass

Ocaupation

LEMDER

EXECUTED AS A DEED

{out nat delivered untl the date rereoi)

by ABBEY NATIOMAL TREASURY SERVICES PLC
actiag by

- Attorney

N tha prasance of inis witness

Wiiness

\\_,\f::a— \s-.b—m N FU‘] Na,.ne

e

Credt N~y Occupation
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