COMPANIES FORM No 155(6)b

. Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

G

Please do not Pursuant to section 155(6) of the Companies Act 1985

wnite In thes

margin

|p|eabse complete '(T:Jz?;igcl;t:; :;fo;‘ngta:;s For official use  Company number
egibly, preferabl - ——— — -~ -

in blagkptype, or Y | | | | 04975889

bold block lettering e —

Name of company

Note

Please read the notes | * MSV Group Limited
on page 3 before

completing this form

* insert full name Xwe 2 Jonathan Palmer of Netherwood, Southwater, Horsham, West Sussex RH13 7DB, and

of company Peter Ogden of The Isle of Jethou, PO Box 5, Guernsey, The Channel Islands GY1 4AB, and
2 nsert name(s) and John Britten of Gracious Pond Farm, Gracious Pond Road, Chobham, Surey GU24 8HL
address(es) of all
the directors

t delete as e

approprate BOSBO0PEOMNX [all the directors] T of the above company (herenafter called 'this company'} do

solemnly and sincerely declare that

-

§ delete whichever The business of this company 1s
1S Inappropnate

4

{c) something other than the above §

This company I1s fthe] ()] holding company of* _JPM Limited {Registered No. 02021209)

which 1s

proposing to give financial assistance in connection with the acquisition of shares

in fthis company] [ _MSV_Group Iaimited of Brands Hatch Carcuit,Fawkham,

ELQng.fJ.elﬁ.._K.ﬂnL_DAL_&NG

Presentor's name address and

=50 [ imm

Primrose Street

London EC2A 2HS 07/111/2007

COMPANIES HOUSE

Page 1

104009




Please do not '
wnte in this
T (note 1) margin

f The assistance 1s for the purpose of [that acquisition] X

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquredis 3150 Ordinary Shares of £1 :;'oma:,';gp e, or
.. lettering

The assistance is to be given to (note 2)  this Company (MSV Group Limited of Brands Hatch Circuit
Fawkham, Longfield, Kent DA3 8NG)

The assistance will take the form of
-

See continuation sheet 1 attached

- The person who PROOSOROBL] fwill acquire] T the shares 1s t delete as
t
this Company (MSV Group Linuted) appropnate

The principal terms on which the assistance will be given are

See continuation sheet 2 attached

The amount {if any) by which the net assets of the company which 1s giving the assistance will be reduced
by giving it1s __£225,000

The amount of cash to be transferred to the person assisted 1s £ Nil

The value of any asset to be transferred to the person assisted 1s £ Nl P
valu y P A95e20:



"'Iease do not

\ The date on which the assistance i1s to be given 1s 21 October 2007

X

vrite in this
nargin

‘lease tomplete XWe have formed the opinion, as regards this company's mbal situation immediately following the date

egibly, preferably

n black type, or on which the assistance 15 proposed to be given, that there will be no ground on which it could then be

rold block lett
HTOTRMN9 found to be unable to pay its debts (note 3)

(a) ["We have formed the opinion that thus company will be able to pay its debts as they fall due dunng

the year immediately following that date]”* (note 3)

delete either (a) or
(b} as appropnate

4

And Xiwe make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarations Act 1835

F@/cmdn Hak tia Ch\’&x)i’f.
ron mia%é“ '

Declared at

Day Month Year

on [S (1 [1|Q]2L10]0|F

before me ﬂ N : m \/\/\/\/Q"'

A r Notary Public orJustice-of
L . the-Pesee-ora-Beheter having the powers conferred on
a Commussioner for Oaths

ANDREW NICHOLAS RO

Soriyener |jgtary of London,

Decl

anr o signy below

NOTES

1 For the meaning of "a person incurnng a
hability” and "reducing or discharging a
hability” see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance I1s to be given, If
arecapient 1s a company the registered office
address should be shown

3 Contingent and prospective habilites of the
company are fo be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Compantes Act 1985 must be annexed
to this form

5 The address for companies registered in
Engtand and Wales or Wales 1s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered in Scotland -

The Registrar of Companies
Compantes House
37 Castle Terrace
Edinburgh

®age 3 EH1 2EB

35 PICCADILLY
LONDON
WIJOLS

Laserform International 12/99
1040029!



Form 155(6)(b)

Continuation Sheet 1

i1

12

13
14

THE FORM OF THE ASSISTANCE

It 1s proposed that on 31 October 2007, MSV Group Ltd ("MSV Group") will purchase
3150 ordnary shares of £1 each from John Britten (the "Transaction")

In connection with the Transaction, JPM Ltd ("JPM"), a wholly owned subsidiary of MSV
Group 1t is proposed that JPM enter into a facility agreement with Alhed Irnish Bank (GB)
(the "Bank") under which the following facilities are to be provided

. facihty 1

renewal of a fixed loan for £1,510,000 (ongmally sanctioned for

£2,000,000) to provide the balance of funding against the value of four motor
racing circuits ("Facility 1"), and

. facility 2 a new loan for £2,000,000 to fund part of a dividend payment used by
MSV Group to pay the consideration of the Transaction ("Facility 2"),

(together the "Facilities™)

The financial assistance to be given to MSV Group 1s 1n the form of Facility 2

The form of financial assistance to be given to MSV Group by JPM m respect of Facility 2

15 as follows

141 In order to secure Facility 2, JPM has extended 1ts security under an existing
mortgage debenture held by the Bank which compnses of the following

(A)

(B)

©

|
10/10647641_1

a fixed equitable charge over the Company's estate interest 1n all freehold
and/or leasehold property at any time belonging to or charged to the
Company and the benefit of all other agreements or licences relating to
land which from time to time the Company 1s a party or otherwise
entitled and all buildings, fixtures (including trade fixtures) and any fixed
plant and machinery owned by the Company thereon from time to time
and the proceeds of sale of all or any of the foregoing (the "Equitably
Charged Property"),

a fixed charge over all credit balances of the Company with the Bank or
with other bankers or other third parties but so that the Company shall
inform the Bank of the existence of any such credit balances and shall 1f
so directed by the Bank transfer such credit balances into an account with
the Bank and the Company shall not without the prior written consent of
the Bank sell or otherwise charge or assign the same wn favour of any
other person or purport to do so,

a fixed charge over all stocks, shares and/or other securities now or at any
time owned by the Company (including, without prejudice to the
generality of the foregoing, loan capital indebtedness or liabilities on any
account or n any manner owing to the Company) 1 {or from) any body
corporate together with all nights 1n respect of or incidental to such stock,
shares and other securities (the "Securities"),




142

10710647641 _1

(D)

(E)

(F)

(G)

(H)

a fixed charge over the goodwill, licences, patents, patent applications,
trademarks, copynghts, nghts n the nature of copynght, registered
designs and all other intellectual property nights now or at any tune
belonging to the Company (the "Goodwill and Intellectual Property"),

a fixed charge over the uncalled capital of the Company at any time 1n
existence (whether made by directors of the Company or by a receiver
appointed under the terms of the Mortgage Debenture or liquidator),

a fixed charge over all plant, machinery, vehicles, computers and office
and other equipment at any time belonging to the Company (other than
insofar as it 1s part of the Company's stock 1n trade) (the "Equipment"),

a floating charge over the undertaking and all other property, assets and
rights present and future of the Company but so that the Company shall
not without the prior wntten consent of the Bank create any mortgage or
charge ranking 1n prionty to or pan passu with this floating charge or sell
or other wise dispose of the whole or, except in the ordinary course of
trading and for full value, any part of the Company's undertaking, and

a charge by way of legal mortgage over the following property and the
proceeds of sale thereof All that leasehold property known as Driving
Centre, Thurleigh Airfield, Thurleigh as the same 1s registered at HM
Registry under title number BD206145 (the "Legally Mortgaged
Property"),

(the "Mortgage Debenture™)

JPM being a Borrower under and as defined 1n, and being bound by the terms of
the Faciliies Agreement pursuant to which JPM (in 1ts capacity as a Borrower (as
defined therein) 1s liable to pay interest in respect of Facility 2




Continuation Sheet 2

1. PRINCIPAL TERMS OF THE FINANCIAL ASSISTANCE BEING GIVEN

11 Principal terms of the Facilities Agreement

111

1110

10/10647641_1

The loan under Facility 2 1s to be cleared in full by 31 December 2009 with
interest to be met as and when 1t falls due

Two annual capital payments of £1,000,000 each are to be paid on 31 December
2008 and 31 December 2009

Interest of 7% per annum 1s to be paid
An arrangement fee of £15,000 1s to be paid

The Borrower will not, without the prior written consent of the Bank, dispose of
any matenal part of its business or the assets used therem, nor make any material
changes that would alter the nature of 1ts business

The Borrower will not, without the prior written consent of the Bank, create any
mortgage, charge, or pledge over nay of its assets, etther present or future except
(a) hens ansing by operation of law in the ordinary course of business, (b) with
prior written consent of the Bank, (c) security given n favour of the Bank, (d)
security arising under retention of title provisions in a suppher's standard terms
and conditions, (¢) nghts of set-off under standard form contracts arising 1n the
ordinary course of business or in the ordinary banking arrangements of the
Borrower

No capital expenditure above £1,000,000 per property 1s to be undertaken without
the Bank’s consent

The Borrower must maintain an operating current account with the Bank
throughout the life of the facility unless otherwise agreed in writing

Upon the happening of an Event of Default (as defined in therein} which has not
been remedied or waived within 21 days, Facility 2 shall become due and payable
on demand and any outstanding obligation of the Bank to make a loan or to
permit further draw downs pursuant to Facility 2 shall be terminated

On acceptance of Facility 2, when draw down occurs and at half-yearly ntervals
thereafter, the Borrower represents and warrants that

(A) The Borrower and any Guarantor and/or Mortgagor (as defined therein) 1s
legally empowered to wncur the indebtedness and/or lhabilities
contemplated under the facihty agreement, there 1s no restriction
whatsoever on therr ability to perform the terms of the facilities
agreement and no event of default has occurred which 1s continuing,
unwaived or unremedied after 21 days,

(B) There has not been any material adverse change 1n the financial condition
of the Borrower and/or any Guarantor and/or Mortgagor since the date of
the last audited consolidated accounts before each date on which these




representation and warrantics are given, nor are there threatened or
pending any legal or other proceedings which could result in any such
material adverse change the consequence of which results n the
Borrower being unable to perform its obligations under the facility
agreement,

(9] Any Guarantor 15 legally empowered to give 1its guarantee and any
Guarantor and/or Mortgagor 1s legally empowered to give the secunty
required under the Specific Terms (as defined therein)

12 Specific conditions of the Facilities Agreement

121

122

123

The Audited Accounts for JPM, T/A Palmersport, Motorsport Vision Limited and
MSV Group Limited for the year ending 31 December 2006 are to be prowvided to
the Bank by 31 October 2007

Written confirmation 1s to be provided by Grant Thomton LLP pnor to
drawdown that the whitewash procedure has been complied with 1n relation to the
buy back and cancellation of John Britten's 20% shareholding 1n MSV Group Ltd

The Bank recommends that the directors of JPM consider Interest Rate Risk
Management for all or part of the additional £2,000,000 facility

13 Covenants in the Facilities Agreement

131

132

133

134

135

136
137

138

139

10410647641 _t

Annual Audited Accounts are due to the Bank within 9 months of the financral
year end

Quarterly Managements Accounts are due to the Bank within 6 weeks of the
quarter end, to include profit and loss and balance sheet (next due by 15
November 2007 for quarter ended 30 September 2007)

Cashflow projections and aged debtors and creditors are to be provided annually
1n line with the credit review

Cashflow projections to December 2009 are to be provided ahead of next review,
October 2008, and are to be acceptable to the Bank

No capital or interest 1s to be paid on the Sharehclder Loan until all AIB
payments of capital/interest for each calendar year have been met

Fixed rate break costs will continue to apply

EBIT cover to Bank mterest 15 to be maintained at a mnmmum of 3 1 as measured
from JPM's annual audited accounts,

EBITDA cover to Debt Service 15 to be maintained at a mumimum of 151 as
measured from JPM's annual audited accounts

Tangible Net Worth 1s not to be less than £4,300,000 and £6,200,000 as stated 1n
JPM's annual audited accounts for the years ending 31 December 2007 and 31
December 2008 respectively without prior agreement of the Bank




14 Principal terms of the Debenture

141

10710647641 _1

In addition to the restnictions mentioned at clause 1 4 1 above, the Mortgage
Debenture contains, inter alia, the following add:itional restrictions prohibiting
JPM without the prior written consent of the Bank from

(A) creating any mortgage, or other secunty interest over the Equitably
Charged Property, the Goodwill and Intellectual Property, the Secunties,
the Equipment or the Legally Mongaged Property or any part of or
interest mn the same,

(B) exercising the statutory power of leasing and / or accepting surrenders of
leases conferred on mortgagors with reference to the Equitably Charged
Property and the Legally Mortgaged Property, and

) parting with possession of the Equitably Charged Property or the Legally
Mortgaged Property or any part thereof or confernng upon any person,
firm, company or body whatsoever any licence or night to occupy 1t or
any part thereof




The Directors

MSV Group Limited
Brands Hatch Road
Fawkham
LONGFIELD

DA3 8NG

Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF MSV GROUP
LIMITED (THE COMPANY) PURSUANT TO SECTION 156(4) OF
THE COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 31 October 2007
1n connection with the proposal that the Company's subsidiary, JPM Limited, should give
financial assistance to the Company for the purchase of 3,150 of the Company's ordinary
shares

BASIS OF OPINION

We have enquired into the state of the Company's affairs in order to review the bases for the
statutory declaration

OPINION

We are not aware of anything to dicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned 1n section 156(2) of the Companies Act 1985
1s unreasonable n all the circumstances

& ‘ Ot
NT THORNTON UK LLP

REGISTERED AUDITORS
CHARTERED ACCOUNTANTS
GATWICK

31 October 2007




