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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 787446

Charge code: 0078 7446 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2022 and created by MERCEDES-BENZ GRAND

PRIX LTD was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th April 2022 .

Given at Companies House, Cardiff on 14th April 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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DATED 18 March 2022

SHARE CHARGE

(1) MERCEDES-BENZ GRAND PRIX LTD

(2) REYNARDINVESTMENTS LIMITED
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THIS CHARGE OVER SHARES is dated 18 March 2022

BETWEEN:

(1)

(2)

MERCEDES-BENZ GRAND PRIX LTD a company incorporated in England
and Wales (Company Registration Number 00787446) whose registered office is

at Operations Centre, Brackley, Northamptonshire, NN13 7BD, (the “Chargor”);
and

REYNARD INVESTMENTS LIMITED a company incorporated and registered
in Guernsey whose registered office is at Havelet House, 181 South Esplanade St
Peter Port Guernsey Channel Islands GY1 3]S (the “Lender”).

RECITALS

(A)

(B)

The Lender has agreed to make available to the Borrower a loan facility of
£16,500,000.00.

It is a condition precedent to that loan facility being made available that the
Chargor enters into this Charge.

ITIS AGREED as follows:

1
1.1

Interpretation
Definitions
In this Charge the following detinitions apply:

Business Day: means a day (other than a Saturday, Sunday or public holiday in
England) when banks in London are open for business.

Borrower: means Mercedes-Benz Grand Prix Estates Limited a company
incorporated in England and Wales (Company Registration Number 13882766),
whose registered office is at Operations Centre, Brackley, Northamptonshire,
NN13 7BD.

Company means R.T.C. Management Company Limited, a company
incorporated and registered in England and Wales with company number
03444931, whose registered office is at ¢/ 0 White Commercial Surveyors Limited,
Charter Court, 49 Castle Street, Banbury, Oxfordshire, OX16 5NU.

Event of Default has the meaning given to it in the Facility Agreement.

Finance Document has the meaning given to it in the Facility Agreement.
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1.2

Facility Agreement means an agreement dated on or around the date of this
Charge made between the Borrower (1) the Lender (2) and the Chargor (3).

Initial Shares means the certificated shares and securities specified in Parts 1 and

2 of the Schedule.
Other security has the meaning given to that term in clause 12.4.3.

Related Rights means all dividends, interest and other moneys payable in
respect of any of the Shares and all other rights, benetits and proceeds in respect
of or derived from any of the Shares (whether by way of redemption, bonus,
preference, option, substitution, conversion or otherwise) rights to subscribe for
purchase or otherwise acquire any Shares through options warrants or otherwise
and all other rights and assets attaching to, deriving from or exercisable as a result
ot the ownership of the Shares.

Receiver means a receiver, receiver and manager or, where permitted by law, an
administrative receiver (as the Lender may specify at any time in any relevant
appointment) and that term will include any appointee made under a joint or
several appointment.

Secured Assets means the Chargor’s Shares and Related Rights.

Secured Liabilities means all present and future obligations and liabilities
(whether actual or contingent, whether owed jointly, severally, as principal or
surety or in any other capacity whatsoever) under each of the Finance Documents
including (without limitation) interest, tees, banking charges, commission and
sums due in relation to costs and expenses and all interest accruing on such
monies and liabilities.

Security Period means the period beginning on the date of this Charge and
ending on the date on which the Secured Liabilities have irrevocably been paid
or discharged in full and the Lender is under no further actual or contingent
obligation to make advances or provide other financial accommodation to the
Borrower or any other person under any of the Finance Documents.

Shares means all present and future shares in the Borrower including without
limitation the Initial Shares and such shares as the Chargor holds in the Company
from time to time (if any) including without limitation the Initial Shares (in the
case of the shares of the Company, to the extent that the Chargor is the legal and
beneficial owner of such Initial Shares).

Terms defined in other Finance Documents

Unless defined in this Charge, or the context otherwise requires, a term detfined
in the Facility Agreement or in any other Finance Document has the same
meaning in this Charge, or any notice given under or in connection with this
Charge, as it all references in such defined terms to the Facility Agreement or
other Finance Document were a reference to this Charge or such notice.
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1.3 Interpretation

In this Charge:

1.31

1.3.2

1.3.3

1.3.4

1.3.5

1.3.6

1.3.7

1.3.8
1.3.9

1.3.10
1.3.11

1.3.12

1.3.13

PJH/RE/001/020

Clause, Schedule and paragraph headings shall not affect the
interpretation of this Charge;

a reference to a person shall include a reference to an individual, firm,
company, corporation, partnership, unincorporated body of persons,
government, state or agency of a state or any association, trust, joint
venture or consortium (whether or not having separate legal personality)
and that person's personal representatives, successors, permitted assigns
and permitted transferees;

unless the context otherwise requires, words in the singular shall include
the plural and in the plural shall include the singular;

unless the context otherwise requires, a reference to one gender shall
include a reference to the other genders;

a reference to a party shall include that party's successors, permitted
assigns and permitted transferees to, or of, its rights and/ or obligations
under this Charge;

a reference to a statute or statutory provision is a reference to it as
amended, extended or re-enacted from time to time;

a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory
provision;

a reference to a time of day is to London time;

references to the giving of any notice, consent or approval by any person
means that, unless otherwise stated, such notice, consent or approval will
be in writing and the words notity, consent or approve will be construed
accordingly;

a reference to writing or written excludes e-mail;

an obligation on a party not to do something includes an obligation not
to allow that thing to be done;

a reference to a Finance Document (or any provision of it) or to any other
agreement or document referred to in any Finance Document is a
reference to Finance Document, that provision or such other agreement
or document as amended (in each case, other than in breach of the
provisions of this Charge) from time to time;

unless the context otherwise requires, a reference to a clause or Schedule
is to a clause of, or Schedule to, this Charge and a reference to a paragraph
is to a paragraph of the relevant Schedule;
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1.3.14

1.3.15

1.3.16

1.3.17

1.3.18

1.3.19

1.3.20

1.3.21

1.3.22

1.3.23

1.3.25

any words following the terms including, include, in particular, for
example or any similar expression shall be construed as illustrative and
shall not limit the sense of the words, description, definition, phrase or
term preceding those terms;

a relerence to an amendment includes a novation, re-enactment,
supplement or variation (and amended shall be construed accordingly);

a reference to assets includes present and future properties,
undertakings, revenues, rights and benetits of every description;

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

a reference to a certified copy of a document means a copy certified to be
a true, complete and up-to-date copy of the original document, in writing
and signed by a director or the secretary of the party delivering the
document;

a reference to continuing in relation to an Event of Default means an
Event of Default that has not been remedied or waived in accordance
with the terms of the Facility Agreement;

a reference to determines or determined means, unless the contrary is
indicated, a determination made at the discretion of the person making,
it;

a reference to a disposal of any asset, undertaking or business includes a
sale, lease, licence, transfer, loan or other disposal by a person of that
asset, undertaking or business (whether by a voluntary or involuntary
single transaction or series of transactions);

a reference to a regulation includes any regulation, order, rule, ofticial
directive, request or guideline (whether or not having the force of law
but, if not having the force of law, with which it is customary for persons
of a similar type or in a similar business as the relevant person to comply)
of any governmental, inter-governmental or supranational body, agency,
department or regulatory, self-regulatory or other authority or
organisation; and!

A reference to indebtedness includes any obligation (whether incurred as
principal or surety) for the payment or repayment of money whether
present or future actual or contingent.

The provisions of the Facility Agreement will take priority in the event of
any conflict with this Charge.
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2 Grant of Security
As continuing security for the payment and discharge of the Secured Liabilities
by the Borrower the Chargor as absolute legal and benetficial owner and with full
title guarantee charges to the Lender by way of first fixed charge the Shares and
all Related Rights.

3 Deposit of Title Documents

4.1 The Chargor will:

4.1.1 on the date of this Charge (or upon their coming into the possession of the
Chargor at any time or otherwise within the time periods specitied in the
Facility Agreement), deposit with the Lender (or procure the deposit of)
all deeds, certificates and other documents constituting or evidencing title
to the Secured Assets owned by the Chargor at that time;

4.1.2 deposit with the Lender at any time thereafter any further such deeds,
certificates and other documents, promptly upon coming into possession
of any of those items on the accrual , offer, issue or receipt of any Related
Rights, and stock transfer forms (executed in blank by it or on its behalf)
or assignments as the Lender may require so that the Lender may at any
time after this Charge has become enforceable without notice complete the
stock transfer forms ( or other transfer instruments) on behalf of the
Chargor in favour of itself or its nominee using the Power of Attorney
created in Clause 4.3 and present them for registration.

42 The Chargor shall at the discretion of the Lender given at any time, forthwith
execute and deliver to the Lender all transfers and other documents and do all
such things as may be necessary or desirable:

421 following the occurrence of an Event of Default which is continuing, to
register all or any of the Secured Assets in the name of the Lender or its
nominee;

422 for creating, registering, perfect]'ng, maintaining or protecting the security
created by this Charge;

423 for creating a fixed charge over the Secured Assets; or

424 ftollowing the occurrence of an Event of Default which is continuing, to
facilitate the realisation of all or any of the Secured Assets after this Charge
has become enforceable, or the exercise of any right, power or discretion
vested in the Lender or the attorney in relation to the Secured Assets or
this Charge.

43 By way of security the Chargor irrevocably appoints the Lender, any Receiver
and their respective delegates and sub delegates to be the attorney ot the Chargor
and in the Chargor’s name and on the Chargor’s behalf and as the Chargor’s act
and deed:
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52

7
71

431 to execute any documents and do any acts and things which the Chargor
is required to execute or do under this Charge including execute any
document required by the Lender under Clause 4.2; and

43.2 to execute any documents and do any acts and things which such attorney
may deem proper or desirable in exercising any of the powers, authorities
and discretions conferred by this Charge or by law on the Lender.

The power of attorney granted under this clause 4.3 may not be exercised unless
an Event of Default is continuing,.

Protection of Security

Notwithstanding the security created by this Charge the Chargor shall promptly
pay all calls, instalments and other payments due on any of the Secured Assets
failing which the Lender may at its discretion but without obligation make such

payments on behalf of the Chargor.
Any sum paid by the Lender on behalf of the Chargor under Clause 5.1:

52.1 shall be reimbursed by the Chargor on demand by the Lender on a tull
indemnity basis; and

5.2.2 is, pending reimbursement, secured by this Charge.
Liability of the Chargor

The Liability of the Chargor under this Charge in respect of any of the Secured
Liabilities shall not be discharged, prejudiced or affected by:

6.1.1 any Security, guarantee, indemnity, remedy or other right held by or
available the Lender being or becoming wholly or partially illegal, void or
unenforceable on any ground;

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

6.1.3 any other act or omission which but for this provision might have
discharged or otherwise prejudiced or affected the liability of the Chargor.

Representations

The Chargor makes the representations and warranties set out in this Clause 7 in

tavour of the Lender and acknowledges that the Lender has entered into the Finance
Documents in full reliance on those representations and warranties.

The Chargor:

PJH/RE/001/020
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7.1.1

71.2

713

7.1.4

71.5

7.1.6

717

PJH/RE/001/020

is a corporation, duly incorporated and validly existing under the laws of
its jurisdiction of incorporation; and

has the power to own its assets and carry on its business as it is being
conducted.

Subject to the Legal Reservations (as defined in the Facility Agreement),
the Chargor has:

7.1.3.1 the power to enter into, perform and deliver this Charge and to
perform its obligations under it; and

7.1.3.2 taken all necessary action to authorise its entry into, performance
and delivery of this Charge and to perform its obligations under
it.

The Chargor is the sole legal and beneticial owner of the Shares free and
clear of all security interests except as created by this Charge and has not
sold or disposed of or granted any options or pre-emption rights in respect
ot any of its right, title and interest in the Shares (other than as permitted
under the Finance Documents). All of the Shares are validly issued, tully
paid and are not subject to any pre- emption rights or other restrictions
upon disposal which would operate to restrict in any way their disposal
by the Lender should it come to enforce its security over the Shares
contained in this Charge.

The Initial Shares referred to in Part 2 of the Schedule represent at the date
of this Charge the entire issued share capital of the Borrower.

Subject to the Legal Reservations (as detined in the Facility Agreement),
the obligations expressed to be assumed by the Chargor in this Charge:

(i) are its legal, valid, binding and enforceable obligations; and
(i)  create a first ranking charge over the Shares.

Subject to the Legal Reservations (as defined in the Facility Agreement),
all actions, conditions and things required to be taken, fulfilled and done
(including the obtaining of any necessary authorisations, the making of
registrations and the like) by the laws of the jurisdiction under which the
Chargor is incorporated or formed in in order:

7.1.7.1 to enable it lawtully to enter into and perform and comply with its
obligations under this Charge;

7.1.7.2 to ensure that those obligations are valid and legally binding and
are enforceable in accordance with their terms; and

7.1.7.3 to make this Charge admissible in evidence in the courts of its
jurisdiction of incorporation have been taken, fultilled and done.
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7.1.8 Subject to the Legal Reservations (as defined in the Facility Agreement), the
Chargor’s entry into and performance of or compliance with its obligations
under and this Charge do not and will not:

7.1.8.1 violate, or exceed any power or restriction granted or imposed by
its constitutional documents or any law or regulation to which it or
its assets are subject; or

7.1.8.2 conflict with any document, agreement or instrument which is
binding upon the Chargor or any of the Secured Assets in a manner
which has or is reasonably likely to have a material adverse effect
on its ability to perform its obligations under the Finance
Documents; or

7.1.8.3 result in the existence of, or oblige it to create, any Security over any
of Secured Assets other than as permitted under Clause 8.1
(Negative pled ge).

7.1.9 No corporate actions, legal proceedings or other procedure or steps have
been taken, or notice given in respect of, in relation to the suspension of
payments or moratorium of any indebtedness, winding-up, dissolution,
administration or reorganisation of, or the appointment of an
administrator to, the Chargor, and no such step is intended by any member
of the Chargor.

7.2 The representations and warranties set out in Clauses 7.1 are made by the Chargor

8.1

8.2

on the date of this Charge, the date of each Drawdown Notice, each Drawdown Date
and each Interest Payment Date in each case with reference to the facts and
circumstances then subsisting.

Undertakings

The Chargor gives the undertakings set out in this Clause 8 to the Lender and
acknowledges that the Lender has entered into the Finance Documents in tull
reliance upon those undertakings.

Except as permitted by the Finance Documents or where agreed in writing by the
Lender, the Chargor will not create or permit to subsist any Security over all or
any part of the Secured Assets or dispose of or otherwise deal with any part of
the Secured Assets.

The Chargor shall promptly:

8.2.1 obtain, comply with and do all that is necessary to maintain in tull force
and effect; and

8.2.2 supply certitied copies to the Lender of any authorisation required under
any law or regulation of its jurisdiction of incorporation to enable it to
perform its obligations under this Charge and to ensure the legality,
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8.3

8.4

8.5

9.2

9.3

validity, enforceability or admissibility in evidence in its jurisdiction of
incorporation of this Charge.

Compliance with laws

The Chargor shall comply in all respects with all laws to which it may be subject,
it failure to so comply would materially impair its ability to perform its
obligations under this Charge.

Except as permitted by the Finance Documents or where agreed in writing by the
Lender the Chargor will not enter into a single transaction or a series of
transactions (whether related or not) and whether voluntarily or involuntarily,
sell, transfer, licence, lend, lease or otherwise dispose of the whole or any part ot
the Secured Assets.

Duration

The undertakings given by the Chargor in this Clause 8 will remain in force until
the end of the Security Period.

Provisions as to Security
Continuing security

9.1.1 The Security from time to time constituted by this Charge is a continuing
security and will remain in full force and effect as a continuing security for
the Secured Liabilities unless and until released or discharged by the
Lender.

9.1.2 No part of the Security from time to time intended to be constituted by this
Charge will be considered satistied or discharged by any intermediate
payment, discharge or satistaction of the whole or any part of the Secured
Liabilities.

Non-merger

The security created by or pursuant to this Charge shall be cumulative, in
addition to and independent of every other Security which the Lender may at
any time hold for the Secured Liabilities or any other obligations or any rights,
powers and remedies provided by law.

Release of security

9.3.1 Upon the expiry of the Security Period, the Lender will at the request and
cost of the Chargor release, reassign, re-transfer or discharge (as
appropriate) the Secured Assets without recourse or warranty.

9.3.2 No part of the Security from time to time constituted by this Charge will
be considered satisfied or discharged by any intermediate payment,
discharge or satisfaction of the Secured Liabilities.
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9.3.3 None of the Lender, its nominee or any Receiver will be liable for any loss
arising, by reason of taking any action permitted by this Charge or any
neglect or default in connection with the Secured Assets or taking
possession of or realising all or any part of the Charged Assets, except in
the case of gross negligence, fraud or wilful default upon its part.

10 When Enforceable
10.1  Any time atter the occurrence of:

10.1.1 an Event of Default which is continuing; or

10.1.2 if the Chargor requests the Lender to exercise any of its powers under this
Charge,

the Security created by or pursuant to this Charge is immediately enforceable and

the Lender may, without notice to the Chargor or prior authorisation from any

court, in its absolute discretion:

(a)  enforce all or any part of that Security (at the times, in the manner
and on the terms it thinks fit) and take possession of and hold or
dispose of all or any part of the Secured Assets;

(b)  whether or not it has appointed a Receiver, exercise all or any of the
powers, authorisations and discretions conferred or otherwise
conferred by law on chargees or Receivers.

11 Enforcement of Security
11.1 Power of sale

11.1.1 At any time after the security constituted by this Charge has become
enforceable the Lender and any nominee of the lender may (without
prejudice to any other right which the Lender may have) without further
notice to the Chargor, exercise the power to sell or otherwise dispose of
the whole or any part of the Secured Assets. For the avoidance of doubt
the power of sale exercisable under this Clause may be exercised on any
number of occasions.

11.1.2 Any sale or disposal under Clause 11.1.1 may be made in such manner, on
such terms and for such consideration (whether payable immediately or
by instalments) as the lender shall in its absolute discretion think fit and
without liability for loss.

11.1.3 The Lender may (without prejudice to any right it may have under any
other provision of this Charge) treat any part of the Secured Assets
consisting of money as if it were the proceeds of a sale or other disposal
under Clause 11.1.1.

11.1.4 The Lender shall apply the proceeds of a sale or other disposal under
Clause 11.1.1 in or towards the satisfaction of the Secured Liabilities in
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such order as the Lender in its absolute discretion may from time to time
determine.

12 Rights of the Lender

12.1  Until the security constituted by this Charge has become enforceable:

12.1.1

the Chargor may exercise all voting and other rights and powers attaching
to the Shares and exercisable by the Chargor, provided that:

(a) it does so for a purpose not inconsistent with its obligations under
this deed/ the Finance Documents; and

(b)  the exercise or failure to exercise such voting and other rights and
powers would not prejudice the Lender's security under this deed
or the value of the Shares or contravene any provision of any
Finance Document; and

the Chargor will be entitled to receive and retain any dividends, interest
or other distributions in respect of the Secured Assets.

122 After the security constituted by this deed has become enforceable:

12.2.1

12.2.2

12.2.3

all dividends, interest and other distributions paid in respect of the
Secured Assets and received by or on behalf of the Chargor shall be held
on trust for the Lender and immediately paid into an account designated
by the Lender or, if received by the Lender, may be applied by the Lender
as though they were the proceeds of sale;

all voting and other rights and powers attaching to the Secured Assets that
may be exercised by a person in whose name the Secured Assets are
registered shall be exercised by, or at the direction of, the Lender, and the
Chargor shall, and shall procure that their nominees shall, comply with
any directions the Lender may, in its absolute discretion, give concerning
the exercise of those rights and powers; and

the Lender may cause any or all of the Shares to be registered in its name
or the name of its nominee and the Chargor shall promptly execute and
deliver to the Lender any documents necessary or desirable to achieve
such registration.

12.3  The powers conferred on the Lender by this deed are solely to protect its interests
in the Secured Assets and shall not impose any duty on the Lender to exercise
any of those powers.

12.4  The Lender shall not be obliged, betore making demand or taking any other steps
to enforce its rights under this deed:

12.4.1
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to make any demand for repayment or take any action on or against the
Borrower or any other person to recover any of the Secured Liabilities;
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12.4.2 to take any proceedings or exhaust any claim, right or remedy against the
Borrower or another person; or

12.4.3 to take any action under or enforce any other guarantee or any mortgage,
charge, pledge, lien, deposit, note, right or remedy from or against any
person in respect of the Secured Liabilities (each an Other Security) held

by it.
12.5 No duties

The Lender shall not, in respect of any of the Secured Assets, have any duty or

incur any liability for:

12.5.1 ascertaining or taking action in respect of any calls, instalments,
conversations, exchanges, maturities, tenders or other matters relating to
any Secured Assets or the nature or sufficiency or any payment whether
or not the Lender has or is deemed to have knowledge of such matters; or

12.5.2 taking any necessary steps to preserve rights against prior parties or any
other rights relating to any of the Secured Assets.

12.6  Exclusion of liability

The Lender shall not be liable to account as a mortgagee in possession in respect

of the Secured Assets, and shall not be liable in connection with the Secured

Assets for:

12.6.1 any loss on realisation;

12.6.2 any failure to present any interest coupon or any bond or stock drawn for
repayment;

12.6.3 any failure to pay any call or instalment;

12.6.4 the acceptance of any offer or the notitication of the Chargor or any such
offer;

12.6.5 any failure to ensure that the correct amounts are paid or received in
respect of the Secured Assets;

12.6.6 any negligence or default by its nominees; or

12.6.7 any other loss of any nature whatsoever.

13 Receivers
13.1 Appointment and Removal

At any time after having been requested so to do by the Chargor or atter this

Charge becomes enforceable in accordance with Clause 10, the Lender may by

deed or otherwise (acting through an authorised officer of the Lender), without
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13.2

13.3

13.4

prior notice to the Chargor appoint one or more persons to be a Receiver of the
whole or any part of the Secured Assets;

Capacity of Receivers
Each person appointed to be a Receiver pursuant to Clause 13.1 will be:

13.2.1 entitled to act individually or together with any other person appointed or
substituted as Receiver:

13.2.2 for all purposes deemed the agent of the Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for the Lender;
and

13.2.3 entitled to remuneration for his services at a rate to be fixed by the Lender
from time to time.

Powers of appojntment

The powers of appointment of a Receiver shall be in addition to all statutory and
other powers of appointment of the Lender or otherwise and such powers shall
remain exercisable from time to time by the Lender in respect of any part of the
Secured Assets.

Powers of Receivers

Every Receiver shall (subject to any restrictions in the instrument appointing him
but notwithstanding any winding-up or dissolution of the Chargor) have and be
entitled to exercise, in relation to the Secured Assets (and any assets of the
Chargor which, when got in, would be Secured Assets) and as varied and
extended by the provisions of this Charge (in the name of or on behalf of the
Chargor or in his own name and, in each case, at the cost of the Chargor):

13.4.1 all the powers conferred by the Law of Property Act 1925 on
mortgagors and on mortgagees in possession and on receivers
appointed under that Act;

13.4.2 all the powers of an administrative receiver set out in

Schedule 1 to the Insolvency Act 1986;

13.4.3  all the powers and rights of an absolute owner and power to
do or omit to do anything which the Chargor itselt could do or omit
to do; and

13.4.4  the power to do all things (including bringing or defending
proceedings in the name or on behalt of the Chargor) which seem to
the Receiver to be incidental or conducive to:

(a) any of the functions, powers, authorities or discretions conferred on
or vested in him;
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13.5

13.6

14

15

(b) the exercise of any rights, powers and remedies of the Lender
provided by or pursuant to this Charge or by law (including
realisation of all or any part of the assets in respect of which that
Receiver was appointed); or

(c) bringing to his hands any assets of the Chargor forming part of, or
which when got in would be, Secured Assets.

Consideration

The receipt of the Lender or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Secured Assets or
making any acquisition, the Lender or any Receiver may do so for such
consideration, in such manner and on such terms as it thinks fit.

Protection of purchasers

No purchaser or other person dealing with the Lender or any Receiver shall be
bound to inquire whether the right of the Lender or such Receiver to exercise any
ot its powers has arisen or become exercisable or be concerned with any propriety
or regularity on the part of the Lender or such Receiver in such dealings.

New Accounts

14.1 If the Lender at any time receives or is deemed to have received notice of
any subsequent Security or other like interest, matter, event or transaction
affecting the Secured Assets or any part of the Secured Assets which is
prohibited by the terms of any Finance Document, the Lender may open a
new account or accounts for the Chargor in its books.

14.2 It the Lender does not open any such new account then, unless it gives
express written notice to the Chargor to the contrary, the Lender will be
treated as it it had in fact opened such account or accounts at the time when
it received such notice and as from that time and unless such express
written notice is given to the Chargor all payments by or on behalf of the
Chargor to the Lender will (in the absence of any express contrary
appropriation by the Chargor) be credited or treated as having been
credited to a new account of the Borrower and not as having been applied
in reduction of the Secured Liabilities at the time when such notice was
received.

Suspense Accounts

All moneys received, recovered or realised by the Lender under this Charge may
in the discretion of the Lender be credited to any interest bearing suspense or
impersonal account(s) maintained with any bank, building society or financial
institution as it considers appropriate and may be held in such account for so
long as it may think fit (the interest being credited to the relevant account)
pending their application from time to time (as the Lender is entitled to do in its
discretion) in or towards the discharge of any of the Secured Liabilities and save
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18.1

as provided herein no party will be entitled to withdraw any amount at any time
standing to the credit of any suspense or impersonal account referred to above
provided that if the monies received, recovered or realised under this Charge are
sufticient to discharge the then due Secured Liabilities, the Lender shall promptly
apply such monies in discharge of the relevant Secured Liabilities.

Law and Jurisdiction

This deed and any dispute or claim arising out of or in connection with it or its
subject matter or formation (including non-contractual disputes or claims) shall
be governed by and construed in accordance with the law of England and Wales.

Each party irrevocably agrees that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction over any dispute or claim
that arises out of, or in connection with this agreement or its subject matter or
formation (including non-contractual disputes or claims). Nothing in this clause
shall limit the right of the Lender to take proceedings against the Chargor in any
other court of competent jurisdiction, nor shall the taking of proceedings in any
one or more jurisdictions preclude the taking of proceedings in any other
jurisdictions, whether concurrently or not, to the extent permitted by the law of
such other jurisdiction.

To the extent that the Chargor may in any jurisdiction claim for itself or its assets
or revenues immunity from suit, execution, attachment (whether in aid of
execution, before judgment or otherwise) or other legal process and to the extent
that in any such jurisdiction there may be attributed to itself, its assets or revenues
such immunity (whether or not claimed), the Chargor irrevocably agrees not to
claim, and irrevocably waives, such immunity to the tull extent permitted by the
laws of such jurisdiction.

Counterparts

This Charge may be executed in any number of counterparts, each of which is an
original and all of which together evidence the same deed.

Notices

Any notice or other communication given to a party under or in connection

with this deed shall be:
18.1.1 in writing;

18.1.2 delivered by hand, by pre-paid first-class post or other next

working day delivery service; and

18.1.3 sent to:
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18.1.3.1 the Chargor at: Operations Centre Reynard Park, Brackley
NN13 7BD

marked for the attention of: Russell Braithwaite, Nicola
Vitiello, and Robert Van Druff

18.1.3.2  the Lender at: C/o Bourse Trust Company Limited
PO Box 646, Havelet House
181 South Esplanade
5t Peter Port
Guernsey GY1 3]5
marked for the attention of: Sarah Alexander

with a copy to plainlaw LLP 11A West Way Oxford OX2 0]B
quoting the reference PJH/EJH/RE/001/020

or to any other address as is notified in writing by one party
to the other from time to time.

18.2 Any notice or other communication that the Lender gives to the Chargor or
the Chargor gives to the Lender under or in connection with this deed shall
be deemed to have been received:

18.2.1 it delivered by hand, at the time it is lett at the relevant address;

18.2.2 it posted by pre-paid first-class post or other next working day
delivery service, on the fifth Business Day atter posting;

18.3 A notice or other communication given as described in clause 18.2.1 or clause
18.2.2 on a day that is not a Business Day, or atter normal business hours, in the
place it is received, shall be deemed to have been received on the next Business

Day.

184 A notice or other communication given under or in connection with the Finance
Documents is not valid if sent by e-mail.

THIS CHARGE has been executed as, and is intended to take effect as, a deed by the
Chargor and has been signed by the Lender on the date written on the first page of this
Charge.
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SCHEDULE
Part 1

Name of Company: R.T.C. Management Company Limited, a company incorporated
and registered in England and Wales with company number 03444931, whose registered
office is at ¢/o White Commercial Surveyors Limited, Charter Court, 49 Castle Street,
Banbury, Oxtordshire, OX16 5NU

Issued Shares: 9 ordinary shares of £1.00 par value

Number of Shares: 1 ordinary shares of £1.00 par value
Certificates held: 6, 11, 12

Part 2

Name of Company: Mercedes-Benz Grand Prix Estates Limited a company incorporated
in England and Wales (Company Registration Number 13882766), whose registered
office is at Operations Centre, Brackley, Northamptonshire, NN13 7BD.

Issued Shares: 1 ordinary shares of £1.00 par value
Number of Shares held: 1 ordinary shares of £1.00 par value
Certificates held: 1
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EXECUTION PAGE

Executed as a Deed by
MERCEDES-BENZ

GRAND PRIX LTD
acting by a Director in the U visvennds

presence of: - e Birector  Joto Lioues

Signamf& 3 itﬁesy

%

Na,mmf witness: gaﬁ@,{, gﬁﬁﬁ’” BT
AL

Address of wittmss: /ff fa{w ool fi& e
Zeocons Jreld ; 4s ALF
Oocupation é"}egﬁ

Executed as a deed by REYNARD INVESTMENTS LIMITED, a company incorporated
in Guernsey, acting by Bourse Directors Limited, who, in accordance with the laws of
that territory, is acting under the authority of the company.

Bourse Directors Limited is incorporated in Guernsey and is acting by
and who, in accordance with'the laws of that territory, are acting
under the authority of Bourse Directors Limited

Signature in the name of the REYNARD INVESTMENTS LIMITED

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

Sigmature in the name of Bourse Directors Limited

Signature of authorised signatory 1 of Bourse Directors Limited

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

R T I N
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