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IMPORTANT NOTICE

THIS OFFERING MEMORANDUM IS AVAILABLE ONLY TO INVESTORS WHO ARE EITHER
(1) QUALIFIED INSTITUTIONAL BUYERS (“QIBs"”) WITHIN THE MEANING OF RULE 144A UNDER THE
U.S. SECURITIES ACT OF 1933, AS AMENDED (THE "“U.S. SECURITIES ACT”) OR (2) NON-U.S.
PERSONS OUTSIDE OF THE UNITED STATES PURCHASING THE SECURITIES IN RELIANCE ON
REGULATION S UNDER THE U.S. SECURITIES ACT (AND, IF INVESTORS ARE RESIDENT IN A
MEMBER STATE OF THE EUROPEAN ECONOMIC AREA, A QUALIFIED INVESTOR).

IMPORTANT: You must read the following before continuing. The following applies to the
Offering Memorandum following this notice, and you are therefore advised to read this carefully
before reading, accessing or making any other use of the Offering Memorandum. In accessing
the Offering Memorandum, you agree to be bound by the following terms and conditions,
including any modifications to them any time you receive any information from us as a result of
such access.

NOTHING IN THIS ELECTRONIC TRANSMISSION CONSTITUTES AN OFFER OF NOTES FOR SALE IN
ANY JURISDICTION WHERE IT IS UNLAWFUL TO DO SO. THE NOTES HAVE NOT BEEN AND WILL
NOT BE REGISTERED UNDER THE U.S. SECURITIES ACT OR WITH ANY OTHER SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE UNITED STATES AND
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHIN THE UNITED
STATES OR TO, OR FOR THE ACCOUNT OR BENEFIT OF, U.S. PERSONS (AS DEFINED IN
REGULATION S UNDER THE U.S. SECURITIES ACT) EXCEPT PURSUANT TO AN EXEMPTION FROM,
OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE U.S.
SECURITIES ACT AND APPLICABLE STATE OR LOCAL SECURITIES LAWS.

THE FOLLOWING OFFERING MEMORANDUM MAY NOT BE PUBLISHED, FORWARDED,
DISTRIBUTED OR OTHERWISE MADE AVAILABLE IN WHOLE OR IN PART TO ANY OTHER PERSON
AND MAY NOT BE REPRODUCED IN ANY MANNER WHATSOEVER. ANY FORWARDING,
DISTRIBUTION OR REPRODUCTION OF THIS DOCUMENT IN WHOLE OR IN PART IS
UNAUTHORIZED. FAILURE TO COMPLY WITH THIS DIRECTIVE MAY RESULT IN A VIOLATION OF
THE U.S. SECURITIES ACT OR THE APPLICABLE LAWS OF OTHER JURISDICTIONS. IF YOU HAVE
GAINED ACCESS TO THIS TRANSMISSION CONTRARY TO ANY OF THE FOREGOING RESTRICTIONS,
YOU ARE NOT AUTHORIZED AND WILL NOT BE ABLE TO PURCHASE ANY OF THE NOTES
DESCRIBED HEREIN.

Confirmation of your representation: In order to be eligible to view the Offering Memorandum
or make an investment decision with respect to the securities, investors must be either (1) QIBs or
(2) non-U.S. persons purchasing the securities outside of the United States in reliance on
Regulation S under the U.S. Securities Act; provided that investors resident in a Member State of
the European Economic Area are qualified investors (within the meaning of Article 2(1)(e) of
Directive 2003/71/EC (and amendments thereto, including Directive 2010/73/EU and Directive
2010/78/EU, to the extent implemented in the relevant Member State) and any relevant
implementing measure in each Member State of the European Economic Area). The Offering
Memorandum is being sent to you at your request. By accepting the e-mail and accessing the
Offering Memorandum, you shall be deemed to have represented to us that:

(1) you consent to delivery of such Offering Memorandum by electronic transmission, and
(2) either:
(@) you and any customers you represent are QIBs, or

(b) non-U.S. persons outside the United States and the e-mail address that you gave
us and to which the e-mail has been delivered is not located in the United States,
its territories and possessions (including Puerto Rico, the U.S. Virgin Islands,
Guam, American Samoa, Wake Island and the Northern Mariana Islands), any
State of the United States or the District of Columbia, and

(3) if you are resident in a Member State of the European Economic Area, you are a
Qualified Investor.

Prospective purchasers that are QIBs are hereby notified that the seller of the notes may be
relying on the exemption from the provisions of Section 5 of the U.S. Securities Act provided by
Rule 144A under the U.S. Securities Act.
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You are reminded that the Offering Memorandum has been delivered to you on the basis that
you are a person into whose possession the Offering Memorandum may be lawfully delivered in
accordance with the laws of the jurisdiction in which you are located and you may not, nor are
you authorized to, deliver the Offering Memorandum to any other person.

Under no circumstances shall the Offering Memorandum constitute an offer to sell or the
solicitation of an offer to buy nor shall there be any sale of these securities in any jurisdiction in
which such offer, solicitation or sale would be unlawful.

If a jurisdiction requires that the offering be made by a licensed broker or dealer and an initial
purchaser or any affiliate of the initial purchaser is a licensed broker or dealer in that jurisdiction,
the offering shall be deemed to be made by such initial purchaser or such affiliate on behalf of
Aston Martin Capital Holdings Limited (the “Issuer”) in such jurisdiction.

The Offering Memorandum is not being distributed, nor has it been approved for the purposes
of Section 21 of the Financial Services and Markets Act 2000 (the “FSMA") by an authorized
person under the FSMA. The Offering Memorandum is for distribution only to, and is only
directed at, persons who (i) have professional experience in matters relating to investments
(being investment professionals falling within Article 19(5) of the Financial Services and Markets
Act 2000 (Financial Promotion) Order 2005, as amended (the “Financial Promotion Order")), (ii)
are persons falling within Article 49(2)(a) to (d) (high net worth companies, unincorporated
associations, etc.) of the Financial Promotion Order, (iii) are outside the United Kingdom or
(iv) are persons to whom an invitation or inducement to engage in investment activity within the
meaning of Section 21 of the FSMA in connection with the issue or sale of any securities may
otherwise lawfully be communicated or caused to be communicated (all such persons together
being referred to as “relevant persons”). The Offering Memorandum is directed only at relevant
persons and must not be acted on or relied on by persons who are not relevant persons. Any
investment or investment activity to which the Offering Memorandum relates is available only to
relevant persons and will be engaged in only with relevant persons. The securities are not being
offered or sold to any person in the United Kingdom, except in circumstances which will not
result in an offer of securities to the public in the United Kingdom within the meaning of Part VI
of the FSMA.

No person may communicate or cause to be communicated any invitation or inducement to
engage in investment activity (within the meaning of Section 21 of the FSMA) received by it in
connection with the issue or sale of the securities other than in circumstances in which
Section 21(1) of the FSMA does not apply to the Issuer or the Company.

The attached Offering Memorandum has been sent to you in an electronic format. You are
reminded that documents transmitted in an electronic format may be altered or changed during
the process of transmission and consequently none of the Issuer, the Initial Purchasers and their
respective affiliates, directors, officers, employees, representatives and agents accepts any
liability or responsibility whatsoever in respect of any discrepancies between the document
distributed to you in electronic format and the hard-copy version.
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OFFERING MEMORANDUM NOT FOR GENERAL DISTRIBUTION
STRICTLY CONFIDENTIAL IN THE UNITED STATES
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Aston Martin Capital Holdings Limited

$400,000,000 6.5% Senior Secured Notes due 2022
£230,000,000 5.75% Senior Secured Notes due 2022

Aston Martin Capital Holdings Limited (the “Issuer”), a public limited company incorporated under the laws of Jersey, is offering
$400,000,000 aggregate principal amount of its 6.5% senior secured notes due 2022 (the “Dollar Notes”) and £230,000,000
aggregate principal amount of its 5.75% senior secured notes due 2022 (the “Sterling Notes” and, together with the Dollar
Notes, the “Notes”).

The Dollar Notes will bear interest at a rate of 6.5% per annum and will mature on April 15, 2022. The Sterling Notes will bear
interest at a rate of 5.75% per annum and will mature on April 15, 2022. Interest on the Notes will accrue from April 18, 2017,
and will be payable semi-annually in arrears on each April 15 and October 15, commencing on October 15, 2017. Prior to April
15, 2019, the Issuer will be entitled at its option to redeem all or a portion of the Notes by paying an applicable “make whole”
premium. On or after April 15, 2019, the Issuer will be entitled at its option to redeem all or a portion of the Notes, at any time
or from time to time, at the applicable redemption prices set forth in this offering memorandum (the “Offering
Memorandum”). In addition, at any time prior to April 15, 2019, the Issuer may redeem at its option up to 40% of each series of
the Notes with the net cash proceeds from certain equity offerings at a redemption price equal to 106.5% of the principal
amount of the Dollar Notes and 105.75% of the principal amount of the Sterling Notes, redeemed plus accrued and unpaid
interest; provided that at least 50% of the original aggregate principal amount of the Dollar Notes and/or the Sterling Notes, as
applicable, remains outstanding after the redemption. Prior to April 15, 2019, the Issuer may redeem during each twelve-month
period commencing with the Issue Date up to 10% of the aggregate principal amount of the Notes originally issued (including
the aggregate principal amount of any additional Notes) at a redemption price equal to 103% of the principal amount thereof,
plus accrued and unpaid interest to the applicable redemption date.
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The Notes may be redeemed at a price equal to their principal amount plus accrued and unpaid interest upon the occurrence of
certain changes in applicable tax law. Upon the occurrence of certain change of control events, the Issuer may be required to offer
to redeem the Notes at 101% of the principal amount thereof, plus accrued and unpaid interest to the date of the redemption.

The Notes will be senior secured obligations of the Issuer and will rank equally in right of payment with all existing and future
indebtedness of the Issuer that is not subordinated in right of payment to the Notes and will be senior in right of payment to all
existing and future indebtedness of the Issuer that is expressly subordinated in right of payment to the Notes. The Notes will be
guaranteed on a senior secured basis by Aston Martin Investments Limited (“AM Investments”) and certain of its direct and
indirect subsidiaries (the “Guarantors”). The Notes will be guaranteed on a senior secured basis by each Guarantor (each, a
"Guarantee” and, collectively, the “Guarantees”) and will rank equally in right of payment with all existing and future
indebtedness of such Guarantor that is not subordinated in right of payment to such Guarantee and will be senior in right of
payment to all existing and future indebtedness of such Guarantor that is expressly subordinated in right of payment to such
Guarantee. The Notes and the Guarantees will be secured by liens on certain assets that also secure our obligations under the
New Revolving Credit Facility (as defined herein) and certain hedging obligations (if any). Subject to the Agreed Security
Principles (as defined herein), the New Revolving Credit Facility and certain hedging obligations will be secured on a “super
priority” basis and will receive proceeds from the enforcement of the Collateral (as defined herein) ahead of the Notes.

There is currently no public market for the Notes. Application will be made to The Channel Islands Securities Exchange Authority
Limited for the listing of and permission to deal in the Notes on the Official List of the Channel Islands Securities Exchange
Authority Limited.

For a more detailed description of the Notes, see “Description of the Notes” beginning on page 146.

An investment in the Notes involves risks. See “Risk Factors” beginning on page 24.

The Notes and the Guarantees have not been and will not be registered under the U.S. Securities Act of 1933 as amended (the
"U.S. Securities Act”), or the securities laws of any state of the United States or any other jurisdiction. The Notes may be
offered only in transactions that are exempt from registration under the U.S. Securities Act or the securities laws of any other
jurisdiction. Accordingly, we are offering the Notes only to “qualified institutional buyers” in reliance on Rule 144A of the U.S.
Securities Act and to non-U.S. persons outside the United States in reliance on Regulation S under the U.S. Securities Act. For
further details about eligible offerees and resale restrictions, see “Transfer Restrictions".

The Notes will be issued in the form of global notes in registered form. See “Book-Entry; Delivery and Form". The Dollar Notes
and the Sterling Notes will be issued in denominations of $200,000 and integral multiples of $1,000 in excess thereof or of
£100,000 and integral multiples of £1,000 in excess thereof, respectively. The Dollar Notes are expected to be delivered to
investors in book-entry form through The Depository Trust Company (“DTC”), and the Sterling Notes are expected to be
delivered to investors in book-entry form through Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking, société
anonyme (“Clearstream”), in each case, on or about April 18, 2017 (the “Issue Date").

Dollar Notes issue price: 100.000% and accrued interest, if any, from the Issue Date.
Sterling Notes issue price: 100.000% and accrued interest, if any, from the Issue Date.

Joint Global Coordinators
J.P. Morgan Deutsche Bank Goldman Sachs International
Joint Bookrunners

BofA Merrill Lynch  HSBC Morgan Stanley  Standard Chartered Bank UniCredit Bank
Offering Memorandum dated March 31, 2017.
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Important information

You should base your decision to invest in the Notes solely on the information contained in this
Offering Memorandum. Neither we nor the Issuer have authorized anyone to provide any
information or to make any representations other than those contained in this Offering
Memorandum. No dealer, salesperson or other person is authorized to give any information or to
represent anything not contained in this Offering Memorandum and, if given or made, any such
information or representation must not be relied upon as having been authorized by the Issuer,
the Guarantors and the Initial Purchasers, as defined elsewhere in this Offering Memorandum.
You must not rely on any unauthorized information or representations.

We take no responsibility for, and can provide no assurance as to the reliability of, any other
information that others may give you. The information contained in this Offering Memorandum
is current only as of its date. Our business, financial condition, results of operations and prospects
may have changed since that date.

This Offering Memorandum is an offer to sell only the Notes offered hereby, but only under
circumstances and in jurisdictions where it is lawful to do so. No action has been, or will be, taken
to permit a public offering in any jurisdiction where action would be required for that purpose.
Accordingly, the Notes may not be offered or sold, directly or indirectly, nor may this Offering
Memorandum be distributed, in any jurisdiction except in accordance with the legal
requirements applicable in such jurisdiction. You must comply with all laws applicable in any
jurisdiction in which you buy, offer or sell any Notes or possess or distribute this Offering
Memorandum, and you must obtain all applicable consents and approvals. Neither we nor the
Initial Purchasers shall have any responsibility for any of the foregoing legal requirements. See
“Notice to Investors”.

This Offering Memorandum is a document that we are providing only to prospective purchasers
of the Notes. You should read this Offering Memorandum before making a decision whether to
purchase the Notes. You must not:

¢ use this Offering Memorandum for any other purpose; or
¢ disclose any information in this Offering Memorandum to any other person.

We and the Issuer have prepared this Offering Memorandum, and we and the Issuer are solely
responsible for its contents. This Offering Memorandum is based on information provided by us
and other sources that we believe to be reliable. You are responsible for making your own
examination of us and your own assessment of the merits and risks of investing in the Notes. In
making your investment decision, you should not consider any information in this Offering
Memorandum to be investment, legal or tax advice. You should consult your own counsel,
accountant and other advisors for legal, tax, business, financial and related advice regarding
purchasing the Notes. It should be remembered that the price of securities and the income from
them can fluctuate. By purchasing the Notes, you will be deemed to have acknowledged that:

¢ you have reviewed this Offering Memorandum;

e you have had an opportunity to request, receive and review additional information that
you need from us;

¢ you have made certain acknowledgements, representations and agreements as set forth
under the captions “Transfer Restrictions”; and

e The Initial Purchasers, the Trustee, the Security Agent, the Registrar, the Transfer Agent,
the Calculation Agent and the paying agents, are not responsible for, and are not making
any representation to you concerning, our future performance or the accuracy or
completeness of this Offering Memorandum.

The Issuer accepts responsibility for the information contained in this Offering Memorandum. To
the best of the knowledge and belief of the Issuer (having taken reasonable care to ensure that
such is the case), the information contained in this Offering Memorandum is in accordance with
the facts in all material respects and does not omit anything likely to affect the import of such
information in any material respect.

The Notes have not been and will not be registered under the U.S. Securities Act or the securities
laws of any state of the United States and are subject to certain restrictions on transfer.



Prospective purchasers in the United States are hereby notified that the sellers of the Notes may
be relying on the exemption from Section 5 of the U.S. Securities Act provided by Rule 144A
under the U.S. Securities Act. For a description of these and certain other restrictions on offers,
sales and transfers of the Notes and the distribution of this Offering Memorandum, see “Notice
to Investors” and “Transfer Restrictions”. By purchasing any Notes, you will be deemed to have
represented and agreed to all of the provisions contained in those sections of this Offering
Memorandum.

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN RECOMMENDED BY ANY UNITED STATES
FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. FURTHERMORE,
THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR DETERMINED THE
ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The distribution of this Offering Memorandum and the offering and sale of the Notes in certain
jurisdictions may be restricted by law. The Issuer and the Initial Purchasers require persons into
whose possession this Offering Memorandum comes to inform themselves about and to observe
any such restrictions, and neither the Issuer nor the Initial Purchasers shall have any responsibility
therefor. This Offering Memorandum does not constitute an offer of, or an invitation to
purchase, any of the Notes in any jurisdiction in which such offer or invitation would be
unlawful. For a description of certain restrictions on offers, sales and resales of Notes and
distribution of this Offering Memorandum, see “Notice to Investors”.

The Jersey Financial Services Commission (the “Commission”) has given, and has not withdrawn,
or will have given prior to the issue of the Notes and not withdrawn, its consent under Article 4
of the Control of Borrowing (Jersey) Order 1958 to the issue of the Notes. The Commission is
protected by the Control of Borrowing (Jersey) Law 1947, as amended, against liability arising
from the discharge of its functions under that law. A copy of this Offering Memorandum has
been delivered to the registrar of companies in Jersey (the “Jersey Registrar”) in accordance with
Article 5 of the Companies (General Provisions) (Jersey) Order 2002, and the Jersey Registrar has
given, and has not withdrawn, his consent to its circulation. It must be distinctly understood that,
in giving these consents, neither the Jersey Registrar nor the Commission takes any responsibility
for the financial soundness of the Issuer or for the correctness of any statements made, or
opinions expressed, with regard to it.

The Notes are subject to restrictions on transferability and resale and may not be transferred or
resold except as permitted under the U.S. Securities Act and all other applicable securities laws.
See “Plan of Distribution"” and "Notice to Investors”. You should be aware that you may be
required to bear the financial risks of this investment for an indefinite period of time.

We have prepared this Offering Memorandum solely for use in connection with this offering. In
the United States, you may not distribute this Offering Memorandum or make copies of it
without our prior written consent other than to people you have retained to advise you in
connection with this offering.

This Offering Memorandum summarizes material documents and other information, and we
refer you to them for a more complete understanding of what we discuss in this Offering
Memorandum. In making an investment decision, you must rely on your own examination of our
company and the terms of the offering and the Notes, including the merits and risks involved.
See “"Where You Can Find More Information”. You should not consider any information in this
document to be legal, business or tax advice regarding an investment in the Notes.

We reserve the right to withdraw the offering of the Notes at any time, and the Initial Purchasers
reserve the right to reject any commitment to subscribe for the Notes in whole or in part and to
allot to any prospective purchaser less than the full amount of the Notes sought by such
purchaser. Any Initial Purchaser and certain affiliates may acquire for their own account a
portion of the Notes.

Application will be made to the Channel Islands Securities Exchange Authority Limited for the
listing of and permission to deal in the Notes on the Official List of the Channel Islands Securities
Exchange Authority Limited, and the Issuer will submit this Offering Memorandum to the
Channel Islands Securities Exchange Authority Limited in connection with the listing application.
In the course of any review by the Channel Islands Securities Exchange Authority Limited, the



Issuer may be requested to make changes to the financial and other information included in this
Offering Memorandum in producing a listing document for such listing. Comments by the
Channel Islands Securities Exchange Authority Limited may require significant modification to or
reformulation of information contained in this Offering Memorandum or may require the
inclusion of additional information. The Issuer may also be required to update the information in
this Offering Memorandum to reflect changes in its business, financial condition or results of
operations and prospects. The Issuer cannot guarantee that its application for listing of and
permission to deal in the Notes on the Official List of the Channel Islands Securities Exchange
Authority Limited will be approved as of the date of issuance of the Notes or any date thereafter,
and settlement of the Notes is not conditioned on obtaining this listing.

See “Risk Factors”, immediately following the “Summary”, for a description of some important
factors relating to an investment in the Notes offered by this Offering Memorandum.

Stabilization

IN CONNECTION WITH THE ISSUE OF THE NOTES, J.P. MORGAN SECURITIES LLC (IN RESPECT OF
THE DOLLAR NOTES) AND J.P. MORGAN SECURITIES PLC (IN RESPECT OF THE STERLING NOTES)
(TOGETHER, THE “STABILIZING MANAGERS"”) (OR ANY PERSON(S) ACTING ON BEHALF OF THE
STABILIZING MANAGERS) MAY OVER-ALLOT NOTES OR EFFECT TRANSACTIONS WITH A VIEW TO
SUPPORTING THE MARKET PRICES OF THE NOTES AT A LEVEL HIGHER THAN THAT WHICH MIGHT
OTHERWISE PREVAIL. HOWEVER, THERE CAN BE NO ASSURANCES THAT THE STABILIZING
MANAGERS (OR ANY PERSON(S) ACTING ON BEHALF OF A STABILIZING MANAGER OR
STABILIZING MANAGERS) WILL UNDERTAKE STABILIZATION ACTION. ANY STABILIZATION
ACTION MAY BEGIN ON OR AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE
FINAL TERMS OF THE OFFER OF THE NOTES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY
TIME, BUT IT MUST END NO LATER THAN THE EARLIER OF 30 DAYS AFTER THE ISSUE DATE OF
THE NOTES AND 60 DAYS AFTER THE DATE OF THE ALLOTMENT OF THE NOTES.

Notice to investors
Notice to U.S. investors

Each purchaser of Notes will be deemed to have made the representations, warranties and
acknowledgements that are described in this Offering Memorandum under “Transfer
Restrictions.” The Notes have not been and will not be registered under the U.S. Securities Act or
the securities laws of any state of the United States and are subject to certain restrictions on
transfer and resale. Prospective purchasers are hereby notified that the seller of any new Note
may be relying on the exemption from the provisions of Section 5 of the U.S. Securities Act
provided by Rule 144A under the U.S. Securities Act. For a description of certain further
restrictions on resale or transfer of the Notes, see “Transfer Restrictions.” The Notes may not be
offered to the public within any jurisdiction. By accepting delivery of this Offering Memorandum,
you agree not to offer, sell, resell, transfer or deliver, directly or indirectly, any new Note to the
public.

Notice to prospective investors in Canada

The Notes may be sold only to purchasers purchasing, or deemed to be purchasing, as principal
that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions or
subsection 73.3(1) of the Securities Act (Ontario), or section 1.1 of National Instrument 45-106
Prospectus Exemptions and are permitted clients, as defined in National Instrument 31-103
Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the
Notes must be made in accordance with an exemption from, or in a transaction not subject to,
the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with
remedies for rescission or damages if this Offering Memorandum (including any amendment
thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the
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purchaser’s province or territory. The purchaser should refer to any applicable provisions of the
securities legislation of the purchaser’s province or territory for particulars of these rights or
consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the
initial purchasers are not required to comply with the disclosure requirements of NI 33-105
regarding underwriter conflicts of interest in connection with this offering.

Notice to European economic area investors

In relation to each member state of the EEA which has implemented the Prospectus Directive
(each, a “Relevant Member State”), each Initial Purchaser has represented and agreed that with
effect from and including the date on which the Prospectus Directive is implemented in that
Relevant Member State (the “Relevant Implementation Date”), it has not made and will not
make an offer of Notes which are the subject of the offering contemplated by this Offering
Memorandum to the public in that Relevant Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in
the Prospectus Directive), as permitted under the Prospectus Directive, subject to
obtaining the prior consent of the relevant Initial Purchaser or Initial Purchasers
nominated by the Issuer for any such offer; or

() in any other circumstances falling within Article 3(2) of the Prospectus Directive;
provided that no such offer of the Notes shall require the publication by the Issuer or
any Initial Purchaser of a prospectus pursuant to Article 3 of the Prospectus Directive
or supplement a prospectus pursuant to Article 16 of the Prospective Directive other
than in reliance of Article 3(2)(b).

For the purposes of this provision, the expression an “offer of notes to the public” in relation to
any Notes in any Relevant Member State means the communication in any form and by any
means of sufficient information on the terms of the offer and the Notes to be offered so as to
enable an investor to decide to purchase or subscribe the Notes, as the same may be varied in
that Relevant Member State by any measure implementing the Prospectus Directive in that
Relevant Member State, the expression “Prospectus Directive” means Directive 2003/71/EC) (as
amended, including by Directive 2010/73/EU), and includes any relevant implementing measure in
the Relevant Member State.

Each subscriber for or purchaser of the Notes in the offering located within a Relevant Member
State will be deemed to have represented, acknowledged and agreed that it is a “qualified
investor” within the meaning of Article 2(1)(e) of the Prospectus Directive. The Issuer, the Initial
Purchasers and their affiliates, and others will rely upon the trust and accuracy of the foregoing
representation, acknowledgement and agreement. Notwithstanding the above, a person who is
not a qualified investor and who has notified the Initial Purchasers of such fact in writing may,
with the consent of the Initial Purchasers, be permitted to subscribe for or purchase the Notes in
the offering.

Notice to certain UK investors

This Offering Memorandum is directed solely at persons who (i) are outside the United Kingdom,
(ii) are investment professionals, as such term is defined in Article 19(5) of the Financial
Promotion Order, (iii) are persons falling within Article 49(2)(a) to (d) of the Financial Promotion
Order, or (iv) are persons to whom an invitation or inducement to engage in investment activity
(within the meaning of section 21 of the FSMA) in connection with the issue or sale of any notes
may otherwise lawfully be communicated or caused to be communicated (all such persons
together being referred to as “relevant persons”). This Offering Memorandum must not be acted
on or relied on by persons who are not relevant persons. Any investment or investment activity to
which this Offering Memorandum relates is available only to relevant persons and will be
engaged in only with relevant persons. Any person who is not a relevant person should not act or
rely on this Offering Memorandum or any of its contents.



Notice to investors in Austria

This Offering Memorandum has not been or will not be approved and/or published pursuant to
the Austrian Capital Markets Act (Kapitalmarktgesetz), as amended. Neither this Offering
Memorandum nor any other document connected therewith constitutes a prospectus according
to the Austrian Capital Markets Act and no prospectus is required in accordance with Directive
2003/71/EC. Neither this Offering Memorandum nor any other document connected therewith
may be distributed, passed on or disclosed to any other person in Austria. No steps may be taken
that would constitute a public offering of the Notes in Austria and the offering of the Notes may
not be advertised in Austria. Any offer of the Notes in Austria will be made only in compliance
with the provisions of the Austrian Capital Markets Act and all other laws and regulations in
Austria applicable to the offer and sale of the Notes in Austria. The Notes will only be available
to and this Offering Memorandum and any other offering material in relation to the Notes is
directed only at persons who are qualified investors (qualifizierte Anleger) within the meaning of
Section 3 paragraph 1 number 11 Austrian Capital Markets Act.

Notice to investors in Belgium

This Offering Memorandum relates to a private placement of the Notes and does not constitute
an offer or solicitation to the public in Belgium to subscribe for or acquire the Notes. The
Offering has not been and will not be notified to, and this Offering Memorandum has not been,
and will not be, approved by the Belgian Financial Services and Markets Authority (Autoriteit
voor Financiéle Diensten en Markten/Autorité des Services et Marchés Financiers) pursuant to the
Belgian laws and regulations applicable to the public offering of notes. Accordingly, the
Offering, as well as any other materials relating to the Offering may not be advertised, the Notes
may not be offered or sold, and this Offering Memorandum or any other information circular,
brochure or similar document may not be distributed, directly or indirectly, (i) to any other
person located and/or resident in Belgium other than in circumstances which do not constitute an
offer to the public in Belgium pursuant to the Belgian Act of 16 June 2006 on the public offering
of investment instruments and the admission of investment instruments to trading on a
regulated market or pursuant to the Belgian Act of 3 August 2012 on certain forms of collective
management of investment portfolios or (ii) to any person qualifying as a consumer within the
meaning of the Book VI of the Belgian Code of Economic Law (the “Belgian Code”), unless such
sale is made in compliance with the Belgian Code and its implementing regulation. This Offering
Memorandum has been issued to the intended recipient for personal use only and exclusively for
the purpose of the offer. Therefore it may not be used for any other purpose, or passed on to
any other person in Belgium.

Notice to investors in France

This Offering Memorandum has not been prepared and is not being distributed in the context of
a public offering of financial securities in France (offre au public de titres financiers) within the
meaning of Article L. 411-1 of the French Code monétaire et financier and Title | of Book Il of the
Réglement Général of the Autorité des Marchés Financiers (the French financial markets
authority) (the "AMF"”) and therefore has not been and will not be submitted to the AMF for
prior approval or otherwise and does not require a prospectus to be submitted for approval to
the AMF. Consequently, the Notes may not be, directly or indirectly, offered or sold to the public
in France, and neither this Offering Memorandum nor any offering or marketing materials
relating to the Notes must be made available or distributed in any way that would constitute,
directly or indirectly, an offer to the public in France.

The Notes may only be offered or sold in France pursuant to article L. 411-2-Il of the French Code
monétaire et financier to providers of investment services relating to portfolio management for
the account of third parties (personnes fournissant le service d’investissement de gestion de
portefeuille pour le compte de tiers) and/or to qualified investors (investisseurs qualifiés) acting
for their own account and/or to a restricted circle of investors (cercle restreint d’investisseurs)
acting for their own account, all as defined in and in accordance with L. 411-1, L. 411-2, D. 411-1,
D. 411-4, D. 744-1, D. 754-1 and D. 764-1 of the French Code monétaire et financier. Prospective
investors are informed that (a) this Offering Memorandum has not been and will not be
submitted for clearance to the AMF, (b) qualified investors (investisseurs qualifiés) and any
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restricted circle of investors (cercle restreint d’investisseurs) referred to in article L. 411-2-11-2 of
the French Code monétaire et financier may only participate in the Offering for their own
account, as provided under articles L. 411-2-1I-2, D. 411-1, D. 411-4, D. 744-1, D. 754-1 and
D. 764-1 of the French Code monétaire et financier and (c) the direct and indirect distribution or
sale to the public of the Notes acquired by them may only be made in compliance with applicable
laws and regulations, in particular those relating to an offer to the public (offre au public de
titres financiers) (which are embodied in articles L. 411-1, L. 411-2, L. 412-1 and L. 621-8 to
L. 621-8-3 of the French Code monétaire et financier).

Notice to investors in Germany

The Offering is not a public offering in the Federal Republic of Germany. The Notes may only be
offered, sold and acquired in accordance with the provisions of the Securities Prospectus Act of
the Federal Republic of Germany (the “Securities Prospectus Act,” Wertpapierprospektgesetz, or
WpPG), as amended, the Commission Regulation (EC) No. 809/2004 of April 29, 2004, as
amended, and any other applicable German law. No application has been made or will be made
under German law to permit a public offer of Notes in the Federal Republic of Germany. This
Offering Memorandum has not been approved for purposes of a public offer of the Notes and
accordingly the Notes may not be, and are not being, offered or advertised publicly or by public
promotion in Germany. Therefore, this Offering Memorandum is strictly for private use and the
offer is only being made to recipients to whom the document is personally addressed and does
not constitute an offer or advertisement to the public. The Notes will only be available to and
this Offering Memorandum and any other offering material in relation to the Notes is directed
only at persons who are qualified investors (qualifizierte Anleger) within the meaning of
Section 2 No. 6 of the Securities Prospectus Act. Any resale of the Notes in Germany may only be
made in accordance with the Securities Prospectus Act and other applicable laws. The Issuer has
not, and does not intend to, file a securities prospectus with the German Federal Financial
Supervisory Authority (Bundesanstalt flr Finanzdienstleistungsaufsicht) (the “BaFin") or obtain a
notification to the BaFin from another competent authority of a member state of the European
Economic Area, with which a securities prospectus may have been filed, pursuant to Section 17
(3) of the Securities Prospectus Act.

Notice to investors in Italy

The offering has not been cleared by the Commissione Nazionale per la Societa e la Borsa
(“CONSOB"”) (the Italian securities exchange commission), pursuant to Italian securities
legislation. Accordingly, no Notes may be offered, sold or delivered, directly or indirectly nor may
copies of this Offering Memorandum or of any other document relating to the Notes be
distributed in the Republic of Italy, except (a) to qualified investors (investitori qualificati) as
defined in Article 26, first paragraph, letter (d) of CONSOB Regulation No. 16190 of October 29,
2007, as amended (“Regulation No. 16190"), pursuant to Article 34-ter, first paragraph letter
(b) of CONSOB Regulation No. 11971 of May 14,1999, as amended (the “Issuer Regulation”),
implementing Article 100 of Italian Legislative Decree No. 58 of February 24, 1998, as amended
(the "Italian Financial Act”); and (b) in any other circumstances which are exempted from the
rules on public offerings pursuant to Article 100 of the Italian Financial Act and the
implementing CONSOB regulations, including the Issuer Regulation.

Each Initial Purchaser has represented and agreed that any offer, sale or delivery of the Notes or
distribution of copies of this Offering Memorandum or of any other document relating to the
Notes in the Republic of Italy will be carried out in accordance with all Italian securities, tax and
exchange control and other applicable laws and regulations.

Any such offer, sale or delivery of the Notes or distribution of copies of this Offering
Memorandum or any other document relating to the Notes in the Republic of Italy according to
the provisions above must be:

(@) made by an investment firm, bank or financial intermediary permitted to conduct such
activities in the Republic of Italy in accordance with the Italian Financial Act, Italian
Legislative Decree No. 385 of September 1,1993, Regulation No. 16190 (in each case, as
amended from time to time) and any other applicable laws and regulations;

vii



(b) in compliance with all relevant Italian securities, tax and exchange control and other
applicable laws and regulations and any other applicable requirement or limitation
that may be imposed from time to time by CONSOB, the Bank of Italy or any other
relevant Italian authorities.

Any investor purchasing the Notes is solely responsible for ensuring that any offer or resale of the
Notes by such investor occurs in compliance with applicable laws and regulations.

For selling restrictions in respect of Italy, see also “Notice to European economic area investors”
above.

Notice to investors in Luxembourg

This Offering Memorandum has not been approved by, and will not be submitted for approval
to, the Luxembourg Financial Services Authority (Commission de Surveillance du Secteur
Financier) (the “CSSF"”) for purposes of public offering or sale in Luxembourg (“Luxembourg”).
Accordingly, the Notes may not be offered or sold to the public in Luxembourg, directly or
indirectly, and neither this Offering Memorandum nor any other circular, prospectus, form of
application, advertisement, communication or other material may be distributed, or otherwise
made available in or from, or published in Luxembourg, except for the sole purpose of the listing
on the Official List of the Luxembourg Stock Exchange and admission to trading of the Notes on
the Euro MTF Market and except in circumstances which do not constitute an offer of securities
to the public which benefits from an exemption to or constitutes a transaction otherwise not
subject to the requirement to publish a prospectus for the purpose of the Luxembourg
Prospectus Act.

Notice to investors in the Netherlands

This Offering Memorandum is not directed at any person in the Netherlands other than qualified
investors (gekwalificeerde beleggers) as defined in the Netherlands Financial Supervision Act
(Wet op het financieel toezicht) , as amended. The Notes have not, may not and will not be
offered to any person in the Netherlands, other than to qualified investors (gekwalificeerde
beleggers). This Offering Memorandum must not be acted on or relied on by persons in the
Netherlands who are not qualified investors (gekwalificeerde beleggers).

Notice to investors in Poland

The Notes may not be offered or sold in or into Poland except under circumstances that do not
constitute a “public offering,” defined under the Act on Public Offering, Conditions Governing
the Introduction of Financial Instruments to Organized Trading and Public Companies of July 29,
2005, as amended (the “Public Offering Act”) as a communication made in any form and by any
means, directed at 150 or more people or at an unnamed addressee containing information on
the securities and the terms of their acquisition sufficient to enable an investor to decide on the
securities acquisition. This Offering Memorandum is not a prospectus or information
memorandum and, as such, has not been and will not be approved by the Polish Financial
Supervision Authority (Komisja Nadzoru Finansowego).

Notice to investors in Sweden

This Offering Memorandum is not a prospectus and has not been prepared in accordance with
the prospectus requirements provided for in the Swedish Financial Instruments Trading Act
(Sw. lagen (1991:980) om handel med finansiella instrument) nor any other Swedish enactment.
Neither the Swedish Financial Supervisory Authority (Sw. Finansinspektionen) nor any other
Swedish public body has examined, approved or registered this Offering Memorandum or wiill
examine, approve or register this Offering Memorandum. Accordingly, this Offering
Memorandum may not be made available, nor may the Notes otherwise be marketed and
offered for sale, in Sweden other than in circumstances that constitute an exemption from the
requirement to prepare a prospectus under the Swedish Financial Instruments Trading Act.
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Notice to investors in Spain

The Notes may not be offered or sold in Spain except (i) in accordance with the requirements of
the Spanish Securities Market Law 4/2015, of October 23 (Real Decreto Legislativo 4/2015, de
23 de octubre, por el que se aprueba el texto refundido de la Ley del Mercado de Valores), as
amended and restated, and Royal Decree 1310/2005 of November 4, 2005 on the listing of
securities, public offers and applicable prospectus (Real Decreto 1310/2005, de 4 de noviembre,
por el que se desarrolla parcialmente la Ley 24/1988, de 28 de julio, del Mercado de Valores en
materia de admision a negociacion de valores en mercados secundarios oficiales, de ofertas
publicas de venta o suscripcion y del folleto exigible a tales efectos), as amended from time to
time, and any other implementing regulations (the “Spanish Securities Market Law"); and (ii) by
institutions authorized to provide investment services in Spain under and pursuant to the Spanish
Securities Market Law (and related legislation) and Royal Decree 217/2008 of 15 February on the
Legal Regime Applicable to Investment Services Companies (Real Decreto 217/2008, de 15 de
febrero, sobre el régimen juridico de las empresas de servicios de inversion y de las demas
entidades que prestan servicios de inversion). The Notes may not be sold, offered or distributed
to persons in Spain, except in circumstances which do not constitute a public offer (oferta
publica) of securities in Spain, within the meaning of the Spanish Securities Market Law. None of
the Notes, the Offering or this Offering Memorandum and its contents have been or will be
approved or registered with the Spanish Securities and Exchange Commission (Comision Nacional
del Mercado de Valores), and therefore it is not intended for the public offering or sale of Notes
in Spain.

Notice to investors in Switzerland

This Offering Memorandum, as well as any other material relating to the Notes which are the
subject of the offering contemplated by this Offering Memorandum, does not constitute a public
offering prospectus pursuant to article 652a or article 1156 of the Swiss Code of Obligations and
may not comply with the Directive for Notes of Foreign Borrowers of the Swiss Bankers
Association. The Notes may not be publicly offered, sold or advertised, directly or indirectly, in,
into or from Switzerland and will not be listed on the SIX Swiss Exchange Ltd., and, therefore,
the documents relating to the Notes, including, but not limited to, this Offering Memorandum,
do not claim to comply with the disclosure standards of the Swiss Code of Obligations and the
listing rules of SIX Swiss Exchange Ltd. and corresponding prospectus schemes annexed to the
listing rules of the SIX Swiss Exchange Ltd. The Notes are being offered in Switzerland by way of
a private placement (i.e., to a limited number of selected investors only), without any public
advertisement and only to investors who do not purchase the Notes with the intention to
distribute them to the public. The investors will be individually approached directly from time to
time. This Offering Memorandum, as well as any other material relating to the Notes, is personal
and confidential and does not constitute an offer to any other person. This Offering
Memorandum, as well as any other material relating to the Notes, may only be used by those
investors to whom it has been handed out in connection with the offering described herein and
may neither directly nor indirectly be distributed or made available to other persons without the
Issuer’s express consent. This Offering Memorandum, as well as any other material relating to the
Notes, may not be used in connection with any other offer and shall in particular not be copied
or distributed to the public in (or from) Switzerland.

THIS OFFERING MEMORANDUM CONTAINS IMPORTANT INFORMATION THAT YOU SHOULD
READ BEFORE YOU MAKE ANY DECISION WITH RESPECT TO AN INVESTMENT IN THE NOTES.



Presentation of financial and other information and use of
non-IFRS financial information

Unless otherwise indicated, the historical and other financial data presented in this Offering
Memorandum have been derived from the historical consolidated financial statements of AM
Holdings included elsewhere in this Offering Memorandum.

Financial information of AM Holdings

The consolidated financial statements of AM Holdings for the years ended December 31, 2014,
2015 and 2016 are presented in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS"). In addition, we have included certain non-IFRS financial
measures in this Offering Memorandum, including EBITDA, February LTM EBITDA, Pro Forma
Adjusted February LTM EBITDA and certain financial ratios. Non-IFRS financial measures are
derived on the basis of methodologies other than IFRS and the non-IFRS measures we present
may also be defined differently than the corresponding terms under the Indenture. See
“—Non-IFRS Measures”.

AM Holdings will not provide a Guarantee or any type of credit support for the Notes (other than
a share pledge over all of the Company’s capital stock). The consolidated financial statements of
AM Holdings include the results of operations and financial position of AM Holdings which, after
giving effect to the Transactions, are not attributable to the Company or its subsidiaries. As a
result, the consolidated financial statements of AM Holdings are not directly comparable to the
historical financial information of the Company and its subsidiaries. After giving effect to the
Transactions, the material differences between the consolidated financial position and results of
operations of AM Holdings and the Company will primarily relate to the liabilities and costs
associated with the Preference Shares, including capitalized interest expense with respect
thereto, which are obligations of AM Holdings, but not the Company, as well as £1.4 million,
£3.9 million and £1.1 million of annual administration costs of AM Holdings for the years ended
December 31, 2014, 2015 and 2016, respectively. Therefore, we have presented in this Offering
Memorandum the financial and operating results and certain other information relating to AM
Holdings in lieu of the Company. We believe that AM Holdings’ consolidated financial
statements, subject to the differences noted above, adequately reflect the Company’s
consolidated financial results and financial position. AM Holdings will be the reporting entity
under the covenants.

The Issuer is a newly formed, wholly owned direct subsidiary of AM Investments (the
“Company"). Following the Refinancing, AM Holdings will transfer the entire share capital of AM
Capital to the Company in exchange for the issuance of shares in the Company to AM Holdings.
The Company will then transfer the entire share capital of AM Capital to the Issuer in exchange
for the issuance of shares in the Issuer to the Company. See “Summary—The Transactions—The
Reorganization”.

The financial information and financial statements included in this Offering Memorandum are
presented in pounds sterling.

Certain numerical figures included in this Offering Memorandum have been rounded. Therefore,
discrepancies in tables between totals and the sums of the amounts listed may occur due to such
rounding.

Non-IFRS measures

Our management uses EBITDA, February LTM EBITDA, Pro Forma Adjusted February LTM EBITDA
and cash conversion ratio to assess our operating performance. In addition, we believe these
metrics are measures commonly used by investors. EBITDA, February LTM EBITDA, Pro Forma
Adjusted February LTM EBITDA and cash conversion ratio are not presentations made in
accordance with IFRS, and our use of such terms varies from others in our industry. These metrics
should not be considered as alternatives to net income (loss), operating income or any other
performance measures derived in accordance with IFRS as measures of operating performance or
operating cash flows as measures of liquidity. EBITDA, February LTM EBITDA, Pro Forma Adjusted
February LTM EBITDA have important limitations as analytical tools and you should not
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consider them in isolation or as substitutes for analysis of our results as reported under IFRS. For
example, EBITDA:

¢ excludes certain tax payments that may represent a reduction in cash available to us;

e does not reflect any cash capital expenditure requirements for the assets being
depreciated and amortized that may have to be replaced in the future;

¢ does not reflect changes in, or cash requirements for, our working capital needs; and

¢ does not reflect the significant financial expense, or the cash requirements necessary to
service interest payments, on our debts.

EBITDA reflects the impact of earnings or charges resulting from matters that we and the holders
of the Notes may consider not to be indicative of our ongoing operations. Therefore, we also
present February LTM EBITDA and Pro Forma Adjusted February LTM EBITDA. February LTM
EBITDA is defined as EBITDA for the year ended December 31, 2016 as adjusted to include EBITDA
for the two months ended February 28, 2017 less the EBITDA for the two months ended
February 29, 2016. Pro Forma Adjusted February LTM EBITDA is defined as February LTM EBITDA
as adjusted to give pro forma effect to the EBITDA contribution for Orders in Production (net of
expected costs) that are scheduled to be in production during the period from March 1, 2017 to
May 31, 2017, less our EBITDA for the comparable period in 2016. See “Summary Historical
Consolidated Financial and Other Data”. Such non-IFRS financial information has not been
audited or reviewed by KPMG LLP. Non-IFRS measures do not constitute a measure of financial
performance under IFRS and should not be considered a substitute for operating income, net
income, cash flow or other financial measures computed in accordance with IFRS, or as a measure
of our future results of operations or liquidity.

Pro forma financial information

This Offering Memorandum also includes certain unaudited pro forma consolidated financial
information, including pro forma cash and cash equivalents, pro forma total debt, pro forma net
debt and pro forma interest expense (each, as defined in this Offering Memorandum) and
leverage and coverage ratios, which have been adjusted to give pro forma effect to the
Transactions as if they had occurred on (i) December 31, 2016 for the purposes of the calculation
of our pro forma total debt and pro forma net debt, and (ii) January 1, 2016 for the purpose of
the calculation of our pro forma interest expense. Pro forma cash and cash equivalents have been
adjusted to give effect to our estimated cash position after giving effect to the Transactions. Such
pro forma measures are not financial measures defined in accordance with IFRS and, as such, may
not be comparable to similarly titled measures used by other companies. For a further description
of the pro forma financial information see “Summary—Summary Historical Consolidated
Financial and Other Data”.

Pro Forma February Adjusted LTM EBITDA for the last twelve months ended February 28, 2017 is
based on Adjusted February LTM EBITDA, which has been adjusted to give effect to the EBITDA
contribution for the value of Orders in Production from March 1, 2017 to May 31, 2017, less our
EBITDA for the comparable period in 2016. However, these values are estimates based on
management accounts and may be different from any anticipated future results. See
“"Summary—Summary Historical Consolidated Financial and Other Data" for further information
on our Pro Forma Adjusted February LTM EBITDA.

Such pro forma financial information has not been audited or reviewed by KPMG LLP. Pro Forma
Adjusted February LTM EBITDA is included in this Offering Memorandum as we believe it
provides a useful measure of our results of operations; however, this information does not
constitute a measure of financial performance under IFRS and should not be considered a
substitute for operating income, net income, cash flow or other financial measures computed in
accordance with IFRS, or as a measure of our future results of operations or liquidity. As all
companies do not calculate these financial measures in the same manner, the presentation of
each financial measure may not be comparable to other similarly titled measures used by other
companies. The unaudited pro forma consolidated financial information has not been prepared
in accordance with the requirements of Regulation S-X of the U.S. Securities Act, the Prospectus
Directive or any generally accepted accounting standards. The unaudited pro forma adjustments
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are based upon available information and certain assumptions that we believe to be reasonable.
Neither the assumptions underlying the pro forma adjustments nor the resulting unaudited pro
forma combined financial information have been audited or reviewed in accordance with any
generally accepted auditing standards.

The unaudited pro forma consolidated financial information has been provided for informational
purposes only. Results indicated by certain of these measures may not be realized, and funds
depicted by certain of these measures may not be available for management’s discretionary use if
such results are realized. Further, the unaudited pro forma consolidated financial information
does not purport to indicate our future consolidated results of operations or our cash position or
financial position as at any future date. The actual results may differ significantly from those
reflected in the unaudited pro forma financial information for a number of reasons, including,
but not limited to, differences in assumptions used to prepare the unaudited pro forma financial
information.

The unaudited pro forma consolidated financial information is for informational purposes only
and should be read in conjunction with the information contained in “Summary—Summary
Consolidated Historical Financial and Other Data"”, “Selected Financial Information”,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations”, "Risk
Factors—The adjustments to Pro Forma Adjusted February LTM EBITDA presented in this Offering
Memorandum should be treated with caution when making an investment decision”, "Risk
Factors—Risks relating to our business and industry—Our order book is not necessarily indicative
of our future revenue or results of operations” and the financial statements included in this
Offering Memorandum.

Order book

This Offering Memorandum also includes certain information relating to our order book. Our
management uses an order book for all of our models, including our special projects, to track
current and future orders and to assess the operating performance of the business, including
sales and revenue as well as expected costs. Although management uses the order book to
calculate the EBITDA adjustment to give the pro forma effect to the EBITDA contribution for
Orders in Production, we only recognize revenue from Orders in Production upon delivery of the
car, which, for various reasons, could be delayed or not occur at all. See “Risk Factors—Risks
relating to our business and industry—Our order book is not necessarily indicative of our future
revenue or results of operations” and “Risk Factors—Risks relating to our business and industry—
Our profitability is dependent on our ability to secure orders of our special edition models and
we may be delayed or unable to deliver these models in the applicable timeframe, which could
lead to an incurrence of additional costs, a loss in profitability and damage to our reputation”.

We divide our order book into Orders in Production and Orders not yet in Production:

Orders in Production

Orders in Production represents fully committed orders for our cars from our customers and
dealers as of March 1, 2017 which are scheduled to be in production during the period from
March 1, 2017 to May 31, 2017, and which have been loaded onto our internal scheduling system.
These orders are fully specified, meaning the ordered unit's specifications such as the trim,
upholstery colors and material finishes have been specified by our customer or dealer. We require
12 weeks, at a minimum, to satisfy our production scheduling for an order. Orders in Production
are firm orders for which we have scheduled supply of components from suppliers and begun
production and which our dealers cannot unilaterally cancel.

Orders not yet in Production

Orders not yet in Production represents (i) orders for our cars from our customers and dealers
that are not yet fully specified because details, such as trim, upholstery color and materials finish
still need to be specified by our customer or dealer, such that they cannot yet be loaded onto our
internal scheduling system and therefore production has not yet begun as of March 1, 2017 and
(i) fully specified orders that are scheduled to begin production after May 31, 2017. Additionally,
we have not yet scheduled the relevant supply of components from suppliers if an order is
designated as an Order not yet in Production. Orders not yet in Production are cancellable by
dealers.
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Orders not yet in Production are not included in Pro Forma Adjusted February LTM EBITDA.

Neither Orders in Production nor Orders not yet in Production should be considered as
alternatives to net income (loss), operating income or any other performance measures derived in
accordance with IFRS as measures of operating performance or operating cash flows as measures
of liquidity. Our order book has important limitations as analytical tools as both figures are
subject to change and you should not consider it in isolation or as a substitute for analysis of our
results as reported under IFRS. Unforeseen events or circumstances, including, for example,
termination, increased time requirements to complete the work, delays in commencing work,
impacts of currency fluctuations, disruption of work, irrecoverable cost overruns, product recalls
or other unforeseen events may affect our ability to fulfil Orders in Production. See “Forward-
Looking Statements”, “Risk Factors—Risks related to our business and industry—The adjustments
to Pro Forma Adjusted February LTM EBITDA presented in this Offering Memorandum should be
treated with caution when making an investment decision” and “Risk Factors—Risks relating to
our business and industry—Our order book is not necessarily indicative of our future revenue or
results of operations”.
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Market and industry data

We obtained market data and certain industry data and forecasts included in this Offering
Memorandum from internal company surveys, market research, consultant surveys, publicly
available information, reports of governmental agencies and industry publications and surveys.
Bain & Company, Luxury Goods Worldwide Market Study, Fall-Winter-2016; Capgemini Financial
Services Analysis, 2016; PwC Global Economy Watch; and World Bank Data were the sources of
certain data in this document. Industry surveys, publications, consultant surveys and forecasts
generally state that the information contained therein has been obtained from sources believed
to be reliable, but that the accuracy and completeness of such information is not guaranteed. We
have not independently verified any of the data from third-party sources, nor have we
ascertained the underlying economic assumptions relied upon therein. Similarly, internal surveys,
industry forecasts and market research, which we believe to be reliable based upon our
management’s knowledge of the industry, have not been independently verified. Statements as
to our market position are based on recently available data. While we are not aware of any
misstatements regarding our industry data presented herein, our estimates involve risks and
uncertainties and are subject to change based on various factors, including those discussed under
the heading “Risk Factors" appearing elsewhere in this Offering Memorandum.
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Exchange rate and currency information

Unless otherwise indicated, references in this Offering Memorandum to “sterling”, “pounds
sterling”, “GBP"” or “£" are to the lawful currency of the United Kingdom and references to “U.S.
dollars”, “dollars”, “U.S.$" or “$" are to the lawful currency of the United States of America.

The following table sets forth, for the periods set forth below, the high, low, average and period
end Bloomberg New York Composite Rate expressed as U.S. dollars per £1.00. The Bloomberg
New York Composite Rate is a “best market” calculation, in which, at any point in time, the bid
rate is equal to the highest bid rate of all contributing bank indications and the ask rate is set to
the lowest ask rate offered by these banks. The Bloomberg New York Composite Rate is a
mid-value rate between the applied highest bid rate and the lowest ask rate. The rates may
differ from the actual rates used in the preparation of the consolidated financial statements and
other financial information appearing in this Offering Memorandum. None of the Issuer, the
Guarantors or the Initial Purchasers represent that the U.S. dollar amounts referred to below
could be or could have been converted into pounds sterling at any particular rate indicated or
any other rate.

The average rate for a period means the average of the final daily Bloomberg New York
Composite Rates during that period.

The Bloomberg Composite Rate of pounds sterling on March 21, 2017, was $1.2478 per £1.00.

U.S. dollar per £1.00

Year High Low Average(" Period end
2012 L e 1.6279 1.5317 1.5852 1.6248
2013 L e 1.6556 1.4867 1.5649 1.6556
2014 L e 1.7166 1.5517 1.6476 1.5578
2015 L e 1.5881 1.4632 1.5285 1.4736
2016 .. e 1.4880 1.2123 1.3554 1.2357
Month High Low Average® Period end
September 2016 . ... ... 1.3439 1.2968 1.3149 1.2977
October 2016 ...t e 1.2842 1.2123 1.2335 1.2244
November 2016 ........ ...t 1.2593 1.2243 1.2442 1.2506
December 2016 . ... ...t 1.2732 1.2225 1.2473 1.2357
January 20717 ... 1.2633 1.2049 1.2354 1.2579
February 2017 ... .. .. 1.2659 1.2381 1.2487 1.2381
March 2017 (through March 21,2017) . ................ 1.2478 1.2153 1.2282 1.2478

(1) The average of the final exchange rates on each business day during the relevant period.
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Forward-looking statements

This Offering Memorandum includes forward-looking statements. When used in this document,
the words “anticipate”, “believe”, "estimate”, “forecast”, “expect”, "intend”, “plan” and
“project” and similar expressions, as they relate to us, our management or third parties, identify
forward-looking statements. Forward-looking statements include statements regarding our
business strategy, financial condition, results of operations and market data, as well as any other
statements that are not historical facts. These statements reflect beliefs of our management, as
well as assumptions made by our management and information currently available to us.

Although we believe that these beliefs and assumptions are reasonable, these statements are
subject to numerous factors, risks and uncertainties that could cause actual outcomes and results
to be materially different from those projected. These factors, risks and uncertainties expressly
qualify all subsequent oral and written forward-looking statements attributable to us or persons
acting on our behalf and include, in addition to those listed under “Risk Factors” and elsewhere
in this Offering Memorandum, the following:

e our future success depends on our continued ability to introduce our next generation of
cars, which will require significant capital expenditures;

e our future business success depends on our ability to develop attractive products that are
tailored to our customers’ needs and tastes;

e our future business success depends on our ability to maintain the high quality of our cars
and brand and to be able to pass through the cost of that high quality to our customers;

e the Aston Martin brand could be damaged or weakened;

e demand for our products and our pricing power is dependent on consumers’ sentiment
and purchasing power;

e our profitability is dependent on our ability to secure orders of our special edition models
and we may be delayed or unable to deliver these models in the applicable timeframe,
which could lead to an incurrence of additional costs, a loss in profitability and damage to
our reputation;

e we face strong competition, which could lead to a significant drop in unit sales or price
deterioration;

e we could experience significant disruption to our production capabilities as a result of our
dependence on a limited number of key suppliers, in particular Ford and Daimler;

e our business is seasonal in nature and a substantial decrease in our sales during certain
quarters could have a material adverse impact on our financial performance;

e conditions in the global economy may adversely affect us;

¢ legal, political and economic uncertainty surrounding the planned exit of the United
Kingdom from the European Union may be a source of instability in international markets,
create significant currency fluctuations, and adversely impact current trading and supply
arrangements, which could have a material adverse effect on our business, results of
operations and financial condition;

e our long-term success depends on attracting and retaining key management and other
personnel, and failure to attract, retain and maintain good relationships with our
employees may adversely affect our business;

e we face risks arising from foreign currency exchange rates and from related hedging;
¢ our low volume strategy may limit potential profits;

e the trend towards smaller cars and engines with lower engine capacity and new drive
technologies could negatively impact us;

e new laws, regulations, or policies of governmental organizations regarding increased fuel
economy requirements, reduced greenhouse gas or pollutant emissions, vehicle safety or
environmental, health and safety laws or changes in other existing laws, may have a
significant effect on our business;
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the effects of certain vehicle safety regulations may have an adverse impact on us;

the effects of certain European regulatory changes may have a material adverse impact on
us;

we are exposed to risks in connection with product related guarantees and warranties as
well as the provision of voluntary services, in particular in relation to recall campaigns,
which may be costly and my harm our reputation;

we are dependent upon our dealers for the sale and promotion of our products;
our growth strategy exposes us to risks;
developments in emerging markets may adversely affect our business;

we are currently dependent on our sole manufacturing facility at Gaydon, United Kingdom
and we may incur unanticipated costs or delays in launching our new plant in St. Athan;

car sales depend in part on the availability of affordable financing;

we may become subject to risks arising from legal disputes and may become the subject of
government investigations;

changes in tax, tariff or fiscal policies could adversely affect demand for our products;
we may not succeed in adequately protecting our intellectual property and know-how;

it cannot be ruled out that we may be held liable for an infringement of third-party
intellectual property or misappropriation of third party know-how or trade secrets or may
be dependent upon the costly use of third-party intellectual property;

we rely on confidential know-how and trade secrets to protect our intellectual property
which cannot be patented and this depends on confidentiality of this information being
maintained;

we are exposed to operational risks, including risks in connection with the use of
information technology;

we may lose or fail to maintain licenses, permission or certifications that we currently use
to import our products into other markets;

we operate a number of pension arrangements, including a UK defined benefit pension
scheme to which we have been be required to increase our contributions to fund an
increase in the cost of future benefits and/or funding shortfalls;

the Pensions Regulator in the United Kingdom has the statutory power in certain
circumstances to issue contribution notices or financial support directions which, if issued,
could result in significant liabilities arising for us or our significant shareholders;

our insurance coverage may not be adequate to protect us against all potential losses to
which we may be subject, which could have a material adverse effect on our business;

the adjustments to Pro Forma Adjusted February LTM EBITDA presented in this Offering
Memorandum should be treated with caution when making an investment decision;

our order book is not necessarily indicative of our future revenue or results of operations;

our business model is based on the availability of the Wholesale Finance Facility, which
involves certain liquidity risks, and the loss of our ability to draw under this facility or its
credit insurance backing could adversely affect the Group’s liquidity and therefore have a
material adverse effect on our business; and

other risks related to our indebtedness and the Notes discussed under “Risk Factors—Risks
related to our indebtedness and the Notes".

The foregoing factors and others described under “Risk Factors” should not be construed as
exhaustive. We do not assume any obligation to update any forward-looking statements and
disclaim any obligation to update our view of any risks or uncertainties described herein or to
publicly announce the result of any revisions to the forward-looking statements made in this
Offering Memorandum, except as required by law.
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In addition, this Offering Memorandum contains information concerning our industry and our
market and business segments generally, which is forward looking in nature and is based on a
variety of assumptions regarding the ways in which our industry, our market and business
segments will develop. We have based these assumptions on information currently available to
us, including through the market research and industry reports referred to in this Offering
Memorandum. Although we believe that this information is reliable and take responsibility for
the correct extraction and reproduction of the information, we have not independently verified
and cannot guarantee its accuracy or completeness. If any one or more of these assumptions turn
out to be incorrect, actual market results may differ from those predicted. While we do not know
what impact any such differences may have on our business, if there are such differences, they
could have a material adverse effect on our future results of operations and financial condition,
and the trading price of the Notes.

Use of terms

Unless otherwise specified or the context requires otherwise in this Offering Memorandum,
references to:

e “Agreed Security Principles” means the agreed security principles to be set out in a
schedule to the New Revolving Credit Facility Agreement, as applied mutatis mutandis
with respect to the Notes in good faith by the Issuer;

e “American Inventory Funding Facility” are to the inventory funding facility entered into
between AML and Standard Chartered Bank on March 28, 2012, as amended pursuant to
side letters dated April 19, 2013, April 29, 2014, January 16, 2015 and, April 1, 2016 and to
be amended on or about the Issue Date;

e “AM Capital” are to Aston Martin Capital Limited;

e “AM Holdings" are to Aston Martin Holdings (UK) Limited and not to its subsidiaries;

e “AM Investments” are to Aston Martin Investments Limited and not to its subsidiaries;

e “AML" are to Aston Martin Lagonda Limited and not its subsidiaries;

e “AML Group Ltd.” are to Aston Martin Lagonda Group Limited and not to its subsidiaries;

e “Asia Pacific” are to Australia, Hong Kong, Indonesia, Japan, Macau, Malaysia, New
Zealand, Philippines, Singapore, South Korea, Taiwan, Thailand and Vietnam;

e “Chinese Inventory Funding Arrangements” are to the four inventory funding
arrangements, two of which were entered into by Aston Martin Lagonda (China)
Automobile Distribution Co. with Ningbo Commerce Bank, one with China Guangfa Bank
and one with Union Leatop Financial Leasing Ltd;

e “Collateral” are to, subject to the Agreed Security Principles, (i) a limited recourse first-
priority security interest under English law granted by AM Holdings over the issued Capital
Stock of the Company, (ii) a first-priority security interest under a Jersey law security
interest agreement granted by the Company over the issued share capital of the Issuer,
(iii) a first-priority security interest under a Jersey law security interest agreement granted
by the Issuer over the issued share capital of AM Capital, (iv) a first-priority security interest
under the English law debenture referred to in (ix) of this definition granted by the
Company over the issued Capital Stock of AML Group Limited, (v) a first-priority security
interest under the English law debenture referred to in (ix) of this definition granted by
AML Group Limited over the issued Capital Stock of AML, (vi) a first-priority security
interest under New York law granted by AML Group Limited over the issued Capital Stock
of Aston Martin Lagonda of North America, Inc., (vii) a first-priority assignment governed
by English law by the Issuer of its rights under the Notes Proceeds Loan, (viii) to the extent
still outstanding, a first-priority assignment governed by English law by AM Capital of its
rights under the Existing Notes Proceeds Loan, and (ix) an English law debenture creating
fixed and floating security over material operating bank accounts, material intercompany
receivables, material intellectual property and shares in other Guarantors and certain
material companies from each of the Company, AML Group Limited and AML;
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“derivative” are to a variation of an existing model, such as a suite of upgrades in the
engine, chassis and/or design, such as interior lighting or an upgrade in the casings for the
center console and door;

“Dollar Notes” are to the $400 million in aggregate principal amount of the Issuer’s 6.5%
senior secured notes due 2022 offered hereby;

“Dollar Notes Initial Purchasers” are to collectively J.P. Morgan Securities LLC, Deutsche
Bank Securities Inc., Goldman Sachs International, Merrill Lynch International, HSBC Bank
plc, Morgan Stanley & Co. International plc, Standard Chartered Bank and UniCredit Bank
AG;

the "EEA" are to the European Economic Area;
the "EU" are to the European Union;

“Existing Notes” are to the £304,000,000 9.25% Senior Secured Notes due 2018 issued by
AM Capital;

“Existing PIK Notes” are to the $165,000,000 10.25% senior subordinated PIK notes due
2018 issued by AM Holdings;

“Existing Notes Proceeds Loan” are to the approximately £150.1 million (as of
December 31, 2016) of debt due from AM Holdings to AM Capital that will remain
outstanding after the Issue Date. Such obligation does not accrue cash interest;

“Existing Revolving Credit Facility” are to the £40,000,000 revolving credit facility initially
entered into on June 21, 2011 (as amended and restated from time to time) among, inter
alios, Aston Martin Lagonda Limited as borrower and guarantor, each of Aston Martin
Capital Limited, Aston Martin Holdings (UK) Limited, Aston Martin Investments Limited,
Aston Martin Lagonda Group Limited and Aston Martin Lagonda Limited as guarantors
and Deutsche Bank AG, London Branch as agent and security agent;

“Guarantee Fee Agreement” are to the agreement between certain representatives of the
government of Wales, AML and AM Holdings dated December 8, 2016, pursuant to which
we have agreed to pay the government of Wales a fee in connection with its guarantee of
certain of our obligations with respect to our occupation of the premises on which our
St. Athan’s plant is housed;

“Guarantees” are to the unconditional guarantees of the Notes initially to be provided by
all the Guarantors pursuant to the Indenture;

“Guarantors” are to the Company, AML Group Ltd., AML and AM Capital;
“HLS" are to the high luxury sports segment of the automotive industry;

“HNWI" are to high net worth individuals, which are typically defined as individuals having
investable assets (financial assets not including primary residence, collectibles, consumables
and consumer durables) in excess of $1 million;

“IFRS"” are to International Financial Reporting Standards, as adopted in the EU;

“Indenture” are to the indenture governing the terms of the Notes among the Issuer, the
Guarantors, U.S. Bank Trustees Limited, as trustee and security agent, dated on the date of
issuance of the Notes;

“Initial Purchasers” are to, collectively, the Dollar Notes Initial Purchasers and the Sterling
Notes Initial Purchasers;

“Intercreditor Agreement” are to the intercreditor agreement dated on or about the Issue
Date, among, the Issuer, the Guarantors, U.S. Bank Trustees Limited, as security agent, the
lenders under the New Revolving Credit Facility and to which the Trustee will accede on
the Issue Date;

“Inventory Funding Facilities” are to the American Inventory Funding Facility and the
Chinese Inventory Funding Arrangements;

"Issue Date” are to the date on which the Notes are issued;

the “Issuer” are to Aston Martin Capital Holdings Limited, a wholly owned subsidiary of
the Company, incorporated under the laws of Jersey as a public limited company;
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¢ “New Revolving Credit Facility” are to the £80,000,000 revolving credit facility initially
entered into or to be entered into on or about the date of this Offering Memorandum (as
amended and restated from time to time) among, inter alios, AML as borrower and
guarantor, the Company as parent and an original guarantor, each of the Issuer, AM
Capital and AML Group Ltd., as original guarantors and J.P. Morgan Limited, Deutsche
Bank AG, London Branch and Goldman Sachs Bank USA, as lead arrangers, JPMorgan
Chase Bank, N.A., London Branch, Goldman Sachs Bank USA, Deutsche Bank AG, London
Branch, Morgan Stanley Senior Funding Inc, HSBC Bank plc, UniCredit Bank AG, London
Branch, Standard Chartered Bank and Bank of America Merrill Lynch International Limited,
as original lenders, Elavon Financial Services DAC, UK Branch, as facility agent and U.S.
Bank Trustees Limited, as security agent;

e “Notes” are to the Dollar Notes and the Sterling Notes;

e “Notes Proceeds Loan” are to the subordinated intercompany loan between the Issuer, as
lender, and AML, as borrower, dated on or about the Issue Date, whereby the gross
proceeds of the offering of the Notes are lent to AML;

e “order book"” are to our order book, which we divide into Orders in Production and Orders
not yet in Production, that our management uses to evaluate the current performance of
our business as further described in “Presentation of Financial Information—Order Book";

e “Qrders in Production” are to fully committed orders for our cars from our customers and
dealers as of March 1, 2017 which are scheduled to be in production during the period
from March 1, 2017 to May 31, 2017, and which have been loaded on our internal
scheduling system. These orders are fully specified, meaning the ordered unit's
specifications such as the trim, upholstery colors and material finishes have been specified
by our customer or dealer. We require 12 weeks, at minimum, to satisfy our production
scheduling for an order. Orders in Production are firm orders for which we have scheduled
supply of components from our suppliers and begun production and which our dealers
cannot unilaterally cancel;

e “Orders not yet in Production” are to (i) orders for our cars from our customers and
dealers that are not yet fully specified because details, such as trim, upholstery color and
materials finish still need to be specified by our customer or dealer, such that they cannot
yet be loaded onto our internal scheduling system and therefore production has not yet
begun as of March 1, 2017 and (ii) specified orders that are scheduled to begin production
after May 31, 2017. Additionally, we have not yet scheduled the relevant supply of
components from suppliers if an order is designated as an Order not yet in Production.
Orders not yet in Production are cancellable by dealers and are not counted toward the
adjustments to give pro forma effect on EBITDA;

e “Preference Shares” are to the preference shares issued by AM Holdings, certain of which
were allotted on April 29, 2015 with the remaining preference shares allotted on April 15,
2016;

e "Qualified Marketing Lead” are to potential customers who have shown interest in buying
one of our cars, either by visiting a dealership or inquiring by phone or email, and who
have the financial means to complete such purchase;

e “Refinancing” are to:

e the issuance by the Issuer of the approximately £550.0 million (equivalent) aggregate
principal amount of Notes offered hereby;

e the contribution by the Issuer of the proceeds of the Notes as a subordinated
intercompany loan to AML pursuant to the Notes Proceeds Loan, which, in turn, AML
will use (i) to redeem the Existing Notes on behalf of AM Capital, (ii) to redeem the
Existing PIK Notes on behalf of AM Holdings, (iii) to pay commissions, fees and expenses
associated with these transactions as well as a fee expected to be paid to holders of the
Preference Shares relating to certain proposed amendments to the terms of the
Preference Shares and (iv) for general corporate purposes, including working capital;
and
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e the repayment (to the extent applicable) and cancellation of the Existing Revolving
Credit Facility and the entrance into the New Revolving Credit Facility Agreement;

e “Restricted Group” are to the Company and its subsidiaries which will be subject to the
Indenture on or after the Issue Date, which excludes any subsidiaries identified later by the
Company as an unrestricted subsidiary;

e "Reorganization” are to, the formation of the Issuer, which is a newly formed, wholly
owned direct subsidiary of the Company and immediately following the redemption of the
Existing Notes:

e the transfer by AM Holdings of the entire share capital of AM Capital to the Company in
exchange for the issuance of shares in the Company to AM Holdings; and

e the subsequent transfer by the Company of the entire share capital of AM Capital to the
Issuer in exchange for the issuance of shares in the Issuer to the Company;

e “Sterling Notes” are to the £230 million in aggregate principal amount of the Issuer’s
5.75% senior secured notes due 2022 offered hereby;

e “Sterling Notes Initial Purchasers” are to collectively J.P. Morgan Securities plc, Deutsche
Bank AG, London Branch, Goldman Sachs International, Merrill Lynch International, HSBC
Bank plc, Morgan Stanley & Co. International plc, Standard Chartered Bank and UniCredit
Bank AG;

¢ “Transactions” are to the Refinancing and the Reorganization; and

e “Wholesale Finance Facility” are to the trade finance facility agreement between Aston
Martin Lagonda Limited, Aston Martin Lagonda of North America, Inc. and Standard
Chartered Bank dated May 31, 2007, as amended from time to time.

"

In addition to the terms defined above, the terms “Company”, “Group”, “we", "us”, “our”,
“Aston Martin” and other similar terms refer to AM Investments and its direct and indirect
subsidiaries, except as otherwise indicated or where the context otherwise requires. Immediately
following the redemption of the Existing Notes, AM Holdings will not be part of the Restricted
Group.
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Summary

This summary highlights information contained elsewhere in this Offering Memorandum. The
information set forth in this summary does not contain all the information you should consider
before making your investment decision. You should carefully read the entire Offering
Memorandum, including the section “Risk Factors” and our consolidated financial statements
and related notes, before making your investment decision. This summary contains forward-
looking statements that contain risks and uncertainties. Our actual results may differ significantly
from future results as a result of factors such as those set forth in “Risk Factors” and “Forward-
Looking Statements”.

Unless the context otherwise requires, all references herein to “we”, “our”, “us”, “the Company”
and “Aston Martin” are to Aston Martin Holdings (UK) Limited and its consolidated subsidiaries
and/or Aston Martin Investments Limited and its consolidated subsidiaries.

Our company

The Aston Martin brand is one of the world’s most iconic and leading luxury brands focused on
the design, engineering and manufacturing of luxury sports cars. Our brand has a history of over
100 years and symbolizes luxury, exclusivity, elegance, power, beauty, sophistication, innovation,
performance and an exceptional standard of styling and design. We believe our rich and
prestigious heritage defines Aston Martin as something truly unique within the automotive
industry.

Our cars solely address the high luxury sports (“HLS”) segment and we believe they are the
epitome of performance, luxury and styling. Our current core model line-up comprises five core
models, including two sports cars (V8 Vantage S and V12 Vantage S), one grand tourer (the new
DB11), one four-door, four-seat sports coupe (Rapide S) and one super car (Vanquish S). Some of
these models are available in different model types, as well as in coupe and convertible models.
We also regularly develop and produce special edition niche models, such as the Vantage GT12,
Aston Martin Vulcan, Lagonda Taraf, Vanquish Zagato and our new hyper-car Aston Martin
Valkyrie.

In 2015, we introduced our new Second Century Plan based on three key principles: one to two
new core models or derivatives per year, promoting a self-funding business and diversifying our
portfolio of products to cover sports cars, sedans and sports utility vehicles (“SUV"), or our “three
pillar strategy”. Our plan has four phases: business stabilization, core strengthening and
expansion of our products portfolio, all culminating in our final phase to solidify our position as a
self-sustaining luxury business. We have begun to transition from phase two to phase three of
the plan following the successful introduction of the DB11 and the recent unveiling of the Aston
Martin Valkyrie. We also made significant progress on plans to expand and diversify our product
line-up by finalizing the acquisition of the St. Athan (Wales) manufacturing site where the DBX,
our first SUV, will be made.

Adoption of our Second Century Plan was based on our strategy to introduce one to two new
core models or derivatives every year for the next seven years to drive highly profitable growth
and manage our cash flow. We introduced the DB11 in the fall of 2016. The launch of the DB11
marked the start of a new chapter for Aston Martin and an inflection point for the business. As
of March 1, 2017, we had combined sales and total orders for 2,462 DB11 cars, of which 1,371
were sold through the end of February 2017 and 993 of which constitute Orders in Production as
of such date. For the year ended December 31, 2016, we sold 3,687 cars, of which 1,005 were
DB11 cars.

Our product development team is comprised of 747 designers, engineers and technicians,
covering almost all aspects of new car planning, design and development. The products we
design have resulted in numerous awards, including more recently: Car Design of the year 2016
(Salone dell” Auto), Sports Car of the year 2016 (Autonis) and T3 Design of the year 2016, each for
the DB11; Best Car 2016 (Auto Motor und Sport) for the Vanquish and Best Car 2014 (Auto Motor
und Sport) for the Rapide S.

Our production facility is located in Gaydon, United Kingdom (“UK"). The Gaydon facility was
opened in 2003, developed for the specific needs of Aston Martin and we believe it is one of

1




Europe’s most modern automotive manufacturing facilities and one of the most advanced
manufacturing facilities in the HLS segment. All design activities are centered at Gaydon ensuring
maximum efficiency, ease of oversight and promotion of harmony between our design teams,
engineers and technicians. In addition, we are currently building a new plant in Wales, UK, for
the future production of SUVs, which we anticipate will begin full production in 2019. At
December 31, 2016, we employed 1,594 employees and 727 contractors.

We sell our cars through a global dealer network of over 165 dealers, as of December 31, 2016,
which allows us to benefit from geographical diversification of revenues and access to high
growth markets. We divide our markets into the following regions: Europe, the UK and South
Africa, Americas, China, Asia Pacific and Middle East and North Africa. The following chart
represents our revenue by geography for the year ended December 31, 2016:

Revenue by Geography!"

Middle East and North Africa® Asia Pacific®
51% Americas®?
22.2%

United Kingdom
and South Africa
30.3%

(1) Revenue by geography is based on the location of the dealer to which we sell our cars.
(2) Americas consists of the Brazil, Canada, Chile, Mexico, Peru and the United States
(3) Europe excludes the United Kingdom.

(4) Middle East and North Africa consists of Azerbaijan, Bahrain, Egypt, Kuwait, India, Israel, Jordan, Lebanon, Oman, Qatar,
Saudi Arabia and Turkey.

(5) Asia Pacific consists of Australia, Hong Kong, Indonesia, Japan, Macau, Malaysia, New Zealand, Philippines, Singapore, South
Korea, Taiwan, Thailand and Vietnam.

Our Pro Forma Adjusted February LTM EBITDA for the twelve months ended February 28, 2017
would have been £161.0 million. Our EBITDA for the year ended December 31, 2016 was
£100.9 million.

Our strengths

We believe that the following key competitive strengths will help us to realize our strategic goals
and reinforce our competitive position:

A Quintessential luxury brand

We believe that the Aston Martin brand is one of the most globally recognized luxury brands and
a leader in the luxury sports cars segment. The strong heritage and global recognition of the
Aston Martin brand has enabled us to achieve our market position and place us in a competitive
class of our own.

Exceptional brand authority

The Aston Martin brand is internationally recognized for its iconic, beautiful design and the
luxury experience associated with our meticulously crafted products. Founded in 1913, Aston
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Martin has a long tradition of exceptional design, engineering and manufacturing of luxury
sports cars and sedans in addition to a racing pedigree, which includes a motorsport debut at the
French Grand Prix in 1923 as well as DBR1’s famous Le Mans 24 hour race victory in 1959, that has
inspired various Aston Martin models over the last hundred years. An Aston Martin is recognized
for its elegant and sophisticated British style, from the iconic DB5 introduced in the 1964 James
Bond film Goldfinger to our newest DB model, the award-winning DB11. Long established as a
strong player within our segment, our brand is exclusive, understated and elegantly styled, yet an
Aston Martin product remains visible and sought-after, including our legacy models which
typically command high resale prices.

Today, we perpetuate our exclusive brand image through the pairing of power and performance
with refinement and style in our cars, as well as comprehensive brand management and effective
public relations, including high-end dealer showrooms. Our customers are able to experience an
emotional link with our brand as the design, performance and quality ensure their experience is
a high-class and unique experience. The emotional connection between driver and car is
furthered through our newly relaunched Q by Aston Martin program, whereby a customer can
work with our award-winning design team to completely customize their Aston Martin by adding
personalized, distinctive touches. The link between our customers and our products has also
enabled us to further build our loyal consumer base and we will continue to cater to our loyal
customers who benefit from exclusive offers and opportunities. For example the 150 road-going
models of the Aston Martin Valkyrie were largely allocated to existing Aston Martin car owners
and for future special edition models we expect to primarily target existing Aston Martin car
owners. Our continual advances in automotive performance and our innovation in styling and
design have resulted in our proud heritage of prestige, luxury, quality and beauty and have
materially contributed to our financial success.

Proven pricing power and value resilience

As a result of Aston Martin brand’s strength, from past to present, we have proven pricing power
and value resilience. Customers purchase our products for a variety of reasons, but purchasing
decisions are primarily based on emotive factors such as design, performance and quality. We
have been able to increase average selling prices of our core models by 96% between 2007 and
2016, mainly due to the strategic introduction of new core models and enhanced versions of
existing models that capitalize on such emotive factors. Each of our product launches, whether
for new models or derivatives, is generally met enthusiastically, with demand outpacing
production in the year of launch. The limited production of enhanced versions of existing models
promotes exclusivity and our brand image, which allows us to raise price points for cars with
these enhanced features and increase the price of existing models. For example, the road going
version of our newly unveiled Aston Martin Valkyrie, our latest special edition model, fully sold
out shortly after launch, despite the customer selection, price and deposit requirements. Our cars
also maintain their values and often command collector premiums. The strength of our brand,
the beautiful and innovative design of our products and our pricing power, which has been
resilient even through economic downturns, demonstrates our leadership in the luxury sports car
segment.

Global access to fast growing wealth creation

We market and sell our vehicles through a global sales and distribution network designed to
achieve geographically diversified sales and facilitate growth in key markets, including the Asia
Pacific region, China, North America, the Middle East, Europe and the United Kingdom. Over the
past 16 years, our dealer network has undergone extensive expansion, having grown from 61
dealerships in 19 countries in 2000 to over 165 dealers in 52 countries in 2016. Aston Martin is
well positioned within the HLS segment of the automotive market, which has experienced
significant growth due to sustained growth of the number and wealth of high net worth
individuals ("HNWI"). HNWI wealth has nearly tripled over the last decade. The growth in
number and wealth of HNWI is positively correlated to the growth of our potential clientele and
we stand to greatly benefit from this through our large and diversified global dealer network.
Our dealers, who are well positioned in attractive key growth markets, provide us with the
critical resources that will help us to take advantage of this trend and further establish the Aston
Martin brand.




Unique design and engineering capabilities

With advanced technology and a state-of-the-art facility, we consistently develop and
manufacture luxury vehicles that we believe seamlessly combine our customers’ demands for
technologically advanced cars while maintaining the traditional style, beauty and essence of the
Aston Martin brand.

Creators of beautiful cars

Our business is supported by award-winning design capabilities and distinctive model line-ups.
Our product development and design team, has 747 designers and engineers and has won
several, prestigious design awards such as Car Design of the year 2016 (Salone dell’ Auto) and T3
Design of the year 2016, each for the DB11. With each product launch, we are able to showcase
our evolving style, influenced by the changing tastes and demands of our consumer base, while
maintaining elements of design that have historically defined, and will continue to define, an
Aston Martin. The introduction of the DB11 is a prime example of our ability to successfully
introduce an Aston Martin car that is distinctively new, yet unequivocally an Aston Martin design.
All of our products are beautifully designed and crafted, embodying elements of sophistication
and elegance. We proudly hold our brand to an incredibly high standard and in order for each of
our cars to "earn” its iconic Aston Martin wings, it must undergo a final 175-point inspection,
that concludes with the inspector’s name stamped in the engine bay, as a mark of quality, and
only then the Aston Martin wings are affixed to our beautifully crafted cars.

World-class technical capabilities

We have used a modular architecture as the basis for our models for over 12 years, starting with
the DB9 in 2004. The introduction of the DB11 revitalised our product portfolio and introduced a
new modular architecture including a revised aluminum body structure, electrical and electronic
architecture and infotainment system, and efficient V12 engine, signifying the next step in the
implementation of our Second Century Plan. Our updated advanced, world-class modular
architecture is the backbone of our product portfolio and employs a Carry Over-Carry Across
principle for key systems and components to reduce engineering cost and complexity for
following models. We invested significantly in this modular architecture for the DB11 and we
intend to develop most of our future models based on this architecture. The highly flexible
modular architecture allows for a high degree of product differentiation and enables us to easily
adapt to the production of new models, thereby reducing our production and development costs
for incremental models based on the architecture.

We reduced the carbon dioxide (“CO2") output of our European fleet by over 30% over the last
sixteen years from 470 g/km to 312 g/km through the introduction of improved materials and
technologies, including a lightweight bonded aluminum body structure, more efficient engines
and transmissions and the use of composite and carbon fiber panels and other lightweight
components. We are targeting further reductions to 285 g/km by 2021. As an example of
ongoing improvements in the past decade from 2006 to our final DB9 model in 2016, we reduced
the CO2 emissions of the DB9 by 23% while increasing its power output by 20%. We have
utilized this added efficiency while developing the DB11, the DB9’s replacement, which is 18%
more efficient than its predecessor. Similarly, since the launch of the V8 Vantage model in 2005,
we have reduced its CO2 emissions by over 27% while enhancing its competitiveness through a
power increase of 13%. We believe that our bonded aluminium body structure, use of other
lightweight materials (including carbon fiber on certain models) and our modular approach,
combined with our recent and continuing efforts to maintain performance while decreasing
emissions, demonstrates our valuable industry-leading capabilities.

Highly scalable and efficient manufacturing capabilities at our state-of-the-art facility

Our Gaydon facility, which houses our manufacturing facility, design team and senior
management, adding an element of collaboration that would not be expected in large-
production manufacturing facilities, was opened in 2003 and is a highly modern and advanced
manufacturing facility. As a result of our investments in Gaydon, we created a factory that has
the fundamental infrastructure to support flexible production capacity such that we are able to
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expand production with limited additional investment. This flexibility has enabled us to lower
costs during periods of economic uncertainty and declining sales, but has also permitted us to
increase production capacity to meet expected unit growth, as was the case with the introduction
of the DB11.

Our Gaydon facility also boasts a highly flexible employee base, who are trained on most of our
production station and models, which allows us to add or reduce personnel as needed. Our
flexible employee base allows us to accommodate our production requirements and shift
employees across different areas of production, in order to maximize our production capacity
and utilization. We are able to increase production volumes by production line rate increases and
additional shifts or extra working days. With production of the DB11, we introduced new, lean
manufacturing techniques that have been implemented throughout the production process and
have yielded efficiency savings.

Unique business model built around our Second Century Plan to drive revenues and cash flow

Our shareholders and management team have provided clear, strategic guidance to the Company
since they came on board. The Second Century Plan has been focused on three key principles: one
to two new core models or derivatives per year, a self-funding business model and a three pillar
strategy, as detailed below.

Stable and constant new products

We have invested significantly in the Aston Martin product offerings and have a diverse product
portfolio with five core models, and variations of some of our core models, in addition to special
edition models, such as the recently announced Aston Martin Valkyrie. Under the Second Century
Plan, we intend to introduce one to two new core models or derivatives of models each year for
the next seven years. The first car under this plan was the DB11, which has been enthusiastically
received by the market and has generated strong sales and orders, which are outpacing
production and availability. Our order book as of March 1, 2017 included 1,438 (of which 993 are
DB11 orders) Orders in Production for the period from March 1, 2017 to May 31, 2017. Primarily
as a result of higher sales volumes driven by the DB11 launch under our Second Century Plan, our
revenue, EBITDA and net cash flows from operating activities grew to £593.5 million, £100.9
million and £164.4 million, respectively, for the year ended December 31, 2016, from
£510.2 million, £61.2 million and £75.2 million, respectively, for the year ended 2015. Our Pro
Forma Adjusted February LTM EBITDA for the twelve months ended February 28, 2017 would
have been £161.0 million. We believe that under our Second Century Plan and our strong
executive management’s leadership, we will achieve profitable growth and a self-sustaining
business.

Three pillar strategy

Our current model line-up addresses the High Luxury Sport (“HLS”) segment and is currently
primarily focused on sports cars, but under our Second Century Plan, we are transitioning to a
three pillar product strategy: sports cars, SUVs and sedans based on our flexible architecture,
which enables us to easily adapt to the production of new models, thereby reducing our
production and development costs for incremental models. We believe that the introduction of
one to two new core models or derivatives of models every year under our Second Century Plan
will continue to support a highly attractive cash flow model that will provide us with capital and
cost flexibility. We anticipate to launch a next generation of a four-door sports sedan after 2020,
which we anticipate will be funded from future cash flows.

Production model funds working capital requirements

Aston Martin only produces vehicles once there has been a client order (whether an actual final
customer or the dealer). Customers are additionally required to pay a range of deposits to get
access to the waiting list for special edition models. This approach allows us to efficiently manage
our working capital to positively support cash flows, as wait lists can range from three months to
several years for some special editions. In some cases, such as the Aston Martin Valkyrie, the DB4
GT and the Vanquish Zagato the deposits have already funded the entire working capital needed




to deliver the upcoming project well in advance of production commencing. Further, we are able
to manage our working capital requirements as orders for any model cannot be unilaterally
cancelled by dealers once production has begun approximately twelve weeks prior to delivery.

Experienced management team and long-term committed shareholders

We have a highly experienced and respected senior management team, led by CEO Dr. Andrew
Palmer, who personally inspected, and signed off, the first 1,000 DB11s produced, demonstrating
a top-down commitment to quality and the Aston Martin brand. Our senior management team is
comprised of senior automotive executives with extensive experience in the automotive industry.
Our supportive shareholders are also committed to our brand and have made significant
investments in Aston Martin and in the Second Century Plan, which we believe, and our
shareholders believe, will rejuvenate our business and have a materially positive effect on our
business as a whole. We believe that the experience, industry knowledge and leadership of our
senior management team and the continued support of our shareholders have contributed to
our success and will help us implement our strategy described below to continue to achieve
profitable growth.

Our strategies

We are a leader in the performance and luxury car market due to our iconic and exclusive brand,
our unique design and engineering capabilities, our business model built around our Second
Century Plan and our experienced management team and supportive shareholders. We aim to
achieve profitable growth and enhance our cash flow generation by pursuing a strategy focused
on continuously renewing our product offerings and expansion in new and existing markets. In
order to achieve these goals, we are pursuing the following strategies:

Near-term growth under-pinned by strong product offerings

Our strategic business plan, the Second Century Plan, focuses on new product launches, new
derivatives and refurbishments of existing models scheduled over the next few years. Based on
the successful launch of the DB11, we expect that future launches under our Second Century Plan
will be a key driver of our revenue and profit growth. We intend to introduce an average of one
to two new core models or derivatives of existing models each year over the next seven years. In
response to consumer demand and in line with our strategy to diversify our customer offering
and introduce fresh products each year, we have begun research and development with respect
to electrification and an SUV. In 2015 we announced the DBX, our first SUV which will be
produced at our facility at St. Athan in Wales, which is currently under construction, and will
address the fastest growing part of the car market with a stylish and luxurious vehicle that is also
practical and family-friendly. We believe products such as the DBX will allow us to address new
markets and diversify to profitably increase our revenue stream.

We also intend to continue to leverage the Aston Martin brand, our design, technology and
engineering strengths and take advantage of our flexible manufacturing facility to pursue
opportunities in attractive market niches. For example, we anticipate that, in late 2018, we will
begin production on a fully electric concept of our Rapide S four-door sports coupe, known as
the “RapidE”, targeting a niche market of HNWI who are in the market for more
environmentally-friendly luxury cars.

In determining the number of cars we produce each year, we will try to achieve a balance between
the volume of cars we produce and brand exclusivity. This balance is central to our production
philosophy because we believe that if we increase production too much to meet demand, this
could lead to brand dilution, and therefore result in an erosion of consumer demand for our cars.
We currently believe that the optimal balance is up to around 7,000 sports cars per year.

Deepen penetration in existing markets and expand into new markets

We are well positioned within the HLS segment of the automotive market, which has
experienced significant global growth due to the proliferation of HNWI and the increasing
availability of certain HLS cars among such individuals. Under our current strategy, we are




actively seeking to gain a better foothold in emerging markets, such as in the Asia Pacific region,
that have experienced HNWI growth and in which we are currently under represented, which
could provide us with significant further growth potential, so that we may be well-positioned to
meet growing demand for HLS cars in these markets. We intend to increase sales in emerging
markets and other markets by expanding our dealer network in those regions and by investing in
strengthening our brand power in these markets. We also intend to capitalize on this potential
by increasing our penetration in established markets, such as the United States, through
management of existing dealers, the appointment of additional dealers and increasing our brand
awareness. Core to our Second Century Plan is our enhanced ability to successfully enter new
markets and achieve higher penetration in existing markets through considered and deliberate
targeting of a broader range of customers. We plan to continue to support growth through a
balanced geographical mix of sales in order to minimize the dependence on any given region,
while expanding into new regions to attract a growing customer base.

Focus on cash flow generation and cost savings to support future deleveraging

We are committed to pursuing available revenue-generating opportunities in a manner that
generates high incremental return on our investments. Our key priorities are to develop new
products, focus on new growth areas, increase revenue, implement cost savings, and thereby
achieve operationally-driven deleveraging in the medium term through a combination of growth
in EBITDA combined with cash flow generation in the second part of the Second Century Plan.
We expect that advances, such as our modular based engineering, which allows us to use shared
systems and components to reduce engineering complexities, will result in cost-saving and model
synergies going forward. The body structure of our cars is comprised of a number of common
structures, which provides flexibility in overall car dimensions, such as wheelbase or front and
rear overhangs, with maximum component commonality, minimizing our engineering and
tooling investment and time to market and therefore reducing our working capital requirements.
In addition to the flexibility in the structure, our modular strategy enables the optimization of
common systems and components such as chassis system, steering systems, infotainment systems
and heating ventilation and air conditioning components enabling us to deliver a range of
products at efficient investment levels. For example, we believe that following our investment in
our modular architecture, which employs a Carry Over-Carry Across principle for key systems and
components that were introduced for the DB11, the new Vanquish and new Vantage will require
approximately 51% and 87% less capital expenditure than the DB11, respectively. We expect to
hit our peak of capital expenditures in the near-term for this generation of vehicles and aim to
fund capital expenditure through working capital and cash flows from operations. In addtion, we
expect that our anticipated EBITDA growth and improved cash positions will allow us to delever
in the near term.

Enhance strategic partnerships with key partners

We believe that carefully chosen partnerships are a source of technical expertise, brand
strengthening and future growth. We have a significant strategic partnership with Daimler AG to
develop and supply high-powered bespoke V8 powertrains for future models, and enable us
access to cutting-edge technology, including electronical and electronic systems. In addition, the
widely anticipated Aston Martin-Red Bull co-designed hyper-car, the Aston Martin Valkyrie, is the
product of our strategic partnership with Red Bull Technologies. The Aston Martin Valkyrie's
official name unveiling at the Geneva Motor Show has generated a piqued interest in Aston
Martin and all 150 road car version units of the Aston Martin Valkyries slated for production have
already been allocated. Our partnership with Red Bull Technologies (including our sponsorship of
their Formula One team) has given us global brand exposure particularly in key growth markets,
and has created the opportunity to share technology and processes with the most advanced form
of racing. We also launched Aston Martin Consulting in 2016 to collaborate with other
companies and share expertise in design, manufacturing and engineering. We believe that our
current partnerships and future partnerships will continue to result in exceptional products that
will help us achieve profitable growth.




Recent developments

We caution that the below information should not be regarded as an indication, forecast or
representation by us or any other person regarding our financial performance as of and for the
three months ending March 31, 2017 or any future period. See “Forward-Looking Statements”
and “Risk Factors” for a more complete discussion of certain of the factors that could affect our
future performance and results of operation.

Recent financial trading

Our revenue and EBITDA for the two months ended February 28, 2017 was £99.4 million and
£17.5 million, respectively, as compared to revenue of £56.4 million and EBITDA of £3.5 million,
in each case, for the two months ended February 29, 2016. The increase in revenue and EBITDA
of £43.0 million and £14.0 million, respectively, was primarily due to the introduction of the DB11
in the fourth quarter of 2016, which resulted in a significant increase in sales in the first two
months of 2017. See “Annex—Additional EBITDA Information”.

The foregoing has not been audited or reviewed by our independent auditors. This information
is based solely on internal information used by management and is based on our management
accounts. EBITDA does not constitute a measure of financial performance under IFRS and should
not be considered a substitute for operating income, net income, cash flow or other financial
measures computed in accordance with IFRS.

Recent operational trading

As of March 1, 2017, we had 1,438 Orders in Production and 743 Orders not yet in Production. In
addition, as of March 1, 2017, we had 2,018 Qualified Marketing Leads with respect to the DB11.
We did not track these measures in prior periods. See “Presentation of Financial and Other
Information and Use of Non-IFRS Financial Information—Order Book", "Risk Factors—Our order
book is not necessarily indicative of future revenue or results of operations" and “Forward-
looking Statements”.

The transactions
The refinancing

The gross proceeds from the offering will be approximately £550.0 million equivalent, and will
primarily be used by the Issuer to fund the Notes Proceeds Loan to AML, which, in turn, will use
the funds received (i) to redeem the Existing Notes on behalf of AM Capital, (ii) to redeem the
Existing PIK Notes (which were issued to fund further investment by the Group) on behalf of AM
Holdings, (iii) to pay commissions, fees and expenses associated with these transactions and
(iv) for general corporate purposes, including working capital. In addition, the Company and
certain of its subsidiaries will cancel the Existing Revolving Credit Facility and will enter into a
new £80 million revolving credit facility agreement among, inter alios, J.P. Morgan Limited,
Deutsche Bank AG, London Branch and Goldman Sachs Bank USA, as lead arrangers, JPMorgan
Chase Bank, N.A., London Branch, Deutsche Bank AG, London Branch, Goldman Sachs Bank USA,
Bank of America Merrill Lynch International Limited, HSBC Bank plc, Morgan Stanley Senior
Funding Inc, Standard Chartered Bank and UniCredit Bank AG, London Branch, as original
lenders, Elavon Financial Services DAC, UK Branch, as facility agent and U.S. Bank Trustees
Limited, as security agent (the “New Revolving Credit Facility Agreement”). For a description of
the New Revolving Credit Facility Agreement, see “Description of Other Financial
Arrangements—New Revolving Credit Facility Agreement”.




The following table sets forth the estimated sources and uses of the proceeds from this offering.
Actual amounts will vary from estimated amounts depending on several factors, including
differences from the estimate of fees and expenses, foreign exchange rates and outstanding
amounts upon repayment.

Sources of Funds (in £ millions) Uses of Funds (in £ millions)
Notes offered hereby™ .. ......... 550.0 Redemption of Existing
Notes@ ..................... 318.6
Redemption of Existing PIK
Notes® ..................... 183.9
Transaction fees® ............. 11.0
General corporate purposes® . .. 36.5
Total .......................... 550.0 Total ........................ 550.0

(1) Represents the gross proceeds of the £230 million aggregate principal amount of Sterling Notes and the pounds sterling
equivalent of the $400 million aggregate principal amount of Dollar Notes offered hereby, translated at an exchange rate of
$1.2478 = £1.0, which represents the rate of exchange as of March 21, 2017, as published by Bloomberg Composite Rate (New
York). For presentation purposes, the pounds sterling amounts in this table have been rounded down from £550.6 million to
£550.0 million and, as such, you should not view such rounded translation as a representation that such pounds sterling
amounts actually represent such U.S. dollar amounts, or could be or could have been converted into U.S. dollars at the rate
indicated or at any other rate, on the Issue Date or any other date.

(2) Represents the redemption price for the entire £304 million aggregate principal amount of Existing Notes at the applicable
redemption price of 102.3125%, plus £7.6 million of accrued but unpaid interest to (but excluding) the assumed redemption
date of April 22, 2017.

(3) Represents the redemption price for the entire $218.4 million aggregate principal amount of Existing PIK Notes, at the
applicable redemption price of 102%, plus $6.8 million of capitalized interest since January 1, 2017 to (but excluding) the
assumed redemption date of April 22, 2017, translated at an exchange rate of $1.2478 = £1.0, which represents the rate of
exchange as of March 21, 2017, as published by Bloomberg Composite Rate (New York).

(4) Represents estimated fees and expenses associated with this offering and the use of proceeds therefrom, including Initial
Purchasers’ fees, legal and accounting expenses and other transaction costs as well as a fee expected to be paid to holders of
the Preference Shares relating to certain proposed amendments of the terms of the Preference Shares.

(5) General corporate purposes may include working capital, capital expenditures and investments, among other items.

The reorganization

The Issuer is a newly formed, wholly owned direct subsidiary of AM Investments (the
“Company”). Immediately following the redemption of the Existing Notes:

e AM Holdings will transfer the entire share capital of AM Capital to the Company in
exchange for the issuance of shares in the Company to AM Holdings; and

e The Company will then transfer the entire share capital of AM Capital to the Issuer in
exchange for the issuance of shares in the Issuer to the Company.

The Existing Notes Proceeds Loan in an amount of £150.1 million (as of December 31, 2016) will
remain outstanding as an obligation of AM Holdings to AM Capital. Such obligation does not
accrue cash interest. Following the above steps, AM Holdings will not be part of the Restricted
Group.

The Issuer and company information

The Issuer is a public company with limited liability and was incorporated in Jersey on March 21,
2017 in connection with the offering of the Notes hereby with company number 123447 under
the Companies (Jersey) Law 1991, as amended (which is also the relevant primary legislation
under which the Issuer operates).

The Issuer is a special purpose finance subsidiary. The Issuer has not engaged in and will not
engage in any activity other than the business and activities described or referred to in this
Offering Memorandum. The Issuer will on-lend the proceeds from this offering of the Notes to
AML. The Issuer will also provide a guarantee under the New Revolving Credit Facility. The Issuer
will be managed and controlled by its directors in the United Kingdom.

The registered office of the Issuer is located at PO Box 218, 43-45 La Motte Street, St Helier,
Jersey JE4 8SD and its telephone number is +44 (0) 1534 702 800. The memorandum and articles
of association of the Issuer may be inspected at the registered address of the Issuer.
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The Company is incorporated as a private limited company under the laws of England and Wales.
Its registered office is at is Banbury Road, Gaydon, Warwick, United Kingdom, CV35 ODB and its
telephone number at that address is +44 (0) 1926 644 644.

Summary pro forma corporate structure

The following chart is a simplified summary of our corporate structure and our principal
indebtedness, on a pro forma basis, after giving effect to the Transactions. See “Use of Proceeds”
and "Capitalization”.
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For a full description of our principal shareholders, see “Principal Shareholders". Following the Transactions, AM Holdings will
not be part of the Restricted Group and the Preference Shares will not be attributable to the Company or its subsidiaries.

The Issuer is a public company with limited liability and was incorporated in Jersey on March 21, 2017 in connection with the
offering of the Notes hereby. The Issuer is a special purpose finance subsidiary with no significant assets other than the Notes
Proceeds Loan and, after giving effect to the Transactions, the shares it will hold in AM Capital.

The Notes and the New Revolving Credit Facility will, subject to the Agreed Security Principles, benefit from guarantees by
the Guarantors and will be secured by, (i) a limited recourse first-priority security interest under English law granted by AM
Holdings over the issued Capital Stock of the Company, (ii) a first-priority security interest under a Jersey law security interest
agreement granted by the Company over the issued share capital of the Issuer, (iii) a first-priority security interest under a
Jersey law security interest agreement granted by the Issuer over the issued share capital of AM Capital, (iv) a first-priority
security interest under the English law debenture (referred to in (ix) of this footnote) granted by the Company over the
issued Capital Stock of AML Group Limited, (v) a first-priority security interest under the English law debenture (referred to in
(ix) of this footnote) granted by AML Group Limited over the issued Capital Stock of AML, (vi) a first-priority security interest
under New York law granted by AML Group Limited over the issued Capital Stock of Aston Martin Lagonda of North
America, Inc., (vii) a first-priority assignment governed by English law by the Issuer of its rights under the Notes Proceeds
Loan, (viii) to the extent still outstanding, a first-priority assignment governed by English law by AM Capital of its rights
under the Existing Notes Proceeds Loan, and (ix) an English law debenture creating fixed and floating security over material
operating bank accounts, material intercompany receivables, material intellectual property and shares in other Guarantors
and certain material companies from each of the Company, AML Group Limited and AML.

The Company is a holding company with no significant assets other than the shares of the Issuer and AML Group Limited. As
of and for the year ended December 31, 2016, the Guarantors represented 65% of our revenue, 92% of our total assets and
generated 96% of our EBITDA. As of December 31, 2016, after giving effect to the offering and the use of proceeds
therefrom, on a consolidated basis, our subsidiaries that will not guarantee the Notes would have had £3.9 million in
outstanding debt.
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(5)

6

(7)

(8)

©

We expect to use the proceeds of the Notes offered hereby to fund the Notes Proceeds Loan to AML, which, in turn, will use
the funds received (i) to redeem the Existing Notes on behalf of AM Capital, (ii) redeem the Existing PIK Notes on behalf of
AM Holdings, (iii) to pay commissions, fees and expenses associated with these transactions and (iv) for general corporate
purposes, including working capital. See “Use of Proceeds"”. The Issuer’s rights under the Notes Proceeds Loan will be assigned
for the benefit of the holders of the Notes.

Represents $400.0 million aggregate principal amount of the Dollar Notes and £230.0 million aggregate principal amount of
the Sterling Notes. The principal amount of the Dollar Notes have been translated at an exchange rate of $1.2478 = £1.00,
which represents the rate of exchange as of March 21, 2017, as published by Bloomberg Composite Rate (New York). For
presentation purposes, the pounds sterling amount has been rounded down from £550.6 million to £550.0 million and, as
such, you should not view such rounded translation as a representation that such pounds sterling amounts actually represent
such U.S. dollar amounts, or could be or could have been converted into U.S. dollars at the rate indicated or at any other rate,
on the Issue Date or any other date.

In connection with the Transactions, we will cancel the Existing Revolving Credit Facility. On or about the date of this
Offering Memorandum, AML will enter into the New Revolving Credit Facility in the amount of £80 million. On the Issue
Date, the New Revolving Credit Facility is expected to be undrawn and fully available. See “Description of Other Financial
Arrangements—New Revolving Credit Facility Agreement”.

AM Holdings issued the Preference Shares in two tranches, in April 2015 and April 2016. The Preference Shares are treated as
debt for the purposes of IFRS. See “Principal Shareholders—Preference Shares.” As of the date of this Offering Memorandum,
100% of AM Capital’s share capital is held by AM Holdings. Immediately following the redemption of the Existing Notes, AM
Holdings will transfer the entire share capital of AM Capital to the Company in exchange for the issue to AM Holdings of
shares in the Company, which will in turn transfer the entire share capital of AM Capital to the Issuer in exchange for the
issue of shares in the Issuer. Thereafter, AM Holdings will not be part of the Restricted Group and the Preference Shares will
not be attributable to the Company or its subsidiaries. The Existing Notes Proceeds Loan in an amount of £150.1 million (as of
December 31, 2016) due from AM Holdings to AM Capital will remain outstanding. Such obligation does not accrue cash
interest.

Aston Martin Works Limited, which owns our servicing business, is a wholly owned subsidiary of AMWS Limited, whose shares
are 50% owned by Aston Martin Lagonda Limited and 50% owned by an affiliate of certain of our shareholders. See “Certain
Relationships and Related Party Transactions”. Aston Martin Works Limited and AMWS Limited remain fully consolidated in
the Group's accounts.
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The Offering

The summary below describes the principal terms of the Notes, the Guarantees, the Intercreditor
Agreement and the Collateral. It is not intended to be complete and certain of the terms and
conditions described below are subject to important exceptions. You should carefully review the
“Description of the Notes” and “Description of Other Financial Arrangements—Intercreditor
Agreement” sections of this Offering Memorandum for more detailed descriptions of the terms
and conditions of the Notes and the Intercreditor Agreement.

ISSUer ..........cooiiiiiii i, Aston Martin Capital Holdings Limited, a wholly
owned subsidiary of the Company, is a public limited
company with limited liability incorporated under the
laws of Jersey.

Notes offered

Dollar Notes . ........................ $400,000,000 aggregate principal amount of the
Issuer's 6.5% senior secured notes due 2022 (the
"Dollar Notes”).

SterlingNotes ....................... £230,000,000 aggregate principal amount of the
Issuer's 5.75% senior secured notes due 2022 (the
“Sterling Notes").

Issuedate ........................... April 18, 2017 (the “Issue Date").

Issue price

Dollar Notes ......................... 100.000% (plus accrued and unpaid interest from the
Issue Date).

SterlingNotes ....................... 100.000% (plus accrued and unpaid interest from the
Issue Date).

Maturitydate ....................... April 15, 2022.

Interest

Dollar Notes . ........................ 6.5%.

SterlingNotes ....................... 5.75%.

Interest paymentdates ............... Semi-annually on April 15 and October 15 of each

year, commencing October 15, 2017. Interest wiill
accrue from the Issue Date.

Minimum denominations ............. The Dollar Notes and the Sterling Notes will be issued
in denominations of $200,000 and integral multiples
of $1,000 in excess thereof or of £100,000 and integral
multiples of £1,000 in excess thereof, respectively.

Ranking of the Notes ................. The Notes will be:
e senior secured obligations of the Issuer;

e unconditionally guaranteed on a senior secured
basis by the Guarantors, subject to certain
guarantee limitations;

e secured by liens over the Collateral, but, under the
terms of the Intercreditor Agreement, the Holders
will receive proceeds from enforcement of security
over the Collateral only after any obligations
secured on a super priority basis, including
obligations owed to lenders under the New
Revolving Credit Facility and counterparties to
certain hedging obligations, have been paid in full,
as described under “Description of the Notes—
Security”;
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Guarantees

e pari passu in right of payment with all existing and
future indebtedness of the Issuer that is not
subordinated in right of payment to the Notes,
including the guarantee given by the Issuer in favor
of the New Revolving Credit Facility;

e senior in right of payment to all existing and future
indebtedness of the Issuer that is subordinated in
right of payment to the Notes;

o effectively subordinated to all existing and future
indebtedness of the Issuer that is secured by
property or assets of the Issuer that do not secure
the Notes, to the extent of the value of the
property or assets securing such indebtedness; and

o effectively subordinated to all existing and future
indebtedness of the subsidiaries of the Company
(other than the Issuer) that do not guarantee the
Notes.

The Notes will be guaranteed, jointly and severally, on
a senior secured basis by Aston Martin Investments
Limited (the “Company”), Aston Martin Lagonda
Group Limited (“AML Group Ltd.”), Aston Martin
Lagonda Limited (“AML") and Aston Martin Capital
Limited (“AM Capital”)(together, the “Guarantors”).
If the Issuer cannot make payments on the Notes
when they are due, the Guarantors must make them
instead. The laws of certain jurisdictions may limit the
enforceability of certain Guarantees and of the rights
to the Collateral supporting such Guarantees. See
"Description of the Notes—Guarantees” and “Risk
Factors—Risks related to our indebtedness and the
Notes—The insolvency laws of Jersey and England and
Wales may not be as favorable to you as the U.S.
bankruptcy laws and may preclude holders of the
Notes from recovering payments due on the Notes"”
and “Risk Factors—Risks related to our indebtedness
and the Notes—Each Guarantee and security interest
will be subject to certain limitations on enforcement
and may be limited by applicable laws or subject to
certain defenses that may limit its validity and
enforceability”.

As of and for the year ended December 31, 2016, the
Guarantors represented 65% of our revenue, 92% of
our total assets and generated 96% of our EBITDA.
The Issuer and the Guarantors will also guarantee the
New Revolving Credit Facility. As of December 31,
2016, after giving effect to the offering and the use of
proceeds therefrom, on a consolidated basis, our
subsidiaries that will not guarantee the Notes would
have had £3.9 million in outstanding debt.

The Guarantees will be subject to the terms of the
Intercreditor Agreement. See “Description of Other
Financial Arrangements—Intercreditor Agreement”.
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Ranking of the Guarantees ............ Each Guarantee will be a senior secured obligation of
the relevant Guarantor and will be:

e secured by liens over the Collateral, but, under the
terms of the Intercreditor Agreement, will receive
proceeds from enforcement of security over the
Collateral only after any obligations secured on a
super priority basis, including obligations owed to
lenders under the New Revolving Credit Facility and
counterparties to certain hedging obligations, have
been paid in full;

e pari passu in right of payment with all of the
Guarantors’ existing and future indebtedness that is
not subordinated in right of payment to the Notes,
including any indebtedness under the New
Revolving Credit Facility and certain hedging
obligations;

e senior in right of payment to all existing and future
subordinated indebtedness of the Guarantors;

o effectively subordinated to all existing and future
indebtedness of the Guarantors that is secured by
property or assets that do not secure the
Guarantors’ Guarantees of the Notes on an equal
basis, to the extent of the value of the property or
assets securing such indebtedness; and

o effectively subordinated to all existing and future
indebtedness of subsidiaries of the Company that
do not guarantee the Notes.

Collateral ........................... Subject to the operation of the Agreed Security
Principles, certain perfection requirements, the release
of the security granted in favor of the Existing Notes,
the Existing PIK Notes and Existing Revolving Credit
Facility and any Permitted Collateral Liens (as defined
in “Description of the Notes—Certain Definitions"),
the Notes will be secured by: (i) a limited recourse
first-priority security interest under English law
granted by AM Holdings over the issued Capital Stock
of the Company, (ii) a first-priority security interest
under a Jersey law security interest agreement
granted by the Company over the issued share capital
of the Issuer, (iii) a first-priority security interest under
a Jersey law security interest agreement granted by
the Issuer over the issued share capital of AM Capital,
(iv) a first-priority security interest under the English
law debenture (referred to in (ix) of this paragraph)
granted by the Company over the issued Capital Stock
of AML Group Limited, (v) a first-priority security
interest under the English law debenture (referred to
in (ix) of this paragraph) granted by AML Group
Limited over the issued Capital Stock of AML, (vi) a
first-priority security interest under New York law
granted by AML Group Limited over the issued Capital
Stock of Aston Martin Lagonda of North America, Inc.,
(vii) a first-priority assignment governed by English
law by the Issuer of its rights under the Notes
Proceeds Loan, (viii) to the extent still outstanding, a
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Optional redemption

Dollar Notes

first-priority assignment governed by English law by
AM Capital of its rights under the Existing Notes
Proceeds Loan, and (ix) an English law debenture
creating fixed and floating security over material
operating bank accounts, material intercompany
receivables, material intellectual property and shares
in other Guarantors and certain material companies
from each of the Company, AML Group Limited and
AML.

Pursuant to the terms of the Intercreditor Agreement,
any liabilities in respect of obligations under the New
Revolving Credit Facility and certain hedging
obligations will receive priority in relation to any
proceeds received upon any enforcement action over
any Collateral. Any remaining proceeds received upon
any enforcement action over any Collateral will be
applied pro rata to the repayment of all obligations
under the Indenture and the Notes and any other
senior secured indebtedness of the Issuer and the
Guarantors permitted to be incurred and secured by
the Collateral pursuant to the Indenture and the
Intercreditor Agreement. See “Description of Other
Financing Arrangements—Intercreditor Agreement”.

Prior to April 15, 2019, the Issuer may redeem at its
option all or a portion of the Dollar Notes at a
redemption price equal to 100% of the principal
amount of the Dollar Notes plus the applicable
“make-whole” premium described in this Offering
Memorandum, accrued and unpaid interest and
additional amounts, if any, to the redemption date.

On or after April 15, 2019, the Issuer may redeem at
its option all or a portion of the Dollar Notes at the
applicable redemption prices set forth under the
caption  “Description of the Notes—Optional
Redemption—Optional Redemption of the Dollar
Notes” plus accrued and unpaid interest and
additional amounts, if any, to the redemption date.

Prior to April 15, 2019, the Issuer may redeem at its
option on one or more occasions the Dollar Notes in
an aggregate principal amount not to exceed 40% of
the aggregate principal amount of the Dollar Notes
with the net cash proceeds from certain equity
offerings at a redemption price equal to 106.5% of
the principal amount of the Notes outstanding, plus
accrued and unpaid interest and additional amounts,
if any, to the applicable redemption date, provided
that at least 50% of the aggregate principal amount
of the Dollar Notes remains outstanding immediately
after each such redemption and each such redemption
occurs within 180 days after the closing date of the
relevant equity offering.

Prior to April 15, 2019, the Issuer may redeem during
each twelve-month period commencing with the Issue
Date up to 10% of the aggregate principal amount of
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Sterling Notes . ..

Optional redemption for tax reasons ...

Change of control

the Dollar Notes originally issued (including the
aggregate principal amount of any additional Dollar
Notes) at a redemption price equal to 103% of the
principal amount thereof, plus accrued and unpaid
interest and additional amounts, if any, to the
applicable redemption date.

Prior to April 15, 2019, the Issuer may redeem at its
option all or a portion of the Sterling Notes at a
redemption price equal to 100% of the principal
amount of the Sterling Notes plus the applicable
“make-whole” premium described in this Offering
Memorandum, accrued and unpaid interest and
additional amounts, if any, to the redemption date.

On or after April 15, 2019, the Issuer may redeem at
its option all or a portion of the Sterling Notes at the
applicable redemption prices set forth under the
caption  “Description of the Notes—Optional
Redemption—Optional Redemption of the Sterling
Notes” plus accrued and unpaid interest and
additional amounts, if any, to the redemption date.

Prior to April 15, 2019, the Issuer may redeem at its
option on one or more occasions the Sterling Notes in
an aggregate principal amount not to exceed 40% of
the aggregate principal amount of the Sterling Notes
with the net cash proceeds from certain equity
offerings at a redemption price equal to 105.75% of
the principal amount of the Notes outstanding, plus
accrued and unpaid interest, if any, to the applicable
redemption date, so long as at least 50% of the
aggregate principal amount of the Sterling Notes
remains outstanding immediately after each such
redemption and each such redemption occurs within
180 days after the closing date of the relevant equity
offering.

Prior to April 15, 2019, the Issuer may redeem during
each twelve-month period commencing with the Issue
Date up to 10% of the aggregate principal amount of
the Sterling Notes originally issued (including the
aggregate principal amount of any additional Sterling
Notes) at a redemption price equal to 103% of the
principal amount thereof, plus accrued and unpaid
interest and additional amounts, if any, to the
applicable redemption date.

In the event of certain developments affecting
taxation, the Issuer may redeem the Notes in whole,
but not in part, at a redemption price of 100% of the
principal amount, plus accrued and unpaid interest
and additional amounts, if any, to the date of
redemption. See “Description of the Notes—
Redemption for Taxation Reasons".

Upon the occurrence of certain events defined as
constituting a change of control, the Issuer may be
required to offer to repurchase all outstanding Notes
at a purchase price in cash equal to 101% of the
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Additionalamounts ..................

Certaincovenants ....................

Use of proceeds

principal amount thereof on the date of purchase plus
accrued and unpaid interest, and additional amounts,
if any, to the date of purchase. See "Description of
the Notes—Change of Control".

All payments made by or on behalf of the Issuer or
any Guarantor under or with respect to the Notes or
the Guarantees will be made without withholding or
deduction for taxes unless required by law. If any such
taxes are required by law to be withheld or deducted
in any relevant taxing jurisdiction with respect to a
payment under or with respect to the Notes or any
Guarantee, the lIssuer or Guarantors will pay the
additional amounts necessary so that the net amount
received after such withholding or deduction will
equal the amounts that would have been received in
the absence of such withholding or deduction, subject
to certain exceptions. See “Description of the Notes—
Withholding Taxes".

The indenture governing the Notes will contain
covenants that will, among other things, limit our
ability and the ability of our restricted subsidiaries to:

e incur or guarantee additional indebtedness and
issue certain preferred stock;

e create or incur certain liens;

* make certain payments, including dividends or
other distributions;

e prepay or redeem subordinated debt or equity;
¢ make certain investments;

* create encumbrances or restrictions on the payment
of dividends or other distributions, loans or
advances to and on the transfer of assets to the
Restricted Group;

¢ sell, lease or transfer certain assets including stock
of restricted subsidiaries;

® engage in certain transactions with affiliates;

e enter into unrelated businesses or engage in
prohibited activities;

¢ consolidate or merge with other entities; and

e impair the security interests for the benefit of the
holders of the Notes.

Each of these covenants is subject to significant
exceptions and qualifications. See “Description of the
Notes—Certain Covenants”.

We expect to use the proceeds of the Notes offered
hereby to fund the Notes Proceeds Loan to AML,
which, in turn, will use the funds received (i) to
redeem the Existing Notes on behalf of AM Capital,
(ii) to redeem the Existing PIK Notes on behalf of AM
Holdings, (iii) to pay commissions, fees and expenses
associated with these transactions and (iv) for general
corporate purposes, including working capital. See
"Use of Proceeds".
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Transfer restrictions .................. The Notes and the Guarantees have not been, and will
not be, registered under the U.S. Securities Act or the
securities laws of any other jurisdiction and are
subject to restrictions on transferability and resale. We
have not agreed to, or otherwise undertaken to,
register the Notes (including by way of an exchange
offer). The Notes will be subject to certain other
restrictions on transfer as described under “Transfer
Restrictions".

Nopriormarket...................... The Notes will be new securities for which there is
currently no market. Although the Initial Purchasers
have informed us that they intend to make a market
in the Notes, they are not obligated to do so and they
may discontinue market-making at any time without
notice. Accordingly, we cannot assure you that a
liquid market for the Notes will develop or be
maintained.

Listing ............ .. .. ... ... ... Application will be made to the Channel Islands
Securities Exchange Authority Limited for the listing
of and permission to deal in the Notes on the Official
List of the Channel Islands Securities Exchange
Authority Limited.

Governing law of the Indenture, the

Notes and Guarantees ................ New York.

Governing law of the Intercreditor

Agreement . ........... ... ., England and Wales.

Governing law of the Security

Documents .......................... England and Wales, Jersey and New York.
Trustee ........ ... .. . i U.S. Bank Trustees Limited.

Principal paying agent and transfer

agent ... Elavon Financial Services DAC, U.K. Branch.

U.S. paying agent and transfer agent ... U.S. Bank National Association.

Registrar ........... ... .. ... .. ... .... Elavon Financial Services DAC.

Listing sponsor ...................... Carey Olsen Corporate Finance Limited.
Calculationagent .................... Elavon Financial Services DAC, U.K. Branch.
Security Agent ....................... U.S. Bank Trustees Limited.

ISIN

Dollar Notes . ........................ Reg S: USG05891AA76; Rule 144A: USO4625HAA77.
SterlingNotes ....................... Reg S: X51533915564; Rule 144A: XS1533915218.
Common Code

SterlingNotes ....................... Reg S: 153391556; Rule 144A: 153391521.

CusIpP

Dollar Notes . ........................ Reg S: GO5891AA7; Rule 144A: 04625HAAT.

Risk factors

An investment in the Notes involves a high degree of risk. You should carefully consider the
information set forth under "Risk Factors” and all of the information in this Offering
Memorandum before deciding to invest in the Notes.
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Summary historical consolidated financial and other data

Unless otherwise indicated, the historical and other financial data presented in the following
tables have been derived from the historical consolidated financial statements of AM Holdings
included elsewhere in this Offering Memorandum.

Financial information of AM Holdings

The consolidated financial statements of AM Holdings for the years ended December 31, 2014,
2015 and 2016 are presented in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS").

AM Holdings will not provide a Guarantee or any type of credit support for the Notes (other than
a share pledge over the Company’s shares). The consolidated financial statements of AM
Holdings include the results of operations and financial position of AM Holdings which, after
giving effect to the Transactions, are not attributable to the Company or its subsidiaries. As a
result, the consolidated financial statements of AM Holdings are not directly comparable to the
historical financial information of the Company and its subsidiaries. After giving effect to the
Transactions, the material differences between the consolidated financial position and results of
operations of AM Holdings and the Company will primarily relate to the liabilities and costs
associated with the Preference Shares, including capitalized interest expense with respect
thereto, which are obligations of AM Holdings, but not the Company, as well as £1.4 million,
£3.9 million and £1.1 million of annual administration costs of AM Holdings for the years ended
December 31, 2014, 2015 and 2016, respectively. Therefore, we have presented in this Offering
Memorandum the financial and operating results and certain other information relating to AM
Holdings in lieu of the Company. We believe that AM Holdings’ consolidated financial
statements, subject to the differences noted above, adequately reflect the Company’s
consolidated financial results and financial position.

Pro forma and other non-IFRS financial information

The following tables also include certain unaudited pro forma consolidated financial
information, including pro forma cash and cash equivalents, pro forma total debt, pro forma net
debt and pro forma interest expense (each, as defined in this Offering Memorandum) and
leverage and coverage ratios, which have been adjusted to give pro forma effect to the
Transactions as if they had occurred on (i) December 31, 2016 for the purposes of the calculation
of our pro forma total debt and pro forma net debt, and (ii) January 1, 2016 for the purpose of
the calculation of our pro forma interest expense. Pro forma cash and cash equivalents have been
adjusted to give effect to our estimated cash position after given effect to the Transactions. Such
pro forma measures are not financial measures defined in accordance with IFRS and, as such, may
not be comparable to similarly titled measured used by other companies.

February LTM EBITDA and Pro Forma Adjusted February LTM EBITDA, as well the relevant
adjustments, are based solely on internal information used by management and are based on our
management accounts, plus, in the case of Pro Forma Adjusted February LTM EBITDA,
expectation for future periods based on our order book.

We caution that the foregoing information has not been audited or reviewed by our
independent auditors and should not be regarded as an indication, forecast or representation by
us or any other person. See “Forward-Looking Statements” and “Risk Factors—The adjustments
to Pro Forma Adjusted February LTM EBITDA presented in this Offering Memorandum should be
treated with caution when making an investment decision”.

The unaudited pro forma consolidated financial information has not been prepared in
accordance with the requirements of Regulation S-X of the U.S. Securities Act, the Prospectus
Directive or any generally accepted accounting standards. The unaudited pro forma adjustments
are based upon available information and certain assumptions that we believe to be reasonable.
Neither the assumptions underlying the pro forma adjustments nor the resulting unaudited pro
forma combined financial information have been audited or reviewed in accordance with any
generally accepted auditing standards.
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The unaudited pro forma consolidated financial information is for informational purposes only
and should be read in conjunction with the information contained in “Presentation of Financial
and Other Information and Use of Non-IFRS Financial Information,” “Selected Financial
Information”, “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” and the financial statements included in this Offering Memorandum.

The results of operations for prior years are not necessarily indicative of the results to be
expected for any future period.

For the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016
Consolidated Statement of Comprehensive Income Data:

REeVENUE . .. e e 468.4 510.2 593.5
Cost of sales ...t e (313.5) (345.3) (371.9)
Grossprofit ...... ... ... . 154.9 164.9 221.6
Selling and distribution expenses .............. ... .. ... ... ... (33.4) (32.1) (41.9)
Administrative and other expenses ......................... (139.8) (191.1) (212.0)
Operating profit/(loss) ........... ... .. .. ... ... (18.3) (58.3) (32.3)
Finance inCome . ... .. i e e 2.5 2.1 25
Finance expense® . ... .. .. (56.0) (71.8) (133.0)
Net financing expense®@ . ... ... ... ... ... ... .. ... ... (53.5) (69.7) (130.5)
Profit/(loss) beforetax@ ... ... .. ... ... ... .. .. ... ... ..., (71.8) (128.0) (162.8)
Income tax credit/(expense) ............ i 7.1 21.0 15.2
Profit/(loss) fortheyear® . ... .. ... ... ... ... ... ... ........ (64.7) (107.0) (147.6)
Other comprehensive income for the year, net of income tax .. .. (12.1) 6.9 (53.2)
Total comprehensive income/(expense) for the year .. ... ... .. (76.8)  (100.1)  (200.8)

(1) Administrative and other expenses includes £1.4 million, £3.9 million and £1.1 million for the years ended December 31, 2014,
2015 and 2016, respectively, of costs attributable to AM Holdings. After giving effect to the Transactions, AM Holdings will
not be part of the Restricted Group and these costs will not be attributable to the Company or its subsidiaries.

(2) Finance expense includes interest expense with respect to the Preference Shares, which are obligations of AM Holdings. After
giving effect to the Transactions, AM Holdings will not be part of the Restricted Group and the Preference Shares will not be
attributable to the Company or its subsidiaries. Finance expense with respect to the Preference Shares was £nil, £10.8 million
and £29.1 million for the years ended December 31, 2014, 2015 and 2016, respectively. The following table presents the above
line items from finance expense through to total comprehensive income/(expense) for the year, as adjusted to exclude the
impact of the Preference Shares:

For the year ended December 31,

(£ in millions unless otherwise indicated)@ 2014 2015 2016
FiN@NCe EXPENSE . . ottt e e e e (56.0) (61.0) (103.9)
Net financing eXpense . ... ... ... ..t (53.5) (58.9) (101.4)
Profit/(loss) before tax ........... ... s (71.8) (117.2) (133.7)
Income tax credit/(EXPENSE) . . ..ottt e 7.1 21.0 15.2
Profit/(loss) for the year . ... ... o i e (64.7) (96.2) (118.5)
Other comprehensive income for the year, net of incometax.................... (12.1) 6.9 (53.2)
Total comprehensive income/(expense) fortheyear ........................... (76.8) (89.3) (171.7)

(a) The figures in this table have been adjusted to exclude the impact of the Preference Shares.
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As of the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016

Consolidated Balance Sheet Data:

Cash and cash equivalents ............................ 89.3 65.6 101.7

Working capital®™ ... ... ... 46.4 2.7 (41.0)
Property, plant and equipment........................ 174.4 166.3 196.3

Totalassets . ... 1,084.0 1,109.2 1,269.8
Total current liabilities ......... ... . ... ... 193.3 212.3 373.0
Total non-current liabilities® . ........................ 412.5 532.2 696.1

Total shareholders’ equity ............ ... i, 352.8 264.1 72.7

Total liabilities ........ ..o i 731.1 845.2 1,197.1

(1) Working capital is calculated as current assets less current liabilities.

(2) Represents the book value of our total debt, determined in compliance with IFRS. Total non-current liabilities includes the
Preference Shares, which are obligations of AM Holdings but excludes (i) other financial liabilities of £2.9 million, £1.5 million
and £9.6 million for the years ended December 31, 2014, 2015 and 2016, respectively, related to hedging; and (ii) employee
benefits, provisions and deferred tax liabilities which together amounted to £122.4 million, £99.1 million and £118.4 million
for the years ended December 31, 2014, 2015 and 2016, respectively. After giving effect to the Transactions, AM Holdings will
not be part of the Restricted Group and the Preference Shares will not be attributable to the Company or its subsidiaries. The
Preference Shares represented £nil, £98.3 million and £218.0 million of indebtedness for the years ended December 31, 2014,

2015 and 2016, respectively.

For the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016
Consolidated Statement of Cash Flows Data:

Net cash flows from operating activities ................ 57.9 75.2 164.6
Net cash flows used in investing activities .............. (123.1) (161.0) (190.2)
Net cash flows (used in)/from financing activities ........ 80.6 62.8 53.6
Net (decrease)/increase in cash and cash equivalents ... .. 15.4 (22.9) 28.0

As of and for
the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016
Other Financial Data:
Depreciation and amortization ............... ... .. ... 80.3 119.5 133.2
Capital expenditures . ....... ... o i 126.5 163.1 192.8
of which:
Non-product capital expenditure .................. 21.6 5.9 11.8
Product capital expenditure .. ..................... 8.8 35.2 64.5
Capitalized engineering/research & development
COSES « ot e 96.1 122.0 116.5
Total product development expenditures™ . ............ 115.0 167.8 191.9
Total debt@ . ... . . . . . 412.5 433.9 478.1
Netdebt® ... .. 343.1 384.8 381.6
EBITDAG) 61.9 61.2 100.9
Cash conversionratio® . ........ ... .. i 94% 123% 163%

For the twelve months
ended February 28,

2017
February LTM EBITDA® . ... .. . e 114.9
Pro Forma Adjusted February LTM EBITDA® . ........... 161.0

As of and for
the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016
Other Operating Data:

Total unit sales to dealers (hnumber ofcars) ............. 3,686 3,615 3,687
Average car sale price (£ in thousands)® ............... 114.0 116.0 137.0




As of and for
the year ended
December 31, 2016

Pro Forma Financial Data(:

Pro forma cash and cash equivalents® . ...... ... .. ... ... ... ... ... . ... ... 138.2
Pro formatotal debt® . ... ... .. . . . 544.2
Pro forma net debt(® .. ... .. . . 406.0
Pro forma interest expense® .. ... ... 35.5

Ratio of pro forma net debt to Pro Forma Adjusted February LTM

EBIT D A 2.5x

Ratio of Pro Forma Adjusted February LTM EBITDA to pro forma interest

EXPENSE ) e 4.5x

M

(2)

©)

@

Total product development expenditures are the sum of (i) product capital expenditures; (ii) capitalized engineering/
research and development costs; and (iii) research and development costs recognized as an expense.

Total debt represents our total non-current borrowings (excluding £5.2 million, £16.6 million and £19.8 million for the years
ended December 31, 2016, 2015 and 2014, respectively, of short term indebtedness comprised of the Inventory Funding
Facilities as well as vehicle financing for AM Works). Total debt also excludes the Preference Shares, which are obligations of
AM Holdings and are treated as debt for purposes of IFRS. Following the Transactions, AM Holdings will not be part of the
Restricted Group. The Preference Shares represented £nil, £98.3 million and £218.0 million of indebtedness for the years
ending December 31, 2014, 2015 and 2016, respectively.

Net debt represents our total debt (as described in the previous footnote) adjusted for cash and cash equivalents as of the
applicable date.

EBITDA is a non-IFRS financial measure and is defined as net income (loss) before financial income (expense), income taxes
benefit (expenses), depreciation, and amortization. EBITDA reflects the impact of earnings or charges resulting from matters
that we and the holders of the Notes may consider not to be indicative of our ongoing operations. Therefore, we also
present February LTM EBITDA and Pro Forma Adjusted February LTM EBITDA. February LTM EBITDA is defined as EBITDA for
the year ended December 31, 2016 as adjusted to include EBITDA for the two months ended February 28, 2017, less the
EBITDA for the two months ended February 29, 2016. Pro Forma Adjusted February LTM EBITDA is defined as February LTM
EBITDA as adjusted to give pro forma effect to the EBITDA contribution for Orders in Production (net of expected costs as of
February 28, 2017) that are scheduled to be in production during the period from March 1, 2017 to May 31, 2017, less the
EBITDA for the comparable period in 2016. While the amounts included in EBITDA, February LTM EBITDA and pro forma
Adjusted February LTM EBITDA have been derived from our consolidated financial statements or management accounts,
they are not financial measures calculated in accordance with IFRS. Accordingly, they should not be considered as
alternatives to net income or operating income as indicators of our performance, or as alternatives to operating cash flows
as a measure of our liquidity. Our management uses EBITDA, February LTM EBITDA and Pro Forma Adjusted February LTM
EBITDA to assess our operating performance. In addition, we believe that EBITDA, February LTM EBITDA and Pro Forma
Adjusted February LTM EBITDA are measures commonly used by investors. EBITDA, February LTM EBITDA and Pro Forma
Adjusted February LTM EBITDA, as presented in this Offering Memorandum, may not be comparable to similarly titled
measures reported by other companies due to differences in the way these measures are calculated. EBITDA, February LTM
EBITDA and Pro Forma Adjusted February LTM EBITDA are calculated as follows:

For the year ended December 31,

(£ in millions) 2014 2015 2016
Netincome (I0SS) .. ..ot (64.8) (107.0) (147.6)
Income tax (benefit) expense .............. ... ... ..., (7.1) (21.0) (15.2)
Financial (income) expense ............ccciviiennnnn.. 53.5 69.7 130.5
Depreciation and amortization ....................... 80.3 119.5 133.2
EBITDA ... . e 61.9 61.2 100.9
February LTM adjustment@ . ... ..................... 14.0
February LTM EBITDA ....... ... ... . ... 114.9
Orders in Production adjustment® . ................. 46.1
Pro Forma Adjusted February LTM EBITDA ............. 161.0

(@) February LTM adjustment represents EBITDA of £17.5 million for the two months ended February 28, 2017 less EBITDA
of £3.5 million for the two months ended February 29, 2016. See “—Recent operational trading”and “Annex—
Additional EBITDA Information”.

(b)  Orders in Production adjustment for the period from March 1, 2017 amounts to £55.8 million, /ess the EBITDA for the
comparative period in 2016 of £9.7 million. The Orders in Production as of March 1, 2017, adjustment represents the
expected EBITDA contribution of fully committed orders, or 1,438 Orders in Production as of March 1, 2017, from our
customers and dealers, which have been loaded on to our internal scheduling system and which are scheduled to be in
production during the period from March 1, 2017 to May 31, 2017. This adjustment includes the impact of expected
costs based on our production schedule, in each case, for the period from March 1, 2017 to May 31, 2017. Orders in
Production are fully specified, meaning the ordered unit's specifications such as the trim, upholstery colors and
material finishes have been specified by the customer. We require 12 weeks, at minimum, to satisfy our production
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©

(10)

(1

scheduling for an order. Orders in Production are firm orders for which we have scheduled supply of components from
suppliers. Orders in Production cannot be unilaterally cancelled by the dealers. The costs for the period from March 1,
2017 to May 31, 2017 are estimated based on projected operating costs for each model produced plus known
additional costs for the period, such as marketing expenses associated with the Geneva Motor Show. See
“Presentation of Financial Information—Pro Forma Financial Information” and *“Presentation of Financial
Information—Order Book".

February LTM EBITDA and Pro Forma Adjusted February LTM EBITDA, as well the relevant adjustments, are based solely on
internal information used by management and are based on our management accounts and our expectation for future
periods based on our order book. Our actual consolidated financial results may differ from our preliminary estimated results
and remain subject to our procedures and review process. Those procedures have not been completed. Accordingly, these
results may change, those changes may be material. We caution that the foregoing information has not been audited or
reviewed by our independent auditors and should not be regarded as an indication, forecast or representation by us.
February LTM EBITDA and Pro Forma Adjusted February LTM EBITDA do not constitute a measure of financial performance
under IFRS and should not be considered a substitute for operating income, net income, cash flow or other financial
measures computed in accordance with IFRS. See “Forward-Looking Statements”, “Risk Factors—The adjustments to Pro
Forma Adjusted February LTM EBITDA presented in this Offering Memorandum should be treated with caution when
making an investment decision” and “Annex—Additional EBITDA Information”.

Cash conversion ratio is calculated as net cash flows from operating activities divided by EBITDA.
Average car sale price is calculated as revenue from sale of cars divided by total unit sales for the period.

Pro forma financial data gives effect to this offering and the use of proceeds therefrom (as described under “Use of
Proceeds") as if they had occurred on December 31, 2016 for the balance sheet data and on January 1, 2016 for our income
statement data.

Pro forma cash and cash equivalents is calculated as cash and cash equivalents for the year ended December 31, 2016 as
adjusted for the £36.5 million of proceeds of the offering of the Notes to be available for general corporate purposes
(including working capital).

Pro forma total debt represents total debt as adjusted to give effect to this offering and the use of proceeds therefrom (as
described under “Use of Proceeds”), including the principal amount of the Notes of £550.0 million and £5.2 million under
our Inventory Funding Facilities less £11.0 million of capitalized transaction costs.

Pro forma net debt is calculated as of December 31, 2016 whereas Pro Forma Adjusted February LTM EBITDA relates to the
twelve-month period ending February 28, 2017. Accordingly, the ratio contains components derived from different periods
and pro forma net debt might vary for the twelve months ended and as of February 28, 2017.

Pro forma interest expense is calculated for the year ending December 31, 2016 whereas Pro Forma Adjusted February LTM
EBITDA relates to the twelve-month period ending February 28, 2017. Accordingly, the ratio contains components derived
from different periods and pro forma interest expense might vary for the twelve months ended and as of February 28, 2017.
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Risk factors

An investment in the Notes involves a high degree of risk. You should carefully consider the
following risks, together with other information provided to you in this Offering Memorandum,
in deciding whether to invest in the Notes. The occurrence of any of the events discussed below
could materially adversely affect our business, financial condition or results of operations. If these
events occur, the trading prices of the Notes could decline, and we may not be able to pay all or
part of the interest or principal on the Notes, and you may lose all or part of your investment.
Additional risks not currently known to us or that we now deem immaterial could also adversely
affect our businesses, results of operations, financial condition, or our ability to fulfill our
obligations under the Notes and affect your investment.

This Offering Memorandum contains “forward-looking” statements that involve risks and
uncertainties. Our actual results may differ significantly from the results discussed in the forward-
looking statements. Factors that might cause such differences include those discussed below and
elsewhere in this Offering Memorandum. Please see “Forward-Looking Statements”.

Risks relating to our business and industry

Our future success depends on our continued ability to introduce our next generation of cars,
which will require significant capital expenditures.

New model introductions and refurbishments drive customer visits to our dealers’ showrooms
and sales. As part of our Second Century Plan, we have a program of product refreshment and
enhancement and intend to introduce one to two new core models or derivatives every year for
the next seven years. We began the next generation of our model line up with the launch of the
new DB11 model in the fall of 2016. In order to meet our sales goals, we must continue to invest
heavily in car and powertrain design, engineering and manufacturing. Our ability to realize
acceptable returns on these investments will depend in large part on consumers’ acceptance of
our new car offerings, as well as our ability to complete our car launch schedule on the
contemplated timeline.

While we intend to develop most of our future models based on our modular architecture, which
employs a Carry Over-Carry Across principle for key systems and components and allows for
flexible and profitable manufacturing at low volumes and easy adaptation to new models with
limited additional investment, or by way of collaboration with other manufacturers, as we have
done in the past on an opportunistic basis, we must undertake significant upfront investments in
order to launch new models and update existing models. In order to make such large capital
expenditures, we must either have sufficient cash from operations or raise funding from outside
sources, which may not be available to us on commercially reasonable terms or in an amount
sufficient to enable us raise such funds, or available to us at all. A significant part of our capital
expenditures are contracted or necessary maintenance in order to maintain our business. If we
were unable to raise sufficient cash, or if a liquidity event were to occur that would prevent us
from making such large capital expenditures, such events would directly harm our business. For
the next 12 months, we expect our capital expenditures to be in the range of £250 million to
£260 million, after taking into account grants and monies provided in consideration of our
entrance into a lease arrangement for our St. Athan plant. See “Management’s Discussion and
Analysis of Financial Condition and Results of Operations—Capital expenditures and total
product development expenditures”.

If our new cars or upgraded variants of our existing models are not received favorably by
consumers, our car sales, market share and profitability will suffer. If we are required to cut
capital expenditures due to insufficient car sales and profitability or for any other reason, our
ability to continue our program of developing the next generation of cars and keep pace with
product and technological innovations would diminish, which could reduce demand for our cars
and negatively impact our business, brand and results of operations.

Our future business success depends on our ability to develop attractive products that are
tailored to our customers’ needs and tastes.

Our success depends on the continued popularity of our existing products and our ability to
provide our customers with new, attractive products tailored to their needs and tastes. These
new products may not achieve the level of consumer acceptance that we anticipate. Our ability
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to recognize and react to changes in trends in customer needs and tastes in sufficient time is a
significant factor that will determine our future success in strengthening our position in our
existing product range and in the market segments we already serve and expanding into new
market segments.

Trends affecting consumer demand may depend on factors such as disposable income, brand
prestige and environmental consciousness, some of which are difficult to plan for and may be
influenced by popular media. We must continue to identify trends in customer needs and tastes
in sufficient time to react to these changes and thus strengthen our market position and expand
into new segments. A misjudgment or delayed recognition of trends and customer needs and
tastes in individual markets or other changes in demand could lead to a decline in demand and
sales of our products in the short term and, over the long term, damage our brand. It could also
lead to significantly unprofitable investments and associated costs. These risks could be
exacerbated by the relatively small scale of our operations and our limited product range.

Even when we are able to successfully identify trends affecting demand, we may suffer delays in
bringing new car models to market or be unable to produce new models in sufficient numbers to
meet demand, including due to delays in the delivery of parts, components and materials,
difficulties in achieving efficiency targets without a decline in quality or a lack of customer
acceptance of new models introduced, all of which could reduce our potential sales, increase
costs and damage our brand.

Our future business success depends on our ability to maintain the high quality of our cars and
brand and to be able to pass through the cost of that high quality to our customers.

Our quality standards and the Aston Martin brand can only be maintained by incurring costs for
maintaining and ensuring quality. Errors or defects in parts and components procured externally
or manufactured in-house, or assembly mistakes, could prompt us to implement servicing or
recall campaigns for cars manufactured and delivered, or even to develop new technical
solutions, each of which has happened to us in the past. Such measures may require significant
time and financial resources from us, which in turn may lead to higher provisions for warranties
and expenses over and above the levels of existing provisions. The impact of any such measures
could be exacerbated by the relatively small scale of our operations, our limited product range
and the fact that all of our current products are produced at our Gaydon facility and could have a
material effect on our business, financial position and results of operations. See “—We are
currently dependent on our sole manufacturing facility at Gaydon, United Kingdom and we may
incur unanticipated costs or delays in launching our new plant in St. Athan".

We believe that for customers, one of the determining factors in purchasing cars manufactured
by us is our brand and the high quality of our products. A decrease in the quality of our cars or
the public perception of such a decrease in quality could damage our brand image and
reputation.

Further, there is no guarantee that we will be able to sell our cars to customers at prices that are
appropriate for the high quality of our products. Pricing pressure from customers could limit our
ability to pass on production costs to customers. These pricing pressures could also exert
additional cost and price pressures on our suppliers, which in turn may have a negative effect on
product quality and damage our reputation or reduce demand for our products.

The Aston Martin brand could be damaged or weakened.

The Aston Martin brand is widely recognized for its beautiful design and attention to detail and
is one of our key selling points. Moreover, due to our heritage of prestige, luxury, quality and
beauty, the Aston Martin brand requires minimal financial investment and advertisement. Our
brand could be damaged or the strength of our brand weakened by a failure to continue to
produce cars that are competitive in terms of performance, aesthetics and quality, and that meet
our customers’ needs and tastes, failure to keep up with new technologies, consumer preference
against high performance sports cars or high emission cars, specific quality issues or recalls,
dealers promoting other manufacturers’ cars in priority to ours, counterfeit cars and parts
affecting performance and quality perceptions and changing consumer fashions. The increase in
the number of cars that we currently manufacture, and plan to produce in the future pursuant to
our growth strategy, compared to the number of cars that we have historically manufactured,
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could also reduce the exclusivity of Aston Martin cars and weaken our brand. Our brand may also
be diluted by non-automotive Aston Martin branded products and services, the exclusive rights
for which we have licensed to a third party (which is an affiliate of certain of our shareholders)
and that may also be produced illegally by counterfeiters. The sale of such products and services
at low prices, high volumes or of low quality could have a negative effect on the Aston Martin
brand. These risks are of particular importance in our new and growth markets, such as Asia
Pacific, where our brand is less established and the incidence of counterfeiting is higher than in
our established markets. If our brand is damaged or weakened, demand for our cars may be
significantly and negatively affected and could require us to devote greater resources to
marketing our brand, which could have a material adverse effect on our business, financial
position and results of operations.

Demand for our products and our pricing power is dependent on consumers’ sentiment and
purchasing power.

Demand for cars relies on consumers’ purchasing power and consumer confidence regarding
future economic developments. Consumer demand is negatively impacted by a decrease in a
potential customers’ disposable income, assets or financial flexibility or uncertainty as to their
future income, assets or financial flexibility. In particular, consumers may refrain from purchasing
a new car and instead purchase a used car, defer a future purchase or purchase a lower-priced
brand. In addition, even where potential customers have sufficient purchasing power and
confidence, demand for our cars may be affected by consumer sentiment. When economic
conditions are poor, unemployment levels high and incomes are under pressure, consumers may
not want to be seen owning or driving an expensive car. Similarly, increasing awareness of
environmental issues, in particular pollution levels, may reduce demand for our sports cars since
they produce more emissions than the average car.

Our products are priced and positioned in the high luxury sport (“HLS") car segment, which is at
the top-end of the car market and as a result our customers require considerably higher than
average levels of income or assets to be in a position to afford our products. This makes our car
sales dependent on the number of high net worth individuals (“"HNW!Is”) in the world, and our
growth strategy dependent on the growth in the number of those individuals. The number of
HNWiIs in the world has increased over the last decade, but there can be no assurance that this
trend will continue or that it will not reverse. Factors that could halt or reverse this trend include
deteriorating global economic or political conditions, changes in tax laws, government
intervention in particular industries, such as banking, and on remuneration levels within those
industries and increased political turmoil. The increase in levels of inequality over the last decade
may increase the risk of some of these factors arising by fueling popular discontent with the
number and wealth of HNWIs. In particular, to take advantage of rising wealth and the number
of high net worth individuals in Asia Pacific, we are focused on increasing our sales in Asia Pacific
over the coming years. However, changes in the economy, governmental regulation and taxes,
political changes and other factors in this region could halt or reverse this trend.

Additionally, we have been successful in increasing the average price of our cars over the last few
years, which has provided some degree of protection to our profitability. We may not be able to
continue increasing the average price of our cars and we may face pressure to reduce our prices.
Pricing pressure could result from declines in absolute demand for our products, which could
arise as a result of economic conditions or due to a higher demand for cars produced by other
manufacturers or consumer backlash against high prices, as well as better dealer incentives,
including margins on sales, by other manufacturers’ cars sold in multi-brand dealers.

A decrease in our potential customers’ purchasing power or a change in consumer sentiment
against high luxury sports cars could have a material adverse effect on our business, financial
position and results of operations.

In addition, our reliance on key markets increases the risk of negative impact of adverse change
in customer demand in those regions. For example, we have a significant presence in the United
States, the United Kingdom and Europe, which together accounted for 71%, 73% and 72%,
respectively, of our unit sales for the year ended December 31, 2014, 2015 and 2016, respectively.
A decline in demand for our vehicles in these major markets may in the future significantly
impair our business, financial position and results of operations.
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Our profitability is dependent on our ability to secure orders of our special edition models and
we may be delayed or unable to deliver these models in the applicable timeframe, which could
lead to an incurrence of additional costs, a loss in profitability and damage to our reputation.

In addition to the consistent production of our five core models, we offer limited numbers of
special models, such as the Vanquish Zagato Coupe and the Vanquish Zagato Volante, which we
limited to a run of only 99 cars and which have an MSRP of £525,000 and £577,500, respectively
and the new Aston Martin Valkyrie, which has been limited to only 150 units of the road car
version. Our profitability is dependent upon our ability to secure orders for these special models
and deliver them to the customer within our targeted timeframe. We accept deposits on all of
our special models in advance of production in order to cover the increased costs associated with
the production of the special model, which allows us to cover such costs while generating a more
consistent cash flow into our company to allow continued investment in our research and
development, manufacturing and overall operations. For example, we have allocated all 150
units of the road car version of the Aston Martin Valkyrie, but deliveries will not commence until
2019. Although we have accepted large deposits, which we expect will cover the development
and working capital of the overall project, if our production is delayed we may incur additional
costs. If an event results in a delay or halt in production, such as technological failures in our
factories, industrial actions such as strikes or similar measures at our facility, or any supplier’s
facility, such as Ford or Daimler, our key suppliers for engines, or if we experience production
issues with a special model in general, these events could result in a delay in release of our
special model, increase costs of production and lead to a loss in profitability and damage to our
customer relationships, reputation, our brand and results of operations. See “"—We could
experience significant disruption to our production capabilities as a result of our dependence on
a limited number of key suppliers, in particular Ford and Daimler".

We face strong competition, which could lead to a significant drop in unit sales or price
deterioration.

We compete with a number of other manufacturers with strong brands and reputations, such as
Ferrari, Lamborghini, Bentley and Porsche, many of which have greater financial resources than
us, often as a result of their being owned by or associated with mass car manufacturers. For
example, Lamborghini, Bentley and Porsche are all part of the Volkswagen Group. If we are
unable to continue to produce cars that are, or that consumers and industry commentators
consider to be, competitive, including in particular as to performance, quality and aesthetics,
demand for our cars could be adversely affected, which could result in a drop in unit sales or
pricing pressure.

Such other manufacturers may also be more successful at introducing new technologies, meeting
new regulatory requirements, such as emissions restrictions, and entering new areas of the HLS
automotive market due to their greater resources which could enable them to obtain other
competitive advantages over us. For example, high performance luxury sports cars are
characterized by leading-edge technology which is constantly evolving, and influenced by racing
technology. Although we invest heavily in research and development, we may be unable to
maintain our position in high performance car technology and, as a result, our competitive
position may suffer. As technologies change, we plan to upgrade or adapt our cars and introduce
new models in order to continue to provide cars with the latest technology. However, our cars
may not compete effectively with our competitors’ cars if we are not able to develop, source and
integrate the latest technology into our cars. Developing and applying new automotive
technologies is costly, and may become even more costly in the future as available technology
advances and competition in the industry increases. If our research and development efforts do
not lead to improvements in car performance relative to the competition, or if we are required
to spend more to achieve comparable results, sales of our cars or our profitability may suffer.
Additionally, in order to maintain our competitive position, we are entering new areas of the
HLS market which exposes us to new risks. Our DBX, announced in 2015, is our first SUV and we
will begin production on our first fully electric concept, the RapidE, in late 2018. Our investments
in these concepts may not bring the expected returns that we might expect with a new model
base on our core portfolio.

Finally, other manufacturers may be more successful than us in dealing with changes in economic
conditions which could give them greater flexibility than us, including in the prices of their cars.
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All of these factors could be exacerbated by the size of the high luxury sports cars market, which
is relatively small due to the nature of the cars within the segment and the price at which they
are sold, and the significant investment required to introduce new models to the market.

We could experience significant disruption to our production capabilities as a result of our
dependence on a limited number of key suppliers, in particular Ford and Daimler.

The V12 (and certain V8) engines used in our sports cars are assembled by Ford at a facility
dedicated solely to assembling Aston Martin engines pursuant to a long term supply agreement
which expires on December 31, 2020, unless an extension is agreed. In addition, we have begun
to source certain entertainment and other electrical systems from Daimler as part of our strategic
cooperation with Daimler and we currently plan to source certain engines from Daimler AG in
the future. Our reliance on Ford and Daimler as our principal engine suppliers for our sports cars
means that we are exposed to the risk that Ford or Daimler becomes unable or unwilling to
produce and supply engines or that the quality and performance of the engines produced
declines, for reasons such as favoring other purchasers due to better pricing or volume, financial
difficulties, damage to their production facilities caused by accidents and disasters such as fires
and floods, transportation difficulties, labor disruption, including strikes, supply bottlenecks of
raw materials and pre-products, war, terrorism and political unrest. If the quality or performance
of the engines declines, demand for our products may be adversely affected which could damage
our brand since engine performance is a key factor in sports car performance. If we are unable to
continue obtaining engines from Ford and Daimler, we would need to seek an alternative engine
supplier, or expand our manufacturing operations to build engines ourselves. Although we own
or have licensed to us the intellectual property rights in the engines produced and supplied to us
by Ford and Daimler, seeking an alternative engine supplier or expanding our facilities to
manufacture engines ourselves would take time and significant capital expenditure, which could
restrict or delay our ability to produce new cars since we do not keep stocks of engines, and as a
result materially reduce our revenues. In addition, either of these alternatives could increase the
cost of our engines compared to the prices that we currently pay and affect the quality and
performance of our engines, which could have a material adverse effect on our business and
results of operation.

In addition, we rely on a limited number of suppliers for certain raw materials and components
used in our products. For reasons of quality assurance, cost effectiveness or availability, we
procure certain raw materials and components from sole and limited source suppliers. For
example, to ensure that the leather used in our products is of the highest quality, we source the
majority of the leather used in our products pursuant to a long-standing relationship with one
supplier who has a number of abattoirs in the United Kingdom. Additionally, we rely on exotic
materials such as carbon fiber for which there are limited suppliers. Our dependence on a limited
number of third-party suppliers involves several risks, including the risk of supplies becoming
more expensive due to supplier pricing power, limited availability and delivery schedules and the
risk of the quality of the products produced by that supplier declining. If one or more of our
suppliers do not fulfill their delivery obligations, or they are unable to supply products of the
requisite quality, there is a significant risk that our ability to produce vehicles or the quality of
our vehicles could be negatively impacted, which could adversely affect demand for our vehicles
and damage our brand. The impact of this could be exacerbated since we do not generally keep
significant inventories of raw materials and components.

If we are unable to obtain raw materials or components from our key sole or limited source
suppliers, or if the quality of their products declines, our business, financial position and results
of operation could be materially adversely affected.

Our business is seasonal in nature and a substantial decrease in our sales during certain quarters
could have a material adverse impact on our financial performance.

Sales in the automotive industry have been cyclical in the past, and we expect this cyclicality to
continue. The sales volumes and prices for our cars are influenced by the cyclicality and
seasonality of demand. For example, sales tend to be lower in the first quarter in line with lower
customer demand in winter in the Northern Hemisphere. We are also affected by the biannual
registration of vehicles in the United Kingdom, when new vehicle registrations take place in
March and September, which in turn has a positive impact on the resale value of vehicles
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registered starting March 1 or September 1. This leads to an increase in sales during the period
when the biannual registration of vehicles occurs. Sales in the Middle East and the United States
are driven by model year changes. Most markets are driven by the introduction of new models,
which has historically occured in the autumn of each year. Furthermore, a large number of
markets tend to be impacted by the summer vacation period which results in lower demand. The
resulting sales profile influences operating results on a quarter-to-quarter basis. If sales during
our peak periods, particularly the autumn season when new models are introduced, are
significantly lower than expected for any reason, we may be unable to adjust our expenses in
time to react to reduced levels of sales. In addition, our cash needs in connection with our
business are seasonally correlated, reaching their highest level in the first quarter and their
lowest level in the fourth quarter, since we receive most of our payments in the fourth quarter.
This tends to reduce our profitability and margins for the first three months of our financial year
since several elements of our costs and expenses, including in particular the fixed element of our
cost of sales, do not reduce in line with our sales. As a result, we may be left with excessive costs
and may experience a significant drop in cash flow and funds to operate our business, which
could have a material effect on our business, financial condition and results of operation.

Conditions in the global economy may adversely affect us.

Sales of our products and services are affected by overall general economic conditions, and our
sales can be materially impacted by the economic cycle. Periods of deteriorating general
economic conditions may result in a significant reduction in product sales which may negatively
impact our profitability and put downward pressure on our product and service prices and
volumes. This was demonstrated in the most recent economic downturn during which our car
sales fell from 7,281 cars for the year ended December 31, 2007 to 6,088 cars for the year ended
December 31, 2008 and 3,131 cars for the year ended December 31, 2009. While our sales have
since recovered, they still remain below 2007 levels, with 3,687 car sales for the year ended
December 31, 2016.

The impact of adverse economic conditions could also be exacerbated by our dealer network
taking steps to improve their financial position in the face of decreasing overall demand,
including the sale of floor and demonstration models by dealers at prices below the retail price
of our cars, fewer purchases of demonstration and floor models by dealers and dealers reducing
prices of pre-owned Aston Martin cars. All of these actions taken by dealers may reduce demand
for our new cars.

Declines in demand associated with economic conditions, may require cutbacks in production,
reduced working hours and redundancies to reduce our cost base. Redundancies may increase
costs in the short term and may also lead to capacity constraints when demand recovers. Other
measures taken to reduce production levels, such as factory or assembly line closures and reduced
working hours, may also lead to capacity constraints when demand recovers. Inability to meet
demand during an economic recovery could weaken our relative market position as compared to
our competitors and reduce potential revenues and profits.

Downturns in general economic conditions may also materially impact our suppliers. Adverse
economic conditions may cause our suppliers to be unable to meet their commitments to us,
which could limit our ability to produce sufficient numbers of cars to meet demand, or our ability
to produce any cars at all. Our suppliers may also seek to reduce their costs in response to adverse
economic conditions, which could reduce the quality of their products, which, in turn, could
damage our reputation. Suppliers may also seek to make changes in the credit terms they extend
to us, which could affect our liquidity. These factors, in turn, could assert a negative pressure on
our dealers, which may adversely affect our dealer network.

Legal, political and economic uncertainty surrounding the planned exit of the United Kingdom
from the European Union may be a source of instability in international markets, create
significant currency fluctuations, and adversely impact current trading and supply arrangements,
which could have a material adverse effect on our business, results of operations and financial
condition.

The UK held a referendum on June 23, 2016, to determine whether the UK should leave the EU
or remain as a member state, and the outcome of that referendum was in favor of leaving the
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EU. Under Article 50 of the 2009 Lisbon Treaty (“Article 50”), the UK will cease to be a member
state when a withdrawal agreement is entered into, or failing that, two years following the
notification of an intention to leave under Article 50, unless the European Council (together with
the UK) unanimously decides to extend this period. The UK has not formally notified the
European Council of its intention to leave the EU. The British government has indicated that it
plans to trigger Article 50 and commence negotiations to determine the terms of the UK's
withdrawal from the EU by the end of March 2017. On February 1, 2017, the UK House of
Commons voted to advance the bill that would give the British government the authority to
invoke Article 50, and on March 13, 2017, the House of Lords also voted in favor of the bill’s
passage. Until the UK officially exits the EU, EU laws and regulations will continue to apply, and
changes to the application of these laws and regulations are unlikely to occur during
negotiations. However, due to the size and importance of the UK economy, the uncertainty and
unpredictability concerning the UK's legal, political and economic relationship with Europe after
the UK exits the EU may continue to be a source of instability in the international markets, create
significant currency fluctuations, and/or otherwise adversely affect trading agreements or similar
cross-border cooperation arrangements (whether economic, tax, fiscal, legal, regulatory or
otherwise) for the foreseeable future, including beyond the date of the UK’s withdrawal from
the EU.

We are based in the UK and sold 18% of our cars in EU member states outside of the UK, so any
negative impact on our ability to continue selling cars in EU member states and the terms on
which we make such sales, including the imposition of import duties, could have a significant
adverse impact on our sales and profitability. Additionally, the rate of exchange of the pound
sterling vis-a-vis other currencies has dropped significantly since the referendum, which results in
increasing costs of non-sterling denominated auto-parts (including the engines we purchase from
Ford and Daimler in euro) and other raw materials, as well as other obligations, including the
Dollar Notes offered hereby.

It is also possible that the outcome of the UK referendum will lead other EU member states to
consider leaving the EU, which could be an additional source of instability in the international
markets. Regardless of the form of any withdrawal agreement, there are likely to be changes in
the legal rights and obligations of commercial parties across all industries following an exit of the
UK from the EU. For these reasons, the UK's decision to leave the EU could have a material
adverse effect on our business, results of operations and financial condition.

Our long-term success depends on attracting and retaining key management and other
personnel, and failure to attract, retain and maintain good relationships with our employees
may adversely affect our business.

Our future success depends substantially on the continued service and performance of the
members of our senior management team for the running of our daily operations as well as for
the planning and execution of our strategy. We are also dependent on our ability to retain and
replace our design, engineering and technical personnel so that we are able to continue to
produce products that are competitive in terms of performance, quality and aesthetics. There is
strong competition worldwide for experienced senior management and personnel with technical
and industry expertise. If we lose the services of any of our existing members of senior
management or other key personnel we may have difficulty and incur additional costs in
replacing them. If we are unable to find suitable replacements in a timely manner, our ability to
realize our strategic objectives could be impaired. In addition, our ability to realize our strategic
objectives could be impaired if we are unable to recruit sufficient numbers and quality of new
personnel to support these objectives.

In addition, the labor intensive nature of our business requires an adequate supply of qualified,
skilled production workers necessary to maintain the high manufacturing standards required for
our products as well as experienced engineers for developing future models. In a number of
areas, including leather sewing, the pool of skilled workers has declined over the last decade. We
may experience a high rate of skilled employee turnover. Labor shortages, increased employment
competition from other manufacturers, the inability to hire or retain these skilled employees or
increased labor costs generally could have a material adverse effect on our ability to control
expenses and efficiently conduct our operations. Many of the other manufacturers with whom
we compete for skilled employees have greater financial resources than us, in part because
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certain of these other manufacturers are part of a larger automotive group. We also face
particular risks from the proximity of our manufacturing facility in Gaydon to a number of other
automotive manufacturers, including Jaguar Land Rover, whose engineering facility is adjacent
to the Gaydon facility and whose nearest manufacturing facility is 24 miles from the Gaydon site.

Further, approximately 21% of our employees are unionized and are members of Unite. If
production or other areas of our business are compromised by prolonged industrial action, our
business, financial position and results of operations could be materially adversely affected.
Competitors may also obtain competitive advantages if they succeed in negotiating collective
wage agreements on better terms and conditions than we have. Foreign competitors, in
particular, may also obtain competitive advantages due to more flexible legal and regulatory
environments. This could enable such competitors to sell cars at a lower price than us. We may
not be able to continue to hire and retain the sufficiently skilled labor force necessary to operate
efficiently and to support our operating and growth strategies. In addition, our labor expenses
could increase as a result of continuing shortages in the supply of personnel or employment
competition from other manufacturers. Increased labor costs or shortages as a result of the above
or other factors could have a material adverse effect on our business, financial position and
results of operations.

We face risks arising from foreign currency exchange rates and from related hedging.

We operate globally in a number of countries and generate a significant portion of our revenue
and costs, including costs to service our debt obligations, in currencies other than pounds
sterling, including in particular the U.S. dollar and euro. In addition, a portion of our costs are
denominated in a variety of currencies, in particular the euro, which is the currency in which we
purchase engines from Ford and Daimler. An unfavorable exchange rate trend could affect
operating results as well as our financial position and cash flow. For example, we recognized an
exchange rate-related loss of £27.6 million on the translation of the Existing PIK Notes, which are
denominated in U.S. Dollars, for the year ended December 31, 2016. Further, the Dollar Notes
offered hereby will be denominated in U.S. Dollars and could result in further exchange rate-
related losses in future. Over the past three years there have been significant exchange rate
fluctuations, particularly with respect to the performance of the pound sterling, the U.S. dollar,
the euro and the yen, which have had a corresponding effect on our business, financial position
and results of operation.

Our operations are sensitive to currency fluctuations and we attempt to manage this currency
risk through hedging. For example, if all other variables were held constant, if the U.S. dollar
exchange rate were to decrease by five percent, the effect on our profit after tax in 2016 would
have been a gain of £7.7 million. Although it is impossible to hedge against all currency risks,
since 2003 we have used derivative financial instruments in order to reduce the substantial
effects of currency fluctuations on our cash flows and financial condition. We have entered into,
and intend to continue to enter into, forward exchange contracts to hedge our residual exposure
to the pound sterling. Specifically, we intend to enter into forward exchange contracts to hedge
our exposure due to the issuance of the U.S. dollar-denominated Notes offered hereby.

As with all hedging instruments, there are risks associated with the use of such instruments.
While limiting to some degree our risk from fluctuations in currency exchange rates by utilizing
such hedging instruments, we potentially forgo benefits that might result from other
fluctuations in currency exchange rates. We are also exposed to the risk that our counterparties
to hedging contracts will default on their obligations. We manage exposure to counterparty
credit risk by limiting the counterparties to major international banks and financial institutions
meeting established credit guidelines. However, any default by such counterparties might have
an adverse effect on our business, financial conditions and results of operation. Exchange rate
fluctuations and the costs associated with, or a realization of losses related to, hedging policies
may have a material adverse effect on our business, financial position and results of operations.

Our low volume strategy may limit potential profits.

A key to the appeal of the Aston Martin brand and our marketing strategy is the aura of
exclusivity and the sense of luxury which our brand conveys. A central facet to this exclusivity is
the limited number of models and cars we produce and our strategy of maintaining our car
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waiting lists to reach the optimal combination of exclusivity and client service. Our low volume
strategy is also an important factor in the prices that our clients are willing to pay for our cars.

While important to our current marketing strategy, our focus on maintaining low volumes and
exclusivity may limit our potential sales growth and profitability. We may from time to time face
investor and market pressure to demonstrate growth, including by increasing the volume of cars
we sell. If we were to change our strategy and increase production of our cars more aggressively,
we may be unable to maintain the exclusivity of the Aston Martin brand, and if we are unable to
balance brand exclusivity with increased production, we may erode the desirability and
ultimately the consumer demand for our cars. As a result, if we are unable to increase our car
production meaningfully or introduce new car models without eroding the image of exclusivity
in our brand, we may be unable to significantly increase our revenues.

The trend towards smaller cars and engines with lower engine capacity and new drive
technologies could negatively impact us.

For several years, various markets, such as those in Europe, the United States and China, have
seen a general trend toward demand for engines that use less fuel and emit fewer harmful
emissions. This has led to manufacturers introducing engines which have a lower engine capacity,
while maintaining performance levels through technological advances, as well as a trend toward
hybridization. Factors contributing to this trend include rising fuel prices, decreasing disposable
incomes, increasing government regulation of greenhouse gas (“GHG") emissions and vehicle
fuel economy to counteract climate change and global warming, speed limits, higher taxes on
certain types of cars such as luxury cars, traffic density in large cities, as well as environmental
protection from air pollutant emissions.

We offer high luxury sports cars that use comparatively more fuel and produce comparatively
higher levels of emissions than those in lower car classes. Therefore, the continuation of this
trend could adversely impact our business. In addition, the development of engines that have
lower capacity and consume less while retaining close to the same performance levels is
technologically challenging and cost intensive and we may only be capable of passing the cost on
to customers to a limited extent or not at all.

Further, there is a risk that competitors will develop products that meet these objectives more
rapidly, in larger quantities, with a higher quality or at a lower cost. Incorporating new
technologies into vehicle designs costs the same or more for smaller volume manufacturers, yet
the costs are spread over significantly smaller volumes. This could lead to increased demand for
competitors’ products and result in a loss of our market share. In addition, the use of new
technology is increasingly resulting in the automotive industry’s customers no longer looking for
products only on the basis of the current standard factors such as price, design, performance,
brand image, comfort and/or available features, but also on the basis of the technology used in
the car or by the manufacturer. This could lead to shifts in demand in the automotive industry
which in turn could lead to a lower demand for products manufactured by us. All of these factors
could have a material adverse effect on our business, financial condition and results of operation.

New laws, regulations, or policies of governmental organizations regarding increased fuel
economy requirements, reduced greenhouse gas or pollutant emissions, vehicle safety or
environmental, health and safety laws or changes in other existing laws, may have a significant
effect on our business.

We are subject to comprehensive and constantly evolving laws, regulations and policies
throughout the world. We expect the extent of the legal and regulatory requirements affecting
our business and our operations and costs of compliance to continue to increase in the future. In
Europe and the United States, for example, significant governmental regulation is driven by
environmental (including climate change), fuel economy, vehicle safety and noise emission
concerns. In particular, vehicle emissions standards and test procedures have been under scrutiny
in Europe and the United States following investigations into the use of software designed to
produce compliant emission standards only when such software detected that the vehicle was
being subjected to an emissions compliance test (a so-called, "defeat device”). As such,
regulators, consumers and environmental and social interest groups are now heavily focused on
emissions data, testing procedures and any inconsistencies (notably, the European Union has
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introduced the “Real Driving Emissions” test). As such, evolving regulatory requirements could
significantly affect our product development plans and may limit the number and types of cars
we sell and where we sell them, which may affect revenue. Governmental regulations may
increase the costs we incur to design, develop and produce our cars and may affect our product
portfolio. Regulation may also result in a change in the character or performance characteristics
of the cars, which may render them less appealing to customers.

For example, current European legislation limits fleet average CO2 emissions for new passenger
cars, and new targets were set in 2014 with more stringent emission targets applicable to the
2017-2021 period. Due to our small volume manufacturer (SVM) status, we benefit from a
derogation from the existing CO2 emissions requirement and are instead required to meet
alternative targets for our fleet of EU-registered vehicles. Therefore, in 2015, we submitted our
proposed CO2 emissions target for the 2017-2021 period to the EU Commission for approval. We
are currently awaiting approval which is expected to be published in May 2017.

In the United States, the U.S. Environmental Protection Agency (“EPA") and the National
Highway Traffic Safety Administration (“NHTSA") have set federal standards for passenger cars
and light trucks to meet certain corporate average fuel economy (“CAFE”) levels and GHG
emissions standards. These requirements are scheduled to become increasingly more stringent for
model years 2017-2021, and standards for model year 2022-2025 are set to become even more
stringent unless revised by EPA and NHTSA.

NHTSA has authority to exempt from the generally applicable CAFE standards manufacturers that
produce fewer than 10,000 passenger cars globally. If NHTSA exempts a manufacturer, it must
establish an alternate standard for that manufacturer for that model year, at the level that the
agency decides is the maximum standard that is feasible for that manufacturer. NHTSA has
adopted alternative standards for some small volume manufacturers. We have petitioned NHTSA
for alternative CAFE standards for each model year from 2012 through 2019. NHTSA has not
acted on any of our petitions.

Although NHTSA has not taken the position that we failed to meet CAFE standards applicable to
past model years, a manufacturer is subject to substantial civil penalties if it fails to meet CAFE
standards, and we cannot rule out the possibility that NHTSA will in the future allege that we
failed to meet CAFE standards for model year 2012 or after. Future ability to apply for alternative
standards is dependent upon not exceeding the 10,000 vehicles produced for global sale. We
expect to exceed this figure in the 2020/2021 calendar year timeframe, at which point CAFE fines
will begin to apply if default standards are not met.

Our fleetwide GHG emissions exceeded the level allowed by EPA’s GHG standard for model years
2012-2016, and although EPA deemed us conditionally exempt from the requirement for 2012,
we are currently negotiating to purchase GHG credits to cover our exceedances for model years
2013-2016. We cannot assure you that we will be able to purchase credits at a reasonable cost,
and if we are not able to do so, that we will be able to satisfy EPA that we made the requisite
good faith effort. Beginning with the 2017 model year, SVMs are no longer eligible for
conditional exemptions from the GHG standard, and must either comply with the standard or
request an alternative fleet average GHG standard for each model year based on our capability
but also adhering to a notional year on year improvement. We have petitioned EPA for an
alternative GHG standard to begin with model year 2017; however, EPA has not yet granted our
request. Our fleet average GHG emissions for the 2017 and 2018 model years exceed the GHG
standard that would apply if EPA were to deny the request, meaning that unless the petition is
granted, we will need to purchase GHG credits to avoid being subject to penalties.

EPA also has adopted tailpipe and evaporative emissions standards which become increasingly
stringent over time. EPA’s “Tier 3” standards for tailpipe and evaporative emissions and gasoline
sulfur content will increase in stringency for model years 2017 through 2025. California has also
adopted its own “Low Emissions Vehicle Program,” or “LEV3" standards, which will require
additional reductions in emissions. Thirteen additional states in the U.S. and the District of
Columbia have adopted the LEV3 standards.

Canada applies an exemption from standards to us as long as we sell under 750 cars in that
market. In 2016, we sold 68 cars into Canada.
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Other governments around the world, such as those in China, Hong Kong, Canada, South Korea,
and certain Middle Eastern countries are also creating new policies to address these issues which
could be even more stringent than the U.S. or European requirements. As in the United States
and Europe, these government policies if applied to us could significantly affect our product
development plans. In China, for example, Stage Il fuel consumption regulations targeted a
national average fuel consumption of 6.9 L/100km by 2015 and Stage IV targets a national
average fuel consumption of 5.0 L/100km by 2021. In response to severe air quality issues in
Beijing and other major Chinese cities, the Chinese government also intends to adopt more
stringent emissions standards for Mainland China. It is unclear whether the new standards, if
adopted, will include exceptions for SVMs similar to those currently in place in the United States
and in the EU.

We could lose our eligibility for SVM-specific derogations in the EU and/or the United States if we
do not continue to meet all of the necessary eligibility criteria under applicable regulations as
they evolve. In order to meet these criteria we may need to modify our growth plans or other
operations. Furthermore, even if we continue to benefit from derogations as a SVM, we will be
subject to alternative standards that the regulators deem appropriate for our technical and
economic capabilities and such alternative standards may be significantly more stringent than
those currently applicable. It is generally accepted that emissions and fuel economy standards
will continue to develop and will encompass greater stringency. It is the timing of the application
of these tighter standards that will be an issue, where being ineligible for any SVM exemptions
may mean we have limited time or limited capability to meet those standards.

We are at a disadvantage when compared to other automakers in meeting fleet-wide average
emissions and fuel economy standards given that many other automakers have relatively lower-
emitting and higher fuel economy vehicles in their fleets than we do. Further, our products must
satisfy legal safety requirements. Meeting or exceeding government-mandated safety standards
is difficult and costly, oftentimes because crashworthiness standards tend to conflict with the
need to reduce car weight in order to meet emissions and fuel economy standards and maintain
performance levels. For example, certain of our vehicles are permitted to be sold in the United
States pursuant to a temporary exemption related to safety standards related to crash protection,
and once this temporary exemption expires later this year, we plan to stop selling such vehicles in
the United States. While we are managing our product development and production operations
on a global basis to reduce costs and lead times, unique national or regional standards can result
in additional costs for product development, testing, and manufacturing. Governments often
require the implementation of new requirements during the middle of a product cycle, which can
be substantially more expensive than accommodating these requirements during the design of a
new product. In some circumstances, governmental authorities may initiate a recall as a result of
their own investigations into our operations. We may expend considerable resources in
connection with product recalls, and these resources may typically include the cost of the part
being replaced and the labor required to remove and replace the defective part. In addition,
product recalls could prevent or delay launch of new model cars or cause our consumers to
question the safety or reliability of our cars and harm our reputation. Any harm to the reputation
of any one of our models could result in a substantial loss of customers. The imposition of any
additional taxes and levies or change in government policy designed to limit the use of high
performance sports cars or automobiles more generally could also adversely affect the demand
for our cars. The occurrence of the above may have a material adverse effect on our business,
financial position and results of operations.

Under these existing regulations, as well as new or stricter rules or policies, we could be subject
to sizeable civil or criminal penalties if we are found to have breached such regulations, be
subject to third party claims against us for loss or injury, we might have to restrict or modify
product offerings drastically to remain in compliance and/or we could suffer damage to our
reputation. Violations of these laws may occur, among other ways, from errors in monitoring
emissions from our products or production sites into the environment, such as the use of
incorrect methodologies or defective or inappropriate measuring equipment, errors in manually
capturing results or other mistaken or unauthorized acts of our employees, suppliers or agents.
As a result of the current and any future emissions requirements, we may be required to apply
for exemptions for small-scale producers, pay penalties, make significant investments, alter our
product line-up or be unable to sell our products in certain jurisdictions. In addition, to comply
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with current and future environmental, health and safety norms (such as air emissions,
wastewater discharges, accidental releases into the environment, human exposure to hazardous
materials, the storage, treatment, transportation and disposal of wastes and hazardous materials,
the investigation and clean up of contamination, chemical regulation, process safety, the
maintenance of safe conditions in the workplace and regulations that impose responsibility on
vehicle manufacturers to fund the recovery, recycling and disposal of vehicle parts, including lead
acid batteries, at the end of their useful life), we may have to incur substantial capital
expenditure and research and development expenditure to upgrade products and manufacturing
facilities. All of these factors could increase our costs and have a material adverse effect on our
business, financial condition and results of operation.

The effects of certain vehicle safety regulations may have an adverse impact on us.

New regulations with respect to vehicle safety (including vehicle to vehicle and vehicle to
infrastructure communications and related technologies) could come into force in the near
future. For example, the NHTSA is proposing to issue a new safety standard requiring all new
light vehicles to be capable of vehicle-to-vehicle (“V2V") communications, such that they will
send and receive basic safety messages to and from other vehicles. These regulations may require
us to develop (or purchase) new products and technologies, resulting in additional costs and risks
associated with our ability or inability to develop or procure compliant systems. Additionally, in
the absence of regulations, failure to keep up with state-of-the-art technologies can also be a
risk from a product liability perspective, as the absence of a state-of-the-art feature (that exists
within the wide vehicle population) could be considered as a defect. Additional costs associated
with developing or procuring the relevant products to ensure compliance with these new
regulations, any penalties should we not be in a position to comply with such regulations or any
product liability or other losses as a result of our inability to keep up with state-of-the-art
technologies, could have a material impact on our business, financial condition and results of
operations.

The effects of certain European regulatory changes may have a material adverse impact on us.

Due to the rules contained in the European Commission’s industry-specific Block Exemption
Regulation (EU) No. 461/2010 of May 27, 2010 and the current expansion of access to technical
information on genuine parts for independent market participants as a result of the amendment
of the Euro 5/Euro 6 legislation (Regulation (EC) No. 715/2007 of the European Parliament and of
the Council of June 20, 2007 on type approval of motor cars with respect to emissions from light
passenger and commercial cars and on access to car repair and maintenance information as well
as Commission Regulation (EC) No. 692/2008 of July 18, 2008 implementing and amending
Regulation (EC) No. 715/2007), there is a risk of independent market participants obtaining
greater access to technical information on genuine parts. The expansion of independent market
participants’ access to technical information regarding genuine parts could give rise to additional
testing expenses and other costs for us in order to adapt to the new regulations. The expansion
of independent market participants’ access to technical information regarding genuine parts
could also cause us to be exposed to greater competition in the parts business in the future.

In the area of new car sales and in accordance with the specifications of the Motor Vehicle Block
Exemption Regulation (EC) No 1400/2002 of the Commission of July 31, 2002 (“Motor Vehicle BER
(2002)"), we apply qualitative and quantitative selection criteria, that is, the number of dealers
that must fulfill specified qualitative standards can be limited. Under the provisions of the Motor
Vehicle BER (2002), such a selective sales and distribution system is exempt from Article 101(1) of
the Treaty on the Functioning of the European Union (“TFEU"”) if the market shares of the
producer do not exceed 40%. If the market share exceeds this level, only qualitative selection is
permitted. As of June 1, 2013, the non-sector-specific block exemption regulation for vertical
agreements (Commission Regulation (EC) No. 330/2010 of April 20, 2010 (“Vertical BER")) also
applied to the purchase, sale, or resale of new motor cars. There are no longer special
exemptions for the sale or resale of new motor cars. According to the Vertical BER, a
quantitatively selective sales and distribution system is only permitted if the market share of the
companies concerned does not exceed 30% in their respective markets. In the supplementary
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guidelines for vertical restrictions in agreements concerning the sale and repair of motor cars and
for the distribution of motor car genuine parts, the European Commission specifies that
quantitatively selective distribution generally satisfies the exemption requirements of
Article 101(3) of the TFEU if the market shares of the companies concerned do not exceed 40%.
This could have a significant adverse impact on our business if customers do not continue to use
manufacturer produced parts. In addition, we also face the risk of new competition law regimes
around the world, such as in Hong Kong, which could impact sales by dealers in the rest of the
world.

We are exposed to risks in connection with product related guarantees and warranties as well
as the provision of voluntary services, in particular in relation to recall campaigns, which may be
costly and may harm our reputation.

As a result of contractual and legal provisions, we are obliged to provide extensive warranties to
our customers, dealers and distributors. There is a risk that, relative to the guarantees and
warranties granted, the calculated product prices and the provisions for our guarantee and
warranty risks have been set or will in the future be set too low. In the year ended December 31,
2016, we recognized a provision of £13.7 million for expected claims based on past experience of
the level of actual warranty claims received compared to £14.6 million in the year ended
December 31, 2015. There is also a risk that we will be required to extend the guarantee or
warranty originally granted in certain markets for legal reasons, or provide services as a courtesy
or for reasons of reputation where we are not legally obliged to do so, and for which we wiill
generally not be able to assert claims in recourse against suppliers or insurers. In addition, we
may from time to time be required to recall certain products. Any of the foregoing could have a
material effect on our business, financial position and results of operations.

We are dependent upon our dealers for the sale and promotion of our products.

We are almost entirely dependent upon third-party dealers for the sale and promotion of our
products and services. These dealers may exert upward pressure on the level of our dealer
margins and incentives and may also encounter financial difficulties which could restrict them
from selling our products in sufficient numbers to meet demand, or from selling our products at
all, require us to provide support or investment or cause them to seek to sell more demo or floor
models than they would usually, and at lower prices, which may reduce demand for our new
cars. In addition, if financial difficulties affect a significant number of dealers in a region, our
sales to that region as a whole and our brand visibility could be adversely affected in that market
or require us to incur significant investment to seek out new dealers in that region and to
promote our brand. See also “—OQur business model is based on the availability of the Wholesale
Finance Facility and the loss of our ability to draw under this facility or its credit insurance
backing could have a material adverse effect on our business”.

Many of our dealers are owned by dealer groups which could spread the impact of the above
factors across more than one dealership. The above risks are potentially more acute in the Middle
East and North Africa where the sole Aston Martin car distribution rights are owned by a third
party, albeit that such third party is owned by certain of our shareholders.

Our growth strategy is also dependent on a sufficient number of new Aston Martin dealers
opening to sell our products in new areas and jurisdictions. In particular, we may face
competition from other high luxury sport manufacturers for potential new dealer openings,
based on, among other things, dealer margin, incentives and the performance of other Aston
Martin dealers in the relevant jurisdiction. If insufficient new Aston Martin dealers open in new
areas and jurisdictions, our growth prospects could be materially adversely affected.

Our growth strategy exposes us to risks.

Under our Second Century Plan, we are undertaking a substantial and relatively rapid expansion
of our operations, including the launching of several new car models and derivatives of our
current models and the development of dealer operations in new countries. See “Business”. In
particular, our growth strategy relies on the expansion of operations into regions characterized
by higher growth potential than other regions with more mature automotive markets. See
“—Developments in emerging markets may adversely affect our business”. In addition, we are
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also expanding into new types of products, such as our DBX and our RapidE, our first fully-electric
car concept. The costs associated with entering and establishing ourselves in these new regions’
markets may be higher than expected and we may face significant competition in those regions
and markets. See "—We face strong competition, which could lead to a significant drop in unit
sales or price deterioration”.

Our growth strategy will expose us to new business risks that we may not have the expertise,
capability or the systems to manage. These risks include language barriers, cultural differences,
difficulties in staffing and managing overseas operations, inherent difficulties and delays in
contract enforcement and the collection of receivables under the legal systems of foreign
countries, the risk of non-tariff barriers, regulatory and legal requirements affecting our ability
to enter new markets including requirements for joint ventures with local entities, difficulties in
obtaining regulatory approvals, environmental permits and other similar types of governmental
consents, difficulties in negotiating effective contracts, obtaining the necessary facility sites or
marketing outlets or securing essential local financing, liquidity, trade financing or cash
management facilities, export and import restrictions, multiple tax regimes (including regulations
relating to transfer pricing and withholding and other taxes on remittances and other payments
from subsidiaries), foreign investment restrictions, foreign exchange controls and restrictions on
repatriation of funds, other restrictions on foreign trade or investment sanctions, and the
burdens of complying with a wide variety of foreign laws and regulations. Our growth strategy
will also place significant demands on us by requiring continuous evolution and improvement of
our operational, financial and internal controls. Continued expansion also increases the
challenges involved in maintaining high levels of quality, management and customer satisfaction
and recruiting, training and retaining sufficient skilled management, technical and marketing
personnel. For further information, see “Business—Our Strategies”.

Inability to manage these risks or meet these demands could harm our growth prospects and may
have a material adverse effect on our business, financial position and results of operation.

Developments in emerging markets may adversely affect our business.

We operate in a number of emerging markets, both directly and through our dealers and we
have experienced increasing demand in Asia Pacific and the Middle East.

Our strategy contemplates expanding our sales in Asia Pacific and Middle East regions,
recognizing the increasing HNWiIs in these markets. While demand in these markets has increased
in recent years due to sustained economic growth and growth in personal income and wealth,
we are unable to foresee the extent to which economic growth in these emerging markets will
be sustained. For example, rising geopolitical tensions and potential slowdowns in the rate of
growth in these and in other emerging markets could limit the opportunity for us to increase
unit sales and revenues in those regions in the near term.

Our exposure to emerging markets is likely to increase, as we pursue expanded sales in such
markets. Economic and political developments in emerging markets, including economic crises or
political instability, could have in the future material adverse effects on our results of operations
and financial condition. Further, in certain markets in which we or our dealers operate, required
government approvals may limit our ability to act quickly in making decisions on our operations
in those markets. Other government actions may also impact the market for luxury goods in
these markets, such as tax changes or the active discouragement of luxury purchases.

Maintaining and strengthening our position in these emerging markets is a key component of
our global growth strategy. However, initiatives from several global luxury automotive
manufacturers have increased competitive pressures for luxury cars in several emerging markets.
As these markets continue to grow, we anticipate that additional competitors, both international
and domestic, will seek to enter these markets and that existing market participants will try to
aggressively protect or increase their market share. Increased competition may result in pricing
pressures, reduced margins and our inability to gain or hold market share, which could have a
material adverse effect on our results of operations and financial condition.

We are currently dependent on our sole manufacturing facility at Gaydon, United Kingdom and
we may incur unanticipated costs or delays in launching our new plant in St. Athan.

Currently, all of the vehicles that we sell and some sub-assemblies for aftermarket parts, such as
seats and bodies, are manufactured at our Gaydon facility. In 2016, we announced a new
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manufacturing facility in St. Athan, UK. Construction work started at St. Athan in December 2016,
and we expect full vehicle production to commence in 2019. Until then (and even after), our
Gaydon facility could become permanently or temporarily unusable, including due to fire,
contamination, power shortage or strikes. Alternatively, changes in law and regulation, including
export, tax and employment laws and regulations, or economic conditions, including inflation,
could make it uneconomic for us to continue manufacturing our cars in the United Kingdom. In
the event that we were unable to manufacture cars, or only able to manufacture cars in limited
numbers, at our Gaydon facility or it became uneconomic for us to continue to manufacture cars
at Gaydon, we would need to seek alternative manufacturing arrangements which would take
time and therefore may reduce our ability to produce sufficient cars to meet demand. This would
materially reduce our revenues and could require significant investment, which as a result could
have a material adverse effect on our business, financial position and results of operations.

There are a number of financing, construction and operating risks associated with the
construction of new plants. Usually, construction and fit-out must be completed within a
designated timeframe in order to allow for production in our design cycle. Therefore, such
construction projects may be required to be completed on an expedited basis or may require
additional development efforts to meet predetermined deadlines that may result in significant
additional costs. An unanticipated increase in development costs may result in reduced liquidity
available for investments in car and powertrain design, engineering and manufacturing and
other capital expenditures necessary to maintain our schedule of product refreshment and
enhancements. In addition, it may take a significant period of time before the new plant in
St. Athan becomes operational and starts to manufacture cars. The increase in development costs
or a significant operational delay could have a material adverse effect on our business, prospects,
results of operations, cash flow and financial condition.

Car sales depend in part on the availability of affordable financing.

In certain regions, financing for new car sales has been available at relatively low interest rates
for several years due to, among other things, expansive government monetary policies. To the
extent that interest rates generally rise, market rates for new car financing are expected to rise as
well, which may make our cars less affordable or cause consumers to purchase less expensive cars,
adversely affecting our results of operations and financial condition. Additionally, if consumer
interest rates increase substantially or if financial service providers tighten lending standards or
restrict their lending to certain classes of credit, our clients may choose not to, or may not be able
to, obtain financing to purchase our cars.

We may become subject to risks arising from legal disputes and may become the subject of
government investigations.

In connection with our general business activities, we may become the subject of legal disputes
and governmental or regulatory investigations in the United Kingdom as well as abroad. Such
investigations may, in particular, arise from our relationship with authorities, suppliers, dealers,
customers or investors. We may be required to pay fines, take certain actions or refrain from
other actions.

To the extent that customers, particularly in the United States, assert claims for existing or
alleged car defects individually or in a class action lawsuit, we may be compelled to initiate costly
defense measures and pay significant amounts in damages, or even punitive damages.
Complaints, specifically complaints relating to future civil lawsuits and actions relating to patent
rights as well as antitrust disputes, brought by suppliers, dealers, investors or other third parties
(such as governmental authorities or patent exploitation companies), particularly in the United
States, may result in comparable costs, risks or damages. It is also possible that there may be
investigations by governmental authorities into circumstances of which we cannot currently be
aware, or which have already arisen or will arise in the future, including possible supervisory and
environmental law, competition law, state aid or criminal proceedings.

Since a number of risks cannot be estimated or can be estimated only with difficulty, it cannot be
ruled out that losses will nevertheless be incurred that are not covered by the insured amounts or
amounts recognized as provisions. In addition, any claims, whether or not successful, could have
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an adverse effect on our brand and reputation. Furthermore, given the relatively small scale of
our operations, the consequences of any claims and the related management time required,
could have a significant impact on our ability to operate our business.

Thus, the occurrence of legal disputes in the United Kingdom or abroad, or government
investigations into allegedly defective devices or pollution emissions, for example, or generally
into our business may have a material adverse effect on our business, financial position and
results of operations. See “Business—Litigation".

Changes in tax, tariff or fiscal policies could adversely affect demand for our products.

Imposition of any additional taxes and levies designed to limit the use of automobiles could
adversely affect the demand for our vehicles and our results of operations. Changes in corporate
and other taxation policies as well as changes in export and other incentives given by various
governments or import or tariff policies could also adversely affect our results of operations. For
example, the US government’s new administration has consistently indicated that it intends to
levy new import tariffs on goods produced outside of the United States as part of its focus on tax
policy, trade and tariffs, which, if enacted, could have an adverse effect on our position in the US
market and therefore our results of operations. While we are managing our product
development and production operations on a global basis to reduce costs and lead times, unique
national or regional standards can result in additional costs for product development, testing and
manufacturing. The imposition of any additional taxes and levies or change in government policy
designed to limit the use of high performance sports cars or automobiles more generally could
also adversely affect the demand for our cars in the relevant jurisdiction.

We may not succeed in adequately protecting our intellectual property and know-how.

We possess a number of patents, registered trademarks, registered designs (“Registered IP”) and
other industrial or intellectual property rights (including certain confidential know-how, trade
secrets, database rights and copyrights, together “IP"”), a number of which are of essential
importance to our business success. The grant of Registered IP and our ownership of other IP
does not necessarily mean that it is possible to enforce any claims against third parties to the
required or desired extent. Furthermore, it cannot be ruled out that our IP could be infringed, or
challenged by third parties, as has happened in the past or that our confidential know-how or
trade secrets are misappropriated or disclosed to the public without our consent. In such cases,
we may not be able to, or may be limited in our ability to, prevent such infringements,
misappropriations or disclosures, despite our Registered IP. This applies particularly to instances
of product piracy where our components are copied, possibly with poor quality, resulting in an
additional reputation risk and warranty risk for us. In addition, there is no guarantee that all
applications for Registered IP filed for or intended to be filed for by us for our new technologies
will be issued or granted in all countries where we believe this to be prudent. Additionally it
cannot be ruled out that, independently of us, third parties might develop the same or similar
know-how or trade secrets or obtain access to it.

Inadequate or loss of protection of our IP may restrict our ability to profitably exploit
technological advances or may lead to a reduction in future income as other manufacturers may
be able to manufacture and market products similar to those developed by us with fewer
development expenses of their own, and hence more cost-effectively. This could harm our
competitive position. Moreover, high costs may be incurred in responding to infringements or
breaches of our IP or misappropriations of our know-how and trade secrets. The occurrence of
any of these events may have a material adverse effect on our business, financial position and
results of operations.

It cannot be ruled out that we may be held liable for an infringement of third-party intellectual
property or misappropriation of third-party know-how or trade secrets or may be dependent
upon the costly use of third-party intellectual property.

Although we believe that we hold all the rights required for our business operations (our own IP
and third-party licenses), the risk of infringement or misappropriation of the IP and know-how/
trade secrets of third parties cannot be completely excluded, since many competitors and
suppliers also submit patent applications for their inventions and subsequently secure patent
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protection or other IP. Moreover, findings of infringements or other violations by courts or even
the mere assertion of infringements or violations of intellectual property rights or know-how/
trade secrets could have a negative impact on us. In such cases, we may be barred from
marketing products in the jurisdiction concerned and might potentially be compelled to acquire
licenses or modify our manufacturing processes. This could lead to further legal disputes or
settlement negotiations, which may give rise to significant costs. In addition, we could be
required to pay damages or redesign products or processes infringing or misappropriating IP. We
may also be exposed to temporary or permanent injunctions and additionally may have to rely on
acquiring licenses in order to use third-party technologies, which would result in corresponding
costs. There is, however, no guarantee that we will be able to obtain the licenses necessary for
our business success in the future to the extent necessary and on reasonable terms and
conditions. We also rely on licenses of certain IP from third parties and cannot rule out that these
licenses could be terminated under certain circumstances. There can also be no assurance that our
existing licensing agreements will be extended.

All of the above factors could, individually or collectively, lead to delivery and production
restrictions and/ or interruptions to delivery and production, and have a material adverse effect
on our business, financial position and results of operations.

We rely on confidential know-how and trade secrets to protect our intellectual property which
cannot be patented and this depends on confidentiality of this information being maintained.

Certain of our secret and confidential information cannot be or has not been patented and
requires confidentiality restrictions to be put in place with those to whom this information is
disclosed in order to protect this proprietary information. Such obligations rely on individuals
complying with those obligations and if there are breaches, our valuable information could fall
into the public domain and be used by our competitors. Equally, the movement of employees
between us and our competitors could result in an increased risk of this information being shared
with and used by our competitors.

These factors could, individually or collectively, lead to our competitors having access to our
confidential information and using it to their advantage which could have a material adverse
effect on our business, financial position and results of operations.

We are exposed to operational risks, including risks in connection with the use of information
technology.

Due to our complex manufacturing, research, procurement, and sales and marketing operations,
we are exposed to a variety of operational risks, that is, risks of loss resulting from inadequate or
failed internal processes, people and systems or from external events. These risks include, but are
not limited to losses that are caused by:

¢ lack of controls within internal procedures;
e violation of internal policies by employees;

e disruption or malfunction of IT systems, computer networks and telecommunications
systems;

e mechanical or equipment failures, particularly as a result of our planned IT system
upgrade;

e human error;
e natural disasters; or
e malicious acts by third parties.

We are generally exposed to risks in the field of information technology, since unauthorized
access to or misuse of data processed on our IT systems, human errors associated therewith or
technological failures of any kind could disrupt our operations, including the manufacturing,
design and engineering process. A disruption in Aston Martin’s information technology could
compromise confidential information and sensitive information which could materially affect our
trade secrets, reputation and intellectual property and customer base, which could then, for
example, expose us to litigation or additional costs to our operations in order to address such a
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disruption. If the measures put in place to protect against operational risks prove insufficient, our
results of operations and financial condition may be materially affected.

We may lose or fail to maintain licenses, permission or certifications that we currently use to
import our products into other markets.

In order to export our cars into certain jurisdictions, we have received and maintain various
permits and licenses from the relevant governmental bodies. To maintain these permits and
licenses, we must meet certain standards. Any failure to satisfy such standards or maintain or
renew the relevant permits or licenses, could result in our inability to export our products into
such markets. For example, our China import license was temporarily suspended in 2014 due to
issues arising following a recall of certain of our models. Any loss of such a permit or license that
would prevent us from selling our products in such market, could materially and adversely affect
our business, brand, prospects, results of operations, cash flow and financial condition.

We operate a number of pension arrangements, including a UK defined benefit pension scheme
to which we have been required to increase our contributions to fund an increase in the cost of
future benefits and/or funding shortfalls.

We provide retirement benefits to certain of our current and former employees through a
number of pension arrangements. These include the operation of a UK defined benefit pension
scheme (the “UK DB Plan”), which is now closed to new employees but remains open to future
benefit accrual for existing active members. As of December 31, 2016, the total expense relating
to the UK DB Plan was £10.2 million, and the outstanding contributions were £0.6 million.

We currently estimate contributions to our UK DB Plan will be £12.7 million in 2017. The expected
cash outflows in 2017 and subsequent years are uncertain and may change as a consequence of
statutory funding requirements as well as changes in actual versus currently assumed discount
rates, estimations of compensation increases and returns on pension plan assets.

While the latest actuarial valuation of the UK DB Plan on April 6, 2014 showed a surplus in the
scheme of £3.4 million on a scheme-specific funding basis, a subsequent deterioration of the
funding position has resulted in our recognition of a liability of £69.8 million on our balance
sheet in respect of this scheme in recent periods. As a result, in addition to our agreed annual
contributions to fund the ongoing accrual of benefits, we have agreed to make recovery
contributions to the UK DB Plan of approximately £2.8 million each year until March 31, 2021,
together with potential additional contributions of up to £3 million per annum if our business
meets certain defined performance targets in the future.

Should a wind-up trigger or insolvency event occur in relation to the UK DB Plan, the buy-out
deficit will become due and payable to the relevant plan by the participating employers. The
buy-out deficit of the UK DB Plan as at April 6, 2014 was £137.6 million. The UK DB Plan’s buy-out
deficit would rank as an unsecured claim against the participating employers in the plan if they
became insolvent.

If the market value of the assets in the UK DB Plan continues to decline in relation to the assessed
liabilities, which depends on, among other things, the real returns that can be obtained on the
assets, the longevity of members, the rate of increase of salaries, discount rate assumptions and
inflation or if the trustees determine that our financial position requires a different approach to
contributions and deficit reduction, we may be required to increase our contributions, which
could have an adverse impact on our business, financial position and results of operations.

The Pensions Regulator in the United Kingdom has the statutory power in certain circumstances
to issue contribution notices or financial support directions which, if issued, could result in
significant liabilities arising for us or our significant shareholders.

Under the UK Pensions Act 2004, the Pensions Regulator in the United Kingdom may issue a
contribution notice or a financial support direction to any employer in the UK DB Plan or any
person who is connected with or is an associate of any such employer. The Pensions Regulator
must satisfy a number of prescribed statutory tests in order to do so.

The terms "associate” and “connected person” are widely defined in the relevant legislation and
could cover our significant shareholders and others deemed to be shadow directors. Liabilities
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imposed under a contribution notice or financial support direction may be up to the amount of
the buy-out deficit in the UK DB Plan

Our insurance coverage may not be adequate to protect us against all potential losses to which
we may be subject, which could have a material adverse effect on our business.

While we believe that the insurance coverage that we maintain is reasonably adequate to cover
all the risks associated with the operation of our business, there can be no assurance that any
claim under our insurance policies will be honored fully or in a timely manner, that our insurance
coverage will be sufficient in any respect or that out insurance premiums will not increase
substantially. Accordingly, to the extent that we suffer loss or damage that is not covered by
insurance or which exceeds our insurance coverage, or have to pay higher insurance premiums,
our financial condition may be affected.

The adjustments to Pro Forma Adjusted February LTM EBITDA presented in this Offering
Memorandum should be treated with caution when making an investment decision.

In this Offering Memorandum, we present Pro Forma Adjusted February LTM EBITDA, which is
derived using various assumptions, including assumptions related to our ability to recognize
revenue from car orders that we have not yet completed. See “Summary—Summary Historical
Consolidated Financial and Other Data" for additional details regarding these adjustments to
February LTM EBITDA and their underlying assumptions.

The assumptions we have made with respect to the Pro Forma Adjusted February LTM EBITDA
that we present in this Offering Memorandum are based on our current estimates, and they
involve risks, uncertainties, assumptions and other factors that may cause actual results,
performance or achievements to be materially different from any anticipated future results,
performance or achievements expressed or implied by such adjusted financial information.
Specifically, in order to make the Orders in Production adjustment that we present in this
Offering Memorandum to derive Pro Forma Adjusted February LTM EBITDA, we have assumed
that the EBITDA that we expect to realize during the period from March 1, 2017 to May 31, 2017
from orders as of March 1, 2017 which are in production during this period will in fact be
realized and that these orders will not otherwise fail to result in payment being made with
respect to such orders. While we believe that we will be able to realize the EBITDA related to our
Orders in Production adjustment, there can be no guarantee that we will do so, and any failure
to do so could have a material adverse effect on our business, financial position and results of
operations. Additionally, while our Pro Forma Adjusted February LTM EBITDA reflects our
estimate of certain incremental costs that we may incur as a result of certain events that will
become effective, or materialize, in the future, including incremental costs related to the Orders
in Production adjustment, we cannot guarantee that our Pro Forma Adjusted February LTM
EBITDA includes the impact of all such incremental costs.

Further, February LTM EBITDA and Pro Forma Adjusted February LTM EBITDA have been derived
from management accounts and have not been audited or independently reviewed by our
auditors. They should not be considered as alternatives to net income or operating income as
indicators of our performance, or as alternatives to operating cash flows as a measure of our
liquidity. While we use February LTM EBITDA and Pro Forma Adjusted February LTM EBITDA to
assess our operating performance, and we believe that these or similar measures are measures
commonly used by investors, we cannot guarantee that February LTM EBITDA and Pro Forma
Adjusted February LTM EBITDA, as presented in this Offering Memorandum, are comparable to
similarly titled measures reported by other companies, including due to differences in the way
these measures are calculated.

Our order book is not necessarily indicative of our future revenue or results of operations.

Because we produce a limited number of cars per year, our dealers and customers often place
orders for vehicles well in advance. We have several metrics for tracking orders of our cars. We
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also have other metrics of tracking customer interest in certain models of our cars and, but only
define orders as Orders in Production that represent fully committed orders of our cars from our
customers or dealers as of March 1, 2017 which are scheduled to be in production during the
period from March 1, 2017 to May 31, 2017, and which have been loaded on our internal
scheduling system. These orders are fully specified, meaning the ordered unit’s specifications such
as the trim, upholstery colors and material finishes have been specified by the customer. We
require 12 weeks, at minimum, to satisfy our production scheduling for our orders. Orders in
Production are firm orders for which we have scheduled supply of components from suppliers
and begun production and which our dealers cannot unilaterally cancel.

When we define an order as an Order in Production, we assume that both parties will satisfy
their obligations under the order and that production and payment will be on a timely basis
consistent with historical experience. We believe that our order book is a useful indicator of the
assess of our business’ performance and provides useful trend information and visibility on our
future financial results. However, Orders in Production as well as our Pro Forma Adjusted
February LTM EBITDA are based on a number of assumptions and estimates. Consequently, as
both figures are subject to change, they are not necessarily indicative of our expected revenue,
EBITDA, cash flows or results of operations. Unforeseen events or circumstances, including, for
example, termination, increased time requirements to complete the work, delays in commencing
work, impacts of currency fluctuations, disruption of work, irrecoverable cost overruns, product
recalls or other unforeseen events may affect our ability to fulfil Orders in Production and could
have a material adverse effect on our business, financial condition and results of operations.

We also track Qualified Marketing Leads. A Qualified Marketing Lead refers to potential
customers who have shown interest in buying one of our cars, either by visiting a dealership or
inquiring by phone or email. We believe that the number Qualified Marketing Leads is a good
indicator of potential future interest in our cars. However, a Qualified Marketing Lead may not
result in an Order not yet in Production nor an Order in Production. Therefore, although
Qualified Marketing Leads are valuable indicators to track potential orders, they do not affect
our Pro Forma Adjustment February LTM EBITDA.

Our business model is based on the availability of the Wholesale Finance Facility, which involves
certain liquidity risks, and the loss of our ability to draw under this facility or its credit insurance
backing could adversely affect the Group’s liquidity and therefore have a material adverse effect
on our business.

We are a party to a Wholesale Finance Facility pursuant to which AML and AMLNA offer to
Standard Chartered Bank certain receivables owing to them by dealers who have acquired Aston
Martin cars from them on credit terms not exceeding 270 days from the date of dispatch. Where
this facility is used (i.e. where Standard Chartered Bank purchases the receivables offered to
them), we receive from Standard Chartered Bank the purchase price of a car less a discount rate
(calculated in accordance with the Wholesale Finance Facility agreement) following issuance of
an invoice to the dealer (and subject to satisfaction of certain other requirements). The dealer is
instructed to make payment of amounts due under that invoice to an account of Standard
Chartered Bank and amounts paid to that account are recovered and retained by Standard
Chartered Bank. We are required to pay Standard Chartered Bank a flat fee for providing the
Wholesale Finance Facility on a quarterly basis for the duration of the facility. We re-charge any
discount rate approved by Standard Chartered Bank and other fees associated with the facility to
our dealers from time to time. The Wholesale Finance Facility is backed by a credit insurance
contract between AML and its insurer, Atradius Credit Insurance NV, in the event that a dealer
fails to repay its financing under this scheme. Our direct liability in respect of dealer default
under the Wholesale Finance Facility (in the event that the credit insurance does not cover the
default) where AML or AMLNA is required to repurchase the relevant receivable is limited to an
aggregate of £200,000 over the two year period ending August 31, 2018. Although the
Wholesale Finance Facility is backed by credit insurance, in exceptional circumstances, after
thorough consideration of the credit history of an individual dealer, we may sell cars to the
dealer outside the credit risk insurance policy or on deferred payment terms. To the extent that
we suffer loss or damage that is not covered by insurance or which exceeds our insurance
coverage, our financial condition may be affected. Further we rely on drawings under this facility
to fund our working capital and to minimize the impact of the delay between shipment and
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receipt of funds. As of February 28, 2017, the Wholesale Finance Facility was almost fully utilized,
with drawings of £123.1 million of the available £125 million, primarily due to the introduction
of the DB11.

This facility, in addition to our American Inventory Funding Facility, enables us to manage our
working capital and sell cars. If these facilities became unavailable, we may need to sell cars to
dealers without such financing arrangements, subjecting us to the credit risk of our
counterparties. If this were to occur, we could experience a shortfall in working capital, which
could impair our ability to make certain capital expenditure, pay our suppliers or require us to
negotiate credit extensions with such suppliers or secure alternative financing, any of which
could materially negatively impact our operations. As of the year ended December 31, 2016, we
had £14 million in overdue receivables.

We closely monitor cash flow forecasts and liquidity requirements to ensure we have sufficient
cash to meet our operational needs, while attempting to maintain sufficient headroom on our
Wholesale Finance Facility and our American Inventory Funding Facility. If we were unable to
utilize either facility or if Standard Chartered Bank no longer made these facilities available to us
and our dealers on substantially similar terms or at all, it could have a material adverse impact on
our liquidity position, business, financial condition and results of operations. And, in such
circumstances, we may not be able to find a replacement on reasonable terms or at all.

Risks related to our indebtedness and the Notes

The Issuer is a special purpose finance subsidiary with no revenue generating operations of its
own.

The Issuer is a special purpose finance subsidiary that has no revenue generating operations of its
own. The Issuer conducts no business or operations and, after giving effect to this offering and
the use of proceeds therefrom, will have no assets other the Notes Proceeds Loan to be made
with the proceeds of the offering to AML. The Issuer’s ability to service the Notes (or other future
indebtedness it may incur under limited circumstances), is entirely dependent upon the receipt of
funds from us under the terms of the Notes Proceeds Loan or otherwise. Our ability to make
payments to the Issuer will depend on our cash flows and earnings which, in turn, may be
affected by all of the factors discussed in these “Risk Factors".

Our leverage may make it difficult for us to operate our businesses.

We currently have, and after the issuance of the Notes will continue to have, a significant
amount of outstanding debt with substantial debt service requirements. As of December 31,
2016, as adjusted to give effect to this offering and the application of the proceeds therefrom,
our total indebtedness would have been £544.2 million. In addition on the Issue Date, our New
Revolving Credit Facility, which will not be drawn, will allow for an additional £80 million in
future borrowings on a committed basis. In addition, prior to the expected amendment of the
Preference Shares on or about the Issue Date, the terms of the Preference Shares currently permit
us to incur ratio debt so long as AM Holdings consolidated leverage ratio is less than 5.0 to 1.0.
See “Principal Shareholders—Preference Shares.” Our leverage could have important
consequences for our business and operations and for you as a holder of Notes, including, but
not limited to:

¢ making it more difficult for us to satisfy our obligations with respect to the Notes and our
other debts and liabilities;

* requiring us to dedicate a substantial portion of our cash flow from operations to
payments on our debt, thus reducing the availability of our cash flow to fund acquisitions,
organic growth projects and for other general corporate purposes;

e increasing our vulnerability to a downturn in our business or general economic or industry
conditions;

e placing us at a competitive disadvantage relative to competitors that have lower leverage
or greater financial resources than we have;

e limiting our flexibility in planning for or reacting to competition or changes in our business
and industry;

¢ negatively impacting credit terms with our creditors;

e restricting us from pursuing strategic acquisitions or exploiting certain business
opportunities; and

¢ limiting, among other things, our ability to borrow additional funds or raise equity capital
in the future and increasing the costs of such additional financings.
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Any of these or other consequences or events could have a material adverse effect on our ability
to satisfy our debt obligations, including the Notes. Our ability to make payments on and
refinance our indebtedness and to fund acquisitions, working capital expenditures and other
expenses will depend on our future operating performance and ability to generate cash from
operations. Our ability to generate cash from operations is subject, in large part, to general
economic, competitive, legislative and regulatory factors and other factors that are beyond our
control. We may not be able to generate sufficient cash flow from operations or obtain enough
capital to service our debt or fund our future acquisitions or other working capital expenditures.

In addition, we may be able to incur substantial additional debt in the future, including
indebtedness in connection with any future acquisition. The terms of the indenture governing
the Notes offered hereby and the New Revolving Credit Facility permit our subsidiaries to do so,
in each case, subject to certain limitations. If new debt is added to our current debt levels, the
risks that we now face could intensify.

For a discussion of our cash flows and liquidity, see “Management’s Discussion and Analysis of
Financial Condition and Results of Operation—Liquidity and capital resources”.

We may not be able to generate sufficient cash to service our indebtedness, including due to
factors outside our control, and may be forced to take other actions to satisfy our obligations
under our indebtedness, which may not be successful.

Our ability to make payments on or to refinance the Notes or our other debt obligations wiill
depend on our future operating performance and ability to generate sufficient cash. This
depends on general economic, financial, competitive, market, regulatory and other factors, many
of which are beyond our control.

Our businesses may not generate sufficient cash flows from operations to make payments on our
debt obligations, and additional debt and equity financing may not be available to us in an
amount sufficient to enable us to pay our debts when due, or to refinance such debts, including
the Notes. If our future cash flows from operations and other capital resources are insufficient to
pay obligations as they mature or to fund our liquidity needs, we may be forced to:

e reduce or delay our business activities, planned acquisitions and capital expenditures;
e sell assets;
¢ obtain additional debt or equity financing; or

e restructure or refinance all or a portion of our debt, including the Notes, on or before
maturity.

We may not be able to accomplish any of these alternatives on a timely basis or on satisfactory
terms, if at all.

In particular, our ability to restructure or refinance our debt will depend in part on our financial
condition at such time. Any refinancing of our debt could be at higher interest rates than our
current debt and may require us to comply with more onerous covenants, which could further
restrict our business operations. The terms of existing or future debt instruments and the
Indenture may restrict us from adopting some of these alternatives. Furthermore, we may be
unable to find alternative financing, and even if we could obtain alternative financing, it might
not be on terms that are favorable or acceptable to us. If we are not able to refinance any of our
debt, obtain additional financing or sell assets on commercially reasonable terms or at all, we
may not be able to satisfy our debt obligations, including under the Notes. In addition, the New
Revolving Credit Facility Agreement will contain a cross-default provision with respect to our
payment obligations under the Guarantee Fee Agreement that we have entered into with the
government of Wales in respect of our occupation of the premises for our St. Athan’s plant. In
the event that we are unable to satisfy our debt obligations under the Notes, or if we fail to
make the payments due under the Guarantee Fee Agreement, borrowings under other debt
agreement or instruments that contain cross-default or cross-acceleration provisions may become
payable on demand or may cause us to be in default under the Guarantee Fee Agreement, and
we may not have sufficient funds to repay all our debts, including the Notes.
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In addition, any failure to make payments of interest or principal on our outstanding
indebtedness on a timely basis would likely result in a reduction of our credit rating, which could
harm our ability to incur additional indebtedness. In the absence of such operating results and
resources, we could face substantial liquidity problems and might be required to dispose of
material assets or operations to meet our debt service and other obligations. The terms of our
indebtedness, including under the Indenture, restrict our ability to transfer or sell assets. We may
not be able to consummate certain dispositions or obtain the funds that we could have realized
from the proceeds of such dispositions, and any proceeds we do realize from asset dispositions
may not be adequate to meet our debt service obligations then due.

We may not be able to finance a change of control offer.

The Indenture will require us to make an offer to repurchase the Notes at 101% of their principal
amount, plus accrued and unpaid interest, if any, to the date of repurchase if we experience
certain specified change of control events. Additionally, a change of control under the New
Revolving Credit Facility Agreement, unless waived by the lenders, results in cancellation of the
commitments under the New Revolving Credit Facility and all amounts outstanding under the
New Revolving Credit Facility would become immediately due and payable. The source of funds
for any repurchase required as a result of any such event would be available cash or cash
generated from operating activities or other sources, including borrowings, sales of assets, sales
of equity or funds provided by our subsidiaries. Sufficient funds may not be available at the time
of any such events to make any required repurchases of the Notes tendered and we may not be
able to secure access to enough cash to finance the required repurchases of the Notes tendered.
Our failure to effect a change of control offer when required would constitute an event of
default under the Indenture. Furthermore, certain important corporate events that might
adversely affect the value of the Notes (including certain reorganizations, restructurings and
mergers) would not constitute a “change of control” under the Indenture. For a complete
description of the events that would constitute a “change of control” under the Notes, see the
section entitled “Description of the Notes—Certain Definitions—Change of Control”.

We may incur substantially more debt in the future, which may make it difficult for us to service
our debt, including the Notes, and impair our ability to operate our businesses.

We may incur substantial additional debt in the future. Although the Indenture, the Preference
Shares and the New Revolving Credit Facility Agreement contain restrictions on the incurrence of
additional indebtedness, these restrictions are subject to a number of significant qualifications
and exceptions and, under certain circumstances, the amount of indebtedness that could be
incurred in compliance with these restrictions could be substantial.

Under the Indenture, in addition to specified permitted indebtedness, we will be able to incur
additional indebtedness so long as on a pro forma basis our Fixed Charge Coverage Ratio (as
defined in “Description of the Notes") is at least 2.00 to 1.00 and in the event such indebtedness
is secured indebtedness, our Consolidated Senior Secured Leverage Ratio (as defined in
“Description of the Notes") is equal to or less than 3.50 to 1.00.

We will also be able to draw amounts under our New Revolving Credit Facility and incur certain
other indebtedness at a time when we do not meet these ratios (subject always to compliance
with restrictions on the incurrence of additional indebtedness set out in “Description of the
Notes”). The terms of the Indenture will permit us to incur future debt that may have
substantially the same covenants as, or covenants that are more restrictive than, those of the
Indenture. Moreover, some of the debt we may incur in the future could be structurally senior to
the Notes (subject to compliance with the restrictions in the Intercreditor Agreement) and may
be secured by Collateral that does not secure the Notes. In addition, the Indenture will not
prevent us from incurring obligations that do not constitute indebtedness under the Indenture.
The incurrence of additional debt would increase the leverage-related risks described in this
Offering Memorandum.
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The loans under our New Revolving Credit Facility bear interest at floating rates that could rise
significantly, increasing our costs and reducing our cash flow.

The loans under our Revolving Credit Facility bear interest at floating rates of interest per annum
equal to LIBOR, as adjusted periodically, plus a spread. To the extent that interest rates were to
increase significantly, our interest expense would correspondingly increase, thereby reducing our
cash flow.

Our hedging and other derivative arrangements may not effectively or sufficiently offset the
negative impact of interest rate or foreign currency fluctuations.

We may use a combination of natural hedging techniques and financial derivatives to protect
against certain interest rate and foreign currency risks. We make use of hedging arrangements to
protect our business against interest rate and foreign currency fluctuations with respect to
existing financing arrangements. In addition, following the Issue Date, the Issuer may enter into
hedging arrangements with respect to the Notes relating to foreign currency variations and/or
interest rate variations. Such hedging activities may be ineffective or may not offset more than a
portion of the adverse financial impact resulting from foreign currency variations or interest rate
variations. Gains or losses associated with hedging activities may also negatively impact
operating results. Moreover, in the event of economic uncertainty and financial institution
failures, we may be exposed to the risk that our counterparty in a derivative transaction may be
unable to perform its obligations as a result of being placed in receivership or otherwise. In the
event that a counterparty to a material derivative transaction is unable to perform its obligations
thereunder, we may experience losses that could materially adversely affect our financial
condition, financial returns and results of operations.

We are subject to restrictive covenants which limit our operating and financial flexibility.

Our New Revolving Credit Facility Agreement, the Preference Shares and the Indenture do and
will contain covenants which impose significant restrictions on the way we can operate, including
restrictions on our ability to:

e incur or guarantee additional indebtedness and issue certain preferred stock;
e create or incur certain liens;

e make certain payments, including dividends or other distributions;

e prepay or redeem subordinated debt or equity;

¢ make certain investments;

e create encumbrances or restrictions on the payment of dividends or other distributions,
loans or advances to and on the transfer of assets to the Restricted Group;

¢ sell, lease or transfer certain assets including stock of restricted subsidiaries;
® engage in certain transactions with affiliates;

e enter into unrelated businesses or engage in prohibited activities;

¢ consolidate or merge with other entities; and

e impair the security interests for the benefit of the holders of the Notes.

These covenants could affect our ability to operate our business and may limit our ability to react
to market conditions or regulatory developments or take advantage of potential business
opportunities as they arise. For example, such restrictions could adversely affect our ability to
finance our operations, pursue acquisitions, investments or alliances, restructure our organization
or finance our capital needs.

Our failure to comply with the covenants under the New Revolving Credit Facility Agreement or
the indenture, including as a result of events beyond our control, could result in an event of
default which could materially and adversely affect our financial condition and results of
operations or, in the case of the Preference Shares, result in the need to refinance or redeem
such Preference Shares utilizing resources in part from the Restricted Group (subject to
restrictions in the Indenture and the New Revolving Credit Facility) or potentially resulting in a
Change of Control of the Company.
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The Notes will be structurally subordinated to the liabilities of non-Guarantor subsidiaries.

Certain of our subsidiaries will Guarantee the Notes. Our subsidiaries will not have any
obligations to pay amounts due under the Notes or to make funds available for that purpose
unless they Guarantee the Notes. Generally, holders of indebtedness of, and trade creditors of,
non-Guarantor subsidiaries, including lenders under bank financing agreements, are entitled to
payment of their claims from the assets of such subsidiaries before these assets are made
available for distribution to the Issuer or any Guarantor, as a direct or indirect shareholder.

Accordingly, in the event that any non-Guarantor subsidiary becomes insolvent, is liquidated,
reorganized or dissolved or is otherwise wound up other than as part of a solvent transaction:

e the creditors of the Issuer (including the holders of the Notes) and the Guarantors will
have no right to proceed as a creditor against the assets of such subsidiary; and

e the creditors of such non-guarantor subsidiary, including trade creditors, will generally be
entitled to payment in full from the sale or other disposal of the assets of such subsidiary
before the Issuer or any Guarantor, as a direct or indirect shareholder, will be entitled to
receive any distributions from such subsidiary.

As such, the Notes and each Guarantee will be structurally subordinated to the creditors
(including trade creditors) of our non-guarantor subsidiaries. As of December 31, 2016, after
giving pro forma effect to the issuance of the Notes and the use of proceeds therefrom, our
non-guarantor subsidiaries would have had £3.9 million of total liabilities, including trade
payables but excluding intercompany balances, all of which would have ranked structurally
senior to the Notes and the Guarantees. Any of the debt that our non-guarantor subsidiaries
incur in the future in accordance with the Indenture will rank structurally senior to the Notes and
the Guarantees.

Each Guarantee and security interest will be subject to certain limitations on enforcement and
may be limited by applicable laws or subject to certain defenses that may limit its validity and
enforceability.

The Guarantors will guarantee the payment of the Notes on a senior basis. Each Guarantee will
provide the holders of the Notes with a direct claim against the relevant Guarantor. However,
the Indenture will include language to the effect that each Guarantee and each security interest
granted will be limited so as to ensure compliance with local law. The Guarantees, security
interests and other obligations will also be subject to applicable corporate and other laws. In
general, these laws prohibit companies from providing financial assistance to anyone for the
purpose of acquiring their shares and limit the circumstances in which companies can transfer
economic benefits to their shareholders outside the payment of properly declared dividends.
They also provide for limitations that affect the rights of creditors generally in case an entity
becomes insolvent. See “Certain Insolvency and Local Law Limitations" for more details regarding
limitations on Guarantees and security interests in Jersey, the State of New York and England and
Wales.

Moreover, certain transaction documents are governed by U.S. law judgments rendered by a U.S.
court will generally not be directly enforceable in any of the jurisdictions in which the majority of
the assets by which the Notes are secured are located. Instead, in many of these jurisdictions, as a
pre-condition to enforcing a U.S. judgment, a local court will subject the judgment to a multi-
factor test. Several of the factors the court will consider involve a considerable amount of
discretion. And even if the court ultimately finds that the judgment is enforceable, the process
may take a lengthy amount of time to complete. For all of these reasons, an investment in the
Notes involves unique risks that may not apply or apply differently in a more conventional
secured bond offering. If any of these risks materializes, your ability to collect payments of
principal and interest under the Notes may be materially adversely affected.

The Notes will be secured only to the extent of the value of the assets that have been granted
as security, and in the event that the security is enforced against the Collateral, the holders of
the Notes will receive proceeds from the Collateral only after the lenders under the New
Revolving Credit Facility and any other holders of additional super priority secured debt.

The Notes will be secured only to the extent of the value of the assets that have been granted as
security and in the event that the security is enforced against the Collateral, the holders of the
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Notes will receive proceeds from the Collateral only after the lenders under the New Revolving
Credit Facility and any other holders of additional super priority secured debt and certain priority
hedging counterparties (if any) have been paid in full.

If a default occurs and the obligations under the Notes are accelerated, the holders of the Notes
will be secured only to the extent of the value of the assets underlying their security interest. Not
all of our assets secure the Notes and certain liens may not be perfected on assets which do
secure the Notes. In the future, the obligations to provide additional guarantees and grant
additional security over assets, or a particular type or class of assets, whether as a result of the
acquisition or creation of future assets or subsidiaries, the designation of a previously
unrestricted subsidiary as a restricted subsidiary or otherwise, is subject to certain Agreed Security
Principles. The Agreed Security Principles set out a number of limitations on the rights of the
holders of Notes to require a guarantee or security in certain circumstances. The operation of the
Agreed Security Principles may result in, among other things, the amount recoverable under any
guarantee or security provided by any subsidiary being limited and/or security not being granted
over a particular type or class of assets. Accordingly, the Agreed Security Principles may affect the
value of the Guarantees and security provided by us and our subsidiaries.

Furthermore, upon enforcement against any Collateral or in insolvency, under the terms of the
Intercreditor Agreement, the claims of the holders of our Notes to the proceeds of such
enforcement will rank behind the claims of the lenders under our New Revolving Credit Facility
and other holders of super priority secured indebtedness (to the extent permitted to have super-
priority by the Indenture), including counterparties to certain hedging obligations. As a result, in
the event of our bankruptcy, there will be fewer assets available to satisfy our obligations under
the Notes. Also, in such an event, the claims of the holders of the Notes to the proceeds of such
enforcement will rank equally with the claims of the holders of additional secured indebtedness
(to the extent such indebtedness is permitted by the Indenture). As a result, holders of the Notes
will receive less from the proceeds of Collateral in an enforcement or insolvency scenario than if
they were not required to share proceeds.

No appraisals of any of the Collateral have been prepared by us or on behalf of us in connection
with the offering. The fair market value of the Collateral is subject to fluctuations based on
factors that include, among others, our ability to implement our business strategy, the ability to
sell the Collateral in an orderly sale, general economic conditions, the availability of buyers and
similar factors. The amount to be received upon a sale of any Collateral would be dependent on
numerous factors, including but not limited to the actual fair market value of the Collateral at
such time, general, market and economic conditions and the timing and the manner of the sale.

There also can be no assurance that the Collateral will be saleable and, even if saleable, the
timing of its liquidation is uncertain. To the extent that liens, rights or easements granted to
third parties encumber assets located on property owned by us, such third parties have or may
exercise rights and remedies with respect to the property subject to such liens that could
adversely affect the value of the Collateral and the ability of the Security Agent to realize or
foreclose on the Collateral. By its nature, some or all of the Collateral may be illiquid and may
not have readily ascertainable market value. In the event that a bankruptcy case is commenced
by or against us, if the value of the Collateral is less than the amount of principal and accrued
and unpaid interest on the Notes and all other senior secured obligations, interest may cease to
accrue on the Notes from and after the date the bankruptcy petition is filed. In the event of a
foreclosure, liquidation, bankruptcy or similar proceeding, we cannot assure you that the
proceeds from any sale or liquidation of the Collateral will be sufficient to pay the obligations
due under the Notes.

The security interests in the Collateral will be granted to the Security Agent rather than directly
to the holders of the Notes. The ability of the Security Agent to enforce certain of the Collateral
may be restricted by local law.

The security interests in the Collateral that will secure the obligations of the Issuer and the
Guarantors under the Notes will not be granted directly to the holders of the Notes but will be
granted only in favor of the Security Agent. The Indenture and the Intercreditor Agreement wiill
provide that only the Security Agent has the right to enforce the Collateral. As a consequence,
holders of the Notes will not have direct security interests and will not be entitled to take
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enforcement action in respect of the Collateral securing the Notes, except through the Trustee,
who will (subject to the provisions of the Indenture) provide instructions to the Security Agent in
respect of the Collateral.

There are circumstances other than repayment or discharge of the Notes under which the
Collateral securing the Notes will be released automatically without your consent or the Trustee
or the Security Agent obtaining your further consent.

Under various circumstances, the Guarantees and the Collateral will be released automatically
and unconditionally including, without limitation:

¢ in connection with any sale or other disposition of Collateral, directly or indirectly, to a
person that is not (either before or after giving effect to such transaction) the Issuer or any
restricted subsidiary (but excluding any transaction subject to the covenant described
under “Description of the Notes—Certain Covenants—Merger and Consolidation™), if such
sale or other disposition does not violate the provisions of the Indenture;

¢ in the case of a Guarantor that is released from its Guarantee pursuant to the terms of the
Indenture, the release of the property and assets, and capital stock, of such Guarantor;

e if the Issuer designates any restricted subsidiary to be an unrestricted subsidiary in
accordance with the applicable provisions of the Indenture, the release of the property
and assets of such restricted subsidiary;

¢ upon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture
as provided under the captions “Description of the Notes—Defeasance"” and “Description
of the Notes—Satisfaction and Discharge”;

e (i) in connection with an initial public offering of the Issuer, the release, at the option of
the Issuer, of all or part of the pledge over the capital stock of the Issuer within a
reasonable time prior thereto to facilitate such Initial Public Offering and (ii) following an
Initial Public Offering of the Issuer, the release of any security interests over all or part of
the pledge over the capital stock of the Issuer that is subject to security interests in
connection with issuances and/or sales of such capital stock within a reasonable time prior
thereto to facilitate such issuance or sale; provided that, in each case, such security
interests so released will, as soon as reasonably practicable, be granted in favor of the
Notes in the event that the initial public offering or other sale or issuance, as the case may
be, does not complete for any reason;

¢ in the case of the security assignment over the receivables in respect of the intercompany
loans, upon partial repayment thereof, the security interests created over the receivables
will be automatically reduced in proportion to such partial repayment and, upon full
repayment thereof, the security assignment shall be automatically and fully released; or

¢ as otherwise permitted in accordance with the Indenture or the Intercreditor Agreement.

In addition, Liens on property or assets constituting Collateral may also be released to the extent
necessary to enable the Issuer or one of our restricted subsidiaries to consummate the sale,
transfer or other disposition of such property or assets, including (but not limited to) in
connection with certain factoring transactions; provided that such sale, transfer or other
disposition does not violate the covenant described in “Description of the Notes—Certain
Covenants—Limitation on Sales of Assets and Subsidiary Stock”.

The Indenture will also provide that the Collateral securing the Notes may be released and
retaken in several circumstances, including in connection with the refinancing of certain
indebtedness, including the Notes. Under certain circumstances, other creditors, insolvency
administrators or representatives or courts could challenge the validity and enforceability of the
grant of such Collateral. Any such challenge, if successful, could potentially limit your recovery in
respect of such Collateral and thus reduce your recovery under the Notes. See “Description of the
Notes—Security—Release of Liens".

Investors’ rights in the Collateral may be adversely affected by the failure to perfect security
interests in the Collateral.

Under applicable law, a security interest in certain assets can only be properly perfected, and its
priority retained, through certain actions undertaken by the secured party and the grantor of the
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security. The liens on the Collateral securing the Notes may not be perfected with respect to the
claims of the Notes if we (or the Security Agent, as applicable) fail or are unable to take the
actions required to perfect any of these liens or if it has been agreed that such perfection steps
shall not be taken on the basis that such steps have undesirable effects. For the avoidance of
doubt, subject to applicable law, the Security Agent will not have any obligation to take any
steps or actions necessary to perfect any such liens.

Absent perfection, the holder of the security interest may have difficulty enforcing such holder’s
rights in the Collateral with regard to third parties, including a trustee in bankruptcy and other
creditors who claim a security interest in the same Collateral. In addition, a debtor may discharge
its obligation by paying the security provider until, but not after, the debtor receives a
notification of the existence of the security interest granted by the security provider in favor of
the security taker over the claims the security taker (as creditor) has against the debtor and there
has occurred an event of default under the Indenture. Finally, since the ranking of pledges is
typically determined by the date on which they became enforceable against third parties, a
security interest created on a later date over the same Collateral, but which came into force for
third parties earlier (by way of registration in the appropriate register or by notification or as
otherwise provided under applicable law) may have priority.

The Issuer and the Guarantors have limited obligations to assist the Security Agent in perfecting
the security interest of the holders of the Notes in the Collateral. There can be no assurance that
the Security Agent will monitor, or that the Issuer will inform the Security Agent of, the future
acquisition of property and rights that should constitute Collateral, and that the necessary action
will be taken to properly create and perfect the security interest in such property and rights
acquired post completion. Subject to the applicable law, the Security Agent has no obligation to
monitor the acquisition of additional property or rights that should constitute Collateral or the
creation or perfection of any security interest. The failure to create or perfect such additional
security interests may adversely affect the relevant security interest and/or the priority of such
security interest in favor of the Notes.

In the case of the laws of England and Wales, where the security is registerable, provided that
such security is registered, then the ranking of security interests granted by security providers
incorporated in England and Wales is, subject to certain exceptions, determined by the date on
which they were created. Accordingly, a security interest created on a later date over the same
Collateral which has been duly registered will take priority over an earlier created security
interest which has not been registered within the appropriate timeframe. The ranking of certain
other security interests is determined by the date of registration or, as applicable, the date of
notice.

The insolvency laws of Jersey and England and Wales may not be as favorable to you as the U.S.
bankruptcy laws and may preclude holders of the Notes from recovering payments due on the
Notes.

The Issuer is incorporated under the laws of Jersey and the Guarantors are incorporated under
the laws of England and Wales and Jersey. Accordingly, insolvency proceedings with respect to
any of those entities would be likely to proceed under, and be governed by, Jersey or English
insolvency law, as applicable. Jersey or English insolvency law may not be as favorable to
investors as the laws of the United States or other jurisdictions with which investors are familiar.
See “Certain Insolvency and Local Law Limitations".

In the event that the Issuer, the Guarantors, any future Guarantors, if any, or any other of our
subsidiaries experienced financial difficulty, it is not possible to predict with certainty in which
jurisdiction or jurisdictions insolvency or similar proceedings would be commenced, or the
outcome of such proceedings. The insolvency and other laws of each of these jurisdictions may be
materially different from, or in conflict with, each other, including in the areas of rights of
secured and other creditors, the ability to void preferential transfer, priority of governmental
and other creditors, ability to obtain post-petition interest and duration of the proceeding. The
application of these laws, or any conflict among them, could call into question whether any
particular jurisdiction’s laws should apply, adversely affect your ability to enforce your rights
under the Guarantees or the Collateral in these jurisdictions and limit any amounts that you may
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receive. See “—FEach Guarantee and security interest will be subject to certain limitations on
enforcement and may be limited by applicable laws or subject to certain defenses that may limit
its validity and enforceability”.

The security interests in the Collateral may be declared unenforceable against third parties
under fraudulent conveyance laws.

In the case of the laws of England and Wales, section 423 of the Insolvency Act 1986 applies in
respect of transactions entered into at an undervalue defrauding creditors. This provision can be
used at any time and any person prejudiced by the relevant transaction may apply to the court to
have such transaction set aside or to have their interests protected by other means. Remedies
granted under this provision are not limited to transactions entered into within set time limits
and transactions can be avoided even if the company was solvent at the time of the transaction.

Enforcement of the Collateral across multiple jurisdictions may be difficult.

The Collateral will be governed by the laws of Jersey, England and Wales and the State of New
York. The rights under the Collateral will thus be subject to the laws of the respective
jurisdiction, and it may be difficult to effectively enforce such rights in multiple bankruptcies,
insolvency and other similar proceedings. Moreover, such multijurisdictional proceedings are
typically complex and costly for creditors and often result in substantial uncertainty and delay in
the enforcement of creditors’ rights. The application of these various laws in multiple
jurisdictions could trigger disputes over which jurisdiction’s law should apply and could adversely
affect the ability to enforce the Collateral and to realize any recover under the Notes and the
Notes Guarantee. See “Enforcement of Civil Liabilities".

Under the Intercreditor Agreement, the holders of the Notes will be required to share recovery
proceeds with other secured creditors, will recover proceeds only after the lenders under the
New Revolving Credit Facility, other future lenders of super priority debt and certain priority
hedging counterparties (if any) are repaid in full, and are subject to certain limitations on their
ability to enforce the Security Interests.

The Trustee under the Indenture will on the Issue Date enter into the Intercreditor Agreement
with, among others, the Facility Agent under the New Revolving Credit Facility, counterparties to
certain hedging obligations (if any) and the Security Agent. Other creditors may become parties
to the Intercreditor Agreement or we may enter into additional intercreditor agreements in the
future. Among other things, the Intercreditor Agreement governs the enforcement of the
collateral, the sharing in any recoveries from such enforcement and the release of the collateral
by the Security Agent. The Intercreditor Agreement provides that the Security Agent shall act
upon the instructions of the Facility Agent under the New Revolving Credit Facility Agreement (as
instructed by more than 50 percent of the lenders under the New Revolving Credit Facility) or the
Trustee for the Notes (as instructed by holders of a majority in principal amount of the Notes
then outstanding) in accordance with the provisions of the Intercreditor Agreement. The Facility
Agent under the New Revolving Credit Facility (as instructed by more than 50 percent of the
lenders under the New Revolving Credit Facility) or the Trustee for the Notes (as instructed by
holders of a majority in principal amount of the Notes then outstanding) will be entitled to
instruct the Security Agent to enforce the security in accordance with the provisions of the
Intercreditor Agreement. In the event of conflicting instructions, the Intercreditor Agreement
contains provisions as to which set of instructions will prevail. See “Description of Other Financial
Arrangements—Intercreditor Agreement”.

The Intercreditor Agreement provides that in the event that the classes of creditors entitled to
provide enforcement instructions to the Security Agent provide conflicting instructions, such
creditors must, subject to certain exceptions, consult with each other for a period of 15 days
before any enforcement action may be taken (the “Consultation Period”). Enforcement
instructions given by the requisite percentage of holders of the Notes will prevail after such
Consultation Period. However, if:

e the creditors under our New Revolving Credit Facility and the existing hedging
counterparties (if any) are not fully repaid within six months of the proposed date of
issuance of enforcement instructions to the Security Agent; or
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e for any reason the Security Agent has not commenced any enforcement action within
three months of the end of the Consultation Period; or

¢ any event of insolvency occurs and the Security Agent has not commenced enforcement or
enforcement action at that time,

then enforcement instructions by the requisite percentage of lenders under our New Revolving
Credit Facility and any super senior hedge counterparites will prevail.

These arrangements could be disadvantageous to the holders of the Notes in a number of
respects including as a consequence of the time periods noted above. In addition, other creditors
not subject to the Intercreditor Agreement could commence enforcement action against the
Issuer or its subsidiaries during such period, the Issuer or one or more of its subsidiaries could
seek protection under applicable bankruptcy laws, or the value of certain collateral could
otherwise be impaired or reduced in value.

In addition, in certain circumstances, including acceleration of the New Revolving Credit Facility
or the Notes, any amounts recovered in respect of the Notes, including payments of interest or
proceeds from the enforcement of Guarantees or collateral, will be required to be turned over to
the Security Agent. Subject to the prior payment of fees, costs and expenses of the Facility Agent
under the New Revolving Credit Facility, the Trustee and Security Agent and any receiver (if
appointed), the Intercreditor Agreement requires the Security Agent to pay amounts turned over
to it or otherwise received by it in respect of the Notes, such as proceeds from the enforcement
of the collateral, to the lenders under the New Revolving Credit Facility and counterparties to
certain hedging obligations (if any) in priority to the holders of the Notes.

Our New Revolving Credit Facility will provide for total original facility commitments of
£80 million. In addition, the Indenture and our New Revolving Credit Facility will permit us, in
compliance with the covenants in those agreements, to incur additional indebtedness secured by
liens on the collateral. Our ability to incur additional debt in the future secured on the collateral
may have the effect of diluting the ratio of the value of such collateral to the aggregate amount
of the obligations secured by the collateral.

Credit ratings may not reflect all risks, are not recommendations to buy or hold securities and
may be subject to revision, suspension or withdrawal at any time.

One or more independent credit rating agencies may assign credit ratings to the Notes. The
ratings may not reflect the potential impact of all risks related to the structure, market,
additional risk factors discussed above and other factors that may affect the value of the Notes. A
credit rating is not a recommendation to buy, sell or hold securities and may be subject to
revision, suspension or withdrawal by the rating agency at any time. No assurance can be given
that a credit rating will remain constant for any given period of time or that a credit rating will
not be lowered or withdrawn entirely by the credit rating agency if, in its judgment,
circumstances in the future so warrant. A suspension, reduction or withdrawal at any time of the
credit rating assigned to the Notes by one or more of the credit rating agencies may adversely
affect the cost and terms and conditions of our financings and could adversely affect the value
and trading of the Notes.

Investors in the Notes may have limited recourse against our independent auditors.

In respect of the audit reports relating to the annual financial statements reproduced herein,
KPMG LLP, our independent auditor, provides: “This report is made solely to the Company’s
members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006. Our
audit work has been undertaken so that we might state to the Company’s members those
matters we are required to state to them in an auditor’s report and for no other purpose. To the
fullest extent permitted by law, we do not accept or assume responsibility to anyone other than
the Company and the Company’s members as a body, for our audit work, for this report, or for
the opinions we have formed” or similar wording.

Investors in the Notes should understand that these statements are intended to disclaim any
liability to parties (such as purchasers of the Notes) other than the members of the Company with
respect to those reports.

The U.S. Securities and Exchange Commission would not permit such limiting language to be
included in a registration statement or a prospectus used in connection with an offering of
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securities registered under the U.S. Securities Act, or in a report filed under the Securities
Exchange Act. If a U.S. court (or any other court) were to give effect to the language quoted
above, the recourse that investors in the Notes may have against the independent auditors based
on their reports or the consolidated financial statements to which they relate could be limited.
The extent to which auditors have responsibility or liability to third parties is unclear under the
laws of many jurisdictions, including the United Kingdom, and the legal effect of these
statements in the audit reports is untested. The inclusion of the language referred to above,
however, may limit the ability of holders of the Notes to bring any action against our auditors for
damages arising out of an investment in the Notes.

Investors may not be able to recover in civil proceedings for U.S. securities law violations.

The Issuer and the Guarantors and their respective subsidiaries (other than Aston Martin Lagonda
of North America, Inc. “AMLNA") are organized outside the United States, and their business is
conducted largely outside the United States. The directors and executive officers of the Issuer and
the Guarantors are non-residents of the United States. Although the Issuer and the Guarantors
will submit to the jurisdiction of certain New York courts in connection with any action under
U.S. securities laws or under the Indenture, you may be unable to effect service of process within
the United States on the directors and executive officers of the Issuer and the Guarantors. In
addition, because all of the assets of the Issuer and the Guarantors and their respective
subsidiaries (other than AMLNA) and all or a majority of the assets of their directors and
executive officers are located outside of the United States, you may be unable to enforce against
them judgments obtained in the U.S. courts. Moreover, in light of recent decisions of the U.S.
Supreme Court, actions of the Issuer and the Guarantors may not be subject to the civil liability
provisions of the federal securities laws of the United States. See “Enforcement of Civil
Liabilities".

Transfer of the Notes will be restricted, which may adversely affect the value of the Notes.

Because the Notes and the Guarantees have not been, and will not be, and are not required to
be, registered under the U.S. Securities Act or the securities laws of any other jurisdiction, they
may not be offered or sold in the United States except to QIBs in accordance with Rule 144A, to
non-U.S. persons in offshore transactions, in accordance with Regulation S or pursuant to another
exemption from, or in a transaction not subject to, the registration requirements of the U.S.
Securities Act and all other applicable laws. These restrictions may limit the ability of investors to
resell the Notes. It is the obligation of investors in the Notes to ensure that all offers and sales of
the Notes within the United States and other countries comply with applicable securities laws.
See "Transfer Restrictions".

There may not be an active trading market for the Notes, in which case your ability to sell the
Notes will be limited.

The Notes are new issues of securities for which there is currently no established trading market.
We cannot assure you as to:

¢ the liquidity of any market in the Notes;
e your ability to sell your Notes; or
e the prices at which you would be able to sell your Notes.

Future trading prices of the Notes will depend on many factors, including, among other things,
prevailing interest rates, our operating results and the market for similar securities. The liquidity
of a trading market for the Notes may be adversely affected by a general decline in the market
for similar securities. Historically, the market for non-investment grade securities has been subject
to disruptions that have caused substantial volatility in the prices of securities similar to the
Notes. Any such disruption may have a negative effect on you, as a holder of Notes, regardless of
our prospects and financial performance.

The Notes may not remain listed on the Channel Islands Securities Exchange Authority Limited.

Although the Issuer will, in the Indenture, agree to use its commercially reasonable efforts to
have the Notes listed on the Official List of the Channel Islands Securities Exchange Authority
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Limited and to maintain such listing as long as the Notes are outstanding, the Issuer cannot
assure you that the listing of or permission to deal in the Notes will remain. If the Issuer cannot
maintain the listing on and permission to deal in the Notes on the Official List of the Channel
Islands Securities Exchange Authority Limited or it becomes unduly burdensome to maintain such
listing, the Issuer may cease to maintain such listing on the Official List of the Channel Islands
Securities Exchange Authority Limited, provided that it will use commercially reasonable efforts
to obtain and maintain the listing of the Notes on another stock exchange, although there can
be no assurance that the Issuer will be able to do so. Although no assurance is made as to the
liquidity of the Notes as a result of listing on the Official List of the Channel Islands Securities
Exchange Authority Limited or another recognized listing exchange for comparable issuers in
accordance with the Indenture, failure to be approved for listing or the delisting of the Notes
from the Official List of the Channel Islands Securities Exchange Authority Limited or another
listing exchange in accordance with the Indenture may have a material adverse effect on a
holder’s ability to resell Notes in the secondary market. In addition, if we cannot obtain or
maintain our listing, we may be required to withhold tax from certain interest payments (see
“Certain Tax Considerations—Certain United Kingdom tax consequences”).

The Notes will initially be held in book-entry form and therefore investors must rely on the
procedures of the relevant clearing systems to exercise any rights and remedies.

The Notes will initially only be issued in global certificated form and held through Euroclear and
Clearstream (with respect to the Sterling Notes) and DTC (with respect to the Dollar Notes).
Interests in the global notes will trade in book-entry form only, and Notes in definitive registered
form, or definitive registered Notes, will be issued in exchange for book-entry interests only in
very limited circumstances. Owners of book-entry interests will not be considered owners or
holders of Notes. The common depositary, or its nominee, for Euroclear and Clearstream will be
the sole registered holder of the global notes representing the Sterling Notes and the nominee
for DTC will be the sole registered holder of the global notes representing the Dollar Notes.
Payments of principal, interest and other amounts owing on or in respect of the global notes
representing the Notes will be made to the paying agent, which will make payments to Euroclear
and Clearstream or DTC, as applicable. Thereafter, these payments will be credited to
participants’ accounts that hold book-entry interests in the global notes representing the Notes
and credited by such participants to indirect participants. After payment to the common
depositary for Euroclear and Clearstream and the nominee for DTC, as applicable, the Issuer will
have no responsibility or liability for the payment of interest, principal or other amounts to the
owners of book-entry interests. Accordingly, if investors own a book-entry interest, they must
rely on the procedures of Euroclear and Clearstream or DTC, as applicable, and if investors are
not participants in Euroclear and Clearstream or DTC, as applicable, they must rely on the
procedures of the participant through which they own their interest, to exercise any rights and
obligations of a holder of Notes under the Indenture.

Unlike the holders of the Notes themselves, owners of book-entry interests will not have the
direct right to act upon the Issuer’s solicitations for consents, requests for waivers or other
actions from holders of the Notes. Instead, if an investor owns a book-entry interest, it will be
permitted to act only to the extent it has received appropriate proxies to do so from Euroclear
and Clearstream or DTC, as applicable. The procedures implemented for the granting of such
proxies may not be sufficient to enable such investor to vote on a timely basis.

Similarly, upon the occurrence of an event of default under the Indenture, unless and until
definitive registered Notes are issued in respect of all book-entry interests, if investors own book-
entry interests, they will be restricted to acting through Euroclear and Clearstream or DTC, as
applicable. The procedures to be implemented through Euroclear and Clearstream or DTC, as
applicable, may not be adequate to ensure the timely exercise of rights under the Notes. See
“Book-Entry; Delivery and Form”.

The interests of our controlling shareholders may differ amongst one another and may differ
from the interests of the holders of the Notes.

On the date of this Offering Memorandum, ASMAR Limited owns 19.0% of the ordinary shares
of AM Holdings (the “Shares”) and International Oasis Holding Company (“IOH") owns 24.2% of
the Shares, including through 100% ownership of intermediary entities, including its ownership
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of Primewagon (Jersey) Limited (which itself owns 19.5% of the Shares). IOH also indirectly owns
29.51% of the ordinary shares of ASMAR Limited. In addition it is currently contemplated that
IOH may reorganize its holdings in AM Holdings. The change, which remains subject to certain
consents, will not impact its beneficial ownership, but may impact direct holdings by certain of its
affiliates. Further funds or investment subsidiaries, as applicable, managed by Investindustrial
Advisors Limited or their affliliates beneficially own 37.7% of the Shares through their indirect
100% ownership of Prestige Motor Holdings S.A.; Adeem Automotive Manufacturing Company
Limited owns 11.0% of the Shares; and Stehwaz Automotive Jersey Limited owns 2.5% of the
Shares. Investindustrial Advisors Limited is an investment manager regulated by the Financial
Conduct Authority in the United Kingdom. In addition, Daimler AG owns 4.9% of the Shares,
however Daimler’s Shares are non-voting ordinary shares. As a result, our shareholders are able
to control matters requiring approval by our holding company’s shareholders, including the
election and removal of our directors, our corporate and management policies, potential mergers
or acquisitions, payment of dividends, asset sales and other significant corporate transactions. In
addition, certain of our shareholders hold the Preference Shares which are entitled to a 15%
fixed preferential yearly dividend which compounds annually and is payable on the redemption
date of the relevant Preference Share. The interests of our shareholders may differ from yours in
material respects. For example, the interests of the shareholders, as ordinary and preference
equity holders in our holding company, may be in pursuing acquisitions, divestitures, financings
or other transactions that, in their judgment, could enhance their equity investment, even
though such transactions might involve risks to you as a holder of Notes. Our shareholders have
no contractual obligations to fund our business and may not have sufficient liquidity to fund our
business if we encounter financial difficulties, are unable to pay our debts as they mature or
otherwise require additional funding. Additionally, the Indenture permits us to pay advisory fees,
dividends or make other restricted payments under certain circumstances, and the shareholders
may have an interest in our doing so.

Further, the interests of our controlling shareholders may differ from one another, and such
differences could result in disagreements between our controlling shareholders regarding
strategic or other decisions of AM Holdings. Such disagreements could render us unable to
pursue certain strategic alternatives or take other actions that require ultimate approval from
our controlling shareholders.

Additionally, certain of the shareholders are in the business of making investments in companies
and may from time to time acquire and hold interests in businesses that compete directly and
indirectly with us, or with which we conduct business. The shareholders may also pursue
acquisition opportunities that may be complementary to our business and, as a result, those
acquisition opportunities may not be available to us. You should consider that the interests of
these holders may differ from yours in material respects.

See “Principal Shareholders” and “Certain Relationships and Related Party Transactions”.
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Use of proceeds

The gross proceeds from the offering will be approximately £550.0 million equivalent, and will
primarily be used by the Issuer to fund the Notes Proceeds Loan to AML, which, in turn, will use
the funds received (i) to redeem the Existing Notes on behalf of AM Capital, (ii) to redeem the
Existing PIK Notes (which were issued to fund further investment by the Group) on behalf of AM
Holdings, (iii) to pay commissions, fees and expenses associated with these transactions and
(iv) for general corporate purposes, including working capital. In addition, the Company and
certain of its subsidiaries will cancel the Existing Revolving Credit Facility and will enter into a
new £80 million revolving credit facility agreement, among, inter alios, J.P. Morgan Limited,
Deutsche Bank AG, London Branch and Goldman Sachs Bank USA, as arrangers, JPMorgan Chase
Bank, N.A., London Branch, Deutsche Bank AG, London Branch, Goldman Sachs Bank USA, Bank
of America Merrill Lynch International Limited, HSBC Bank plc, Morgan Stanley Senior Funding
Inc, Standard Chartered Bank and UniCredit Bank AG, London Branch, as original lenders, Elavon
Financial Services DAC, UK Branch, as facility agent and U.S. Bank Trustees Limited, as security
agent (the “New Revolving Credit Facility Agreement”). For a description of the New Revolving
Credit Facility Agreement, see “Description of Other Financial Arrangements—New Revolving
Credit Facility Agreement”.

The following table sets forth the estimated sources and uses of the proceeds from this offering.
Actual amounts will vary from estimated amounts depending on several factors, including
differences from the estimate of fees and expenses, foreign exchange rates and outstanding
amounts upon repayment.

Sources of Funds (in £ millions) Uses of Funds (in £ millions)

Notes offered hereby® ........ 550.0 Redemption of Existing Notes®@ . ... 318.6
Redemption of Existing PIK

Notes® ... ... ... ... ... ..., 183.9

Transaction fees® ................ 11.0

General corporate purposes® . ... .. 36.5

Total ........................ 550.0 Total ................ ... ... ..... 550.0

(1) Represents the gross proceeds of the £230 million aggregate principal amount of Sterling Notes and the pounds sterling
equivalent of the $400 million aggregate principal amount of Dollar Notes offered hereby, translated at an exchange rate of
$1.2478 = £1.0, which represents the rate of exchange as of March 21, 2017, as published by Bloomberg Composite Rate (New
York). For presentation purposes, the pounds sterling amounts in this table have been rounded down from £550.6 million to
£550.0 million and, as such, you should not view such rounded translation as a representation that such pounds sterling
amounts actually represent such U.S. dollar amounts, or could be or could have been converted into U.S. dollars at the rate
indicated or at any other rate, on the Issue Date or any other date.

(2) Represents the redemption price for the entire £304 million aggregate principal amount of Existing Notes at the applicable
redemption price of 102.3125%, plus £7.6 million of accrued but unpaid interest to (but excluding) the assumed redemption
date of April 22, 2017.

(3) Represents the redemption price for the entire $218.4 million aggregate principal amount of Existing PIK Notes, at the
applicable redemption price at 102%, plus $6.8 million of capitalized interest since January 1, 2017 to (but excluding) the
assumed redemption date of April 22, 2017, translated at an exchange rate of $1.2478 = £1.0, which represents the rate of
exchange as of March 21, 2017, as published by Bloomberg Composite Rate (New York).

(4) Represents estimated fees and expenses associated with this offering and the use of proceeds therefrom, including Initial
Purchasers’ fees, legal and accounting expenses and other transaction costs as well as a fee expected to be paid to holders of
the Preference Shares relating to certain proposed amendments of the terms of the Preference Shares.

(5) General corporate purposes may include working capital, capital expenditures and investments, among other items.
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Capitalization

The following table sets forth the unaudited consolidated cash and cash equivalents and
capitalization as of December 31, 2016 on an actual basis (for AM Holdings) and on an adjusted
basis (for the Company) to give effect to the Transactions. The adjusted information below is
illustrative only and does not purport to be indicative of our capitalization following the
completion of the offering.

You should read this table together with the sections of this Offering Memorandum entitled
"Use of Proceeds”, "Selected Historical Consolidated Financial and Other Data” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations" and
our consolidated financial statements and related notes included elsewhere in this Offering
Memorandum.

As of December 31, 2016

Actual As adjusted
AM Holdings The Company

(£ in millions)
Cash and cash equivalents™M ... .. .. ... ... .. ... .. .. .. .. .. .. .. ... 101.7 138.2
Indebtedness:

New Revolving Credit Facility@ ....... ... ... ... ... ... .. .. ... — —
Existing Revolving Credit Facility® . ... ... ... .. .. ... ... .. .. — —

Notes offered hereby® . ... ... .. .. .. . . . — 550.0
Existing Notes® . . .. ... e 304.0 —
Existing PIK Notes® . ... .. .. e 175.0 —
Inventory Funding Facilities .......... ... .. ... .. . 5.2 5.2
Capitalized financing fees® .. ... ... ... ... ... .. ... . ... (2.5) (11.0)
Total indebtedness” .. ... ... ... ... .. .. . 481.7 544.2
Total shareholders’ equity® . ..... ... .. ... . ... 72.7 70.2
Total capitalization® . ... ... .. .. . . 554.4 614.4

(1) As adjusted cash and cash equivalents is adjusted to give effect to the £36.5 million of proceeds from the Offering of the
Notes available for general corporate purposes (including working capital).

(2) On or about the date of this Offering Memorandum, we expect to enter into a New Revolving Credit Facility providing for
borrowings from time to time of up to £80 million. No amounts will be drawn under the New Revolving Credit Facility on the
Issue Date. The New Revolving Credit Facility will benefit from guarantees from each entity that guarantees the Notes and
from security over the same assets that secure the Notes. See “Description of Other Financial Arrangements”. As part of the
Transactions, the Existing Revolving Credit Facility will be cancelled.

(3) Represents $400.0 million aggregate principal amount of Dollar Notes and £230.0 million aggregate principal amount of
Sterling Notes, translated at an exchange rate of $1.2478 = £1.0, which represents the rate of exchange as of March 21, 2017,
as published by Bloomberg Composite Rate (New York). For presentation purposes, the pounds sterling amounts in this table
have been rounded down from £550.6 million to £550.0 million and, as such, you should not view such rounded translation as
a representation that such pounds sterling amounts actually represent such U.S. dollar amounts, or could be or could have
been converted into U.S. dollars at the rate indicated or at any other rate, on the Issue Date or any other date.

(4) Indebtedness in respect to the Existing Notes is based on the aggregate principal amount rather than its carrying value on our
balance sheet. The redemption price for the entire £304 million aggregate principal amount of Existing Notes at the
applicable redemption price of 102.3125%, plus £7.6 million of accrued but unpaid interest to the assumed redemption date
of April 22, 2017, is £318.6 million.

(5) Indebtedness in respect to the Existing PIK Notes is based on the aggregate principal amount of $218.4 million (translated at
an exchange rate of $1.2478 = £1.0). The redemption price for the entire $218.4 million aggregate principal amount of
Existing PIK Notes (which are a liability of AM Holdings) at a redemption price of 102%, including $6.8 million of capitalized
interest since January 1, 2017, to the assumed redemption date of April 22, 2017 (translated at the same exchange rate), is
£183.9 million.

(6) Capitalized finance fees includes £2.3 million relating to original issuance costs associated with the Existing Notes and £0.2
million with respect to the Existing PIK Notes, each of which will be written down and expensed in connection with the
Transactions and the use of proceeds therefrom.

(7) Total indebtedness and total capitalization exclude the Preference Shares. AM Holdings issued the Preference Shares in two
tranches, in April 2015 and April 2016. See “Principal Shareholders—Preference Shares.” The consolidated financial
statements of AM Holdings include the results of operations and financial position of AM Holdings, including the liabilities
and costs associated with the Preference Shares. Immediately following the redemption of the Existing Notes, AM Holdings
will not be part of the Restricted Group and the Preference Shares will not be attributable to the Company or its subsidiaries.
See “Summary—The Transactions—The Reorganization".

(8) Total shareholders’ equity has been adjusted to reflect the write-down of the capitalized financing fees associated with the
Existing Notes and the Existing PIK Notes.
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Selected historical consolidated financial and other data

Unless otherwise indicated, the historical and other financial data presented in the following
tables have been derived from the historical consolidated financial statements of AM Holdings
included elsewhere in this Offering Memorandum.

Financial information of AM Holdings

The consolidated financial statements of AM Holdings for the years ended December 31, 2014,
2015 and 2016 are presented in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS").

AM Holdings will not provide a Guarantee or any type of credit support for the Notes (other than
a share pledge over the Company’s shares). The consolidated financial statements of AM
Holdings include the results of operations and financial position of AM Holdings which, after
giving effect to the Transactions, are not attributable to the Company or its subsidiaries. As a
result, the consolidated financial statements of AM Holdings are not directly comparable to the
historical financial information of the Company and its subsidiaries. After giving effect to the
Transactions, the material differences between the consolidated financial position and results of
operations of AM Holdings and the Company will primarily relate to the liabilities and costs
associated with the Preference Shares, including capitalized interest expense with respect
thereto, which are obligations of AM Holdings, but not the Company, as well as £1.4 million,
£3.9 million and £1.1 million of annual administration costs of AM Holdings for the years ended
December 31, 2014, 2015 and 2016, respectively. Therefore, we have presented in this Offering
Memorandum the financial and operating results and certain other information relating to AM
Holdings in lieu of the Company. We believe that AM Holdings’ consolidated financial
statements, subject to the differences noted above, adequately reflect the Company’s
consolidated financial results and financial position.

The results of operations for prior years are not necessarily indicative of the results to be
expected for any future period.
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For the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016

Consolidated Statement of Comprehensive Income Data:

ReVENUE . .. e e 468.4 510.2 593.5

Cost Of sales ...t (313.5) (345.3) (371.9)
Grossprofit ...... ... ... . 154.9 164.9 221.6

Selling and distribution expenses ............ ... .. .. ... ... ... (33.4) (32.1) (41.9)
Administrative and other expenses ......................... (139.8) (191.1) (212.0)
Operating profit/(loss) ........... ... ... ... ... (18.3) (58.3) (32.3)
Finance inCome ... ..o i e e e 2.5 2.1 25

Finance expense() ... . . . (56.0) (71.8) (133.0)
Net financing expense(™ ... .. .. ... ... ... ... ... ... (53.5) (69.7) (130.5)
Profit/(loss) before tax( . .. ... ... ... ... ... ... . .. ... ... .. ... (71.8) (128.0) (162.8)
Income tax credit/(expense) ............i i 7.1 21.0 15.2

Profit/(loss) fortheyear® . ... .. ... ... ... ... ... ... ...... (64.7) (107.0) (147.6)
Other comprehensive income for the year, net of income tax .. .. (12.1) 6.9 (53.2)
Total comprehensive income/(expense) for the yeartV .. ........ (76.8)  (100.1)  (200.8)
(1) Administrative and other expenses includes £1.4 million, £3.9 million and £1.1 million for the years ended December 31, 2014,

(2)

2015 and 2016, respectively, of costs attributable to AM Holdings. After giving effect to the Transactions, AM Holdings will
not be part of the Restricted Group and these costs will not be attributable to the Company or its subsidiaries.

Finance expense includes interest expense with respect to the Preference Shares, which are obligations of AM Holdings. After
giving effect to the Transactions, AM Holdings will not be part of the Restricted Group and the Preference Shares will not be
attributable to the Company or its subsidiaries. Finance expense with respect to the Preference Shares was £nil, £10.8 million
and £29.1 million for the years ended December 31, 2014, 2015 and 2016, respectively. The following table presents the above
line items from finance expense through to total comprehensive income/(expense) for the year, as adjusted to exclude the
impact of the Preference Shares:

For the year ended December 31,

(£ in millions unless otherwise indicated)@ 2014 2015 2016

FiN@NCe EXPENSE . . ittt e e e e (56.0) (61.0) (103.9)
Net financing eXpense . ... ... ... ..t (53.5) (58.9) (101.4)
Profit/(loss) before tax . .......... ... s (71.8) (117.2) (133.7)
Income tax credit/(EXPENSE) . . ..ottt e 7.1 21.0 15.2

Profit/(loss) forthe year . ... ... i s (64.7) (96.2) (118.5)
Other comprehensive income for the year, net of incometax.................... (12.1) 6.9 (53.2)
Total comprehensive income/(expense) fortheyear ........................... (76.8) (89.3) (171.7)

(a) The figures in this table have been adjusted to exclude the impact of the Preference Shares.
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As of the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016

Consolidated Balance Sheet Data:

Cash and cash equivalents ........... ... ... ... .. ...... 89.3 65.6 101.7

Working capital™ ... .. ... ... 46.4 2.7 (41.0)
Property, plant and equipment .. ............ ... ... ..... 174.4 166.3 196.3

Totalassets . ... e 1,084.0 1,109.2 1,269.8
Total current liabilities ............. ... .. 193.3 212.3 373.0
Total non-current liabilities® . .......................... 412.5 532.2 696.1

Total shareholders" equity .......... ... it 352.8 264.1 72.7

Total liabilities ... i 731.1 845.2 1,197.1

(1) Working capital is calculated as current assets less current liabilities.

(2) Represents the book value of our total debt, determined in compliance with IFRS. Total non-current liabilities includes the
Preference Shares, which are obligations of AM Holdings but excludes (i) other financial liabilities of £2.9 million, £1.5 million
and £9.6 million for the years ended December 31, 2014, 2015 and 2016, respectively, related to hedging; and (ii) employee
benefits, provisions and deferred tax liabilities which together amounted to £122.4 million, £99.1 million and £118.4 million
for the years ended December 31, 2014, 2015 and 2016, respectively. After giving effect to the Transactions, AM Holdings will
not be part of the Restricted Group and the Preference Shares will not be attributable to the Company or its subsidiaries. The
Preference Shares represented £nil, £98.3 million and £218.0 million of indebtedness for the years ended December 31, 2014,

2015 and 2016, respectively.

For the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015 2016
Consolidated Statement of Cash Flows Data:

Net cash flows from operating activities .................. 57.9 75.2 164.6
Net cash flows used in investing activities ................ (123.1) (161.0) (190.2)
Net cash flows (used in)/from financing activities .......... 80.6 62.8 53.6
Net (decrease)/increase in cash and cash equivalents ....... 15.4 (22.9) 28.0
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Management'’s discussion and analysis of financial condition
and results of operations

The following information should be read together with our selected consolidated financial and
operating data and the consolidated financial statements and notes included elsewhere in this
Offering Memorandum.

Unless otherwise indicated, the historical and other financial data presented in the following
tables have been derived from the historical consolidated financial statements of AM Holdings
included elsewhere in this Offering Memorandum.

Financial information of AM Holdings

The consolidated financial statements of AM Holdings for the years ended December 31, 2014,
2015 and 2016 are presented in accordance with International Financial Reporting Standards as
adopted by the European Union (“IFRS").

AM Holdings will not provide a Guarantee or any type of credit support for the Notes (other than
a share pledge over the Company’s shares). However, the consolidated financial statements of
AM Holdings include the results of operations and financial position of AM Holdings which, after
giving effect to the Transactions, will not be part of the Restricted Group and are therefore not
attributable to the Company or its subsidiaries. As a result, the consolidated financial statements
of AM Holdings are not directly comparable to the historical financial information of the
Company and its subsidiaries. After giving effect to the Transactions, the material differences
between the consolidated financial position and results of operations of AM Holdings and the
Company will primarily relate to the liabilities and costs associated with the Preference Shares,
including capitalized interest expense with respect thereto, which are obligations of AM
Holdings, but not the Company, as well as £1.4 million, £3.9 million and £1.1 million of annual
administration costs of AM Holdings for the years ended December 31, 2014, 2015 and 2016,
respectively. Therefore, we have presented in this Offering Memorandum the financial and
operating results and certain other information relating to AM Holdings in lieu of the Company.
We believe that AM Holdings consolidated financial statements, subject to the differences noted
above, adequately reflect the Company’s consolidated financial results and financial position.

Overview

The Aston Martin brand is one of the world’s most iconic and leading luxury brands focused on
the design, engineering and manufacturing of luxury sports cars. Our brand has a history of over
100 years and symbolizes luxury, exclusivity, elegance, power, beauty, sophistication, innovation,
performance and an exceptional standard of styling and design. We believe our rich and
prestigious heritage defines Aston Martin as something truly unique within the automotive
industry.

Our cars solely address the high luxury sports (“HLS”) segment and we believe they are the
epitome of performance, luxury and styling. Our current core model line-up comprises five core
models, including two sports cars (V8 Vantage S and V12 Vantage S), one grand tourer (the new
DB11), one four-door, four-seat sports coupe (Rapide S) and one super car (Vanquish S). Some of
these models are available in different model types, as well as in coupe and convertible models.
We also regularly develop and produce special edition niche models, such as the Vantage GT12,
Aston Martin Vulcan, Lagonda Taraf, Vanquish Zagato and our new hyper-car Aston Martin
Valkyrie.

In 2015, we introduced our new Second Century Plan based on three key principles: one to two
new core models or derivatives per year, promoting a self-funding business and diversifying our
portfolio of products to cover sports cars, sedans and sports utility vehicle (“SUV"), or our “three
pillar strategy”. Our plan has four phases: business stabilization, core strengthening and
expansion of our products portfolio, all culminating in our final phase to solidify our position as a
self-sustaining luxury business. We have begun to transition from phase two to phase three of
the plan following the successful introduction of the DB11 and the recent unveiling of the Aston
Martin Valkyrie. We also made significant progress on plans to expand and diversify our product
line-up by finalizing the acquisition of the St. Athan (Wales) manufacturing site where the DBX,
our first SUV, will be made.
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Adoption of our Second Century Plan was based on our strategy to introduce one to two new
core models or derivatives every year for the next seven years to drive highly profitable growth
and manage our cash flow. We introduced the DB11 in the fall of 2016. The launch of the DB11
marked the start of a new chapter for Aston Martin and an inflection point for the business. As
of March 1, 2017, we had combined sales and total orders for 2,462 DB11 cars, of which 1,371
were sold through the end of February 2017 and 993 of which are Orders in Production as of such
date. For the year ended December 31, 2016, we sold 3,687 cars, of which 1,005 were DB11 cars.

Our product development team is comprised of 747 designers, engineers and technicians,
covering almost all aspects of new car planning, design and development. The products we
design have resulted in numerous awards, including more recently: Car Design of the year 2016
(Salone dell’ Auto), Sports Car of the year 2016 (Autonis) and T3 Design of the year 2016, each for
the DB11; Best Car 2016 (Auto Motor und Sport) for the Vanquish and Best Car 2014 (Auto Motor
und Sport) for the Rapide S.

Our production facility is located in Gaydon, United Kingdom (“UK"”). The Gaydon facility was
opened in 2003, developed for the specific needs of Aston Martin and we believe it is one of
Europe’s most modern automotive manufacturing facilities and one of the most advanced
manufacturing facilities in the HLS segment. All design activities are centered at Gaydon ensuring
maximum efficiency, ease of oversight and promotion of harmony between our design teams,
engineers and technicians. In addition, we are currently building a new plant in Wales, UK, for
the future production of SUVs, which we anticipate will begin full production in 2019. At
December 31, 2016, we employed 1,594 employees and 727 contractors.

We sell our cars through a global dealer network of over 165 dealers, as of December 31, 2016,
which allows us to benefit from geographical diversification of revenues and access to high
growth markets. We divide our markets into the following regions: Europe, the UK and South
Africa, Americas, China, Asia Pacific and Middle East and North Africa. The following chart
represents our revenue by geography for the year ended December 31, 2016:

Revenue by Geography"

Middle East and North Africa®
51% Americas®?

I 22.2%

United Kingdom
and South Africa
30.3%

(1) Revenue by geography is based on the location of the dealer to which we sell our cars.
(2) Americas consists of the Brazil, Canada, Chile, Mexico, Peru and the United States
(3) Europe excludes the United Kingdom.

(4) Middle East and North Africa consists of Azerbaijan, Bahrain, Egypt, Kuwait, India, Israel, Jordan, Lebanon, Oman, Qatar,
Saudi Arabia and Turkey.

(5) Asia Pacific consists of Australia, Hong Kong, Indonesia, Japan, Macau, Malaysia, New Zealand, Philippines, Singapore, South
Korea, Taiwan, Thailand and Vietnam.

Our Pro Forma Adjusted February LTM EBITDA for the twelve months ended February 28, 2017
would have been £161.0 million. Our EBITDA for the year ended December 31, 2016 was
£100.9 million.
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Trends and factors affecting our results of operations
Introduction of new models and derivatives and associated capital expenditures

In our experience, the introduction of new models or derivatives or the redesign of an existing
model substantially increases sales in the year of introduction or redesign. The introduction of
new models will also typically increase our costs (including capital expenditures) and can affect
our margins where the profit contribution from a new model differs significantly to our existing
models. For example, we had capital expenditures of £192.8 million for the year ended
December 31, 2016 compared to £163.1 million for the year ended December 31, 2015 primarily
due to new model investment, including tooling costs associated with our new modular
architecture, which was an investment for the DB11 and future models of our Second Century
Plan. We aim to introduce one to two new core models or derivatives every year for the next
seven years. As a result, our results in prior periods may not be indicative of our results in periods
of new model introductions and redesigns. For example, following the release of the DB11, we
had 1,668 car sales in the fourth quarter of 2016, resulting in revenue of £285.0 million and
EBITDA of £69.0 million for the quarter ending December 31, 2016, as compared to 1,128 car
sales in the fourth quarter of 2015, which resulted in revenue of £185.0 million and EBITDA of
£28.7 million for the quarter ending December 31, 2015. See “Annex—Additional EBITDA
Information".

As of March 1, 2017 we had 1,438 Orders in Production of which 993 related to the DB11. In
addition, as of March 1, 2017, we had 2,018 Qualified Marketing Leads with respect to the DB11.
A Qualified Marketing Lead refers to potential customers who have registered interest in buying
one of our cars, either by visiting a dealership or inquiring by phone or email. We believe that
the number of Qualified Marketing Leads is a good indicator of potential future interest in our
cars as it tracks potential customers who have registered their interest and who have the means
to complete such a purchase.

All of our announced special projects, the Vanquish Zagato Coupe, Vanquish Zagato Volante,
Vantage GT8 and Aston Martin Valkyrie, have been pre-sold and allocated to customers. See
“Risk Factors—Our order book is not necessarily indicative of our future revenue or results of
operations” for a further description of how we track orders.

Average core model price increases

We have been able to increase average selling prices of our core models by 96% between 2007
(£70,000) and 2016 (£137,000), mainly due to the strategic introduction of new core models and
enhanced versions of existing models. Average core model sale price for the periods under review
are shown in the table below:

For the year ended December 31,
2014 2015 2016
Average core model sale price ......... ... il £114,000 £116,000 £137,000

Our average car sale prices, which does not include any special editions in the respective period,
have increased from approximately £114,000 in 2014 to approximately £137,000 for the year
ended December 31, 2016, a 20.2% increase, which improved our gross margins for the years
ended December 31, 2014, 2015 and 2016. This increase in average car sale prices has been driven
by the introduction of new models and derivatives thereby shifting the mix towards models with
a higher price point as well as positioning existing models at higher price points.

Increasing numbers of high net worth individuals

The principal driver of the HLS segment is the number of high net worth individuals (“HNWI")
with the resources available to purchase HLS cars. The pool of HNWI is expanding due, in part, to
high economic growth in emerging markets such as the Asia Pacific region, where we currently
have lower exposure. For example, from 2014 to 2015, the number of HNWI individuals increased
globally by 4.9%, and by 9.4% in the Asia Pacific region. The increasingly younger age at which
individuals are obtaining high net worth status is an important factor, as the HLS segment
attracts younger purchasers, and the increasing number of high net worth women and the
higher average household income has also become a driver of the increase in the HLS segment.
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We have strengthened our management and regional teams to ensure we have been able to
capitalize on the increased number of HNWI in emerging markets.

Increasing demand for luxury and customization

We expect demand for luxury and customization to increase as the greater proliferation of cars in
the HLS segment and the increase in the number of HNWI drives consumers to demand higher
specifications and unique or personalized features, such as custom paint and interior trim colors,
to distinguish their car from others in the HLS segment. For example, our Q by Aston Martin
service produced 186, 204 and 342 customized or personalized cars in the years ended
December 31, 2014, 2015 and 2016, respectively. We have also re-started our Q by Aston Martin
program in 2016 to expand the ability of customers to customize our cars. This trend is expected
to continue to have a positive effect on our revenues and profitability as we are able to charge a
premium for options and customization.

Increasing awareness of environmental protection and sustainability issues

The increasing global awareness of environmental protection and sustainability issues of
companies and of consumers has already forced and is expected to continue to force the
automotive industry to align its product portfolio to new and generally increasingly stringent
environmental compatibility criteria. At the same time, this trend has already and will continue
to result in greater demand for low-consumption and environmentally-friendly cars, such as
electric or hybrid drive cars. Also, the trend toward engine downsizing, such as increased demand
for combustion engines that use less fuel and produce fewer harmful emissions with smaller
engines that maintain or improve performance, could continue. This trend can already be clearly
identified for both private and business customers, especially in Western Europe and the United
States. Also in the United States, particularly in California, the government has already stipulated
fuel consumption and emissions limits for the automobile industry in the area of car
development and production in order to support this trend towards increased environmental
protection. Eastern European and Asian countries, including the new growth markets, are also
expected to follow this trend in the long term. See “Risk Factors—Risks relating to our business
and industry—New laws, regulations, or policies of governmental organizations regarding
increased fuel economy requirements, reduced greenhouse gas or pollutant emissions, vehicle
safety health and safety laws or changes in other existing laws, may have a significant effect on
our business”.

Key factors affecting comparability
Diversification of revenues by geography

Over the period discussed in this section, we have seen an increase in the proportion of our sales
to dealers in the Asia Pacific and Middle East and North Africa regions, leading to less
dependence on our more established markets in Europe, UK and South Africa and the Americas
regions. For the year ended December 31, 2016, our unit sales to dealers in the Asia Pacific
region, the Middle East, Northern Africa and China regions in the aggregate represented 24.5%
of our total worldwide sales, compared to 22.6% and 23.5% for the years ended December 31,
2015 and 2014, respectively.

Fluctuations in exchange rates

We operate internationally and, as a result, are exposed to changes in various currency exchange
rates. Although our reporting currency is the pound sterling, 65% of our sales were denominated
in currencies other than the pound sterling for the year ended December 31, 2016. We also have
exchange rate exposure to the euro, the renminbi, US dollar and Japanese Yen. 60% of our total
costs were denominated in pounds sterling in the same period. As a consequence, we have
considerable cash flow, revenue and assets in foreign currencies, primarily euro and U.S. dollars.
Our exposure to changes in exchange rates may be described in terms of translation exposure
and transaction exposure. See "Risk Factors—Risks relating to our business and industry—We face
risks arising from foreign currency exchange rates and from related hedging.”
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Translation risk

Translation risk is the risk that exchange rates impact the value of our sales, costs, assets and
liabilities reported in pounds sterling on our consolidated income statement and balance sheet.
For instance, the weakening of the pound sterling against the U.S. dollar will result in an increase
in our net sales and costs as reported in pound sterling and, conversely, the strengthening of the
pound sterling against the U.S. dollar will result in a decrease in our net sales and costs as
reported in pound sterling. As many of our subsidiaries and affiliates operate in markets other
than United Kingdom, these effects may be significant. We are primarily subject to translation
effects with respect to our liabilities denominated in non-sterling currencies and our non-sterling
revenues. For example in 2016, we recognized a £27.6 million foreign exchange loss relating to
the Existing PIK Notes, which are denominated in US Dollars, due to the weakening of sterling.

Transaction risk

A large portion of our fixed costs are denominated in pounds sterling, as the majority of our
operations are in the United Kingdom, whereas 35% of our net sales were generated in pounds
sterling in the year ended December 31, 2016. For the same period, 6.2% of our fixed costs and
27% of our sales were denominated in U.S. dollars. This results in operating profit being exposed
to fluctuations in exchange rates between the pound sterling and the U.S. dollar. In addition,
following the offering of the Notes, we will continue to have debt service obligations in both
U.S. dollars and sterling. We estimate that a 5% decrease in the U.S. dollar to pounds sterling
exchange rate, with all other variables held constant, would have increased our profit after tax
by £7.7 million for the year ended December 31, 2016 and £4.4 million for the year ended
December 31, 2015.

Seasonality

Our sales tend to be lower in the first quarter in line with lower customer demand in winter in
the Northern Hemisphere. We are also affected by the biannual registration of vehicles in the
United Kingdom, when new vehicle registrations take place in March and September, which in
turn has a positive impact on the resale value of vehicles registered starting March 1 or
September 1. We are also impacted by model year changes in the United States and the Middle
East. This leads to an increase in sales during the period when the biannual registration of
vehicles occurs. All markets are driven by the introduction of new models or derivatives.
Furthermore, most markets tend to be impacted by the summer holiday which results in lower
demand. Our sales are typically highest in the fourth quarter of our financial year compared to
the remainder of the year primarily due to the foregoing. As a result, our sales are typically
lowest in the first quarter. This tends to reduce our profitability and margins for the first three
months of our financial year since several elements of our costs and expenses, including in
particular the fixed element of our cost of sales, do not reduce in line with our sales. This factor
was demonstrated in the quarter ended March 31, 2016, in which our operating loss as a
percentage of revenue was 14.2%, compared to 5.4% for the year ended December 31, 2016.

Exceptional expenses
Retirement of legacy models

We periodically review the carrying value of certain tangible and intangible assets relating to our
legacy car models, and we may determine to impair the value of these tangible and intangible
assets from time to time if we determine that their carrying value is in excess of their value in use
due to new model developments as well as market and consumer expectations in the future. A
decision to impair these tangible and intangible assets generally takes place at the end of a
model’s lifecycle and such decisions will impact the comparability of our results, as such
impairment charges are exceptional.

We conducted such a review in each of the years ended December 31, 2015 and 2016 in light of
our planned launch of new models beginning in 2016. This review resulted in our decision to
recognize an impairment of tangible and intangible assets related to the DB9, Vantage and
Vanquish models of £30.2 million and £48.7 million during the years ended December 31, 2015
and 2016, respectively.
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Business rebalancing program

In October 2015, we announced a business rebalancing program to deliver efficiency and stability
to the business, mostly affecting administrative and managerial positions as opposed to
manufacturing operations. The rebalancing program also included a group wide operations
review as well as a review of our dealer network. We incurred £7.6 million of exceptional costs
associated with the rebalancing program, primarily associated with severance payments as well
as consultancy costs in 2015.

The reorganization

AM Holdings issued the Preference Shares in two tranches, in April 2015 and April 2016. The
Preference Shares are treated as debt for the purposes of IFRS, but are equity like instruments.
See "Principal Shareholders—Preference Shares.” The consolidated financial statements of AM
Holdings include the results of operations and financial position of AM Holdings, including the
liabilities and costs associated with the Preference Shares. Immediately following the redemption
of the Existing Notes, AM Holdings will no longer be a part of the Restricted Group. Finance
expense with respect to the Preference Shares was £10.8 million and £29.1 million for the years
ended December 31, 2015 and 2016, respectively. In future periods, the finance expense and
liabilities associated with the Preference Shares will not be attributable to the Company or its
subsidiaries. See also “Summary—The Transactions—The Reorganization.”

Explanation of key income statement line items
Revenue

Our revenues are primarily derived from sales of our cars to our dealer network and, to a lesser
extent, from sales of spare parts and from our servicing business. Revenue is net of wholesale and
retail discounts, which we classify as “variable marketing costs”, VAT and other sales taxes and
duties.

Cost of sales
We have split our cost of sales into three categories:

e material costs—these include the raw materials and components (including engines) used
to manufacture our cars;

e direct labor costs—these include the salary and other employment related costs of
employees and contractors engaged by us in manufacturing our cars; and

e overheads and other cost of sales—these include fixed manufacturing costs (such as quality
and purchasing costs), engineering costs, research and development costs recognized as an
expense (which consists primarily of non-model specific costs and include personnel costs
for our engineers, third party fees paid to consultants, prototype development expenses
and tooling costs used in the engineering and design process), logistics costs, warranty
costs, parts and service fixed and variable costs, custom duties and gains and losses due on
conversion of accounts receivable and accounts payable denominated in currencies other
than pounds sterling.

Gross profit
Gross profit is our revenue less our cost of sales, and gross margin is our gross profit as a
percentage of our revenue.

Selling and distribution expenses

Our selling and distribution expense consists primarily of marketing costs not related to the sale
of a specific car, including salary and associated costs of marketing personnel and the costs of
advertising, marketing events and promotions.

Administrative expenses

Our administrative expense consists primarily of salary and associated costs for management,
finance, human resources, information technology, selling costs (which include overhead
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associated with regional sales offices and sales personnel costs at such offices and at Gaydon),
overseas operations (United States, Asia Pacific, the Middle East and continental Europe) and
other administrative areas. It also includes impairment of tangible and intangible assets primarily
related to runout models ahead of the release of new model introductions or derivatives as well
as all depreciation and amortization costs. Our outside professional fees are also included in
administrative expenses and include insurance, legal, pension, healthcare and audit fees.

Operating profit

Operating profit is our revenue, less cost of sales, distribution expenses and administration
expenses, plus other operating income.

Finance income (expense)

Other finance income (expense) consists of interest earned on our cash, cash equivalents and
investment balances, less interest expense on our debt (including debt issuance costs and
capitalized interest), as well as capitalized interest expenses on the Preference Shares (which are
obligations of AM Holdings but not the Company) and the Existing PIK Notes, returns and
interest expenses related to our pension scheme, and certain other miscellaneous financing costs
and income. It also includes the net gain or loss on financial instruments recognized at fair value.

Profit before tax

Profit before tax is our operating profit less our net financing expense.

Income tax credit (expense)

Income tax credit (expense) primarily comprises payments made pursuant to our UK corporation
tax liabilities as well as similar tax liabilities in the United States, China, Germany, Japan and
Singapore. We have significant net deferred tax assets resulting from tax credit carry forwards
and deductible temporary differences that reduce our taxable income. Our ability to realize our
deferred tax assets depends on our ability to generate sufficient taxable income within the carry
back or carry forward periods provided for in the tax law for each applicable tax jurisdiction.
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Results of operations
Year ended December 31, 2016 compared to year ended December 31, 2015

The following table sets forth our main operating results, extracted from our audited
consolidated statement of comprehensive income, for each of the years ended December 31,
2015 and December 31, 2016 and shows these items as a percentage of revenue:

For the year ended For the year ended
December 31, 2015 December 31, 2016
(£in (% of total (£in (% of total
(£ in millions unless otherwise indicated) millions) revenue) millions) revenue)
Consolidated Statement of Comprehensive Income
Data:
Revenue ........ .. 510.2 100.0% 593.5 100.0%
Costofsales ...t (345.3) 67.7% (371.9) 62.7%
Grossprofit ........ ... .. .. ... 164.9 32.3% 221.6 37.3%
Selling and distribution expenses .. ................ (32.1) 6.3% (41.9) 7.1%
Administrative and other expenses( .. ............. (191.1) 37.5% (212.0) 35.7%
Operatingloss . ............ ... ... (58.3) 11.4% (32.3) 5.5%
Financeincome ... 2.1 0.4% 2.5 0.4%
Finance expense@ .. ... ... ... ... ... (71.8) 14.1% (133.0) 22.4%
Net financing expense®@ .. ... ... ................. (69.7) 13.7%  (130.5) 22.0%
Loss beforetax@ . ......... ... ... ... .. ... .. ...... (128.0) 25.1% (162.8) 27.5%
Incometaxcredit ....... ... ... ... 21.0 4.1% 15.2 2.6%
Loss fortheyear® ...... ... ... ... ... ... ... ..., (107.0) 21.0%  (147.6) 24.9%
Other comprehensive income/(expense) for the year,
netofincometax ............ ... ... 6.9 1.4% (53.2) 9.0%
Total comprehensive expense for the year®? ... ... .. (100.1) 19.6%  (200.8) 33.9%

(1) Administrative and other expenses includes £3.9 million and £1.1 million for the years ended December 31, 2015 and 2016,
respectively, of costs attributable to AM Holdings. After giving effect to the Transactions, AM Holdings will not be part of the
Restricted Group and these costs will not be attributable to the Company or its subsidiaries.

(2) Finance expense includes the interest expense with respect to the Preference Shares, which are obligations of AM Holdings.
After giving effect to the Transactions, AM Holdings will not be part of the Restricted Group and the Preference Shares will
not be attributable to the Company or its subsidiaries. Finance expense with respect to the Preference Shares was
£10.8 million and £29.1 million for the years ended December 31, 2015 and 2016, respectively. The following table presents
the above line items from finance expense through to total comprehensive income/(expense) for the year, as adjusted to
exclude the impact of the Preference Shares:

For the year ended December 31,

(£ in millions unless otherwise indicated)@ 2015 2016

FINANCE EXPENSE ottt e (61.0) (103.9)
Net financing eXPense . . . ... ... o i (58.9) (101.4)
Profit/(loss) before tax .......... ... .o (117.2) (133.7)
Income tax credit/(EXPENSE) . ...ttt 21.0 15.2

Profit/(loss) forthe year . ....... ... ... (96.2) (118.5)
Other comprehensive income for the year, net of incometax ........................ 6.9 (53.2)
Total comprehensive income/(expense) fortheyear ............................... (89.3) (171.7)

(a) The figures in this table have been adjusted to exclude the impact of the Preference Shares.

Revenue

Revenue was £593.5 million for the year ended December 31, 2016 compared to £510.2 million
for the year ended December 31, 2015, an increase of 16.3% or £83.3 million. Revenue with
respect to the sale of vehicles was £529.0 million for the year ended December 31, 2016
compared to £457.4 million for the year ended December 31, 2015, revenue with respect to the
sale of parts was £53.6 million for the year ended December 31, 2016 compared to £44.7 million
for the year ended December 31, 2015 and revenue with respect to the servicing of vehicles was
£10.9 million for the year ended December 31, 2016 compared to £8.1 million for the year ended
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December 31, 2015. The increase in revenue for the year ended December 31, 2016 was primarily
attributable to the launch of the DB11 which replaced the DB9 and has a higher wholesale price,
as well as increased volume of sales overall.

Cost of sales

Cost of sales were £371.9 million (or 62.7% of our revenue) for the year ended December 31,
2016, compared to £345.3 million (or 67.7% of our revenue) for the year ended December 31,
2015, an increase of 7.7% or £26.6 million. The increase in cost of sales for the year ended
December 31, 2016 was primarily attributable to additional material and labor costs associated
with the launch of the DB11. The decline of the cost of sales as a percentage of revenue by 5.0%,
was primarily attributable to increased revenue due to the DB11 as well as cost savings initiatives
associated with decreases of material costs, logistics costs and labor efficiencies.

Material costs for the year ended December 31, 2016 were £273.8 million or 46.1% of our
revenue, compared to £250.3 million or 49.1% of our revenue for the year ended December 31,
2015, an increase of 9.4% or £23.5 million, primarily attributable to the increased volumes from
the launch of the DB11.

Direct labor costs for the year ended December 31, 2016 were £20.0 million or 3.4% of our
revenue, compared to £18.8 million or 3.7% of our revenue for the year ended December 31,
2015, an increase of 6.4% or £1.2 million, primarily attributable to additional employees and
additional hours of our existing employees as a result of the increase in volumes arising from the
launch of the DB11.

Overheads and other cost of sales for the year ended December 31, 2016 were £78.1 million or
13.2% of our revenue, compared to £76.2 million or 14.9% of our revenue for the year ended
December 31, 2015, an increase of 2.5% or £1.9 million, primarily attributable to the increased
volumes in the year.

Gross profit

Our gross profit was £221.5 million, or 37.3% of our revenue, for the year ended December 31,
2016, compared to £164.9 million, or 32.3% of our revenue, for the year ended December 31,
2015, an increase of 34.4% or £56.6 million. Our improved gross profit as a percentage of sales
for the year ended December 31, 2016 was primarily due to the launch of the DB11 which has a
higher revenue and gross margin than its predecessor model, the DB9.

Selling and distribution expenses

Our selling and distribution expenses were £41.9 million, or 7.1% of our revenue, for the year
ended December 31, 2016, compared to £32.1 million, or 6.3% of our revenue, for the year
ended December 31, 2015, an increase of 30.5% or £9.8 million. The increase in selling and
distribution expenses was primarily due to our DB11 launch events (including the media launch in
Tuscany, its unveiling at the Geneva Motor Show and the DB11 Confidential event at our facility
in Gaydon). Additional expenditure was also incurred with respect to our motorsport activities,
primarily our relationship with Red Bull.

Administrative expenses

Administrative expenses amounted to £212.0 million, or 35.7% of our revenue, for the year
ended December 31, 2016, compared to £191.1 million, or 37.5% of our revenue, for the year
ended December 31, 2015, an increase of 10.9% or £20.9 million. Within administrative expenses,
exceptional costs amounted to £48.7 million and £40.4 million for the years ended December 31,
2016 and 2015, respectively. In 2015 and 2016, the exceptional element of administrative
expenses related to the impairment of tangible and intangible assets of £30.2 million and
£48.7 million, respectively, arose following a review of the carrying value of the intangible and
tangible assets relating to legacy models in light of the launch of new models from 2016
onwards. In 2015, there were additional exceptional costs of £7.6 million relating to our business
rebalancing program and £2.6 million for a payment to a former director relating to the
settlement of shares. There was also an increase in the engineering expense for costs that did not
meet the capitalization criteria and performance related rewards. In addition for the years ended
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December 31, 2015 and 2016, respectively, £3.9 million and £1.1 million of administrative costs
associated with salary and other administrative costs were attributable to AM Holdings and thus,
after giving effect to the Transactions, will not be attributable to the Company or its subsidiaries.

Depreciation and amortization for the year ended December 31, 2016 was £133.2 million or
22.4% of our revenue, compared to £119.5 million or 23.4% of our revenue for the year ended
December 31, 2015, an increase of 11.5% or £13.7 million, primarily attributable to the additional
impairment charge of £18.6 million discussed above.

Operating loss

Operating loss was £32.3 million for the year ended December 31, 2016 (or 5.5% of revenue),
compared to £58.3 million for the year ended December 31, 2015 (or 11.4% of revenues), a
decrease of 44.6% or £26 million. Excluding exceptional costs (as described under
“—Administrative expenses” above), the operating result improved by £34.3 million to an
operating profit of £16.4 million for the year ended December 31, 2016 from an operating loss of
£17.9 million for the year ended December 31, 2015. The improved operating result was driven
by increased gross profit arising from higher volumes and the launch of the DB11 at a higher
margin, partly offset by higher fixed costs arising from fixed marketing, the launch of the DB11,
and a higher charge for engineering costs and performance related rewards.

Financial income (expense)

Excluding the impact of the Preference Shares, we had net finance expense of £101.4 million for
the year ended December 31, 2016, compared to net finance expense of £58.9 million for the
year ended December 31, 2015, an increase of 72.2% or £42.5 million. Our finance expenses were
primarily related to interest on loans and overdrafts (including the Existing Notes and the
Existing PIK Notes), the net loss on financial instruments recognized at fair value, and the net
foreign exchange loss on the US Dollar denominated Existing PIK Notes. The increase in our net
finance expense in 2016 compared to 2015 was due to the exchange loss on the Existing PIK
Notes due to the weakening of Sterling against the US Dollar, the net loss on the fair value
adjustments on foreign exchanges hedges also as a result of weakening of Sterling against the
US Dollar and a small increase in interest on bank loans and overdrafts. The Preference Shares are
obligations of AM Holdings and, after giving effect to the Transactions, will not be attributable
to the Company or its subsidiaries. Interest on the Preference Shares amounted to £29.1 million
and £10.8 million for the years ended December 31, 2016 and 2015, respectively.

Income tax benefit (expenses)

Income tax benefit for the year ended December 31, 2016 was £15.2 million, compared to an
income tax benefit of £21.0 million for the year ended December 31, 2015, a decrease of
£5.8 million. Our effective income tax benefit rate was 9.3% for the year ended December 31,
2016, whereas the credit in 2015 benefitted from the future reduction in the rate of corporation
tax from 20% to 18% as enacted following the United Kingdom’s 2015 budget. The tax benefit
for the year ended December 31, 2015 primarily related to losses in the year. The tax benefit for
the year ended December 31, 2016 also arose due to losses in the year. In both years, the tax
benefit was lower than the applicable tax rate of 20.25% in 2015 and 20.0% in 2016 as no
benefit has been taken for certain losses, the utilization of which is uncertain, and certain costs
that are disallowable for tax purposes, in particular interest on the Preference Shares.
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Year ended December 31, 2015 compared to year ended December 31, 2014

The following table sets forth our main operating results, extracted from our audited
consolidated statement of comprehensive income, for each of the years ended December 31,
2014 and December 31, 2015 and shows these items as a percentage of total revenue:

For the year ended For the year ended
December 31, 2014 December 31, 2015
(£in (% of total (£in (% of total
(£ in millions unless otherwise indicated) millions) revenue) millions) revenue)
Consolidated Statement of Comprehensive Income
Data:
ReVENUE . ..o e 468.4 100.0% 510.2 100.0%
Costofsales .........co .. (313.5) 66.9% (345.3) 67.7%
Grossprofit.......... ... ... .. 154.9 33.1% 164.9 32.3%
Selling and distribution expenses .................. (33.4) 7.1% (32.1) 6.3%
Administrative and other expenses .. ............... (139.8) 29.8% (191.1) 37.5%
Operatingloss ............ ... .. . iiiiiiiian.. (18.3) 3.9% (58.3) 11.4%
Finance income ...t 2.5 0.5% 2.1 0.4%
Finance expense . ..., (56.0) 12.0% (71.8) 14.1%
Net financing expense ........... ... ... ... ...... (53.5) 11.4% (69.7) 13.7%
Lossbeforetax ........... ..., (71.8) 15.3% (128.0) 25.1%
Incometaxcredit ......... .. ... 7.1 1.5% 21.0 4.1%
Loss fortheyear ........... ... ... .. .. ... ... .... (64.7) 13.8% (107.0) 21.0%
Other comprehensive (expense)/income for the year,
netofincometax ............ ... ... (12.1) 2.6% 6.9 1.4%
Total comprehensive expense for theyear .......... (76.8) 16.4% (100.1) 19.6%

(1) Administrative and other expenses includes £1.4 million and £3.9 million for the years ended December 31, 2014 and 2015,
respectively, of costs attributable to AM Holdings. After giving effect to the Transactions, AM Holdings will not be part of the
Restricted Group and these costs will not be attributable to the Company or its subsidiaries.

(2) Finance expense includes interest expense with respect to the Preference Shares, which are obligations of AM Holdings. After
giving effect to the Transactions, AM Holdings will not be part of the Restricted Group and the Preference Shares will not be
attributable to the Company or its subsidiaries. Finance expense with respect to the Preference Shares was £nil million and
£10.8 million for the years ended December 31, 2014 and 2015, respectively. The following table presents the above line items
from finance expense through to total comprehensive income/(expense) for the year, as adjusted to exclude the impact of the
Preference Shares:

For the year ended December 31,

(£ in millions unless otherwise indicated) 2014 2015
FINANCE EXPENSE ottt e (56.0) (61.0)
Net financing eXPense . . . ... ... o i (53.5) (58.9)
Profit/(loss) before tax .......... ... .ot (71.8) (117.2)
Income tax credit/(EXPENSE) . ..ttt e s 71 21.0
Profit/(loss) forthe year . ....... ... ... (64.7) (96.2)
Other comprehensive income for the year, net of incometax ........................ (12.1) 6.9
Total comprehensive income/(expense) fortheyear ............................... (76.8) (89.3)
Revenue

Revenue was £510.2 million for the year ended December 31, 2015 compared to £468.4 million
for the year ended December 31, 2014, an increase of 8.9% or £41.8 million. Revenue with
respect to the sale of vehicles was £457.4 million for the year ended December 31, 2015
compared to £418.2 million for the year ended December 31, 2014, revenue with respect to the
sale of parts was £44.7 million for the year ended December 31, 2015 compared to £42.1 million
for the year ended December 31, 2014 and revenue with respect to the servicing of vehicles was
£8.1 million for the years ended December 31, 2015 and 2014. The increase in revenue for the
year ended December 31, 2015 was primarily attributable to a higher proportion of V12 as
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compared to V8 sales, as our V12 cars generally have a higher wholesale price, as well as sales of
the Taraf and Vulcan models.

Cost of sales

Cost of sales were £345.3 million (or 67.7% of our revenue) for the year ended December 31,
2015, compared to £313.3 million (or 66.9 % of our revenue) for the year ended December 31,
2014, an increase of 10.2% or £32.0 million, which was primarily attributable to higher costs as a
result of higher material and labor costs related to a higher proportion of V12 car sales.

Material costs for the year ended December 31, 2015 were £250.3 million or 49.1% of our
revenue, compared to £227.7 million or 48.6% of our revenue for the year ended December 31,
2014, an increase of 9.9% or £22.6 million, primarily attributable to more expensive raw material
costs associated with a higher proportion of V12 car sales.

Direct labor costs for the year ended December 31, 2015 were £18.8 million or 3.7% of our
revenue, compared to £20.5 million or 4.4% of our revenue for the year ended December 31,
2014, a decrease of 8.3% or £1.7 million, primarily attributable to temporary inefficiencies in
2014 that arose from transitioning one of our assembly lines away from DB9 production and
expansion in advance of future model launches.

Overheads and other cost of sales for the year ended December 31, 2015 was £76.2 million or
14.9% of our revenue, compared to £65.1 million or 13.9% of our revenue for the year ended
December 31, 2014, an increase of 17.1% or £11.1 million, primarily attributable to exchange
losses due to unfavorable exchange movements as compared to exchange gains in 2014 and
labor and overhead costs that had previously been absorbed into the cost of inventory being
charged to the income statement due to declines in sales volumes. This was partly offset by lower
warranty costs.

Gross profit

Our gross profit was £164.9 million, or 32.3% of our revenue, for the year ended December 31,
2015, compared to £154.9 million, or 33.1% of our revenue, for the year ended December 31,
2014, an increase of 6.5% or £10.0 million. This was primarily attributable to increased sales of
the higher margin Vulcan model.

Selling and distribution expenses

Our selling and distribution expenses were £32.1 million, or 6.3% of our revenue, for the year
ended December 31, 2015, compared to £33.4 million, or 7.1% of our revenue, for the year
ended December 31, 2014, a decrease of 3.9% or £1.3 million. The decrease in selling and
distribution expenses was primarily due to a greater emphasis being placed on sharing costs with
our brand partners and production suppliers, thereby reducing our marketing costs.

Administrative expenses

Administrative expenses amounted to £191.1 million, or 37.5% of revenue, for the year ended
December 31, 2015, compared to £139.8 million, or 29.8% of revenue, for the year ended
December 31, 2014, an increase of 36.7% or £51.3 million. For the year ended December 31, 2015,
there were £40.4 million of exceptional expenses comprising £30.2 million for the impairment of
tangible and intangible assets in advance of the launch of new models, £7.6 million for costs
associated with our business rebalancing program and £2.6 million for a payment to a former
director relating to the settlement for shares. Exceptional costs for the year ended December 31,
2014 were £4.3 million comprising £6.0 million for concept vehicle development costs offset by
£1.7 million for the gain on the disposal of an associated company. The additional increase of
£15.2 million was mainly due to higher depreciation and amortization costs arising from
increased levels of capital investment in new and existing products and performance related
rewards to employees. In addition for the years ended December 31, 2014 and 2015, respectively,
£1.4 million and £3.9 million of administrative costs associated with salary and other
administrative costs were attributable to AM Holdings and, after giving effect to the
Transactions, will not be attributable to the Company or its subsidiaries.
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Operating loss

Operating loss was £58.3 million for the year ended December 31, 2015 (or 11.4% of our
revenue), compared to £18.3 million for the year ended December 31, 2014 (or 3.9% of our
revenue), an increase of 218.6% or £40.0 million arising from an increase in gross profit of
£10.0 million offset by increased fixed costs of £50.0 million (as described under”—Selling and
distribution expenses” and “—Administrative expenses” above) Excluding exceptional costs (as
described under “—Administrative expenses” above), the underlying operating loss increased by
£3.8 million or 27.0% to a loss of £17.9 million for the year ended December 31, 2015 from a loss
of £14.1 million for the year ended December 31, 2014.

Finance income (expense)

Excluding the impact of the Preference Shares, we had net finance expense of £58.9 million for
the year ended December 31, 2015, compared to net finance expense of £53.5 million for the
year ended December 31, 2014, an increase of 10.1% or £5.4 million. Our finance expenses were
primarily related to interest on loans and overdrafts (including the Existing Notes and the
Existing PIK Notes). The Preference Shares are obligations of AM Holdings and, after giving effect
to the Transactions, will not be attributable to the Company or its subsidiaries. Interest on the
Preference Shares amounted to £10.8 million and £nil million for the years ended December 31,
2015 and 2014, respectively.

Income tax benefit

Income tax credit for the year ended December 31, 2015 was £21.0 million, compared to
£7.1 million for the year ended December 31, 2014. The tax benefit for the year ended
December 31, 2015 increased due to the increased losses. The credit in 2015 benefitted from the
future reduction in the rate of corporation tax from 20% to 18% as enacted following the United
Kingdom’s 2015 budget. In both years the tax credit is lower than the corporation tax rate
applicable to the group of 20.25% in 2015 and 21.5% in 2014, as no credit was taken for certain
losses, the utilization of which is uncertain, and certain costs that are disallowable for tax
purposes, in particular interest on the Preference Shares.

Liquidity and capital resources

Our liquidity requirements arise primarily from our need to fund capital expenditures for our
product development, for working capital and to service debt.

As of December 31, 2016, our cash balance was £101.7 million. We started 2016 with a cash
balance of £65.6 million, and during the year we generated £164.6 million from operating
activities, comprised of £90.3 million from trading activities and £74.3 million from improved
working capital, in particular deposits received for future sales, in particular for the Aston Martin
Valkyrie. We used £190.2 million in investing activities as we continued our investment in new
products. AM Holdings also raised £100.0 million from the second tranche of Preference Shares,
which was offset by interest paid and a reduction in short term borrowings. After giving effect to
the Transactions, AM Holdings will not be part of the Restricted Group and the Preference Shares
will not be attributable to the Company or its subsidiaries. As of December 31, 2015, the cash
balance was £65.6 million, a decrease of £23.7 million from £89.3 million as at December 31,
2014. During the year ended December 31, 2015, we generated £75.2 million from operating
activities, comprised of £55.4 million from trading activities and £19.8 million from improved
working capital. During the year ended December 31, 2015, we used £161.0 million in investing
activities and generated £62.8 million from financing activities, including the first tranche of
£100.0 million of Preference Shares, and £2.4 million from the proceeds of an equity share issue
which was offset by £32.3 million in interest paid, £3.8 million reduction in short term
borrowings and £3.5 million in transaction fees associated with the Preference Shares.

As of December 31, 2016, our total financial liabilities were comprised of borrowings under the
Existing Notes, the Existing PIK Notes, the Preference Shares and the Inventory Funding Facilities,
net of our cash balances. The book value of our total financial liabilities as of December 31, 2016
was £599.5 million. Net debt as of December 31, 2015 was £483.1 million, which was
£116.4 million lower than the balance as at December 31, 2016. The increase in net debt during
2016 was primarily due to the issuance of the second tranche of £100.0 million of Preference
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Share funding, interest on the Existing PIK Notes and Preference Shares and the exchange loss on
the translation of the Existing PIK Notes which are denominated in US Dollars. Net debt as at
December 31, 2014 was £343.2 million, which was £139.9 million lower than the balance as at
December 31, 2015. The increase in net debt during 2015 was primarily due to the issuance of the
first tranche of £100.0 million of Preference Share funding, interest on the Existing PIK Notes and
Preference Shares and the translation of the Existing PIK Notes which are denominated in US
Dollars. The Preference Shares are obligations of AM Holdings and, after giving effect to the
Transactions, will not be attributable to the Company or its subsidiaries. Excluding the impact of
the Preference Shares, total financial liabilities was £381.5 million for the year ended
December 31, 2016 as compared to £384.8 million for the year ended December 31, 2015.

For the year ended December 31, 2016, we incurred gross financing expenses of £133.0 million
and net financing expenses of £130.5 million, with a weighted average interest rate on our gross
debt of 11.2%. For the year ended December 31, 2015, we incurred gross financing expenses of
£71.8 million and net financing expenses of £69.7 million, with a weighted average interest rate
on our gross debt of 10.3%. For the year ended December 31, 2014, we incurred gross financing
expenses of £56.0 million and net financing expenses of £53.5 million. The weighted average
interest rate on our gross debt was 9.2% for the year ended December 31, 2014. The weighted
average interest rates have been calculated using actual interest charges reported in our financial
statements divided by average debt for the period based on opening and closing debt balances
for each financial reporting period. Although the gross financing expenses discussed above
include the relevant finance expense relating to the Existing PIK Notes and the Preference Shares,
the finance expense relating to the Existing PIK Notes and Preference Shares is capitalized and
thus not paid in cash until the relevant redemption date. We had £24.1 million, £39.5 million and
£100.4 million non-cash pay finance expenses for the years ended December 31, 2014, 2015 and
2016, respectively. The Preference Shares are obligations of AM Holdings and, after giving effect
to the Transactions, will not be attributable to the Company or its subsidiaries. Excluding the
impact of the Preference Shares, our net financing expense amounted to £53.5 million,
£58.9 million and £101.4 million for the years ended December 31, 2014, 2015 and 2016,
respectively.

In April 2015 and April 2016, in order to ensure sufficient liquidity and in light of our Second
Century Plan, certain of our shareholders subscribed for Preference Shares in an aggregate
amount of £100 million and £100 million, respectively. We used the proceeds for general
corporate purposes and investment in new products. The Preference Shares are obligations of
AM Holdings and, after giving effect to the Transactions, will not be attributable to the Company
or its subsidiaries.

Our ability to make scheduled payments or to refinance our debt obligations depends on our
financial and operating performance, which is subject to prevailing economic and competitive
conditions. In the future, we may not be able to maintain a level of cash flows from operating
activities sufficient to permit us to pay the principal, premium, if any, and interest on our
indebtedness. Our business may not generate sufficient cash flow from operations and future
borrowings under our New Revolving Credit Facility or from other sources may not be available
to us in an amount sufficient to enable us to repay our indebtedness, including any drawings
under the New Revolving Credit Facility, which will have availability of £80 million as of the Issue
Date, or the Notes, or to fund our other liquidity needs, including our working capital and capital
expenditure requirements. In addition, we rely on our Inventory Funding Facilities to facilitate
liquidity while our cars are being delivered to our foreign subsidiaries and our Wholesale Finance
Facility, to facilitate sales of our cars to dealers and provide additional liquidity, which may not
be available to us in the future. See "Risk Factors—Our business model is based on the availability
of the Wholesale Finance Facility and the loss of our ability to draw under this facility or its credit
insurance backing could have a material adverse effect on our business.” See also "Description of
Other Financial Arrangements—Inventory Funding Facilities" and "Description of Other Financial
Arrangements—Wholesale Finance Facilities” for a further description of these facilities. If any of
the foregoing were to occur, we may be forced to reduce or delay capital expenditures, sell
assets or operations, seek additional capital or restructure or refinance our indebtedness. See also
“Risk Factors — We may not be able to generate sufficient cash to service our indebtedness,
including due to factors outside our control, and may be forced to take other actions to satisfy
our obligations under our indebtedness, which may not be successful”.
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We believe that, based on our current level of operations as reflected in our results of operations
for the year ended December 31, 2016, our sources of liquidity will be sufficient to fund our
operations, capital expenditures and debt service requirements for the next 12 months.

Cash flows

The following table sets forth our condensed consolidated statement of cash flows for the
periods indicated:

For the year ended December 31,

2014 2015 2016

(£ in millions)
Cash flow from operating activities:
Loss aftertax ..........iiiiiiii (64.8) (107.0) (147.6)
Adjustments to reconcile net income (loss) to net cash

provided by operating activities™ . ............ ... ... ... 122.7 182.2 312.2
Net cash provided by (used for) operating activities .......... 57.9 75.2 164.6
Net cash provided by (used for) investing activities ........... (123.1) (161.0) (190.2)
Net cash provided by (used for) financing activities .......... 80.6 62.8 53.6
Total change in cash and cash equivalents .................. 15.4 (23.0) 28.0
Effect of changes in exchange rates on cash positions ........ (0.8) (0.7) 8.1
Cash and cash equivalents at beginning of period ........... 74.7 89.3 65.6
Cash and cash equivalents atend of period ................. 89.3 65.6 101.7

(1) Adjustments comprise changes in working capital, depreciation and amortization, changes in provisions, income taxes and
net finance costs.

Cash flow from operating activities

The following table sets forth our condensed consolidated statement of cash flows from
operating activities for the periods indicated:

For the year ended December 31,

(£ in millions) 2014 2015 2016
Loss aftertax ........coiiiiiiii i i (64.8) (107.0) (147.6)
Depreciation and impairment of property, plant and

EQUIPMENT .. e 28.3 46.3 38.3
Amortization and impairment of intangible assets ........... 52.0 73.2 94.9
(Increase) / decrease in inventories ......................... (21.8) 18.1 (36.9)
(Increase) / decrease in trade and other receivables .......... (8.1) (19.8) (39.1)
Increase / (decrease) in trade and other payables ............ 26.7 21.6 150.3(
INCOME TaXES . . ottt e e (1.5) (0.9) (1.1)
Other ..o e (9.5) (23.1) (16.5)
Net finance costs ... ... i i 56.6 66.8 122.3
Net cash flow from operating activities .................... 57.9 75.2 164.6

(1) The increase in trade and other payables in 2016 primarily relates to deposits received for special edition vehicles which, as of
December 31, 2016, had yet to be delivered to the customer.

We generated £164.6 million of net cash from our operating activities for the year ended
December 31, 2016, compared to £75.2 million for the year ended December 31, 2015. This
increase in cash generation was primarily due to improved cash generation from working capital
of £74.3 million for the year ended December 31, 2016 as compared to £19.9 million for the year
ended December 31, 2015. This increase in working capital was primarily due to an increase in
trade payable resulting from deposits received for orders of the Aston Martin Valkyrie (and other
special edition vehicles). In addition, EBITDA increased to £100.9 million for the year ended
December 31, 2016, from £61.2 million for the year ended December 31, 2015 due primarily to
improved sales as a result of the DB11 and increased sales volumes.

We generated £75.2 million of cash to fund our operations for the year ended December 31,
2015, as compared to £57.9 million for the year ended December 31, 2014.
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The increase in net cash flow from operating activities to £75.2 million for the year ended
December 31, 2015 was primarily due to an improvement in working capital of £19.9 million for
the year ended December 31, 2015 as compared to a deterioration in working capital of negative
£3.2 million for the year ended December 31, 2014.

Cash flow from financing activities

The following table sets forth our condensed consolidated statement of cash flows from
financing activities for the periods indicated:

For the year ended December 31,

(£ in millions) 2014 2015 2016
Interest paid ... ... (31.9) (32.3) (32.6)
Proceeds from equity shareissues . ......................... 8.2 2.4 —
Movement in borrowings ............. i 5.3 (3.8) (13.8)
New BOrrowings . ... e 99.6 100.0 100.0
Transaction fees on new borrowings ....................... (0.6) (3.5) —
Net cash flow from financing activities ..................... 80.6 62.8 53.6

Net cash generated from financing activities for the year ended December 31, 2016 amounted to
£53.6 million, compared to net cash generated from financing activities of £62.8 million for the
year ended December 31, 2015 and net cash generated from financing activities for the year
ended December 31, 2014 of £80.6 million related to interest paid.

The £53.6 million net cash inflow from financing activities for the year ended December 31, 2016
consisted of £100 million from the second tranche of the Preference Shares after transaction fees
less interest payments of £32.6 million and repayments of inventory funding in relation to our US
and Chinese subsidiaries of £13.8 million pursuant to the Inventory Funding Facilities.

The £62.8 million net cash inflow from financing activities for the year ended December 31, 2015
consisted of a net £96.5 million from the first tranche of the Preference Shares after transaction
fees and £2.4 million from equity share issues, less interest payments of £32.3 million and
repayments of inventory funding in relation to our US and Chinese subsidiaries of £3.8 million
pursuant to the Inventory Funding Facilities.

The £80.6 million net cash inflow from financing activities for the year ended December 31, 2014
was related to a net £99.0 million from the issue of the Existing PIK Notes, £8.2 million from
equity share issues and £5.3 million from increased inventory funding in relation to our US and
Chinese subsidiaries, less interest paid of £31.9 million.

The Preference Shares are obligations of AM Holdings and, after giving effect to the
Transactions, will not be attributable to the Company or its subsidiaries.

Cash flow from investing activities

Net cash used in investing activities for the year ended December 31, 2016 was £190.2 million,
compared to £161.0 million for the year ended December 31, 2015, and we used £123.1 million of
cash in our investing activities for the year ended December 31, 2014. Net cash used by investing
activities for the year ended December 31, 2016 included gross capital expenditures of
£192.8 million, which primarily related to new model development, predominantly the DB11
model.

Net cash used in investing activities for the year ended December 31, 2015 amounted to
£161.0 million. The cash used in 2015 primarily related to gross capital expenditures of
£163.1 million related to new model development, predominantly the DB11 model.

For the year ended December 31, 2014, the net cash used in investing activities was
£123.1 million. This related to new model programs.
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Capital expenditures and total product development expenditures

The following table sets forth our capital expenditures and total product development
expenditures for the periods indicated:

For the year ended December 31,

(£ in millions) 2014 2015 2016
Non-product capital expenditures ........................... 21.6 5.9 11.8
Product capital expenditures ............ ... ... .. .. ... ..... 8.8 35.2 64.5
Capitalized engineering / research and development costs ... .. 96.1 122.0 116.5
Total capital expenditure ......... ... ... .. ... .. ... ... 126.5 163.1 192.8
Research and development costs recognized as an expense . . ... 10.1 10.6 10.9
Non-product capital expenditures . .......................... (21.6) (5.9) (11.8)
Total product development expenditures .................... 115.0 167.9 191.9

Our capital expenditure comprises (i) non-product capital expenditure, which is investment in
facilities and systems that do not specifically relate to the launch of a new model or model
derivative; (ii) product capital expenditure, which is capital expenditure relating to initiating
production of new models and model derivatives, which may take the form of, for example,
investment in suppliers, tooling and facilities; and (iii) capitalized engineering and research and
development costs, which relate to the amortization, under IFRS, of engineering, research and
development assets that are specific to the development of new models or model derivatives.

Capital expenditures increased to £192.8 million for the year ended December 31, 2016 compared
to £163.1 million for the year ended December 31, 2015 primarily due to new model investment,
including tooling costs associated with our new modular architecture for the DB11 and future
models. Capital expenditures increased from £126.5 million for the year ended December 31,
2014 to £163.1 million for the year ended December 31, 2015, primarily due to new model
investment.

For the next 12 months, we expect our capital expenditures to be in the range of £250 million to
£260 million, after taking into account grants and other amounts to be received in consideration
of our entrance into a lease arrangement in connection with our new facility in St. Athan. After
the expected capital expenditures in the next 12 months, we expect to be well invested in
accordance with our Second Century Plan and anticipate the capital expenditure as a percentage
of our revenue will decline in the medium term. See “Forward-Looking Statements”

Capital resources
Short-term debt

At December 31, 2014, 2015 and 2016, our short-term bank borrowings entirely consisted of the
Existing Revolving Credit Facility and the Inventory Funding Facilities, as described above. The
Wholesale Finance Facility is treated as an off-balance sheet arrangement. See—Off-balance
sheet arrangements.”

Long-term debt

As of December 31, 2016, our long term debt was £717.7 million which was comprised of the
Existing Notes with an aggregate principal amount of £304.0 million, the Existing PIK Notes with
an aggregate principal amount of $218.3 million (£176.6 million) and the Preference Shares
(which is treated as debt under IFRS) with a total accrued value (including nominal value, share
premium and capitalized dividends) of £237.1 million. The Preference Shares are obligations of
AM Holdings and, after giving effect to the Transactions, will no longer be attributable to the
Company or its subsidiaries.

On or prior to the Issue Date, we will enter into the New Revolving Credit Facility with an
availability of £80 million. Borrowings under the New Revolving Credit Facility will be used to
finance the general corporate and working capital purposes of the group. The New Revolving
Credit Facility will be available for drawing from and including the Issue Date to and including
one month before the fifth anniversary of the Issue Date. See “Description of Other Financial
Arrangements—New Revolving Credit Facility Agreement”.
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Notes offered hereby

The indenture governing the Notes offered hereby and the New Revolving Credit Facility will
contain covenants that, among other things, limit our ability and the ability of our restricted
subsidiaries to:

e incur or guarantee additional indebtedness and issue certain preferred stock;
e create or incur certain liens;

e make certain payments, including dividends or other distributions;

e prepay or redeem subordinated debt or equity;

¢ make certain investments;

e create encumbrances or restrictions on the payment of dividends or other distributions,
loans or advances to and on the transfer of assets to the Restricted Group;

¢ sell, lease or transfer certain assets including stock of restricted subsidiaries;
® engage in certain transactions with affiliates;

e enter into unrelated businesses or engage in prohibited activities;

e consolidate or merge with other entities; and

e impair the security interests for the benefit of the holders of the Notes.

Preference Shares of AM Holdings

The terms of the Preference Shares of AM Holdings contain covenants that, among other things,
limit our ability and the ability of our restricted subsidiaries to incur or guarantee additional
indebtedness and issue certain preferred stock and make certain payments and investments.
Currently, the Preference Shares may be more restrictive than the Indenture governing the Notes
and the New Revolving Credit Facility (including a restriction on our ability to incur debt, subject
to certain exceptions, unless AM Holdings' consolidated leverage ratio is less than 5.0 to 1.0 and
certain restrictions on making investments). In connection with the Transactions, we expect (on
or about the Issue Date) to amend the terms of the Preference Shares to align with the relevant
provisions of the Notes.

Each of the covenants is subject to a number of important exceptions and qualifications. These
covenants could limit our ability to finance our future operations and capital needs. See
“Description of Other Financial Arrangements—New Revolving Credit Facility Agreement”,
“Principal Shareholders—Preference Shares” and “Description of the Notes” for further
information on the covenants and the exceptions and qualifications thereto contained in these
agreements.

Contractual obligations and commercial commitments

Presented below is a summary of our contractual obligations as at December 31, 2016, after
giving effect to the Transactions and not including interest expense. See “Use of Proceeds”.

2021 and
(£ in millions) Total 2017 2018 2019 2020 thereafter
Long-termdebt™ ... .. .. ... ... ... 550.0 — — — — 550.0
Capital lease obligations ......................... — — — — — —
Short-termdebt@ .. ... .. ... .. 52 5.2 — — — —
Operatingleases . ..., 391 57 48 40 35 21.1
Total ... e 5943 109 48 40 35 571.1

(1) Long term debt comprises the Notes which mature in 2022 and excludes the Wholesale Finance Facility, which is treated as an
off-balance sheet arrangement and the Preference Shares, which will not be attributable to the Company and its subsidiaries
after giving effect to the Transactions.

(2) Short term debt primarily comprises the Inventory Funding Facilities.
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Pensions

We provide retirement benefits to certain of our former and current employees through a
defined benefit pension arrangement (the “UK DB Plan”). Contributions to the UK DB Plan are
made to fund the future accrual of benefits, as well as to seek to address any funding shortfall in
respect of benefits which have already accrued. Since May 31, 2011, new employees have no
longer been able to participate in the UK DB Plan, although the plan remains open to future
benefit accrual for existing active members.

We currently estimate contributions to the defined benefit pension plan will be £12.7 million in
2017. The expected cash outflows in 2017 and subsequent years are uncertain and may change as
a consequence of statutory funding requirements as well as changes in actual versus currently
assumed discount rates, estimations of compensation increases and returns on pension plan
assets.

While the latest actuarial valuation of the UK DB Plan on April 6, 2014 showed a surplus in the
scheme of £3.4 million on a scheme-specific funding, subsequent deterioration of the funding
position has resulted in our recognition of a liability on our balance sheet in respect of this
scheme in recent periods. Specifically, the total fair value of plan assets was £253.7 million and
the present value of funded obligations was a liability of £323.5 million, in each case as at
December 31, 2016, therefore we recognized a liability of £69.8 million on the balance sheet as
at December 31, 2016.

As a result, in addition to our agreed annual contributions to fund the ongoing accrual of
benefits we have agreed to make recovery contributions to the UK DB Plan of approximately
£2.8 million each year until March 31, 2021, together with potential additional contributions of
up to £3.0 million per annum depending on our business meeting certain defined performance
targets in the future.

The UK DB Plan’s next actuarial valuation will need to take place with an effective date (at the
latest) of April 6, 2017. Our contributions to the UK DB Plan may increase following the results of
this valuation.

Off-balance sheet arrangements

We also have a Wholesale Finance Facility to provide additional liquidity under which we can
utilize up to £125 million (we are currently in the process of upsizing this facility and have
received credit approval from Standard Chartered Bank to increase the availability under this
facility to £145 million). The Wholesale Finance Facility is a global facility, pursuant to which AML
and AMLNA offer to Standard Chartered Bank certain receivables owing to them by dealers who
have acquired Aston Martin cars from them on credit terms not exceeding 270 days from the
date of dispatch. Where this facility is used (i.e. where Standard Chartered Bank purchases the
receivables offered to them), we receive from Standard Chartered Bank the purchase price of a
car less a discount rate (calculated in accordance with the Wholesale Finance Facility agreement)
following issuance of an invoice to the dealer (and subject to satisfaction of certain other
requirements). The dealer is instructed to make payment of amounts due under that invoice to
an account of Standard Chartered Bank and amounts paid to that account are recovered and
retained by Standard Chartered Bank. We are required to pay Standard Chartered Bank a flat fee
for providing the Wholesale Finance Facility on a quarterly basis for the duration of the facility.
We re-charge all discount rate applied by Standard Chartered Bank or other fees associated with
the Wholesale Finance Facility to our dealers from time to time. If we cannot utilize this facility in
connection with sales to a dealer, the dealer is required to pay for the car prior to our delivery,
other than in North America where dealers typically have 10 days to pay us. The Wholesale
Finance Facility is backed by credit insurance in the event that a dealer fails to repay its financing
under this scheme. Only if the credit insurance does not cover the cost of such financing do we
have direct liability in respect of amounts due by such defaulting dealer to Standard Chartered,
subject to an aggregate limit of £200,000 over the two year period ending August 31, 2018. As of
December 31, 2016, the utilization of the Wholesale Finance Facility was £120.9 million. See
“Description of Other Financial Arrangements—\Wholesale Finance Facility”.
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Qualitative and quantitative disclosures about credit risk, market risk, interest
rate risk and foreign exchange rate risk

We are exposed to changes in interest rates and foreign currency exchange rates because we
finance certain operations through fixed and variable rate debt instruments and denominate our
transactions in a variety of foreign currencies. Changes in these rates may have an impact on
future cash flow and earnings. We manage these risks through normal operating and financing
activities and, when deemed appropriate, through the use of derivative financial instruments. We
do not enter into financial instruments for trading or speculative purposes.

By using derivative instruments, we are subject to credit and market risk. The fair market value of
the derivative instruments is determined by using valuation models whose inputs are derived
using market observable inputs, including interest rate yield curves, as well as foreign exchange
and commodity spot and forward rates, and reflects the asset or liability position as of the end of
each reporting period. When the fair value of a derivative contract is positive, the counterparty
owes us, thus creating a receivable risk for us. We are exposed to counterparty credit risk in the
event of non-performance by counterparties to our derivative agreements. We minimize
counterparty credit (or repayment) risk by entering into transactions with major financial
institutions of investment grade credit rating. Our exposure to market risk is not hedged in a
manner that completely eliminates the effects of changing market conditions on earnings or cash
flow.

We are exposed to credit risk because we sell parts and, in certain cases, cars on credit to dealers,
as well as provide servicing and restoration services on terms under which payment is made on
collection of the car.

Interest rate risk

Following the closing of the offering, and excluding the Wholesale Finance Facility (since the
costs to us of the Wholesale Finance Facility we re-charge to dealers), the variable rate borrowing
arrangements that we may have are (i) borrowings under the New Revolving Credit Facility,
under which there will be no borrowings as of the consummation of the offering and (ii) the
Inventory Funding Facilities. We will evaluate whether hedging our interest rate risk with interest
rate swaps or other instruments is appropriate going forward.

Foreign currency risk

We are also exposed to risk from changes in foreign currency exchange rates, which could affect
operating results as well as our financial position and cash flows. In addition, following the
offering of the Notes, we will continue to have debt service obligations in both U.S. dollars and
sterling. We monitor our exposures to these market risks and generally employ operating and
financing activities to offset these exposures where appropriate. If we do not have operating or
financing activities to sufficiently offset these exposures, from time to time, we may employ
derivative financial instruments such as swaps, collars, forwards, options or other instruments to
limit the volatility to earnings and cash flows generated by these exposures.

Our primary foreign currency exposure relates to the pounds sterling to U.S. dollar exchange rate
due to a significant proportion of our sales being to U.S. dollar denominated markets. However,
our foreign currency exposures also relate, but are not limited, to the euro, Australian dollar,
Canadian dollar and Japanese Yen. While we incur 75% of our costs in pounds sterling, we are
also subject to cost based currency exposure in relation to the euro due to a significant portion of
our costs sustained in this currency. We estimate that a 5% decrease in the U.S. dollar to pounds
sterling exchange rate, with all other variables held constant, would have increased our profit
after tax by £7.7 million for the year ended December 31, 2016 and £4.4 million for the year
ended December 31, 2015.

It is our policy that transaction exposures are hedged. Accordingly, we identify and measure our
exposure from transactions denominated in other than our own functional currency. We
calculate our net exposure on a cash flow basis considering anticipated revenues and expenses.
Foreign currency exposures, up to a maximum period of five years, are progressively hedged
using forward contracts.
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Credit risk

We sell cars through our dealer network. Dealers outside of North America are required to pay
for cars in advance of their dispatch or purchase cars on deferred payment terms (where we can
look to sell the resulting receivable to Standard Chartered Bank pursuant to the Wholesale
Finance Facility). Dealers within North America are allowed 10 day credit terms from the date of
invoice (unless cars are sold on longer deferred payment terms as set out in the previous
sentence). All drawings on the Wholesale Finance Facility are covered by credit risk insurance and
our aggregate limit on direct liability in the event of the credit insurance not covering dealer
default is £200,000 (in the two year period prior to August 31, 2018) as a result of the
amendments made to the Wholesale Finance Facility on June 6, 2011. In exceptional
circumstances, after thorough consideration of the credit history of an individual dealer, we may
sell cars to the dealer outside of the credit risk insurance policy or on deferred payment terms
where we are not able to sell that receivable to Standard Chartered Bank pursuant to the
Wholesale Finance Facility. See “Risk Factors—Our insurance coverage may not be adequate to
protect us against all potential losses to which we may be subject, which could have a material
adverse effect on our business”.

Parts sales, which represent a smaller element of total revenue, are made to dealers on 30 day
credit terms. Service and restoration receivables are due for payment on collection of the car.
Stage payments can be requested during longer restoration projects.

Critical accounting policies

The preparation of financial statements requires management to make estimates and
assumptions that affect the amounts reported for assets and liabilities as at the reporting date
and the amounts reported for revenues and expenses during the period. The nature of
estimation means that actual outcomes could differ from those estimates.

In the process of applying our accounting policies, management has made the following
judgments that have the most significant effect on the amounts recognized in the financial
statements:

¢ the point of capitalization and amortization of development costs; and
¢ the useful lives of tangible and intangible assets.

The key sources of estimation uncertainty that have a significant risk of causing material
adjustments to the carrying amounts of assets and liabilities within the next financial year are as
follows:

e the measurement and impairment of indefinite life intangible assets (including goodwill);
¢ the measurement of warranty liabilities; and
¢ the measurement of defined benefit pension assets and obligations.

The measurement of intangible assets other than goodwill on a business combination involves
estimation of future cash flows and the selection of a suitable discount rate. We determine
whether indefinite life intangible assets are impaired on an annual basis and this requires an
estimation of the value in use of the cash generating units to which the intangible assets are
allocated. This involves estimation of future cash flows and choosing a suitable discount rate (see
note 11 to the financial statements for the year ended December 31, 2016 included elsewhere in
this Offering Memorandum).

The measurement of warranty liabilities has been estimated on past experience of the actual
level of warranty claims received. Management establishes these estimates based on historical
information on the nature, frequency and average cost of the warranty claims.

Measurement of defined benefit pension obligations requires estimation of future changes in
salaries and inflation, as well as mortality rates, the expected return on assets and suitable
discount rates (see note 21 to the financial statements for the year ended December 31, 2016
included elsewhere in this Offering Memorandum).
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New accounting pronouncements

The following standards and interpretations, which are not yet effective and not yet endorsed by
the European Union and have not been early adopted by the Group, will be adopted in future
accounting periods:

IFRS 9 Financial Instruments

In July 2014, the International Accounting Standards Board issued the final version of IFRS 9
Financial Instruments. IFRS 9 is effective for annual periods beginning on or after January 1, 2018,
with early adoption permitted. We currently plan to apply IFRS 9 initially on January 1, 2018. The
actual impact of adopting IFRS 9 on the Group'’s consolidated financial statements in 2018 is not
known and cannot be reliably estimated.

IFRS 15 Revenue from Contracts with Customers

IFRS 15 establishes a comprehensive framework for determining whether, how much and when
revenue is recognized. It replaces existing revenue recognition guidance, including IAS 18
Revenue, IAS 11 Construction Contracts and IFRIC 13 Customer Loyalty Programs. IFRS 15 is
effective for annual periods beginning on or after January 1, 2018, with early adoption
permitted. We currently plan to apply IFRS 15 initially on January 1, 2018.

IFRS 16 Leases

IFRS 16 introduces a single, on-balance sheet lease accounting model for lessees. A lessee
recognizes a right-of-use asset representing its right to use the underlying asset and a lease
liability representing its obligations to make lease payments. There are optional exemptions for
short-term leases and leases of low value items. Lessor accounting remains similar to the current
standard, where lessors continue to classify leases as finance or operating leases. IFRS 16 replaces
existing leases guidance including IAS 17 Leases, IFRIC 4 Determining whether an Arrangement
contains a Lease, SIC-15 Operating Leases/Incentives and SIC-27 Evaluating the Substance of
Transactions Involving the Legal Form of a Lease. The standard is effective for annual periods
beginning on or after January 1, 2019. Early adoption is permitted for entities that apply IFRS 15
Revenue from Contracts with Customers at or before the date of initial application of IFRS 16. We
currently plan to apply IFRS 16 initially on January 1, 2019.

The introduction of IFRS 15, IFRS 9 and IFRS 16 will have a significant impact on reported results
of the Group, although it is not currently possible to quantify the effect because it will be
dependent on the financial instruments that we hold and economic conditions at that time, as
well as accounting elections and judgements that it will make in the future.
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Industry

The information in this section that does not relate to us has not been independently verified by
the Issuer, the Guarantors or the Initial Purchasers, and no representation is made as to the
accuracy of this information, which may be inconsistent with information available or compiled
from other sources. Where certain geographical information is not available, we have provided
information for equivalent regions or other information which may be useful to investors. This
information does not however necessarily represent actual results or trends for particular
geographical regions. Prospective investors should not place undue reliance on any forecasts
presented below and should make their own independent assessment of our future prospects
and the risks relating to the markets in which we operate.

We operate in the High Luxury Sports (“HLS”) segment of the automotive industry, which
includes a broad range of cars: from hyper-cars (such as the Aston Martin Vulcan) to premium
and high luxury four-door coupe models (such as the Rapide S).

Compared to the broader passenger car market, the HLS segment shares several characteristics
with other luxury goods such as prestige and exclusivity, aesthetics, appreciation of performance
and quality. The luxury goods market is affected by global macroeconomic conditions, but is
more directly impacted by population wealth, and high net worth individuals (“"HNWI") wealth
for HLS cars in particular. The growth in the personal luxury goods market has significantly
exceeded global GDP growth as shown in the chart below:

Global GDP growth vs global personal luxury goods market growth
1994-2016, indexed to 100
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Given the significant cost and high degree of customization of the cars offered within the HLS
segment, customers tend to be HNWI, typically defined as individuals having investable assets
(financial assets not including primary residence, collectibles, consumables and consumer
durables) in excess of $1 million.
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Since 2008, the HLS segment has grown faster than the broader luxury market and at a rate
exceeding global GDP growth, driven by an expanding population of HNWI and increasing levels
of HLS ownership among HNWI. The luxury cars segment, with an estimated value of €438 billion
in 2016, was the fastest expanding segment in the worldwide luxury market, growing
approximately 8% in 2016 according to the Bain & Company’s Luxury Goods Worldwide Market
Study and has historically been one of the fastest growing sub-segments in the luxury market, as
shown in the below graphic:

Absolute
luxury cars
Out-of-home . i
22% Accessible
y/ luxury and
o / .
[ o - experiences -
. = 12% P aspirational
= w
=8 10% - In-home luxury cars
S o . luxury
5 8% - experiences Personal
6% - luxury goods
Luxur
4% - “toys’)'/ Luxury consumable
29, . . experiences
0% 2% 4% 6% 8%
2008-12 CAGR
Source: Bain & Company: luxury goods worldwide market Study, fall-winter 2016
Note: Out-of-home luxury experiences includes luxury hospitality, cruises and restaurants; in-home luxury
experiences includes designer furniture and fine art; luxury consumable experiences includes beauty,
fine wines & spirits and fine food; luxury “toys” includes private jets & yachts

Source: Bain & Company, Luxury Goods Worldwide Market Study, Fall-Winter-2016; World Bank Data for GDP growth
1994-2015; PwC Global Economy Watch estimate for GDP growth estimate for 2016

Economic growth, an increasing concentration of wealth, changing demand patterns and
significant infrastructure investments have, in particular, led to a surge in demand for HLS cars
worldwide. Additionally, the increasingly young age of HNWI and the introduction of new
products have driven demand within the HLS segment.

Manufacturers in the HLS segment can be separated into exclusive luxury brands and large
automotive companies with certain product derivatives (such as BMW’'s M6 Coupe). Exclusive
luxury brands such as Aston Martin, Bentley, Ferrari, Lamborghini, McLaren and Rolls-Royce
generally pursue a low volume production strategy to maintain a reputation of exclusivity and
scarcity and to promote premium pricing.

Due to the relatively small size of the HLS segment, new product offerings tend to drive overall
volume development. Consequently, market share is not as relevant compared to other segments
of the automotive market.
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Key market drivers
Number of high net worth individuals

The principal driver of the HLS segment is the number of HNWI with the resources available to
purchase HLS cars. The pool of HNWI has been impacted by global economic growth and wealth
creation, particularly in certain emerging economies, rising levels of affluence and demand from
the emerging middle and upper classes in the Asia Pacific region. According to Capgemini’'s 2016
wealth report, the population of HNWI has grown by 4.9% between 2014 and 2015 to
15.4 million HNWIs globally. The HNWI population grew at a CAGR of approximately 7%
between 2010 and 2015, as the following chart shows:

HNWI population, 2010-2015 (by region)
(Number of HNWI, in 2010- 2015 CAGR
millions) 7%
15.4
16.0 14.6 15%
12.0 °
120 | 109 11.0 6%
8.0 - 7%
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0-0 T T
2010 2011 2012 2013 2014 2015
M Asia-Pacific B North America M Europe M Llatin America M Middle East  ® Africa

Note: Chart numbers and quoted percentages may not add up due to rounding. CAGRs are calculated on rounded figures.
Source: Capgemini Financial Services Analysis, 2016; World Wealth Report 2016, Capgemini.
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HNWI wealth is expected to continue to expand rapidly, surpassing $100 trillion globally by 2025
according to Capgemini Financial Services Analysis 2016. The increasingly younger age at which
individuals are obtaining high net worth status is also an important factor, as the HLS segment
attracts younger purchasers. We believe that age drives the penetration of the HNWI population
into the HLS car market via age’s effect on individual tastes in two respects. First, individuals are
entering the HNW!I population at increasingly younger ages, which is creating a larger market
characterized by more youthful spending habits. Second, the older members of the HNWI
population tend to resist growing old in terms of style, appearance and attitude when it comes
to purchasing a car. This youthful mentality supports demand in the market of older members of
the HNWI population for sporty cars. Additionally, the growth in the number of high net worth
women, which leads to a correspondingly higher household income, has also become a driver of
the increase in the HLS segment. The following chart sets forth the expected HNWI wealth
projection by region:

HNWI wealth projection, 2006, 2015, 2025P (by region)
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Chart numbers and quoted percentages may not add up due to rounding. 2025 data is calculated by applying the country-
level annualized growth rate from 2006-2015 for the 2015-2025 period. CAGRs are calculated using rounded figures.
Projected data is for illustrative purposes and should not be taken as indicative of future market value, which is impacted
by many factors and is inherently uncertain.

Source: Capgemini Financial Services Analysis, 2016; World Wealth Report 2016, Capgemini.

Penetration of HLS among HNWI

A further driver for the HLS segment is the rate of HLS penetration into the HNWI population,
which is influenced by the growing availability of HLS cars given dealership network expansions
and volume increases of major original equipment manufacturers (“OEMs”), while monitoring
scarcity, availability of appropriate infrastructure and the relative affordability of new cars
entering into the HLS segment at lower prices.

Additionally, improving infrastructure in emerging markets as well as increasing HLS product
awareness among HNW!I consumers is expected to drive penetration levels in these markets,
which historically have been below Western levels due to road and traffic constraints, wide-
spread reliance on chauffeurs and lack of suitable racetracks.

New product launches and economic confidence

Given the significant financial resources available to its HNWI customer base, a key characteristic
of the HLS segment is that a considerable portion of demand is driven by new product offerings,
which tend to create demand and drive sales volumes even in difficult market environments.

Consumer demand for passenger cars in general is affected by global economic conditions, which
in turn affect consumers’ disposable income, purchasing power and the availability of credit.
While high disposable income and liquid wealth levels of the HNWI segment mean that HLS
customers are less affected by the economic cycle, other factors such as uncertainty of economic
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outlook, declining return on investments, reduced income streams and social acceptance can
have an impact on customers’ willingness to buy HLS cars.

Seasonality

HLS cars are typically made to order. Customers are more inclined to order cars in the second
quarter (spring/summer season) and fourth quarter. In parallel, dealers need to have a certain
number of cars in their show rooms for “walk-ins”.

Dealers typically stock up their inventories in the fourth quarter of the calendar year in the lead
up to the holiday shopping season. HLS car sales are typically lowest in the first quarter, as
dealers sell off excess inventory and purchase fewer cars. There is also a peak in sales in the
second quarter of the year due to increased customer demand in anticipation of summer.

The HLS market
Characterization

The HLS segment can be broken down by price range and degree of sporting characteristics.
Classifications include hyper-cars, supercars, exotic cars, sports cars, sports grand tourer cars and
4-door coupes.

Typically, a customer’s purchase of a HLS car is as a second car, particularly supercars and
aggressive sports cars, which may only be driven on special occasions or purchased as trophy
assets and driven rarely in order to preserve their value and condition. The driving characteristics
and more limited comfort levels typically found in supercars and aggressive sports cars may also
limit their utility as a regular means of transport. At the other end of the spectrum, less
aggressive sports cars and grand tourer cars, which have a greater focus on comfort and
drivability, may be purchased as everyday driving cars or as weekend cars, or, in the case of four
seater models, they may even be used as family cars.

Established and developing markets

The HLS segment varies significantly from one region to another in terms of expected growth,
with significant variation between mature and developing markets.

Established markets

Developed markets (Europe and North America) represent the majority of the HLS segment and
constitute approximately 60% of world’s HNWI population, according to the World Wealth
Report 2016 issued by Capgemini, although only representing approximately 15% of the world'’s
population, according to the United Nations Department of Economic and Social Affairs,
Populution Division. Developed markets benefit from high HNWI density, advanced infrastructure
and generally high brand awareness.

Developing markets

Developing markets are rapidly gaining importance within the HLS segment. Changing demand
patterns (such as choosing to drive oneself rather than using a chauffeur) and significant
infrastructure investments have led to an increase in demand in the Russian, Indian and Chinese
markets, and particularly in China and the wider Asia Pacific region. The average absolute
purchasing power in these countries is expected to increase significantly in coming years,
including with respect to HNWI. This trend will also likely be supported by the increasing number
of working women with high incomes in these countries which leads to a correspondingly higher
household income, as well as a general corresponding increase of motor car ownership per
capita.

As a result, there is an increasing number of HNWI within developing markets who may represent
purchasers for the HLS segment. This is especially true in Japan and China, where there has been
rising levels of affluence as well as a growth in luxury goods consumption in the highest income
class. Both countries together drove close to 60% of global HNWI population growth in 2015
according to the World Wealth Report 2016 issued by Capgemini.

Brand recognition is particularly relevant in developing markets, given that only few brands are
widely recognized.
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Competitive position

Competition in the luxury performance car market is concentrated in a fairly small number of
producers, which include large automotive companies with respect to certain of their models as
well as small producers, like Aston Martin, exclusively focused on luxury cars. Competition in the
HLS car market is mainly driven by the strength and differentiation of the brand, the appeal of
the cars in terms of styling, performance and innovation, and the regular renewal of model
offerings in order to continuously stimulate customer demand.

The following table sets forth some examples of current HLS models in each of the model
classification and producer types:

Classification Aston Martin Model Selected Competitor Models
Hyper-car/Exotic Aston Martin Vulcan Ferrari LaFerrari Aperta

Aston Martin Valkyrie
Vanquish Zagato

Supercar Vanquish S Lamborghini Aventador
Ferrari F12
Ferrari GTC4 Lusso
Sports Vantage GT8 McLaren 650S
Vantage GT12 Lamborghini Huracan
V12 Vantage S Ferrari 488
V8 Vantage S Porsche 911 Turbo
Sports Grand Tourer DB9 GT Bentley Continental GT
Vanquish Ferrari California T
DB11 Rolls-Royce Wraith
Mercedes S65 Coupe
4 Door Coupe Rapide S BMW M6 Coupe

Porsche Panamera Turbo/ Turbo S
Bentley Flying Spur

Exclusive luxury brands ultimately differentiate themselves from the large automotive companies
by their reputation of exclusivity and scarcity, which is largely driven by the low volume
production, personalization and rare issues of special editions. Differentiated design, heritage,
performance, innovation and luxury enable exclusive luxury brands to position their cars
distinctively for HNWIs. We believe that the Aston Martin brand is uniquely positioned in terms
of its connotations of beauty, sophistication and luxury, with a clearly distinct design catering for
the specific tastes and personal preferences of HNWiIs.
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Business

Overview

The Aston Martin brand is one of the world’s most iconic and leading luxury brands focused on
the design, engineering and manufacturing of luxury sports cars. Our brand has a history of over
100 years and symbolizes luxury, exclusivity, elegance, power, beauty, sophistication, innovation,
performance and an exceptional standard of styling and design. We believe our rich and
prestigious heritage defines Aston Martin as something truly unique within the automotive
industry.

Our cars solely address the high luxury sports (“HLS”) segment and we believe they are the
epitome of performance, luxury and styling. Our current core model line-up comprises five core
models, including two sports cars (V8 Vantage S and V12 Vantage S), one grand tourer (the new
DB11), one four-door, four-seat sports coupe (Rapide S) and one super car (Vanquish S). Some of
these models are available in different model types, as well as in coupe and convertible models.
We also regularly develop and produce special edition niche models, such as the Vantage GT12,
Aston Martin Vulcan, Lagonda Taraf, Vanquish Zagato and our new hyper-car Aston Martin
Valkyrie.

In 2015, we introduced our new Second Century Plan based on three key principles: one to two
new core models or derivatives per year, promoting a self-funding business and diversifying our
portfolio of products to cover sports cars, sedans and sports utility vehicle (“SUV"), or our “three
pillar strategy”. Our plan has four phases: business stabilization, core strengthening and
expansion of our products portfolio, all culminating in our final phase to solidify our position as a
self-sustaining luxury business. We have begun to transition from phase two to phase three of
the plan following the successful introduction of the DB11 and the recent unveiling of the Aston
Martin Valkyrie. We also made significant progress on plans to expand and diversify our product
line-up by finalizing the acquisition of the St. Athan (Wales) manufacturing site where the DBX,
our first SUV, will be made.

Adoption of our Second Century Plan was based on our strategy to introduce one to two new
core models or derivatives every year for the next seven years to drive highly profitable growth
and manage our cash flow. We introduced the DB11 in the fall of 2016. The launch of the DB11
marked the start of a new chapter for Aston Martin and an inflection point for the business. As
of March 1, 2017, we had combined sales and total orders for 2,462 DB11 cars, of which 1,371
were sold through the end of February 2017 and 993 of which constituted Orders in Production
as of such date. For the year ended December 31, 2016, we sold 3,687 cars, of which 1,005 were
DB11 cars.

Our product development team is comprised of 747 designers, engineers and technicians,
covering almost all aspects of new car planning, design and development. The products we
design have resulted in numerous awards, including more recently: Car Design of the year 2016
(Salone dell’ Auto), Sports Car of the year 2016 (Autonis) and T3 Design of the year 2016, each for
the DB11; Best Car 2016 (Auto Motor und Sport) for the Vanquish and Best Car 2014 (Auto Motor
und Sport) for the Rapide S.

Our production facility is located in Gaydon, United Kingdom (“UK"). The Gaydon facility was
opened in 2003, developed for the specific needs of Aston Martin and we believe it is one of
Europe’s most modern automotive manufacturing facilities and one of the most advanced
manufacturing facilities in the HLS segment. All design activities are centered at Gaydon ensuring
maximum efficiency, ease of oversight and promotion of harmony between our design teams,
engineers and technicians. In addition, we are currently building a new plant in Wales, UK, for
the future production of SUVs, which we anticipate will begin full production in 2019. At
December 31, 2016, we employed 1,594 employees and 727 contractors.
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We sell our cars through a global dealer network of over 165 dealers, as of December 31, 2016,
which allows us to benefit from geographical diversification of revenues and access to high
growth markets. We divide our markets into the following regions: Europe, the UK and South
Africa, Americas, China, Asia Pacific and Middle East and North Africa. The following chart
represents our revenue by geography for the year ended December 31, 2016:

Revenue by Geography!"

Middle East and North Africa®
51% Americas?
22.2%

United Kingdom
and South Africa
30.3%

(1) Revenue by geography is based on the location of the dealer to which we sell our cars.
(2) Americas consists of the Brazil, Canada, Chile, Mexico, Peru and the United States
(3) Europe excludes the United Kingdom.

(4) Middle East and North Africa consists of Azerbaijan, Bahrain, Egypt, Kuwait, India, Israel, Jordan, Lebanon, Oman, Qatar,
Saudi Arabia and Turkey.

(5) Asia Pacific consists of Australia, Hong Kong, Indonesia, Japan, Macau, Malaysia, New Zealand, Philippines, Singapore, South
Korea, Taiwan, Thailand and Vietnam.

Our Pro Forma Adjusted February LTM EBITDA for the twelve months ended February 28, 2017
would have been £161.0 million. Our EBITDA for the year ended December 31, 2016 was
£100.9 million.

Our history

We were founded in London in 1913 and for much of our history, we were a niche producer of
luxury, high-performance sports cars, mainly for UK customers. In 1987, Ford acquired a 75%
stake in the Company, which it increased to 100% in 1994. Following the Ford acquisition, our
operations and sales expanded through the introduction of the DB7 and the Vanquish models. In
2004, the “Vertical Horizontal” architecture was introduced as the underpinning of our new
products and the DB9, and the V8 Vantage were introduced, increasing sales from an average of
less than 200 cars per year in the few years prior to 1987 to a pre-downturn peak of over 7,000
cars in 2007. In 2007, Ford sold majority ownership of the Company to a consortium of investors
(including Investment Dar and Adeem Investment) and in 2013 investment subsidiaries of
Investindustrial V L.P., purchased 37.7% of the business (in a primary transaction). In 2013, we
continued our focus on high performance sports cars with the introduction of the V12 Vantage S
and a facelift to our four-door sports coupe, the Rapide S. Also in 2013, we partnered with
Daimler AG to provide us with Mercedes AMG engines, navigation and entertainment systems. As
part of the partnership, Daimler AG became the holder of 4.9% of non-voting ordinary shares.
Since 2013, our supportive shareholders have made significant investments, for example through
the Preference Shares, in Aston Martin and in the Second Century Plan. In 2016, we introduced
the DB11, replacing the DB9 vehicle. The DB11 introduced an improved modular architecture
which will form the basis of our future sports cars. It was also the first product to introduce the
Mercedes navigation and entertainment systems following our partnership with Daimler AG.
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Our strengths

We believe that the following key competitive strengths will help us to realize our strategic goals
and reinforce our competitive position:

A Quintessential luxury brand

We believe that the Aston Martin brand is one of the most globally recognized luxury brands and
a leader in the luxury sports cars segment. The strong heritage and global recognition of the
Aston Martin brand has enabled us to achieve our market position and place us in a competitive
class of our own.

Exceptional brand authority

The Aston Martin brand is internationally recognized for its iconic, beautiful design and the
luxury experience associated with our meticulously crafted products. Founded in 1913, Aston
Martin has a long tradition of exceptional design, engineering and manufacturing of luxury
sports cars and sedans in addition to a racing pedigree, which includes a motorsport debut at the
French Grand Prix in 1923 as well as DBR1’s famous Le Mans 24 hour race victory in 1959, that has
inspired various Aston Martin models over the last hundred years. An Aston Martin is recognized
for its elegant and sophisticated British style, from the iconic DB5 introduced in the 1964 James
Bond film Goldfinger to our newest DB model, the award-winning DB11. Long established as a
strong player within our segment, our brand is exclusive, understated and elegantly styled, yet an
Aston Martin product remains visible and sought-after, including our legacy models which
typically command high resale prices.

Today, we perpetuate our exclusive brand image through the pairing of power and performance
with refinement and style in our cars, as well as comprehensive brand management and effective
public relations, including high-end dealer showrooms. Our customers are able to experience an
emotional link with our brand as the design, performance and quality ensure their experience is
a high-class and unique experience. The emotional connection between driver and car is
furthered through our newly relaunched Q by Aston Martin program, whereby a customer can
work with our award-winning design team to completely customize their Aston Martin by adding
personalized, distinctive touches. The link between our customers and our products has also
enabled us to further build our loyal consumer base and we will continue to cater to our loyal
customers who benefit from exclusive offers and opportunities. For example the 150 road-going
models of the Aston Martin Valkyrie were largely allocated to existing Aston Martin car owners
and for future special edition models we expect to primarily target existing Aston Martin car
owners. Our continual advances in automotive performance and our innovation in styling and
design have resulted in our proud heritage of prestige, luxury, quality and beauty and have
materially contributed to our financial success.

Proven pricing power and value resilience

As a result of Aston Martin brand’s strength, from past to present, we have proven pricing power
and value resilience. Customers purchase our products for a variety of reasons, but purchasing
decisions are primarily based on emotive factors such as design, performance and quality. We
have been able to increase average selling prices of our core models by 96% between 2007 and
2016, mainly due to the strategic introduction of new core models and enhanced versions of
existing models that capitalize on such emotive factors. Each of our product launches, whether
for new models or derivatives, is generally met enthusiastically, with demand outpacing
production in the year of launch. The limited production of enhanced versions of existing models
promotes exclusivity and our brand image, which allows us to raise price points for cars with
these enhanced features and increase the price of existing models. For example, the road going
version of our newly unveiled Aston Martin Valkyrie, our latest special edition model, fully sold
out shortly after launch, despite the customer selection, price and deposit requirements. Our cars
also maintain their values and often command collector premiums. The strength of our brand,
the beautiful and innovative design of our products and our pricing power, which has been
resilient even through economic downturns, demonstrates our leadership in the luxury sports car
segment.
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Global access to fast growing wealth creation

We market and sell our vehicles through a global sales and distribution network designed to
achieve geographically diversified sales and facilitate growth in key markets, including the Asia
Pacific region, China, North America, the Middle East, Europe and the United Kingdom. Over the
past 16 years, our dealer network has undergone extensive expansion, having grown from 61
dealerships in 19 countries in 2000 to over 165 dealers in 52 countries in 2016. Aston Martin is
well positioned within the HLS segment of the automotive market, which has experienced
significant growth due to sustained growth of the number and wealth of high net worth
individuals ("HNWI"). HNWI wealth has nearly tripled over the last decade. The growth in
number and wealth of HNWI is positively correlated to the growth of our potential clientele and
we stand to greatly benefit from this through our large and diversified global dealer network.
Our dealers, who are well positioned in attractive key growth markets, provide us with the
critical resources that will help us to take advantage of this trend and further establish the Aston
Martin brand.

Unique design and engineering capabilities

With advanced technology and a state-of-the-art facility, we consistently develop and
manufacture luxury vehicles that we believe seamlessly combine our customers’ demands for
technologically advanced cars while maintaining the traditional style, beauty and essence of the
Aston Martin brand.

Creators of beautiful cars

Our business is supported by award-winning design capabilities and distinctive model line-ups.
Our product development and design team, has 747 designers and engineers and has won
several, prestigious design awards such as Car Design of the year 2016 (Salone dell’ Auto) and T3
Design of the year 2016, each for the DB11. With each product launch, we are able to showcase
our evolving style, influenced by the changing tastes and demands of our consumer base, while
maintaining elements of design that have historically defined, and will continue to define, an
Aston Martin. The introduction of the DB11 is a prime example of our ability to successfully
introduce an Aston Martin car that is distinctively new, yet unequivocally an Aston Martin design.
All of our products are beautifully designed and crafted, embodying elements of sophistication
and elegance. We proudly hold our brand to an incredibly high standard and in order for each of
our cars to "earn” its iconic Aston Martin wings, it must undergo a final 175-point inspection,
that concludes with the inspector’s name stamped in the engine bay, as a mark of quality, and
only then the Aston Martin wings are affixed to our beautifully crafted cars.

World-class technical capabilities

We have used a modular architecture as the basis for our models for over 12 years, starting with
the DB9 in 2004. The introduction of the DB11 revitalised our product portfolio and introduced a
new modular architecture including a revised aluminum body structure, electrical and electronic
architecture and infotainment system, and efficient V12 engine, signifying the next step in the
implementation of our Second Century Plan. Our updated advanced, world-class modular
architecture is the backbone of our product portfolio and employs a Carry Over-Carry Across
principle for key systems and components to reduce engineering cost and complexity for
following models. We invested significantly in this modular architecture for the DB11 and we
intend to develop most of our future models based on this architecture. The highly flexible
modular architecture allows for a high degree of product differentiation and enables us to easily
adapt to the production of new models, thereby reducing our production and development costs
for incremental models based on the architecture.

We reduced the carbon dioxide (“CO2") output of our European fleet by over 30% over the last
sixteen years from 470 g/km to 312 g/km through the introduction of improved materials and
technologies, including a lightweight bonded aluminum body structure, more efficient engines
and transmissions and the use of composite and carbon fiber panels and other lightweight
components. We are targeting further reductions to 285 g/km by 2021. As an example of
ongoing improvements in the past decade from 2006 to our final DB9 model in 2016, we reduced
the CO2 emissions of the DB9 by 23% while increasing its power output by 20%. We have
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utilized this added efficiency while developing the DB11, the DB9’s replacement, which is 18%
more efficient than its predecessor. Similarly, since the launch of the V8 Vantage model in 2005,
we have reduced its CO2 emissions by over 27% while enhancing its competitiveness through a
power increase of 13%. We believe that our bonded aluminium body structure, use of other
lightweight materials (including carbon fiber on certain models) and our modular approach,
combined with our recent and continuing efforts to maintain performance while decreasing
emissions, demonstrates our valuable industry-leading capabilities.

Highly scalable and efficient manufacturing capabilities at our state-of-the-art facility

Our Gaydon facility, which houses our manufacturing facility, design team and senior
management, adding an element of collaboration that would not be expected in large-
production manufacturing facilities, was opened in 2003 and is a highly modern and advanced
manufacturing facility. As a result of our investments in Gaydon, we created a factory that has
the fundamental infrastructure to support flexible production capacity such that we are able to
expand production with limited additional investment. This flexibility has enabled us to lower
costs during periods of economic uncertainty and declining sales, but has also permitted us to
increase production capacity to meet expected unit growth, as was the case with the introduction
of the DB11.

Our Gaydon facility also boasts a highly flexible employee base, who are trained on most of our
production station and models, which allows us to add or reduce personnel as needed. Our
flexible employee base allows us to accommodate our production requirements and shift
employees across different areas of production, in order to maximize our production capacity
and utilization. We are able to increase production volumes by production line rate increases and
additional shifts or extra working days. With production of the DB11, we introduced new, lean
manufacturing techniques that have been implemented throughout the production process and
have yielded efficiency savings.

Unique business model built around our Second Century Plan to drive revenues and cash flow

Our shareholders and management team have provided clear, strategic guidance to the Company
since they came on board. The Second Century Plan has been focused on three key principles: one
to two new core models or derivatives per year, a self-funding business model and a three pillar
strategy, as detailed below.

Stable and constant new products

We have invested significantly in the Aston Martin product offerings and have a diverse product
portfolio with five core models, and variations of some of our core models, in addition to special
edition models, such as the recently announced Aston Martin Valkyrie. Under the Second Century
Plan, we intend to introduce one to two new core models or derivatives of models each year for
the next seven years. The first car under this plan was the DB11, which has been enthusiastically
received by the market and has generated strong sales and orders, which are outpacing
production and availability. Our order book as of March 1, 2017 included 1,438 (of which 993 are
DB11 orders) Orders in Production for the period from March 1, 2017 to May 31, 2017. Primarily
as a result of higher sales volumes driven by the DB11 launch under our Second Century Plan, our
revenue, EBITDA and net cash flows from operating activities grew to £593.5 million, £100.9
million and £164.4 million, respectively, for the year ended December 31, 2016, from
£510.2 million, £61.2 million and £75.2 million, respectively, for the year ended 2015. Our Pro
Forma Adjusted February LTM EBITDA for the twelve months ended February 28, 2017 would
have been £161.0 million. We believe that under our Second Century Plan and our strong
executive management’s leadership, we will achieve profitable growth and a self-sustaining
business.

Three pillar strategy

Our current model line-up addresses the High Luxury Sport (“HLS”) segment and is currently
primarily focused on sports cars, but under our Second Century Plan, we are transitioning to a
three pillar product strategy: sports cars, SUVs and sedans based on our flexible architecture,
which enables us to easily adapt to the production of new models, thereby reducing our
production and development costs for incremental models. We believe that the introduction of
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one to two new core models or derivatives of models every year under our Second Century Plan
will continue to support a highly attractive cash flow model that will provide us with capital and
cost flexibility. We anticipate to launch a next generation of a four-door sports sedan after 2020,
which we anticipate will be funded from future cash flows.

Production model funds working capital requirements

Aston Martin only produces vehicles once there has been a client order (whether an actual final
customer or the dealer). Customers are additionally required to pay a range of deposits to get
access to the waiting list for special edition models. This approach allows us to efficiently manage
our working capital to positively support cash flows, as wait lists can range from three months to
several years for some special editions. In some cases, such as the Aston Martin Valkyrie, the DB4
GT and the Vanquish Zagato the deposits have already funded the entire working capital needed
to deliver the upcoming project well in advance of production commencing. Further, we are able
to manage our working capital requirements as orders for any model cannot be unilaterally
cancelled by dealers once production has begun approximately twelve weeks prior to delivery.

Experienced management team and long-term committed shareholders

We have a highly experienced and respected senior management team, led by CEO Dr. Andrew
Palmer, who personally inspected, and signed off, the first 1,000 DB11s produced, demonstrating
a top-down commitment to quality and the Aston Martin brand. Our senior management team is
comprised of senior automotive executives with extensive experience in the automotive industry.
Our supportive shareholders are also committed to our brand and have made significant
investments in Aston Martin and in the Second Century Plan, which we believe, and our
shareholders believe, will rejuvenate our business and have a materially positive effect on our
business as a whole. We believe that the experience, industry knowledge and leadership of our
senior management team and the continued support of our shareholders have contributed to
our success and will help us implement our strategy described below to continue to achieve
profitable growth.

Our strategies

We are a leader in the performance and luxury car market due to our iconic and exclusive brand,
our unique design and engineering capabilities, our business model built around our Second
Century Plan and our experienced management team and supportive shareholders. We aim to
achieve profitable growth and enhance our cash flow generation by pursuing a strategy focused
on continuously renewing our product offerings and expansion in new and existing markets. In
order to achieve these goals, we are pursuing the following strategies:

Near-term growth under-pinned by strong product offerings

Our strategic business plan, the Second Century Plan, focuses on new product launches, new
derivatives and refurbishments of existing models scheduled over the next few years. Based on
the successful launch of the DB11, we expect that future launches under our Second Century Plan
will be a key driver of our revenue and profit growth. We intend to introduce an average of one
to two new core models or derivatives of existing models each year over the next seven years. In
response to consumer demand and in line with our strategy to diversify our customer offering
and introduce fresh products each year, we have begun research and development with respect
to electrification and an SUV. In 2015 we announced the DBX, our first SUV which will be
produced at our facility at St. Athan in Wales, which is currently under construction, and will
address the fastest growing part of the car market with a stylish and luxurious vehicle that is also
practical and family-friendly. We believe products such as the DBX will allow us to address new
markets and diversify to profitably increase our revenue stream.

We also intend to continue to leverage the Aston Martin brand, our design, technology and
engineering strengths and take advantage of our flexible manufacturing facility to pursue
opportunities in attractive market niches. For example, we anticipate that, in late 2018, we will
begin production on a fully electric concept of our Rapide S four-door sports coupe, known as
the “RapidE”, targeting a niche market of HNWI who are in the market for more
environmentally-friendly luxury cars.
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In determining the number of cars we produce each year, we will try to achieve a balance between
the volume of cars we produce and brand exclusivity. This balance is central to our production
philosophy because we believe that if we increase production too much to meet demand, this
could lead to brand dilution, and therefore result in an erosion of consumer demand for our cars.
We currently believe that the optimal balance is up to around 7,000 sports cars per year.

Deepen penetration in existing markets and expand into new markets

We are well positioned within the HLS segment of the automotive market, which has
experienced significant global growth due to the proliferation of HNWI and the increasing
availability of certain HLS cars among such individuals. Under our current strategy, we are
actively seeking to gain a better foothold in emerging markets, such as in the Asia Pacific region,
that have experienced HNWI growth and in which we are currently under represented, which
could provide us with significant further growth potential, so that we may be well-positioned to
meet growing demand for HLS cars in these markets. We intend to increase sales in emerging
markets and other markets by expanding our dealer network in those regions and by investing in
strengthening our brand power in these markets. We also intend to capitalize on this potential
by increasing our penetration in established markets, such as the United States, through
management of existing dealers, the appointment of additional dealers and increasing our brand
awareness. Core to our Second Century Plan is our enhanced ability to successfully enter new
markets and achieve higher penetration in existing markets through considered and deliberate
targeting of a broader range of customers. We plan to continue to support growth through a
balanced geographical mix of sales in order to minimize the dependence on any given region,
while expanding into new regions to attract a growing customer base.

Focus on cash flow generation and cost savings to support future deleveraging

We are committed to pursuing available revenue-generating opportunities in a manner that
generates high incremental return on our investments. Our key priorities are to develop new
products, focus on new growth areas, increase revenue, implement cost savings, and thereby
achieve operationally-driven deleveraging in the medium term through a combination of growth
in EBITDA combined with cash flow generation in the second part of the Second Century Plan.
We expect that advances, such as our modular based engineering, which allows us to use shared
systems and components to reduce engineering complexities, will result in cost-saving and model
synergies going forward. The body structure of our cars is comprised of a number of common
structures, which provides flexibility in overall car dimensions, such as wheelbase or front and
rear overhangs, with maximum component commonality, minimizing our engineering and
tooling investment and time to market and therefore reducing our working capital requirements.
In addition to the flexibility in the structure, our modular strategy enables the optimization of
common systems and components such as chassis system, steering systems, infotainment systems
and heating ventilation and air conditioning components enabling us to deliver a range of
products at efficient investment levels. For example, we believe that following our investment in
our modular architecture, which employs a Carry Over-Carry Across principle for key systems and
components that were introduced for the DB11, the new Vanquish and new Vantage will require
approximately 51% and 87% less capital expenditure than the DB11, respectively. We expect to
hit our peak of capital expenditures in the near-term for this generation of vehicles and aim to
fund capital expenditure through working capital and cash flows from operations. In addtion, we
expect that our anticipated EBITDA growth and improved cash positions will allow us to delever
in the near term.

Enhance strategic partnerships with key partners

We believe that carefully chosen partnerships are a source of technical expertise, brand
strengthening and future growth. We have a significant strategic partnership with Daimler AG to
develop and supply high-powered bespoke V8 powertrains for future models, and enable us
access to cutting-edge technology, including electronical and electronic systems. In addition, the
widely anticipated Aston Martin-Red Bull co-designed hyper-car, the Aston Martin Valkyrie, is the
product of our strategic partnership with Red Bull Technologies. The Aston Martin Valkyrie's
official name unveiling at the Geneva Motor Show has generated a piqued interest in Aston
Martin and all 150 road car version units of the Aston Martin Valkyries slated for production have
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already been allocated. Our partnership with Red Bull Technologies (including our sponsorship of
their Formula One team) has given us global brand exposure particularly in key growth markets,
and has created the opportunity to share technology and processes with the most advanced form
of racing. We also launched Aston Martin Consulting in 2016 to collaborate with other
companies and share expertise in design, manufacturing and engineering. We believe that our
current partnerships and future partnerships will continue to result in exceptional products that
will help us achieve profitable growth.

Our cars

Our products include a range of core models, in addition to special edition models. Our current
model line-up comprises five core models, including two sports cars (V8 Vantage S and V12
Vantage S), one grand tourer (the new DB11), one four-door sports coupe (Rapide S) and one
super car (Vanquish S). Some of these models are available in different core models, including
coupe and convertible models (which we brand as “Volante” for models with two front seats and
a small backseat and a “Roadster” for models with only two front seats). In addition to our core
range, we regularly produce special edition models in very limited quantities, like our Aston
Martin Valkyrie, which we have limited to 150 units for the road car version. As part of our
Second Century Plan, we have a program of product refreshment and enhancement and intend
to introduce one to two new core models or derivatives every year for the next seven years. Our
model lineup addresses the high luxury sports segment, and we are currently focused on sports
cars. However, in response to consumer demand and in line with our strategy as part of our
Second Century Plan to diversify and introduce fresh products each year, whether new models or
derivatives of exiting models, we are in a transition to a three pillar product strategy: (i) sport
cars, such as the DB11, (ii) SUVs, such as the DBX and (iii) Sedans, such as the Lagonda Taraf. For
the year ended December 31, 2016, we sold 3,687 cars, which produced car sale revenues of
£593.5 million.

DB11

DB11

The DB11 is our current flagship model. First produced in 2016, the DB11 debuted at the Geneva
Motor Show in March 2016 and is the first product launched under our Second Century Plan. The
DB11 is available with a V12 engine as a two-door coupe and is powered by an all-new twin-
turbo V12 engine making it the first turbocharged series-production Aston Martin. The first 1,000
DB11s were personally inspected by our President and Chief Executive Officer, Dr. Andrew
Palmer. The DB11 also introduced our updated advanced modular architecture, which we plan to
use as the base for further cycles of core models, and our new electronic architecture and
infotainment system, a product of our partnership with Daimler AG. Each customer can work
with our award-winning design team to completely customize their DB11 by adding
personalized, distinctive touches, such as paint and interior finishes. The DB11 is built at our
Gaydon, UK plant, and its MSRP is between £154,900 and £167,015.

V8 Vantage S

V8 VANTAGE S V8 VANTAGE S ROADSTER
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The V8 Vantage, launched in 2005, was one of our most popular models before the new DB11
with more than 20,700 cars sold since 2005. The V8 Vantage S is an enhanced performance
version of the V8 Vantage based on the Vantage GT4 race car and was launched in January 2011.
The V8 Vantage S is available as a two-door, two-seat coupe or a soft top Roadster and is
marketed as a high performance sports car, with a 4.7 Itr V8 engine developed for both flexibility
and performance. Produced at our Gaydon plant, the suggested retail price (“MSRP") for the V8
Vantage S is between £92,795 and £106,795.

V12 Vantage S
V12 VANTAGE S V12 VANTAGE S ROADSTER

fm
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Based on the V8 Vantage S, the V12 Vantage S features a V12 engine and is designed as an
aggressive sports car, combining a V12 engine with our lightest sports car. The V12 Vantage S
launched in May 2013 and is available as a two-door, two-seat coupe or a soft top Roadster. The
V12 Vantage S is built at the Gaydon plant and its MSRP is between £140,495 and £149,495.

Rapide S RAPIDE S

We introduced the Rapide S, our four-door high performance sports car, into our product range
in 2013 as a follow-up to the Rapide. The Rapide S is intended to be a functional yet luxurious
sports car that provides comfortable seating for up to four adults, but which retains the driving
experience synonymous with all Aston Martin cars. The Rapide S was designed as a sporting
coupe and was updated in 2015. The Rapide S aims to offer both high speed and long distance
cruising ability. Built at our Gaydon facility, the MSRP for the Rapide S is £149,500.

Vanquish S

VANQUISH S VANQUISH S VOLANTE

Initially launched in 2012, and updated in 2016, the Vanquish S Coupe is our flagship grand
tourer, and is designed to combine the presence and performance of a V12-engine sports car
with the opulence and luxury of a grand tourer into a super grand tourer. There is a soft-top
model referred to as the Vanquish S Volante. The Vanquish, also produced at our Gaydon facility,
sits at the top of the Aston Martin model range. The MSRP for the Vanquish S is £199,950 and
£211,950 for the Vanquish Volante.

98



Special Edition Models

ASTON MARTIN VALKYRIE ASTON MARTIN VULCAN LAGONDA TARAF
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VANQUISH ZAGATO VANQUISH ZAGATO VOLANTE

Bl D

VANTAGE GT12 VANTAGE GT8
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We also regularly produce special edition models that are typically at a higher price than our
standard models. Our special edition models have recently included the Vantage GT12, the
Vantage GT8, the Lagonda Taraf, the Vanquish Zagato Coupe and the Aston Martin Vulcan, and
our forthcoming models include the Vanquish Zagato Volante, the DB4 GT and the Aston Martin
Valkyrie.

Based on the V8 Vantage S, the Vantage GT12 and Vantage GT8 each bridge the gap between
road and race track driving. We have limited production of the Vantage GT12 to 100 cars, which
were produced between October 2015 and May 2016 and have been fully sold out. Production of
the Vantage GT8 is limited to just 150 cars. Production of the Vantage GT8 began in October
2016 and is expect to run through June 2017, and all units to be produced have been sold and
deposits have been received. The MSRP for the Vantage GT12 is £250,000, and the MSRP for the
Vantage GT8 is £165,000. All of these models have been pre-sold and deposits received.

A new bespoke super saloon, the Lagonda Taraf, sees the revival of the historic Lagonda marque
in a V12 engine and a limited numbers series. The Lagonda Taraf is offered predominantly in the
Middle East, the UK and European markets and the MSRP in the UK for the base model is
£696,000.

The Aston Martin Vulcan is an all carbon fiber V12 track-only supercar, with production limited
to 24 cars. The Aston Martin Vulcan has a MSRP of £1.8 million and has been fully sold out.

The Vanquish is also available in a Zagato specification, from our collaboration with the Italian
design house (limited to a production run of 99 cars for each of the Vanquish Zagato Coupe and
the Vanquish Zagato Volante). The MSRP is between £525,000 (for the Vanquish Zagato Coupe)
and £575,000 (Vanquish Zagato Volante). Customer deliveries of the Vanquish Zagato Coupe
began in December 2016 and customer deliveries of the Vanquish Zagato Volante are set to
begin in the fourth quarter of 2017.

We also plan to release a special edition DB4 GT, constructed to the original 1963 lightweight
specification. The production run will be limited to 25 cars, which will be sold to customers as a
package consisting of access to a racetrack where the customer can use their DB4 GT and a two
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year driver experience program. All of these cars have been sold, and we expect that customer
deliveries will be made throughout 2017. This run of DB4 GTs has a MSRP of £1.5 million.

Our newest forthcoming special edition is the Aston Martin Valkyrie, which is the result of our
partnership with Red Bull Technologies. We announced the Aston Martin Valkyrie's official name
at the March 2017 Geneva Motor Show, in addition to select specification information such as the
Aston Martin Valkyrie's 6.5-liter naturally-aspirated V12 engine and that it will sport Michelin
Pilot Sport Cup 2 tires. The Aston Martin Valkyrie is our latest hyper-car, of which there will be a
road car version and a track-only version. First deliveries of the Aston Martin Valkyrie are
anticipated to commence in 2019. As of December 2016, all 150 road car versions were allocated.

Q by Aston Martin

Q by Aston Martin is our unique personalization service, for an Aston Martin that truly reflects
our customer. Working closely with Aston Martin's award-winning design team, every
Q customer has the ability to create a completely customized car. Q by Aston Martin was
relaunched at the 2017 Geneva Motor Show, showcasing an enhanced offering in two defined
categories:

Q by Aston Martin—Collection brings an array of distinctive design touches and exclusive trim
and enhancements that can be added to any car at the point of specification and installed and
hand-finished at Gaydon headquarters. Going above and beyond the standard options list,
Collection includes exclusive paint and upholstery colors, material finishes and craft elements.
These range from a unique leather quilt upholstery pattern to tinted wheel finishes that
incorporate body-colored blades to diamond turned spokes, as well as the use of new wood and
leather interior elements.

Q by Aston Martin—Commission is a process that involves a personal collaboration with Aston
Martin’s design team. Customers can select a model and then work with the Aston Martin design
team to customize the interior and exteriors down to the finest details, leading ultimately to
production of a car to the customer’s exact specifications. The Commission results in an entirely
unique car. Aston Martin has a long and storied history of building individual cars, working
alongside true enthusiasts who wish to see their vision translated into something never seen
before. Examples of previous commissions by Q by Aston Martin include the CC-100 Speedster
Concept created for the company’s centenary in 2013 and the Vantage GT12 Roadster, a one-off
open-top version of the extreme 600PS race-bred Vantage GT12 Coupe. Aston Martin’s global
dealership network is also working closely with Commission to create ultra-limited run series with
features and design elements that are distinct to their regions and customers.

Second Century Plan

In 2014, we introduced our new Second Century Plan, based on three key principles: (i) one to
two new core models or derivatives per year, (ii) the creation of a self-sustaining business and
(iii) diversifying our portfolio of products to cover sports cars, SUVs and sedans (also know as our
“three pillar strategy”). Our plan has four phases: business stabilization, core strengthening and
expansion of our products portfolio, culminating in our final phase to solidify our position as a
self-sustaining luxury business. We have begun to transition from phase two to phase three of
the plan following the successful introduction of the DB11, the announcement of the DBX and
the unveiling of the Aston Martin Valkyrie.

Planned new models and updates to existing fleet

As part of the our six-year Second Century Plan, we have a program of product refreshment and
enhancement and we intend to introduce one to two new core models or derivatives every year
for the next seven years. In addition, we plan to release, on average per year for the next three
years, two special edition models. Over the last four years, we have made significant investments
in our new vehicle platform, culminating in the introduction of our new and improved modular
architecture, introduced with the successful launch of the DB11. We intend to develop most of
our future models based on the new modular architecture used for our DB11 which employs a
Carry Over-Carry Across principle for key systems and components, and we intend to continue to
collaborate with other partners, as we have done in the past on an opportunistic basis to produce
new cars under our Second Century Plan.
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In 2015, we announced the high luxury DBX, our first SUV, which will be produced at our new
St. Athan facility. We believe that the DBX will widen the appeal of our Aston Martin brand and
is intended to capture a more diverse global audience due to its more practical and family
friendly characteristics. We expect to launch the DBX in 2019.

Production

We have made significant investments in our manufacturing facilities, which enable us to expand
our production capacity to meet our expected unit growth with limited additional investment. In
addition, our cars are based on an advanced aluminium body structure which utilizes lightweight
aerospace technologies, allows for flexible and profitable manufacturing at low volumes and
easy adaptation to new models with limited additional investment. This architecture has been
significantly improved with the DB11 and will form the basis of our next generation of vehicles. It
also utilizes a number of common structures, reducing tooling investment for new model
production.

We also have a highly flexible employee base, who are trained on most of our production
stations and models, which allows us to add or reduce personnel as needed to accommodate our
production needs, as well as shift employees across different areas of production, in order to
maximize our production capacity. As of December 31, 2016, our manufacturing and quality team
comprised over 994 employees, who ensure that our production processes meet the highest
standards of quality and engineering sophistication.

Other than the expenditure related to bringing our new plant in St. Athan on line, we expect the
majority of our future capital expenditures to be driven by the introduction of new models, and
upgrades to existing models and thus directly linked to incremental revenue. As a result, we
expect that the incremental economics of our growth will continue to exceed the profitability of
our existing business. Our highly efficient and flexible manufacturing operations also provide us
resilience during economic downturns.

Manufacturing facilities and partnerships
Gaydon, UK

Our primary production facility is located in Gaydon, UK. Our Gaydon facility, which houses our
manufacturing facility, design team and senior management, was tailor built for Aston Martin.
Opened in 2003, Gaydon is a highly modern and advanced manufacturing facility. We currently
manufacture all models in Gaydon.

We adjust production capacity to accommodate our expected production and, if needed, we can
increase production by adding shifts at the Gaydon facility with low additional capital
expenditures to meet our expected needs for the foreseeable future. The Gaydon facility also has
the potential for expansion if required. In 2016, we quickly increased our headcount due to a
production ramp up associated with orders for the DB11, and we can quickly reduce our
headcount when demand for our products declines.

Our engineers and technicians are typically skilled in a number of areas, which provides us with a
great degree of flexibility in our production lines. This flexibility enables us to shift all of our
employees across our product range and in different areas of production enabling us to
maximize our production rate and capacity as dictated by demand. We also maintain flexibility of
our employees around shifts in order to maximize our production capacity. Aston Martin
operates a well-established production system, derived from “Lean Manufacturing” principles.
Through a mixture of challenging targets and employee engagement the operations team has
delivered year-on-year improvements in productivity and quality.

St. Athan, UK

In 2016, we announced a new manufacturing facility in St. Athan, UK. Construction of the facility
started at St. Athan in December 2016. We expect full vehicle production to commence in 2019.
We currently plan to produce our DBX at the St. Athan plant. In connection with our occupation
of the premises for the St. Athan plant, we entered into the Guarantee Fee Agreement with the
Welsh Ministers pursuant to which we have agreed to pay the government of Wales a fee in
exchange for its guarantee of certain of our obligations under our lease agreement with the
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owner of the premises on which the St. Athan’s plant is located. See "Risk Factors—Risks related
to our indebtedness and the Notes—We may not be able to generate sufficient cash to service
our indebtedness, including due to factors outside our control, and may be forced to take other
actions to satisfy our obligations under our indebtedness, which may not be successful".

Engine production

The V12 (and certain V8) engines for our advanced modular architecture based cars are built by
Ford at an Aston Martin branded facility (the “Aston Martin Engine Plant”) at the Ford Niehl
Engine Plant in Cologne, Germany pursuant to a long term supply agreement with Ford Werke
GmbH dated November 21, 2012. This agreement expires on December 31, 2020, unless extended
by the parties. All pre-existing intellectual property rights associated with the engines and their
production are licensed to us pursuant to a separate agreement with Ford. Any new intellectual
property rights generated under the agreement belong to the party responsible for their
creation, and in the event that we and Ford disagree as to who was responsible, we and Ford
grant each other a full license to use these rights. Although we are not required to make a
minimum volume of engine purchases, we have agreed purchase prices for the engines on the
basis of forecasted volumes of orders, and if the actual volume of orders exceeds specified
thresholds above or below the forecasted volumes, we are required to renegotiate the price per
unit in good faith. The agreement includes a provision allowing us to meet with Ford at any time
throughout the term of the agreement, to negotiate in good faith the possible acquisition of the
Engine Business (that is, the engine manufacturing and assembly business carried out by Ford at
the Cologne engine facility and assets related thereto) and/or the related assets at fair market
value. See “Risk Factors—Risks relating to our business and industry—We could experience
significant disruption to our production capabilities as a result of our dependence on a limited
number of key suppliers, in particular Ford and Daimler"”.

Daimler

We have a technical partnership with Daimler AG, one of our shareholders, for the provision of
navigation and entertainment systems. In addition, we anticipate Daimler AG will provide us
with the modified M177 engine, a bespoke V8 powertrain engine for certain future models. Our
technical and commercial partnership with Daimler AG began in 2013, when Daimler AG became
one of our shareholders. See “Certain Relationships and Related Party Transactions—Daimler
Agreement”.

Our manufacturing process

The manufacturing process at our Gaydon facility is comprised of chassis production, body
assembly, painting, trimming, assembly and final checks.

Modular architecture

The advanced modular architecture is the backbone of our product portfolio. It has been
significantly updated for the DB11 and is planned to form the basis for a further cycle of new
core models. The architecture is a highly flexible integrated modular structure that employs a
Carry Over-Carry Across principle for key systems and components and allows for a high degree
of product differentiation and includes the car body structure as well as common systems and
components. The application of this flexible architecture enables us to produce low volumes of
cars and easily adapt to new models, thereby reducing our production and development costs for
incremental models based on the architecture. The aluminium body structure of our cars is
comprised of a number of common structures, which provides flexibility in overall car dimensions,
such as wheelbase or front and rear overhangs, with maximum component commonality,
minimizing our engineering and tooling investment and time to market.

Chassis construction

The body structure of our cars is comprised of a limited variety of anodized extruded parts,
aluminum castings and formed sheet aluminum bonded together with a heat cured epoxy
adhesive and rivets to create a rigid and light-weight chassis, known as the “bonded
monocoque”. Our Gaydon facility consists of a two conveyor-based system where components for
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manufacturing the bonded monocoques have adhesive applied to them by robotic application
cells. The main chassis build-line transports the chassis through a series of geometry stations and
sub-assemblies, and finally through a curing oven. The chassis is measured on an automated
measuring machine before being transported to the appropriate body facility, of which there are
three.

Body assembly

All bodies are assembled on an assembly line by hand with mechanical assistance. Sound reducing
materials are fitted to the chassis and the adhesive paths are cleaned and primed. Sub-assemblies
are assembled by hand beside the assembly line before a robot cell applies adhesive to the roof,
body-sides and trunk-lid surround and the sub-assemblies and main body panels are fitted to the
chassis tub at framing stations by hand. Framing is a fully automated process for DB11 and future
core products. Further down the assembly line, closures are fitted before final inspection and
hand finishing. The bodies then proceed to the paint preparation area.

There are three further body assembly lines where the same process is carried out but these are
optimized for a low volume of cars. The main differences on this line are a longer cycle time and
manual application of the adhesive.

Painting

Car bodies are first sealed and then cleaned and transferred to the primer line. An automatic
pressure blower cleans off any dirt particles before the body is sprayed and cured in gas fired
ovens. For most colors, the spraying is primarily carried out by robots, although some elements,
such as the application of conductive primer and some localized areas, are carried out by hand.
For special colors, the paint application is carried out by hand. The whole car is painted at the
same time to ensure color harmony. We are able to offer a large range of colors, including color
matching to a customer-specific requirement and the robots are capable of painting in any color
sequence. Following painting and curing, the bodies are transferred to the polish line to be
polished before final inspection. There are a number of paint rectification booths where the
painted body will be checked and retouched as required before the finished painted body is
taken away by an automated guided vehicle for storage in a painted body store. We believe that
our comprehensive painting process gives Aston Martin cars a superior finish compared to our
competitors’ cars.

Trim shop

We use a high grade natural grain leather to minimize flaws and to improve the look and feel of
our cars. The leather used for the seats and interior paneling are sewn by hand and fitted by our
experienced team of skilled technicians.

Instrument panels are assembled as part of the trim shop on a carrousel conveyor with eight
stations. After assembly the instrument panel is electrically tested before finally being transferred
to the main assembly line.

Assembly line

Our Gaydon facility has two assembly lines, each divided into three sections, each with an
indexing conveyor and each divided into a number of stations. The assembly lines are equipped
with manipulators to load the engine, instrument panel, seats, doors, fuel tank, roadster hoods,
batteries, wheels and tires. Our employees are able to work on multiple models and as such, have
a high level of process expertise. This means we have a work force that is highly flexible with
respect to the requirements of the various models and assembly line sections.

Final checks

Following assembly, cars proceed to an area equipped with a laser to set car geometry on both
front and rear wheels and the headlights alignment process is also carried out in this area.
Following this, cars proceed to a mechanical rolling road test which checks the ABS braking
system and powertrain operation. Cars are then fitted with their undertrays and then proceed to
finishing stations for panels, electrical or trim items before undergoing a paint mark-up and
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repair process. Cars then undergo dynamic tests at our on-site facilities. These tests include, road
test at the test track, squeak and rattle testing and water proof testing. Lastly, cars go through
final inspection, which involves an inspector making 175 separate checks on each car to ensure
the quality of the final product and concludes with the inspector’'s name being stamped in the
engine bay as a mark of quality. Only then are Aston Martin’s wings affixed to the car.

In addition to all of the rigorous inspections and testing that form part of our manufacturing
process, we also undertake consumer product audits on a regular basis to help maintain our high
standards. Our focus on quality and our inspection, checking and testing processes have helped
drive a significant reduction in the average amount we have been required to spend on warranty
claims over the last six years, as well as increased customer satisfaction.

Procurement

Our purchasing function strategically controls the whole of our supplier base for the sourcing of
raw materials, such as aluminum and leather, components and facilities, managing a supply base
of approximately 270 direct suppliers and 1,050 indirect suppliers. We have a policy aimed at
owning the special tools and fixtures used by our suppliers for the manufacture of our
components.

In 2016, our largest supplier was the Aston Martin Engine Plant, owned and operated by Ford for
the production of all of our V12 and V8 engines. For the year ended December 31, 2016, the
Aston Martin Engine Plant represented approximately 17% of our expenditures for raw materials
and components based on invoices posted to the purchase ledger during the year. For more
detail regarding this relationship, see “"—Manufacturing facilities and partnerships"” above.
Starting in 2017, we expect to purchase the modified M177 engine, a bespoke V8 powertrain,
from Daimler AG. Further Tier 1 supplier partnerships with Pirelli, Bosch, Bang and Olufsen and
Multimatic ensure superior quality and substitute expensive in-house development.

From 2017, our formerly separate purchasing and logistics departments now operate as one overall
function under the heading of “Supply Chain Management”. This is to ensure that the whole
supplier performance is taken into consideration when sourcing. Suppliers are then measured
based on their overall performance against quality, delivery, cost optimization and sustainability.
Inbound transportation logistics are handled by a third party supplier, who is contracted to handle
transportation from the suppliers’ plants to our production location. Suppliers experiencing
difficulties with quality or delivery performance are able to obtain on-site support from our current
vehicle engineering and supplier development teams. Our new model operations also provides
assistance during the launch of new products and carries out approval activities.

We have a risk management process in place which seeks to ensure there is no disruption to our
supply of materials and components. This includes an initial risk assessment and ongoing risk
monitoring of our suppliers, with mitigation plans for what we judge to be our highest risk
suppliers in each supply area. We also seek to balance sourcing decisions across our model range
to limit our risk and reliance on one supplier.

Customers, sales and marketing
Dealer network

We maintain a franchised dealer network, which is the primary means through which we sell our
cars to end-customers. Our dealer strategy is premised on our belief that the integrity and success
of our brand is dependent on the responsible and careful selection of the dealers who sell our
cars.

Under our franchise agreements, franchisee dealers purchase Aston Martin cars and make certain
other contractual commitments and in return are permitted to sell Aston Martin cars and
merchandise. Our policy is to sell to dealers who provide an in-store experience and who
promote our cars in @ manner consistent with the Aston Martin image. Non-authorized dealers
are not able to sell new or certified pre-owned Aston Martin cars. Our dealer strategy is designed
to ensure no capital investment by us in our dealer network while maintaining a level of control
over it.
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We aim to ensure the sales and service experience at our dealers is fully reflective of the Aston
Martin brand. We have a dealership design consultancy team that works directly with individual
dealers to ensure consistency. This team has developed a focused Aston Martin design to be
reflected in the interior and exterior appearance of a dealership. Any design for a new dealership
must be approved by our senior management at an early stage. The financing of necessary
investment in dealership facilities is provided by the dealers themselves. A specific program and
set of design guidelines have also been put in place for the development of after-sales areas such
as workshops and service areas. This aims to support our brand image and customer loyalty
throughout the Aston Martin ownership experience. In developing our sales outlets in this way,
we aim to transform the buying process into an experience more closely resembling the purchase
of luxury goods from exclusive boutiques.

To maintain the impact of the dealer network, we have a rigorous program in place to educate,
develop and monitor dealer owners and managers as to the new model range, brand positioning
and required service standards. We are also focused on training, in particular for the repair
technicians in the dealer network to guarantee a satisfactory aftermarket experience for Aston
Martin owners.

Dealers range from fully independent, brand-dedicated outlets for sales and service to shared
sites (one or two complementary brands) to a separate department within a larger collection of
brands. All dealers provide aftermarket and repair services for our cars and within the UK there
are a further two authorized service centers.

Over the past sixteen years, the dealer network has undergone significant expansion, having
grown from just 61 dealerships in 19 countries in 2000 to over 165 dealerships in 52 countries as
of December 31, 2016. All new dealers have been chosen based on historical performance,
financial strength, commitment to customer service, an understanding of luxury goods marketing
and brand development. Both incumbent and new dealers are required to demonstrate a
willingness and ability to invest in show room models as well as hiring and training good
employees. We inspect dealers for financial stability, brand management and selling capability
and are permitted to terminate a dealer’s contract if these criteria are not met to our standards.
All dealers in the dealer network are independent dealers, with the exception of the Milan
dealership and AM Works, which was acquired by us in April 2010 following the previous owner
experiencing financial difficulties and which is not a strategic investment.

The worldwide distribution of dealerships as at December 31, 2016 was as follows:

Number of dealerships

AN 3 =1 o el 3 46
EUrOPE e 42
UK and South Africa . ...t e 23
ASIa Pacific ..ot 22
China . .o e e e 18
Middle East and North Africa . ...t e 16
Total .. 167

As of December 31, 2016, we employed 40 employees and engaged 8 contractors in locally based
teams to support our dealer networks in Asia, Continental Europe and North America. Our team
in North America is employed by our wholly owned subsidiary, Aston Martin Lagonda of North
America, Inc., which acts as an independent, fully operational trading company. Our team in
China is employed by our wholly owned subsidiary, Aston Martin Lagonda (China) Automobile
Distribution Co., Ltd, which also acts as an independent, fully operational trading company.

The proportion of revenues represented by our top five dealer groups has stayed relatively
constant over the last five years and for the year ended December 31, 2016 represented
approximately 21% of our total sales volume. The Pendragon group of dealers, an international
multi-franchise dealer group, represented 8% of our sales volume for the year ended
December 31, 2016. No other dealer or group of dealers represented 4% or more of our sales
volume for the year ended December 31, 2016.
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Our sales are globally diversified. The following table sets forth the geographical distribution of
our total car sales to dealers for the past three years.

Year ended December 31,

Location 2014 2015 2016
N 3 1=] T3 1,081 1,055 829
EUNOPE . o e e e 814 744 847
UK and South Africa ...t e e e 925 999 1,108
Asia Pacific ..o e 440 489 530
China ..o e 212 192 176
Middle East and North Africa ........ ... .. 214 136 197
Total . e e 3,686 3,615 3,687

For legislative reasons, we conduct distribution in the United States through our wholly owned
subsidiary, Aston Martin Lagonda of North America, Inc., which sells cars directly to our U.S.
dealer network. In contrast to UK and European dealers, North American dealers tend to place
orders via the distributor to build up a stock pool that is then sold to customers. We also have a
wholly owned subsidiary distributor in China. Distribution in the Middle East and North Africa is
arranged via Aston Martin MENA Limited, a distribution company affiliated with certain of our
shareholders, which acquired Aston Martin distribution rights in the Middle East and North Africa
from us in 2009. See “Certain Relationships and Related Party Transactions".

Although we provide a suggested retail price for all of our cars, individual dealers are permitted
to negotiate different prices with customers and to provide financing. The majority of customers
purchase our cars from dealers in cash, although we have relationships with certain banks and
financial services companies that our dealers can engage with to provide finance and leasing
service to customers, if requested. We do not provide financing services relating to purchasing
our cars nor do we provide financial support for such financing.

We do, however, have the Wholesale Finance Facility in place with Standard Chartered Bank
which may be utilized by us in connection with sales of Aston Martin cars, and which is backed by
credit insurance in the event of dealer default. Where this facility is used, we receive the
purchase price of a car less a discount rate (calculated in accordance with the Wholesale Finance
Facility agreement) upon invoicing the dealer (and subject to satisfaction of certain other
requirement). Where we cannot utilize this facility in connection with the sale of a car to a
dealer, the dealer is required to pay for the car prior to our delivery, other than in North America
where dealers typically have 10 days to pay us. See “Management’s Discussion and Analysis of
Financial Condition and Results of Operations—Liquidity and capital resources” and "Risk
Factors—Risks relating to our business and industry—Our business model is based on the
availability of the Wholesale Finance Facility and the loss of our ability to draw under this facility
or its credit insurance backing could have a material adverse effect on our business".

Production allocation

We closely monitor production relative to demand for our products. While this primarily involves
controlling production volumes, we also manage allocations to specific markets and to individual
dealers. Production levels are initially calculated on a regional basis among the United Kingdom
and South Africa, Europe, the Americas, Asia Pacific and Middle Eastern and North African
markets. These calculations take into account factors such as local market size, order books and
historical performance. From the allocation to a specific region, individual dealers are each given
an annual maximum allocation, designed to ensure market demand remains ahead of available

supply.

Secondary market

Although we do not derive any revenue through sales of used cars, we place a high importance
on the secondary market, as a car's residual value after a period of ownership is a key
determinant of the overall cost of car ownership. To this end, we seek to manage production
volumes to maintain new car supply below market demand, with the aim of providing support to
secondary market prices by ensuring a degree of scarcity.
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In 2016, we launched the Aston Martin global certified pre-owned sports car program “Timeless”.
This international program offers customers pre-owned Aston Martin sports cars with high levels
of quality, assurance and confidence. The program covers all Aston Martin models from the last
decade, including special edition models such as the V12 Zagato and the One-77.

We are in the process of transitioning to “Timeless” from the Aston Martin-approved used car
program that currently-assures the quality of used cars sold via approved dealers in Asia Pacific.
Specifically, this involves the provision of a comprehensive extended warranty and a mandatory
140 point check on all cars sold under the scheme. These efforts, together with the general
desirability of our cars, have contributed to supporting the secondary market prices of our cars.

Marketing

For the past three years, our annual marketing spend was £13.6 million, for the year ended
December 31, 2014, £12.1 million for the year ended December 31, 2015 and was £21.5 million
for the year ended December 31, 2016. Our marketing expenditures are mainly attributable to
frequent new product launches, key HNWI motoring events, such as Le Mans 24 Hour Race,
Goodwood, Pebble Beach and the Geneva, Shanghai and Beijing Motor Shows. We also actively
use product placements (including in the James Bond movies), one-on-one regional and dealer
marketing events, factory tours and sponsorship arrangements, such as luxury lifestyle/sports
events. Since 2016, we have sponsored the Red Bull Racing Formula 1 team. This has given the
Aston Martin brand international exposure through Formula 1, and is supported by the technical
innovation partnership with Red Bull Technologies to create the Aston Martin Valkyrie hyper-car.
We also market indirectly through the Aston Martin Racing Program, which promotes the Aston
Martin brand through participating in endurance GT racing events such as Le Mans and
Nurburgring. The Aston Martin Racing Program is operated by Prodrive, to whom we make a
small annual payment, but it is largely self-sufficient and, as such, is a relatively low-cost form of
marketing. It supports innovation learning for our road cars, which itself is a key marketing
message. In 2016, the competitive Aston Martin Racing (*AMR”) team won two world
championship titles ahead of notable competitor brands. As part of the Second Century Plan, our
marketing has been boosted by frequent new product launches, which attract new customers
and include several limited edition special projects that are revealed privately to an exclusive VIP
audience ahead of public announcement. This strategy has resulted in collectible new products
being pre-sold ahead of announcement- leading to highly desirable invitation-only demand for
our brand. Away from core automotive activities the brand has also attracted HNWI customers
and prospects via our ‘art of living’ experiential events platform, capitalizing on a trend that our
target market spends significantly on experiences such as driving breaks and access to exceptional
lifestyle experiences that may not always involve driving. In particular, these experiences are an
effective way to attract a stronger female following and in general bring clients closer to the
brand and our partners. In addition, recent investments in digital marketing and tools (web,
CRM, social, asset management, content, configurators) has led to internal efficiencies and a
tripling of online leads in 2016, along with a social media audience that exceeds 11 million
people. This supports overall brand awareness and consideration, while also helping convert
prospects into sales in a world where even HNWI customers research online before engaging with
retailers.

Brand ambassadors

In addition to other marketing initiatives, we engage several of the most successful and visible
sporting professionals in the world as our brand ambassadors. For example, Tom Brady, one of
the most recognized athletes in the US, and Serena Williams, widely regarded as one of the
greatest all-time tennis champions, help us promote the Aston Martin brand through their role as
brand ambassadors.

Product development

Our product development team is comprised of over 747 designers, engineers and technicians,
covering almost all aspects of new car planning, design and development. The modular
architecture which employs a Carry Over-Carry Across principle for key systems and components is
the backbone of our current product portfolio and is planned to form the basis for a further cycle
of new model introductions. We have a standardized new product introduction process
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("MISSION"), which is a system of project gateways with clear deliverables to ensure adherence
to all program targets, such as quality, cost and delivery. As a result of our in-house design,
technology and development capabilities, use of the flexible modular architecture and MISSION,
we can ensure a rapid time to market from design conception to launch, at a lower cost than
normally required in the industry, while maintaining adherence to the designers’ concepts. Our
total product development expenditures for the year ended December 31, 2016 were
£192.8 million, slightly more than half of which related to engineering costs and slightly less than
half of which related to capital expenditures directly related to our cars. In addition, we believe
that following our investment in our aluminum architecture, engines and shared systems for the
DB11, the new Vanquish and new Vantage will require approximately 51% and 87% less capital
expenditure than the DB11, respectively. We expect to hit our peak of capital expenditures in the
near-term for this generation of vehicles and aim to fund capital expenditure through working
capital and cash flows from operations in the future.

The majority of our design activities are carried out by our design team at our state-of-the-art
design facility in Gaydon. This team consists of designers, engineers and technicians, including
clay modelers, electronic modelers and other skilled craftsmen. Their processes include sketching
and physical and electronic modeling. The design team are also responsible for trim and
attention to detail in design for which we have become recognized. We have received numerous
awards, including more recently: Car Design of the year 2016 (Salone dell” Auto), Sports Car of
the year 2016 (Autonis) and T3 Design of the year 2016, each for the DB11; Best Car 2016 (Auto
Motor und Sport) for the Vanquish, Best Car 2014 (Auto Motor und Sport) for the Rapide S and
Best Car 2013 (Auto lllustrierte) for the Rapide S. In addition, Aston Martin was the winner of
“Cool Brands”-award in the UK several times in the last few years and was continuously elected
in the top 10 since 2008.

Parts business

We run a parts and distribution service from our facility at Wolverton, Milton Keynes, UK. This
division supplies parts for classic and current models with stocks dating back to 1958. With our
annual car sales volumes having increased from the low hundreds during the 1980s and 1990s to
3,687 in 2016 (and over 7,000 in 2006 and 2007), this division is expected to benefit from the
increasing number of customer cars currently on the road requiring regular parts and
maintenance. We sell parts to our authorized dealer network as well as to third party service
centers that are not part of the authorized dealer network. For the year ended December 31,
2016, our revenues from the parts business was £53.6 million.

Servicing business

We provide a maintenance and accident repair service, as well as the restoration of older Aston
Martin models, through our servicing business, “Works Service Operation”, based in Newport Pagnell,
UK. We employ highly skilled craftsmen, who can hand manufacture almost all car components.

In addition to generating revenue, these activities help protect our heritage, which we believe
underpins much of the Aston Martin brand’s appeal and its continued development. For the year
ended December 31, 2016, our revenues from the servicing business was £10.9 million.

Servicing and repair services are also available from authorized service centers in franchised Aston
Martin dealers, although as described above, these are almost entirely independent businesses and
therefore do not generate revenue for us, except indirectly through our parts business.

Aston Martin Works Limited, which owns our servicing business, is a wholly owned subsidiary of
AMWS Limited, whose shares are 50% owned by Aston Martin Lagonda Limited. See “Certain
Relationships and Related Party Transactions”.

Intellectual property

The protection of our Intellectual Property (“IP”) is of considerable importance to us. Our success
depends in part our freedom to manufacture, import, export, advertise, and sell our products and
services globally on a daily basis without risk of infringing or misappropriating the IP of a third
party. Protecting our IP and our freedom to use it helps protect, preserve, and enhance the
uniqueness and identity of Aston Martin’s products and brands. We therefore assign a high
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priority to protecting such IP and attempt to safeguard all important new developments and
enhancements of our IP appropriately.

Patents, licenses, utility and design patents

We own a number of patent applications and granted patents, and a significant amount of
confidential information and know-how, all in relation to technologies used in our products and
also the manufacturing processes used to create them. We also benefit from licenses from third
party licensors and suppliers to use technologies deployed in our products and in creating and
developing them. As part of the sale of our company by Ford in 2007, Ford granted us a
non-exclusive, worldwide, fully paid license (without the right to sub-license to others, except in
the course of providing services for us) to use, sell and import products falling under certain
patent applications and granted patents as well as non-patented IP owned by Ford that was, at
the time of the sale, used or planned for use by our business. More recently, and pursuant to our
arrangements with Daimler AG, we benefit from various licenses to use certain technology and
confidential know how arising in respect of agreed applications of Daimler technologies in our
products. Similar licenses are sought from suppliers of services and components that we use in
creation of our products. Aston Martin has business processes and contractual and security
arrangements (including both for its premises and information technology systems) aimed at
ensuring it suitably protects its confidential information, including in respect of technologies, but
also product and business plans and other sensitive confidential information.

Designs & Copyrights

Aston Martin has won many awards and widespread recognition for its designs, and the design
of Aston Martin’s products is often identified as an important feature underpinning their success
and is often a “why buy” for consumers. Aston Martin invests in securing design registration in
various key global regions and markets including both for entire new products and various iconic
individual design features of those products. The imagery surrounding the products is also often
important from a sales perspective, and Aston Martin invests in securing the finest digital content
it can (including moving and still images) to represent its products, with attendant licenses to use
or assignments of the rights in question.

Trademarks

We own a significant portfolio of registered and unregistered trademark rights around the
world. These rights include, among others and without limitation, a significant portfolio of
registered trademark rights in respect of the words “Aston Martin” and “Lagonda”, as well as in
our famous “Aston Martin” and “Lagonda” wings logos, in addition to a wide range of
sub-brands and model names, including without limitation, “DB7"”, “DB8"”, “DB9", “DB10",
“DB11", "Rapide/Aston Martin Rapide”, “Volante”, “Vantage” and “Vanquish”, among others.
The Aston Martin front grill design and the configuration of the side vent on our cars are also
registered trademarks in certain countries.

In addition to being registered for use in the automotive sector, several of our key trademarks
are registered in other sectors, including jewelry, sunglasses, mobile phones, clothing, watches,
boats and luxury condominiums. In 2009, we sold an exclusive brand extension license to
produce, market and sell certain non-automotive related Aston Martin branded products to an
entity that is outside our corporate Group but whose ultimate ownership is affiliated to our
shareholders. Pursuant to the arrangements under and pursuant to that license, we do not
generate a direct revenue stream from the exploitation and licensing of these non-automotive
trademark rights; however, we see this relationship as improving the value of our brand, and we
have significant influence over design and branding decisions related to such license. See
“Certain Relationships and Related Party Transactions—ASMAR Limited—Non-automotive
trademark agreement”.

In respect of automotive applications of our trademarks, we, like other original equipment
manufacturers, license our brand for use in connection with a franchise network of dealerships
spanning many countries across the world. In addition, we have granted a trademark license to
Aston Martin Works Limited to use relevant company trademarks in respect of aspects of the
business of “Heritage” Aston Martin products and have also entered into a licensing agreement
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with Prodrive Limited, pursuant to which Prodrive operates an Aston Martin Racing program.
Under the agreement, Prodrive manages all motorsport and rallying programs utilizing the Aston
Martin name and branding.

Litigation

We are from time to time involved as plaintiffs or defendants in claims and litigation relating to
our products, commercial matters, intellectual property and other matters, including allegations
claiming defects in design and manufacture. Although the ultimate disposition of asserted claims
and proceedings cannot be predicted with certainty, it is our belief that the outcome of any such
claims, either individually or on a combined basis, will not have a material adverse effect on our
consolidated financial position. We maintain insurance against such product liability claims in
various jurisdictions. However, such outcomes may be material to our consolidated statement of
operations for a particular period.

Properties
Gaydon

Our Gaydon headquarters and manufacturing facility was opened in 2003. It is our corporate
headquarters, where all senior management are based, and our primary production facility,
where all current models are built. In addition, all engineering, design and administrative
functions are located at our Gaydon facility.

St. Athan

In 2016, we announced a new manufacturing facility in St. Athan, UK. Construction of the facility
started in December 2016. We plan to enter into a 30-year lease on the property commencing in
December 2017, when construction of the facility is complete. We expect full vehicle production
to commence in 2019. We currently plan to produce our DBX vehicle at the St. Athan plant.

Wolverton Mill

Our parts storage and distribution business operates from the Wolverton Mill warehouse facility.
The facility was leased in July 2015, with the lease ending in December 2029. We have the right
to break the lease with notice in December 2024.

Newport Pagnell
Newport Pagnell was our original headquarters in the early 1960s, before we moved to Gaydon.
The factory still remains the historic home of our heritage and restoration business.

Wellesbourne

We currently lease three units at the M40 Distribution Park, Wellesbourne: (a) Wellesbourne
Unit 1 is our warehouse and distribution facility, which commenced in May 2015, and expires on
December 20, 2031; (b) the lease for Wellesbourne Unit 2 commenced on December 21, 2016 and
expires on December 20, 2031, this property is used as a prototype build facility; (c) Wellesbourne
Unit 20 is used for storage and the lease expires on June 30, 2017.

Milan

We acquired the Milan dealership in April 2010 following the previous owner experiencing
financial difficulties. As a result of our succession into all related contracts, we now own the
premises in Milan, where the dealership operates.

Dover Street

We have a fifteen year term lease which began on September 18, 2015. AM Brands Limited
occupies these premises and rent is charged back.
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Other

We also have regional offices in the United States, Frankfurt, Tokyo, Shanghai and Singapore,
which have short term leases that are up for renewal from time to time.

Employees
As of December 31, 2016, we had 1,594 employees and 727 contractors.

As of December 31, 2016, approximately 21% of our employees were unionized and were
members of Unite. We believe that we have a good relationship with the union and with our
employees generally.

Environmental, health and safety

We are subject to a number of supranational, national and local environmental laws and
regulations. We believe that we are currently in compliance in all material respects with these
environmental, health and safety laws and regulations. However, these environmental, health
and safety laws and regulations are continually evolving, however, as are the priorities of those
who enforce them. We cannot assure you that environmental, health and safety conditions
relating to any of our prior, existing or future properties will not have a material adverse effect
on our business, financial condition or results of operations.

Insurance

We maintain insurance to cover risks associated with the ordinary operation of our business,
including general liability, property coverage, product liability (although this does not include
claims under warranties) terrorism and workers’ compensation insurance. We insure our
manufacturing facilities and stock against such hazards as fire, explosion, theft, flood, mischief
and accidents. We have also taken out credit insurance in respect of dealer default under the
Wholesale Finance Facility. For details of this, please see "“Description of Other Financial
Arrangements”. All of our policies are underwritten with reputable insurance providers, and we
conduct periodic reviews of our insurance coverage, both in terms of coverage limits and
deductibles. We believe that our insurance coverage is sufficient for the risks associated with our
operations.

Regulatory

Our operations are subject to laws and governmental regulation concerning, among other
things, vehicle emissions, environmental damage, original spare parts, technical safety, road
safety, export and import quotas and other customs regulations; consumer and data protection;
the advertisement, promotion and sale of merchandise; the health, safety and working
conditions of our employees; and our competitive and marketplace conduct. We believe that we
are in compliance in all material respects with these regulations and currently qualify for the
small volume manufacturer derogation to the European Union and the United States vehicle
emissions legislation. We cannot assure you, however, that any future changes in the
requirements or mode of enforcement of these laws and regulations will not have a material
adverse effect on our business, financial condition or results of operations. See “Risk Factors—
Risks Related to our business and industry—New laws, regulations, or policies of governmental
organizations regarding increased fuel economy requirements, reduced greenhouse gas or
pollutant emissions, vehicle safety or environmental, health and safety laws or changes in other
existing laws, may have a significant effect on our business”.

Environmental, health and safety regulation applicable to our production facilities

As an automobile company, our production facilities and related operations are subject to
extensive governmental regulations regarding, among other things, air emissions, wastewater
discharges, accidental releases into the environment, human exposure to hazardous materials,
the storage, treatment, transportation and disposal of hazardous materials and wastes, the
manufacture, import and use of chemicals (for example, pursuant to regulations known as
REACH in Europe and the Toxic Substances Control Act in the United States) the clean-up of
contamination and the maintenance of safe conditions. These regulations are likely to become
more stringent and compliance costs may be significant.
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Greenhouse gas, CO2 and fuel economy legislation

Legislation is in place limiting the manufacturer fleet average greenhouse gas emissions (CO2) in
Europe for passenger cars. Different targets will apply to each manufacturer based on their
respective fleets of vehicles and average weight. We have received a permitted derogation from
this emissions requirement available to small volume and niche manufacturers, which sets a
bespoke target for the reduction of our emissions specifically aligned to our current and
potential capability.

Furthermore, the European Union has proposed a medium- to long-term fleet average target of
95 grams of carbon dioxide per kilometer for new passenger cars by the end of 2020, an
ambitious target even in comparison to other fuel efficiency requirements worldwide. The new
rule contains an extension of the small volume and niche manufacturers derogation which
permits us to negotiate an alternative emissions reduction target based on our economic and
technological potential.

In the United States, NHTSA and EPA jointly promulgated a ‘’National Program’’ of fuel economy
and GHG emission reduction regulations. National Program GHG and fuel economy limits are set
to become more stringent in the future. In 2012, EPA and NHTSA finalized rules extending the
National Program through 2025: (1) NHTSA set CAFE standards for model years 2017-2021 and
issued projected standards (to be reevaluated and finalized in a future rulemaking, to come by
2018) for model years 2022-2025 and (2) EPA set GHG emission standards for model years 2017-
2025. NHTSA projected that its model year 2017-2021 CAFE standards would require, on an
average industry fleet wide basis, a range from 40.3-41.0 mpg in model year 2021. NHTSA
projects that its model year 2022-2025 standards could require, on an average industry fleet wide
basis, a range from 48.7-49.7 mpg in model year 2025. EPA established GHG emission standards
that it projected to require, on an average industry fleet wide basis, a limit of 163 grams/mile of
CO2 emissions in model year 2025.

EPA deferred establishing GHG standards for model years 2012-2016 for small volume
manufacturer (“SVM") that sell less than 5,000 cars per model year in the United States.
However, to be eligible for deferment in each model year, a manufacturer must demonstrate a
good faith effort to secure GHG credits, to the extent such credits are reasonably available from
other manufacturers. EPA has noted that some GHG credit transactions have occurred, and that it
expects SVMs may be able to purchase credits for the 2013-2016 model years. Our fleetwide GHG
emissions exceeded the level allowed by EPA’s GHG standard for model years 2012-2016, and
although EPA deemed us conditionally exempt from the requirement for 2012, we are currently
negotiating to purchase GHG credits to cover our exceedances for model years 2013-2016.
Beginning with the 2017 model year, SVMs are no longer eligible for conditional exemptions
from the GHG standard, and must either comply with the standard or request an alternative fleet
average GHG standard for each model year based on our capability but also adhering to a
notional year on year improvement. We have petitioned EPA for an alternative GHG standard to
begin with model year 2017; however, EPA has not yet granted our request. Our fleet average
GHG emissions for the 2017 and 2018 model years exceed the GHG standard that would apply if
EPA were to deny the request, meaning that unless the petition is granted, we will need to
purchase GHG credits or will be subject to penalties.

NHTSA has authority to exempt from the generally applicable CAFE standards manufacturers that
produce fewer than 10,000 passenger cars worldwide in the model year each of the two years
prior to the year in which they seek an exemption. We have petitioned NHTSA for alternative
CAFE standards for each model year from 2012 through 2019. NHTSA has not acted on any of our
petitions. Although NHTSA has not taken the position that we failed to meet CAFE standards
applicable to past model years, a manufacturer is subject to substantial civil penalties if it fails to
meet CAFE standards. The penalty formula NHTSA applies for calculating a civil penalty for
violation of a CAFE standard multiplies the penalty rate times the number of tenths-of-a-mile-
per-gallon by which a non-compliant fleet falls short of an applicable CAFE standard, times the
number of vehicles in that non-compliant fleet. The penalty rate is presently $5.50 per tenth-of-a-
mile-per-gallon, but in 2016 NHTSA increased the rate from $5.50 to $14 beginning with model
year 2019 vehicles.

The federal Clean Air Act allows California to establish its own vehicle emissions standards.
Pursuant to this authority, California’s Air Resources Board (“ARB") has adopted California-
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specific vehicle emission control standards which, like the federal standards, have become
increasingly stringent over time. The ARB promulgated in 2012 “LEV IlI” standards, which apply
to model year 2015 and newer vehicles, and require additional reductions in GHG emissions from
passenger vehicles and light-duty trucks. For 2017 and subsequent model years, new, increasingly
stringent GHG emissions standards apply.

The LEV program also mandates that manufacturers produce and deliver a certain quantity of
"zero emission vehicles” (“ZEVs") to the California market. However, small volume
manufacturers with California motor vehicle sales under 4,500 per year are exempt from the ZEV
requirements, and we are currently exempt from ZEV requirements per this small volume
manufacturer provision.

After California has established vehicle emission standards, other states are permitted to adopt
them. As of June 2009, thirteen additional states in the U.S. and the District of Columbia had
adopted the LEV Ill standards, and as of August 2016 nine states other than California had
adopted the ZEV requirements of the LEV program.

In addition, many other markets either have or will shortly define similar GHG emissions
standards (including Canada, China, Japan, Switzerland, Australia, Saudi Arabia and South
Africa).

Vehicle tailpipe emissions legislation

The European Union have adopted the latest in a series of more-stringent standards for emissions
of tailpipe criteria pollutants from passenger vehicles, such as oxides of nitrogen, carbon
monoxide, hydrocarbons and particulates. These standards are being phased in from September
2009 (Euro 5) and September 2014 (Euro 6b) and September 2017 (Euro 6¢) for passenger cars. In
addition, September 2017 will see Real-world Driving Emissions become mandatory along with a
move to the new Worldwide harmonized Light-duty Test Procedure (WLTP) coincident with
commencement of Euro 6c in Europe (other markets are likely to follow) to address globally
recognized air quality attainment concerns.

In the United States, EPA has responsibility for establishing and enforcing emission control
standards regulating passenger cars and light trucks. EPA has adopted increasingly stringent
vehicle emission control standards over time. These standards govern: vehicle exhaust emissions
(also referred to as ‘‘tailpipe” emissions), vehicle evaporative emissions, onboard diagnostic
(""OBD") systems for monitoring emissions, and emissions during cold temperature operation,
among other matters. Vehicle emission standards are set to become more stringent in the future.
In 2014, EPA finalized Tier 3 standards, beginning with model year 2017 and increasing in
stringency through 2025, that further reduce the allowed levels of tailpipe and evaporative
emissions and gasoline sulfur content. SVM selling less than 5,000 vehicles per year in the United
States are eligible for certain delayed or relaxed requirements.

Existing California LEV3 regulations, described above place ever-stricter limits on emissions of
particulates, oxides of nitrogen, hydrocarbons, formaldehyde, and nonmethane organic gases (in
addition to GHGs) from passenger cars and light-duty trucks. These regulations require ever-
increasing levels of technology in engine control systems, on-board diagnostics and after
treatment systems affecting the base costs of our powertrains. These California LEV3 criteria
pollutant emissions regulations cover 2015 and subsequent model years. Additional stringency of
evaporative emissions regulations also requires more-advanced materials and joints solutions to
eliminate fuel evaporative losses, all for much longer warranty periods (up to 150,000 miles in
the United States).

While Europe and the United States lead the implementation of these emissions programs, other
nations and states typically follow on with adoption of similar regulations two to four years
thereafter. For example, China’s Stage Ill fuel consumption regulation targets a national average
fuel consumption of 6.9L/100km by 2015 and its Stage IV targets a national average fuel
consumption of 5.0L/100km by 2021. In response to severe air quality issues in Beijing and other
major Chinese cities, the Chinese government also intends to adopt more stringent emissions
standards beginning in 2020, with Beijing potentially earlier.
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To comply with the current and future vehicle tailpipe emissions norms, we may have to incur
substantial capital expenditure and R&D expenditure to upgrade products and manufacturing
facilities, which would have an impact on our cost of production and results of operation.

Car safety

Regulations affecting passive safety systems (systems that protect the occupant in the event of a
crash or the systems that protect a pedestrian in the event of being struck by the vehicle), have
stabilized and become globally established in recent times. The focus of regulators has now
shifted to active safety crash avoidance measures that reduce driver distraction and provide
autonomous functionality through the introduction of advanced vehicle to vehicle and vehicle to
infrastructure communication technologies.

Recent regulatory activity has introduced new rules for emergency communications systems that
operate in the event of a vehicle crash. These requirements have a significant influence on the
vehicle’s electronic architecture and the cost and complexity of designing and producing cars and
associated equipment. Regulators are also enhancing requirements for defect management and
reporting and consumer awareness of car defects.

In the United States, the National Traffic and Motor Vehicle Safety Act of 1966 (the “Safety Act”)
requires vehicle manufacturers to meet certain safety standards for vehicles sold in the United
States, and NHTSA has the authority to investigate complaints into vehicle safety and issue recalls
for vehicles that do not comply with applicable standards. The Safety Act prohibits the sale in the
United States of any new vehicle or equipment that does not conform to applicable vehicle safety
standards established by NHTSA. NHTSA standards are updated frequently to incorporate new
technologies and requirements. We and other manufacturers are required to notify owners of
any defects in vehicle safety and remedy such defects through vehicle recalls. The Safety Act also
authorizes NHTSA to investigate complaints relating to vehicle safety. If NHTSA or a
manufacturer determines that a vehicle is experiencing safety-related defects, the vehicle
manufacturer must recall the vehicles that do not comply with the applicable safety standard.
Depending upon the nature of the repair and the number of vehicles affected, the cost of any
such recalls could be substantial.

We are required to report to regulators certain information relating to customer complaints,
warranty claims, field reports, and notices and claims involving property damage, injuries and
fatalities in the United States and claims involving fatalities outside the United States. We are
also required to report certain information concerning safety recalls and other safety campaigns
outside the United States.

Meeting or exceeding many government-mandated safety standards can be costly and
technologically challenging, particularly where standards may be in tension with the need to
reduce vehicle weight in order to satisfy government-mandated emissions and fuel-economy
standards. There has recently been a significant increase in both the number of safety recalls by
manufacturers in the United States and vehicles involved in those recalls due, in part, to
significant public and governmental attention on the recall process and NHTSA's expanded
definition of safety defects. In addition, there has been a recent increase in civil penalties levied
and the use of consent orders requiring direct oversight by NHTSA of certain manufacturers’
safety processes, a trend that could continue. Should we or government safety regulators
determine that a safety or other defect or noncompliance exists with respect to certain of our
vehicles prior to the start of production, the launch of such vehicle could be delayed until such
defect is remedied.

The differing requirements among various countries create complexity and increase costs such
that the development and production of a common product that meets the country regulatory
requirements of all countries is not possible. Efforts to harmonize regulations continues but no
significant harmonization is expected to be achieved in the near or mid-term.

In the United States, the National Traffic and Motor Vehicle Safety Act of 1966 requires vehicle
manufacturers to meet certain safety standards for vehicles sold in the United States, and NHTSA
has the authority to investigate complaints into vehicle safety and issue recalls for vehicles that
do not comply with applicable standards. NHTSA standards are updated frequently to
incorporate new technologies and requirements.
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The differing requirements among various countries create complexity and increase costs such
that the development and production of a common product that meets the country regulatory
requirements of all countries is not possible. Efforts to harmonize regulations continues but no
significant harmonization is expected to be achieved in the near or mid-term.
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Management
Board of directors of Aston Martin Lagonda Limited

Aston Martin Lagonda Limited is a wholly owned subsidiary of Aston Martin Investments Limited
and is the main operating company of the Group. Set forth below are the name, age and
position of each member of the board of directors of Aston Martin Lagonda Limited as of
December 31, 2016. The business address of each of the directors of Aston Martin Lagonda
Limited is Banbury Road, Gaydon, Warwick, United Kingdom CV35 ODB.

Name Age Position

Amr Ali Abdallah Abouelseoud ............. 49 Director

Mahmoud Samy Mohamed Ali El Sayed .. ... 45 Director

Roberto Maestroni ....................... 41 Director

Umberto Magnetti ....................... 41 Director

Andrew Charles Palmer ................... 53 President & Chief Executive Officer
Marek Paul Reichman ..................... 50 EVP & Chief Creative Officer

Mark Gerrard Wilson ...................... 43 EVP & Chief Financial Officer

Mr. Amr Ali Abdallah Abouelseoud

Mr. Abouelseoud joined the Board in 2007 after playing a major role in the acquisition of AML
from Ford Motor Company. He is also a member of Aston Martin Lagonda Limited remuneration,
finance and audit committees. With a number of years of experience in the investment industry,
mainly in the Middle East, Mr. Abouelseoud also currently holds board positions at Tejara Capital
Limited, Tejara Capital Investment Bank, Manazel Holding Co K.S.C.C., Al Dar Asset Management
Company and Credit Rating & Collection Company. Mr. Abouelseoud is also on the board of AM
Holdings, Aston Martin Lagonda Group Limited and Aston Martin Investment Limited.
Mr. Abouelseoud has a Bachelor of Commerce and Accounting from Cairo University and is a
certified public accountant.

Mr. Mahmoud Samy Mohamed Ali El Sayed

Mr. Ali El Sayed joined the Board of AML in May 2007. He is the current Chief Executive Officer
and Vice Chairman of Adeem Investment and Wealth Management Company. Prior to this,
Mr. Ali El Sayed was an Executive Vice President of Investment and Risk Management at EFAD
Holding (K.S.C.C) and had also worked in assurance services for PriceWaterhouseCoopers in
Kuwait and KPMG in Egypt. He holds a BS (Commerce) in accountancy from Cairo University and
is a Certified Risk Analyst and a Certified Public Accountant. Mr. Ali El Sayed is also on the board
of AM Holdings, Aston Martin Lagonda Group Limited, Aston Martin Investment Limited, Aston
Martin Lagonda Limited, Lagonda Properties Limited and Aston Martin Lagonda of North
America, Inc.

Mr. Roberto Maestroni

Mr. Maestroni joined AML’s Board in 2013. He is a Senior Principal of Bl-Invest Services S.A., an
advisory company for the investment subsidiaries of Investindustrial V L.P., which he joined in
1999. Mr. Maestroni is or has been a board member of a number of consumer and industrial
companies, including B&B Italia, Flos, Stroili Oro, Ducati, Perfume Holding and Gardaland.
Mr. Maestroni holds a M.Sc. in Business Administration specializing in financial institution
management at Bocconi University in Milan, Italy.

Mr. Umberto Magnetti

Mr. Magnetti is a non-executive director of AML since 2013. He joined Bl-Invest Services S.A. in
2011. Previously he spent four years with Adveq Management in Zurich, Switzerland, where he
was responsible for both primary and secondary private equity fund investments. Prior to this, he
was a business consultant with the Boston Consulting Group in Zurich and in Milan, and worked
for Fiat GM Powertrain in Turin, Italy. He holds a M.Sc. in Aerospace Engineering from the
Politecnico in Milan, Italy and an MBA from IESE Business School in Barcelona, Spain.
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Dr. Andrew Charles Palmer CMG

Dr. Palmer joined AML as President and Chief Executive Officer in October 2014. He is a British-
born chartered engineer, chartered manager and businessman with over 37 years of experience
in the automotive industry, after starting his professional career as an apprentice at Automotive
Products Limited (UK). Prior to joining Aston Martin Lagonda Limited, he held the position of
Chief Planning Officer at Nissan Motor Co. and was a member of the Nissan Executive
Committee. Dr. Palmer graduated from Warwick University with a Master's Degree (MSc) in
Product Engineering in 1990, and acquired a Doctorate (PhD) in Engineering Management from
Cranfield University in 2004. In the 2014 New Year’s Honors List Palmer was named a Companion
of the Order of St. Michael and St. George (CMG) in recognition of services to the British
automotive industry. Dr. Palmer is also on the board of AM Holdings, Aston Martin Lagonda
Group Limited, Aston Martin Investment Limited and Aston Martin Lagonda Limited.

Mr. Mark Gerrard Wilson

Mr. Wilson joined AML in May 2015 and is the Executive Vice President and Chief Financial
Officer. With a strong track record of senior automotive experience already accrued with
McLaren Automotive and Lotus Car Ltd, Mr. Wilson joined Aston Martin from the renewable
energy insurer, G-Cube Underwriting, where he held the position of Chief Financial and
Operating Officer. Mr. Wilson reports directly to Dr. Andrew Charles Palmer, and is on the
Executive Board at the company’s global headquarters in Gaydon, Warwickshire.

Mr. Marek Paul Reichman

Mr. Reichman joined AML in 2005 and is the Executive Vice President—Chief Creative Officer
responsible for design developments. During his professional career he has held design roles at
Ford, BMW, Land Rover, Rover Cars and Nissan. Prior to joining Aston Martin Lagonda Limited,
he was Design Director at Ford North America. Mr. Reichman holds a B.A. in Industrial Design
from Teesside University and an MDes in Vehicle Design from the Royal College of Art, London.
In 2011, Mr. Reichman received an honorary doctorate from Teesside University.

Senior management of Aston Martin Lagonda Limited

Set forth below are the names, ages as of December 31, 2016, and positions of our senior
management.

Name Age Position

KatiaBassi ............ccoiiii.n. 49 VP of AML and Managing Director of AM Brands
Richard Humbert ................... 53 VP & Chief Quality Officer

Michael Kerr ....................... 62 VP & Chief Human Resources Officer

David JeremyKing .................. 52 VP & Chief Special Operations Officer

Nick Lines . ......... .. ..., 45 VP & Chief Planning Officer

Michael Francis Marecki ............. 56 VP & General Counsel

ChristianMarti ..................... 50 VP & Chief Sales Officer

Andrew Charles Palmer .............. 53 President & Chief Executive Officer

Marek Paul Reichman ............... 50 EVP & Chief Creative Officer

Keith Victor Charles Stanton . ......... 56 VP & Chief Manufacturing Operations Officer
Simon David Andrew Sproule . ........ 48 VP & Chief Marketing Officer

Maximilian Szwaj ................... 52 VP & Chief Technical Officer

Mark Gerrard Wilson ................ 43 EVP & Chief Financial Officer

The profiles of each member of senior management of Aston Martin Lagonda Limited is set out
below only to the extent not already disclosed in “Management—Board of Directors of Aston
Martin Lagonda Limited".

Mrs. Katia Bassi

Mrs. Bassi joined AM Brands Limited in February 2013 and currently serves as Vice President of
Aston Martin Lagonda Limited and Managing Director AM Brands Limited. Prior to this,
Mrs. Bassi joined Swatch Group in 1990 as Marketing Manager Tissot, before being appointed
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Brand Director of Pierre Balmain. From 2001 to 2007 she led the Ferrari Licensing Department,
until her appointment on May 2007 as Commercial Director of FC Internazionale SPA. From
December 2008 she worked as Italy Country Director and Vice President of European Business
Development for the National Basketball Association (NBA). Mrs. Bassi holds a Bachelor of
Political Science from University of Milan, a Bachelor of Law from University of Pavia and an MBA
from Harvard Business School.

Mr. Richard Humbert

Mr. Humbert joined AML in November 2007 and holds the position of Vice President and Chief
Quality Officer. Before joining Aston Martin Lagonda Limited, Mr. Humbert worked as the
General Manager of Quality Assurance for Toyota Motor Manufacturing UK. Mr. Humbert holds
a bachelor’s degree in Mechanical Engineering from the University of Surrey.

Mr. Michael Kerr

Mr. Kerr joined AML as Vice President and Chief of Human Resources officer in June 2014, after
having held the same position at West Ham United FC since 2007. Mr. Kerr also held many HR
positions, including 12 years as Director at Aviva/Norwich. He graduated from the University of
Hull with a BA (Hons) in Special Studies.

Mr. David Jeremy King

Mr. King joined AML in May 1995 and currently serves as Vice President and Chief Special
Operations Officer. Between 1986 and 1995 he worked for Jaguar Cars Ltd. Mr. King holds a B.
Tech. in Automotive Engineering and Design from Loughborough University.

Mr. Nick Lines

Mr. Lines joined AML in 2001 and currently works as the Vice President and Chief Planning
Officer. Prior to working for Aston Martin Lagonda Limited, Mr. Lines worked for BMW (UK)
Manufacturing Limited. He holds both a Masters in Engineering from the University of
Manchester and a Master in Business Administration from Warwick Business School. Mr. Lines is
also a Chartered Mechanical Engineer.

Mr. Michael Francis Marecki

Mr. Marecki joined AML in July 2007 and is Vice President and General Counsel and Company
Secretary. Prior to his current position, Mr. Marecki worked from 1988 until June 2007 for Ford
Motor Company, latterly as the Assistant General Counsel, Environment and Safety. Mr. Marecki
holds a Juris Doctor from Georgetown University Law Center and a Bachelor of Arts from
Fordham University.

Mr. Christian Marti

Mr. Marti joined AML in June 2013 as the Global Sales Director and now serves as Vice President
and Chief Sales Officer. Mr. Marti previously held the position of European Sales Director at
McLaren Automotive as well as numerous titles at BMW Group, Renault Deutschland AG and
Jaguar Land Rover. He is well established within the automotive industry, accruing 20 years’
experience. Mr. Marti studied at the Technical University of Berlin for 2 years, followed by a
further 3 years at ESCP Europe, resulting in an MBA in International Business Management.

Mr. Keith Victor Charles Stanton

Mr. Stanton joined AML in 2006 and currently works as the Vice President and Chief
Manufacturing Operations Officer. Mr. Stanton has over 35 years’ experience in the automotive
sector and held previous positions as Global Purchasing and Business Improvement Director for
LDV and as Plant Operations Director for Ford Motor Company. Mr. Stanton studied at London
City University Business School and holds a Master’s degree in Business Administration.

118



Mr. Simon David Andrew Sproule

Mr. Sproule has been Vice President and Chief Marketing Officer since November 2014. He is
responsible for global marketing and global communications for Aston Martin worldwide. Prior
to AML, he served in senior executive positions for Tesla Motors and for Nissan Motor Company.
He first joined Nissan in their North America operations in June 2003 from Aston Martin, Jaguar,
Land Rover North America, where he served as chief communications officer in North America.
Between 2009 and 2011, Mr. Sproule served as head of Global Communications for the Renault-
Nissan Alliance, based in Paris.

With more than 22 years of auto industry experience, his first position was with Ford Motor
Company in the UK. In 1998, Mr. Sproule moved to Ford’s global operations in Dearborn,
Michigan followed by an appointment in 2000 leading communications in North America for
Jaguar first, and from 2001 also for Aston Martin and Land Rover. Mr. Sproule holds a BSc from
Kings College London, University of London.

Mr. Maximilian Szwaj

Mr. Szwaj is Vice President and Chief Technical Officer. He joined Aston Martin Lagonda Limited
in December 2016. Mr. Szwaj is responsible for Aston Martin’s global engineering operations and
reports directly to President and Chief Executive Officer Dr. Andy Palmer.

Mr. Szwaj joined AML from Maserati and Ferrari where he served as Head of Innovation and
Body Engineering. He has spent more than 25 years in the automotive industry and held
management positions at BMW and Porsche as well as his most recent position at Maserati and
Ferrari. Mr. Szwaj holds a bachelor’s degree in Mechanical Engineering and Design from Trinity
College Dublin.

Compensation

The aggregate compensation paid by us to our directors and key management personnel for the
year ended December 31, 2016 was £8.2 million.
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Description of the Issuer

The Issuer is a public company with limited liability and was incorporated in Jersey on March 21,
2017 with company number 123447 under the Companies (Jersey) Law 1991, as amended (which
is also the relevant primary legislation under which the Issuer operates), for the purposes of
issuing the Existing Notes. The Issuer has no significant assets other than the Notes Proceeds Loan
and, after giving effect to the Transactions, the shares it holds in AM Capital.

The Issuer is a special purpose vehicle, which will on-lend the proceeds from this offering of the
Notes to AML. The Issuer has not engaged in and will not engage in any activity other than the
business and activities described or referred to in this Offering Memorandum. The Issuer will be
managed and controlled by its directors in the United Kingdom.

The registered office of the Issuer is located at PO Box 218, 43-45 La Motte Street, St Helier,
Jersey JE4 8SD and its telephone number is +44 (0) 1534 702 800. The memorandum and articles
of association of the Issuer may be inspected at the registered address of the Issuer or as set out
in “Listing and General Information”.

Directors, company secretary and corporate services

The directors of the Issuer and their respective business addresses and principal activities are:

Name Nationality Business Address Principal Activities
Mark Gerrard Wilson ...... British 43-45 La Motte Street, Director

St Helier, Jersey JE4 8SD
Nigel John Young ......... British 43-45 La Motte Street, Director

St Helier, Jersey JE4 8SD

Nigel John Young

Mr. Young joined Aston Martin in April 2006 as Director for Accounting, Treasury & Tax. He is a
chartered accountant and has spent 14 years in this profession, including 8 years as a senior
manager at KPMG. Mr. Young has 27 years’ experience in the automotive industry and spent 16
years in a variety of financial positions with Rover Group before joining Aston Martin in 2006.

The secretary of the Issuer is:

Name Business Address

MCSLimited ... ...t Office 2102, 21st Floor, Saba Tower 1,
Jumeirah Lake Towers, PO Box 24075, Dubai,
United Arab Emirates.

Minerva Trust Company Limited provides the lIssuer with general secretarial, registrar and
company administration services. Fees are payable to Minerva Trust Company Limited pursuant to
and in accordance with standard terms of business of Minerva Trust Company Limited.

Principal activities

The Issuer’s principal activities are the issue of the Notes, utilization of the proceeds of the Notes
to on-lend to affiliates of the Issuer, the execution and performance of principal documents, the
execution and performance of all documents relating thereto to which it is expressed to be a
party, the provision of a guarantee under the New Revolving Credit Facility, the exercise of
related rights and powers and other activities reasonably incidental thereto.

Directors’ interests

The Issuer’s directors are also employees and/or directors of the Company and/or its subsidiaries.
The directors of the Issuer will not be remunerated by the Issuer for their role as directors.

As a matter of Jersey law, each director of the Issuer is under a duty to act honestly and in good
faith with a view to act in the best interests of the Issuer, regardless of any other directorship
such director may hold. Each director is responsible for advising the board of directors in advance
of any potential conflicts of interest.
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Share capital

The Issuer was incorporated with an authorized share capital of £10,000, comprising 10,000
ordinary shares of £1.00 each. Two ordinary shares were allotted for cash, and fully paid, on
incorporation.

At the date of this Offering Memorandum, the entire issued share capital of the Issuer is held by
the Company.

As at the date of this Offering Memorandum, there is no loan capital outstanding, loan capital
created but unissued, term loan, other borrowing or Indebtedness in the nature of the
borrowing, contingent liability or guarantee in respect of the Issuer.

Financial position of the Issuer

The Issuer has not traded since its incorporation on March 21, 2017, other than in relation to the
issue of the Notes offered hereby and the provision of guarantees under the New Revolving
Credit Facility to be entered into. AM Holdings publishes annual consolidated financial
information of it and its subsidiaries (which as of March 21, 2017, includes the lIssuer) in
accordance with the laws of England and Wales. The Issuer will publish financial information to
the extent required by Jersey law.
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Principal shareholders

The shareholding of AM Holdings, which wholly owns the Company, is as follows:

Ordinary Preference

Name Shares D Shares Shares Shareholding%
Prestige Motor Holdings S.A................ 1,238,547 37.70
PrimeWagon (Jersey) Limited .............. 639,569 19.47
Stehwaz Automotive Jersey Limited ........ 81,428 2.48
ASMAR Limited .......................... 624,401 19.01
Adeem Automotive Manufacturing Company

Limited ......... i 362,578 11.04
Tejara Capital Limited .................... 151,933 4.63
Tejara Capital Investment Bank Limited ..... 3,200 0.10
UlrichBez ... 21,714 0.66
Daimler AG . ... ... 161,521 4.92
Preferred Prestige Motor Holdings S.A. ... ... 150,000,000
Warwick European Credit Opportunities Fund

P 3,448,307
Warwick European Opportunities Fund

INC. o 6,551,693
York Global Finance Offshore BDH

(Luxembourg) S.a.r.l ... .. 40,000,000
TOTAL ORDINARY SHARES ................ 3,123,370
TOTALDSHARES . ... ...t 161,521
TOTAL PREFERENCE SHARES ............... 200,000,000

Ordinary Shares

On the date of this Offering Memorandum, ASMAR Limited owns 19.0% of the ordinary shares
(which includes the D Shares) of AM Holdings (the “Shares”) and IOH owns 24.2% of the Shares,
including through 100% ownership of intermediary entities, including its ownership of
Primewagon (Jersey) Limited (which itself owns 19.5% of the Shares). IOH also indirectly owns
29.51% of the ordinary shares of ASMAR Limited. In addition, it is currently contemplated that
IOH may reorganize its holdings in AM Holdings. The change, which remains subject to certain
consents, will not impact its beneficial ownership, but may impact direct holdings by certain of its
affiliates. Further funds or investment subsidiaries, as applicable, managed by Investindustrial
Advisors Limited or their affiliates beneficially own 37.7% of the Shares through their 100%
indirect ownership of Prestige Motor Holdings S.A.; Adeem Automotive Manufacturing Company
Limited owns 11.0% of the Shares; and Stehwaz Automotive Jersey Limited owns 2.5% of the
Shares. In addition, Daimler AG owns 4.9% of the Shares, however Daimler's Shares are
non-voting ordinary shares.

Our former Chief Executive Officer, Dr. Ulrich Bez beneficially own 0.7% of the Shares and has an
option to purchase an additional 21,714 ordinary shares (0.7% of the Shares as of the date of this
Offering Memorandum).

Our shareholders are party to a shareholders’ agreement, see “Certain Relationships and Related
Party Transactions—Shareholders’ Agreement”. All issued Shares are fully paid, with the
exception of 21,714 Shares beneficially owned by Dr. Ulrich Bez, which are partly paid.

Preference Shares

AM Holdings has 200,000,000 preference shares in issue, each with a nominal value of £0.01 (the
“Preference Shares”), and each Preference Share being paid up to £1.00. The Preference Shares
were allotted and issued in two tranches: the first on April 29, 2015 (for a subscription amount of
£100 million) and the second on April 15, 2016 (for a subscription amount of £100 million). On
the date of this Offering Memorandum, funds (or investment subsidiaries, as applicable)
managed by Investindustrial Advisors Limited (or their affiliates) beneficially own 75% of the
Preference Shares through their 100% ownership of Preferred Prestige Motor Holdings S.A.

The Preference Shares rank in priority to AM Holdings' other classes of shares in issue. The
Preference Shares bear the right to a fixed cumulative preferential dividend at the rate of 15%
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per annum on the paid-up amount per share. The fixed cumulative dividend accrues on a daily
basis from and including the relevant date of issue, compounding annually on April 29 of each
year. The cumulative dividend will be paid either on the applicable date of redemption of the
relevant Preference Share, or on April 28, 2025. The Preference Shares can be redeemed at any
time by AM Holdings; however any redemption prior to October 29, 2019 would require the
payment of a make-whole premium.

Warrants are attached the Preference Shares which give their holders the right to subscribe for a
class of non-voting shares with equivalent economic rights to the AM Holdings Ordinary Shares
(“P Shares”). There are currently no P Shares in issue.

The terms of the Preference Shares contain covenants that, among other things, limit our ability
and the ability of our restricted subsidiaries to incur or guarantee additional indebtedness and
issue certain preferred stock and make certain payments and investments. Currently, the
Preference Shares may be more restrictive than the Indenture governing the Notes and the New
Revolving Credit Facility (including a restriction on our ability to incur debt, subject to certain
exceptions, unless AM Holdings’ consolidated leverage ratio is less than 5.0 to 1.0 and certain
restrictions on making investments). In connection with the Transactions, we expect (on or about
the Issue Date) to amend the terms of the Preference Shares to align with the relevant provisions
of the Notes.
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Certain relationships and related party transactions

Shareholders’ agreement

An agreement dated October 18, 2007 (amended April 30, 2013 and September 19, 2015) by and
among Primewagon (Jersey) Limited, Adeem Automotive Manufacturing Company Limited,
Ulrich Bez, Asmar Limited, Stehwaz Automotive Jersey Limited, Tejara Capital Limited, Aston
Martin Holdings (UK) Limited and Prestige Motor Holdings S.A. (the “Agreement”) governs the
relationship between the shareholders of AM Holdings. For further information on the current
shareholders and their respective interests in the ordinary shares of AM Holdings (“Shares”), see
“Principal Shareholders".

Under the Agreement, certain reserved matters require the approval of a majority of the
directors of AM Holdings, such as major disposals and acquisitions, borrowing and related party
contracts. In addition, each shareholder is granted certain rights in respect of appointments to
and removal from the board, differentiated broadly in accordance with the distribution of the
Shares. The Agreement includes limitations on the transfer of Shares, including a restriction on
the transfer of Shares to other automobile producers.

The Agreement includes tag along provisions requiring an offer to be made for all the Shares in
the event of any person (other than the corporate shareholders) or any other person connected
with them or acting in concert with them acquiring more than 10% of the Shares for
consideration not less than the amount per share payable in connection with the transfer giving
rise to the tag along rights. The Agreement also includes drag along rights in the event of any
person (other than the corporate shareholders) or any other person connected with them or
acting in concert with them acquiring 75% or more of the Shares. The shareholders have a right
of first offer in respect of any proposed transfer of Shares held by Tejara Capital Limited or
Dr. Ulrich Bez, and have pre-emptive rights in respect of new issuances of Shares. The
shareholders also have a right of first offer in respect of any proposed transfer of Shares held by
a shareholder holding 30% or more of the Shares in connection with an exit after certain time
periods. The Agreement also requires that we can issue new Shares if necessary, to relieve us or
one of our affiliates of our funding obligations under any material financing document.

If a corporate opportunity is made available to a shareholder that is also relevant to the business
of the Group, the Agreement requires that the shareholder disclose this opportunity to the board
of AM Holdings and discuss in good faith with the board of AM Holdings whether the
shareholder or the Group should pursue it. The Agreement does not require that the shareholder
offer the opportunity to the Group.

Preference Shares

The Subscription and Shareholders Agreement dated April 23, 2015 sets out the terms and
conditions of the allotment and issue of Preference Shares (among other securities) by AM
Holdings. See “Principal Shareholders—Preference Shares”.

ASMAR Limited
Aston Martin Middle East and North Africa distributorship agreement

Under an agreement dated May 26, 2009 (amended February 23, 2012), Aston Martin Lagonda
Limited granted ASMAR Limited the exclusive right to import, distribute and service our vehicles
in the Middle East and North Africa (“MENA") region, including the right to appoint certain
retail dealers in these regions. The Agreement does not include any low volume special edition
vehicles (the Aston Martin Vulcan, for example) and the Company has reserved its right to
directly or indirectly sell a stable of special production cars and related parts intended for
professional racing.

In accordance with the Agreement, ASMAR Limited appointed its subsidiary, Aston Martin MENA
Limited, as its sub-distributor. Under the Agreement, the price payable by Aston Martin MENA
Limited for our cars is determined according to the Company’s price for export from the UK to
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the MENA region (together with the cost of freight, insurance and forwarding), but cannot be
materially higher than the UK factory price applicable to other regions to which we export. For
the year ended December 31, 2016, we owed Aston Martin MENA Limited £2.7 million (of which
£1.7 million was outstanding at December 31, 2016), relating to margin associated with the sale
of cars under this agreement.

The duration of the Agreement is 50 years, which is to be negotiated at least 24 months prior to
the end of the term with a view to agreement of an extension. Either party may terminate the
Agreement on 80 days’ notice in the case of material breach (provided that if such default is
capable of remedy, the defaulting party has failed to remedy the breach within 340 days of
receiving notice) or in the case of consistent non-material breach (provided formal notice is given
on three occasions within a period of 6 consecutive months and on each occasion the defaulting
party has failed to remedy the same within 80 days of receiving the last formal notice). Either
party may also terminate the Agreement immediately in the case of certain insolvency events.
Additionally, we may terminate the Agreement, with notice, in the case of breach of any
material obligation of the related Trade Mark Agreements (see below) and default for periods
longer than 160 days. In the event that the Agreement terminates, we are entitled, but are under
no obligation, to buy back vehicles in the possession of Aston Martin MENA Limited at the
original invoice price.

Trade mark agreements

In connection with the MENA distribution arrangements described above, Aston Martin Lagonda
Limited, Aston Martin MENA Limited and ASMAR Limited have also entered into trademark
licenses and sub-licenses permitting Aston Martin MENA Limited and ASMAR Limited in relation
to the use of the Aston Martin brands and trademarks and any associated devices or designs.
These licenses terminate automatically on the termination of the distribution agreements
described above.

Non-automotive trademark agreement

Under an agreement dated November 11, 2009, Aston Martin Lagonda Limited granted ASMAR
Limited a worldwide license for the manufacture, distribution, sale, lease, performance,
promotion and marketing of Aston Martin branded non-automotive products and services, which
was then sub-licensed to AM Brands Limited, an affiliate of certain of our shareholders (“Old
Non-Automotive Brand Licenses”). In April 2013, the Old Non-Automotive Brand Licenses were
terminated and AML entered into a new license with AM Brands on essentially the same terms
(“New Non-Automotive License”). We retain control of the branding and quality of these
products and services through a “Brands Council” composed of representatives from both AML
and AM Brands and through a process for agreeing the marketing plans of AM Brands and any
activities outside the agreed marketing plans. ASMAR Limited paid us a signing fee of £5,000,000
pursuant to Old Automotive Brand Licenses. The New Non-Automotive Brand License expires in
November 2034. If AML wishes to terminate the agreement prior to this, AML may buy back the
license for the fair market value of the licensed rights. For the year ended December 31, 2016, we
charged AM Brands Limited £1.4 million (of which £0.5 million was outstanding at December 31,
2016) associated with costs and expenses of the Group which were for the benefit of AM Brands
Limited’s products and services.

Aston Martin Works Limited
Servicing business joint venture

In April 2011, Aston Martin Lagonda Limited, Aston Martin Works Limited (“AMWL"), the wholly
owned subsidiary of AMWS Limited (“AMWS”) and AMWS, an affiliate of certain of our
shareholders, entered into an agreement under which we sold our servicing business “Works
Service Operation” to AMWL. In consideration of the sale of the servicing business to AMWL,
AMWL issued new shares in AMWL to AMWS and AMWS issued new shares to Aston Martin
Lagonda Limited. Aston Martin Lagonda Limited currently owns 50% of AMWS's issued share
capital; as a result, AMWL remains a fully consolidated company within the Aston Martin Group.
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Prodrive Motorsport Limited
Aston Martin Racing (“AMR") program agreement

Under an agreement dated June 1, 2007 (extended and amended on December 15, 2009 and
November 8, 2012), Aston Martin Lagonda Limited appointed Prodrive Motorsport Limited, an
affiliate of certain of our shareholders (“Prodrive”) as its official and exclusive motorsport
partner to operate and manage all motorsport activities on behalf of Aston Martin Lagonda
Limited. The agreement was renewed in November 2012 for an initial term until December 31,
2017. AMR, an operating division of Prodrive, is our exclusive partner for all sports car/GT racing
activities worldwide during the terms of the agreement, and we are restricted from carrying out
such activities ourselves during the same period. Under the agreement, we have agreed to
provide AMR with chassis, engines, and cars at cost price, subject to availability, for AMR’s use in
respect of its motorsport activities.

Trade mark license

Under an agreement dated April 19, 2007, Aston Martin Lagonda Limited was granted a
non-exclusive, royalty-free license by Prodrive to use the trademarks “SPORTSHIFT” or “SPORT
SHIFT”, and any underlying goodwill in these trademarks, in relation to the Aston Martin ASM
transmission system incorporated into the V8 Vantage and, with Prodrive’s written consent, any
variant or successor to the current version of the V8 Vantage. Under this agreement, Aston
Martin Lagonda Limited has agreed to sell to Prodrive one V8 Vantage at a 10% discount to
wholesale price and has agreed to indemnify Prodrive against any loss, liability, damages, costs
and expenses arising out of either the use of the trademarks under license or any product liability
relating to the transmissions system within the V8 Vantage. The license continues for so long as
the rights of Prodrive or any successor in title to the trademarks continue, or otherwise on nine
months’ notice from Prodrive. The license is not able to be assigned, sub-contracted or
sub-licensed.

Daimler agreement

In addition, an umbrella agreement dated December 18, 2013 between Aston Martin Holdings
(UK) Limited, Daimler AG, Prestige Motor Holdings S.A. and other shareholders of AM Holdings,
governs the relationship between Daimler AG and the shareholders, including the basis of
cooperation between us and Daimler AG.

The technical partnership is pursuant to three separate agreements with Daimler AG, which
support our launch of the DB11 and the new generation of models that will incorporate cutting
edge technology (including navigation and entertainment systems) and newly-developed
bespoke V8 powertrains.

Heritage collection agreement

On December 30, 2016, Aston Martin Lagonda Limited and Premier International Motors Group
("PIMG"), an affiliate of one of our shareholders, entered into an agreement to facilitate the sale
of certain of our special edition models to PIMG. Aston Martin Lagonda Limited issued a credit
note to PIMG for the value of PIMG’'s heritage Aston Martin collection, as valued by an
independent third-party, as payment for that collection. PIMG and Aston Martin Lagonda Limited
will then apply that credit note to the payment or partial payment of certain special edition cars
sold by Aston Martin Lagonda Limited in 2017 and 2018. All restoration works for the heritage
cars included in this transaction will be refurbished by Aston Martin Works at PIMG's expense.
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Description of other financial arrangements

The following contains a summary of the material provisions of our New Revolving Credit Facility,
the Intercreditor Agreement, the Wholesale Finance Facility and the Inventory Funding Facilities.
It does not purport to be complete and is subject to, and is qualified in its entirety by reference
to, the underlying documents.

The following summary of certain provisions of the documents listed below governing certain of
our indebtedness does not purport to be complete and is subject to, and qualified in its entirety
by reference to, the underlying documents.

New Revolving Credit Facility Agreement
Overview and structure

On or about the date of this Offering Memorandum, AM Investments as parent, AML as original
borrower, J.P. Morgan Limited, Deutsche Bank AG, London Branch and Goldman Sachs Bank USA,
as mandated lead arrangers (together the “Mandated Lead Arrangers”), the financial institutions
named therein as original lenders, Elavon Financial Services DAC, UK Branch, as Facility Agent
and U.S. Bank Trustees Limited, as Security Agent, will enter into the New Revolving Credit
Facility Agreement.

The New Revolving Credit Facility Agreement provides for borrowings up to an aggregate
principal amount of £80 million on a committed basis. The New Revolving Credit Facility may be
utilized by any current or future borrower (subject to certain exceptions) under the New
Revolving Credit Facility Agreement in sterling or certain other currencies by the drawing of cash
advances or, subject to the appointment of an Issuing Bank, the issue of letters of credit and/or
bank guarantees and by way of Ancillary Facilities (capitalized terms used in this sentence that
are not otherwise defined in this Offering Memorandum have the meaning ascribed to them in
the New Revolving Credit Facility Agreement). Subject to certain exceptions, loans may be
borrowed, repaid and re-borrowed at any time. Borrowings will be available to be used towards
financing or refinancing the general corporate and working capital purposes of AM Investments
and its Restricted Subsidiaries.

Additional facilities

The New Revolving Credit Facility Agreement contemplates the incurrence of additional
uncommitted revolving facilities in a maximum amount not to exceed (after taking account of
the commitments under the New Revolving Credit Facility) the amount able to be incurred under
paragraph (1) of the second paragraph of the covenant described under “Description of the
Notes—Certain Covenants—Limitation on Indebtedness”, whether as a new facility or
commitment, as an additional tranche of any existing facility or by increasing the commitments
under an existing facility. Such additional facilities shall be secured and shall rank pari passu with
the New Revolving Credit Facility. The lenders of any such additional facilities, if not already
lenders under the New Revolving Credit Facility Agreement, shall be required to accede to the
New Revolving Credit Facility Agreement and shall have the benefit of the guarantees and
Transaction Security (as defined in the New Revolving Credit Facility Agreement). The availability,
maturity, pricing and other terms of any additional facility will be those agreed between the
Issuer and the relevant lenders of that additional facility, provided that no additional facility may
have a maturity date that is earlier than the maturity date of the New Revolving Credit Facility
unless the maturity date of the New Revolving Credit Facility is amended to match that of the
additional facility.

Availability

The New Revolving Credit Facility may, subject to satisfaction of customary conditions precedent,
be utilized from the Issue Date until the date falling one month prior to the maturity date of the
New Revolving Credit Facility.
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Maturity and repayment requirements

The New Revolving Credit Facility matures on the date falling three months prior to the final
maturity date of the Notes. Each advance will be repaid on the last day of the interest period
relating thereto, subject to a netting mechanism against amounts to be drawn on such date. All
outstanding amounts under the New Revolving Credit Facility must be repaid in full on or prior
to the maturity date for the New Revolving Credit Facility.

Amounts repaid by the borrowers on loans made under the New Revolving Credit Facility may be
re-borrowed during the availability period for that facility, subject to certain conditions.

Interest rate and fees

The interest rate on cash advances under the New Revolving Credit Facility will be the percentage
rate per annum equal to the aggregate of the applicable margin and applicable LIBOR or
EURIBOR (subject to a zero floor). The initial margin under the New Revolving Credit Facility will
be 3.25%, subject to a margin ratchet pursuant to which the margin on the loans will be reduced
if certain leverage ratio thresholds are met.

A commitment fee will be payable on the aggregate undrawn and uncanceled amount of the
New Revolving Credit Facility from (and including) the Issue Date to (and including) the last day
of the availability period for the New Revolving Credit Facility at a rate of 30% of the then
applicable margin for the New Revolving Credit Facility. The commitment fee will be payable
quarterly in arrears. No commitment fee shall be payable unless the Issue Date occurs.

Default interest will be calculated as an additional 1% on the overdue amount.

AM Investments is also required to pay an arrangement fee and customary agency fees to the
Facility Agent and the Security Agent in connection with the New Revolving Credit Facility.

Guarantees

AM Investments, AML, AML Group Ltd. and the Issuer are original guarantors under the New
Revolving Credit Facility Agreement (the “Original Guarantors”). The Original Guarantors will,
subject to any agreed limitation language, provide a senior guarantee of all amounts payable to
the Finance Parties (as defined in the New Revolving Credit Facility Agreement) by any of AM
Investment’s Restricted Subsidiaries which accedes to the New Revolving Credit Facility
Agreement as an additional borrower or an additional guarantor.

The New Revolving Credit Facility Agreement requires that (subject to the Agreed Security
Principles), on the date when the Annual Financial Statements (as defined in the New Revolving
Credit Facility Agreement) are required to be delivered, the aggregate earnings before interest,
tax, depreciation and amortization of the guarantors is equal to at least 80% of the Consolidated
EBITDA (as defined in the New Revolving Credit Facility Agreement) of the Group (as defined in
the New Revolving Credit Facility Agreement) (the “Guarantor Coverage Test”). AM Investments
shall ensure that, if the Guarantor Coverage Test is not satisfied, within 90 days of such relevant
test date, such other Restricted Subsidiaries of the Company (subject to the Agreed Security
Principles) become guarantors until the Guarantor Coverage Test is satisfied (to be calculated as
if such additional guarantors had been guarantors on the last day of the relevant financial year).

Security

The New Revolving Credit Facility (subject to the Agreed Security Principles set out in the New
Revolving Credit Facility Agreement) will be secured by security over certain assets as further
described in the section entitled “Description of the Notes—Security".

Under the terms of the Intercreditor Agreement, proceeds from the enforcement of the security
(whether or not shared with the holders of the Notes) will be required to be applied to repay
indebtedness outstanding under the New Revolving Credit Facility in priority to the Notes.
Representations and warranties

The New Revolving Credit Facility Agreement contains certain customary representations and
warranties, subject to certain customary materiality, actual knowledge and other qualifications,
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exceptions and baskets, and with certain representations and warranties being repeated,
including: (i) status; (ii) binding obligations; (iii) non-conflict with other obligations; (iv) power
and authority; (v) validity and admissibility in evidence; and (vi) governing law and enforcement.

Covenants

The New Revolving Credit Facility Agreement contains certain of the same incurrence covenants
and related definitions (with certain adjustments) that apply to the Notes. In addition, the New
Revolving Credit Facility Agreement also contains certain affirmative and negative covenants. Set
forth below is a brief description of such covenants, all of which are subject to customary
materiality, actual knowledge or other qualifications, exceptions and baskets.

Affirmative covenants

The affirmative covenants include, among others: (i) authorizations and consents, (ii) a pari passu
covenant; (iii) compliance with laws; (iv) maintenance of Guarantor Coverage Test; (v) further
assurance; (vi) preservation of assets; (vii) insurance; (viii) maintenance of material intellectual
property; and (ix) funding of pension schemes provisions.

Negative covenants

The negative covenants in the New Revolving Credit Facility Agreement are substantially the
same as the negative covenants in the Senior Secured Notes Indenture.

Mandatory prepayment requirements upon a Change of Control

AM Investments is required to notify the Facility Agent under the New Revolving Credit Facility
Agreement of a Change of Control (as defined in the New Revolving Credit Facility Agreement),
following which each lender under the New Revolving Credit Facility Agreement is entitled to
require, by written notice to AM Investments, repayment of all outstanding amounts owed to
that lender and the cancellation of that lender’s commitments. Notwithstanding the foregoing,
any Ancillary Lender or, as the case may be, Issuing Bank may, as between itself and the relevant
member of the Group, agree to continue to provide such Ancillary Facility or, as the case may be,
Letter(s) of Credit (with such arrangements continuing on a bilateral basis and not as part of, or
under, the Finance Documents and the Transaction Security shall not, following release by the
Security Agent, secure any such Letter(s) of Credit or Ancillary Facility in respect of any claims
that arise after such cancellation). Capitalized terms used in this paragraph that are not
otherwise defined in this Offering Memorandum have the meaning ascribed to them in the New
Revolving Credit Facility Agreement.

Financial covenants

There are no maintenance financial covenants under the New Revolving Credit Facility
Agreement.

Events of default

The New Revolving Credit Facility Agreement provides for some of the same events of default,
with certain adjustments, as under the Notes. In addition, the New Revolving Credit Facility
Agreement provides for certain customary events of default, all of which are subject to
customary materiality and other qualifications, exceptions, baskets and/or grace periods, as
appropriate, including: (i) representations or warranties found to be untrue or misleading when
made or deemed repeated subject to a 45 day grace period; (ii) unlawfulness and invalidity;
(iii) failure to comply in any material respect with the provisions of, or the material obligations
under, the Intercreditor Agreement subject to a 30 day grace period; (iv) repudiation and
rescission subject to a 30 day grace period; (v) cessation of business; (vi) expropriation; and
(vii) cross payment default under the Guarantee Fee Agreement.

Intercreditor Agreement

Intercreditor Agreement

To establish the relative rights of the Senior Secured Creditors (as defined below), the Future
Senior Subordinated Creditors (as defined below), the Company, the Issuer, the Guarantors and
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any future Guarantors in respect of the Senior Secured Notes and any obligor in respect of the
New Revolving Credit Facility, Future Pari Passu Debt (as defined below) and Future Senior
Subordinated Debt (as defined below) (collectively, the “Debtors”), the Intragroup Lenders (as
defined below) and the Shareholder Creditors (as defined below) will enter into an intercreditor
agreement dated on or about the Issue Date.

By accepting a Note, the relevant holder thereof shall be deemed to have agreed to, and
accepted the terms and conditions of, the Intercreditor Agreement and shall be deemed to have
authorized the Senior Secured Notes Trustee to enter into the Intercreditor Agreement on its
behalf.

The following description is a summary of certain provisions, among others, that will be
contained in the Intercreditor Agreement and which relate to the rights and obligations of the
holders of the Notes. It does not restate the Intercreditor Agreement in its entirety. As such, you
are urged to read the Intercreditor Agreement because it, and not the description that follows,
defines certain rights of the holders of the Notes. Unless expressly stated otherwise in the
Intercreditor Agreement, in the event of a conflict between the terms of the New Revolving
Credit Facility, the Senior Secured Notes Indenture and the Intercreditor Agreement, the
provisions of the Intercreditor Agreement will prevail.

Capitalised terms used and not defined herein shall have the meaning given to them in the
Intercreditor Agreement.

Overview
The Intercreditor Agreement sets out, among other things:

e the relative ranking of certain debt of the Company and certain of its subsidiaries,
including the Issuer, in respect of New Revolving Credit Facility Liabilities (as defined
below), the Senior Secured Note Liabilities (as defined below), Future Pari Passu Debt (as
defined below), the Super Senior Hedging Liabilities (as defined below), the Pari Passu
Hedging Liabilities (as defined below), Future Senior Subordinated Debt (as defined
below), the Intra-Group Liabilities (as defined below) and the Shareholder Debt Liabilities
(as defined below);

e the relative ranking of certain security granted by certain members of the Group (as
defined below);

¢ when payments can be made in respect of certain indebtedness of the Group;

e when enforcement action (including acceleration and/or demand for payment and certain
similar actions) (“Enforcement Action”) can be taken, including in respect of the
Transaction Security (as defined below);

e provisions relating to the making of any acceleration or demand for payment in respect of
the Notes;

e the terms pursuant to which certain indebtedness will be subordinated upon the
occurrence of certain insolvency events;

¢ the requirement to turnover amounts received from enforcement of the Transaction
Security;

e when the Transaction Security and any guarantee(s) issued by certain Debtors will be
released to permit an enforcement sale;

e the circumstances in which creditors’ claims (including noteholders’ claims against the
Issuer) might be required to be transferred to third parties or released to assist in
enforcement; and

e the order for applying proceeds from the enforcement of the Transaction Security and
other amounts received by the Security Agent.
Parties
The senior secured creditors (together the “Senior Secured Creditors”) will include, among

others, the agent under the New Revolving Credit Facility (the “Senior Agent”), the Security
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Agent, the lenders under the New Revolving Credit Facility (the “RCF Lenders”), issuing banks
and ancillary lenders under the New Revolving Credit Facility and the Senior Secured Notes
Trustee for the holders of the Senior Secured Notes. The Intercreditor Agreement will also allow
for accession by creditors of future loan or bond indebtedness incurred by, among others, AM
Holdings (“Holdco”) and/or the Debtors (which is permitted by or not restricted under the terms
of the New Revolving Credit Facility, the Senior Secured Notes, the Future Pari Passu Debt (as
defined below) and the Future Senior Subordinated Debt (as defined below)), including any
senior secured notes issued after the Issue Date pursuant to the Senior Secured Notes Indenture
(“Additional Senior Secured Notes”), or other indebtedness permitted to be incurred on a pari
passu basis to share in the relevant security shared by the Senior Secured Creditors (the “Future
Pari Passu Debt”) and hedge counterparties party to interest rate or foreign exchange hedging
agreements referred to below, which are secured on a super senior basis (the “Super Senior
Hedging Agreements”) (the “Super Senior Hedging Banks"”) and hedge counterparties party to
interest rate hedging agreements or foreign exchange and certain other hedging agreements
which are permitted to be secured on a pari passu basis (the “Pari Passu Hedging Agreements”)
(the "Pari Passu Hedging Banks” and, together with the Super Senior Hedging Banks, the
“Hedging Banks"). Holders of Future Pari Passu Debt and such hedge counterparties are also
Senior Secured Creditors.

The Intercreditor Agreement will also allow for accession by creditors of future indebtedness of
Holdco and/or the Debtors (which is permitted by or not restricted under the terms of the finance
documents relating to debt owing to the Senior Secured Creditors as senior secured creditors (the
“Senior Secured Debt”) and the Future Senior Subordinated Debt (as defined below)) and
provided that such future indebtedness complies with agreed parameters (if any) for the relevant
class of such future indebtedness. Any such future indebtedness that is subordinated to the
Senior Secured Debt and complies with agreed parameters (if any) for senior subordinated debt
shall be “Future Senior Subordinated Debt” for the purposes of the Intercreditor Agreement.
Holders of Future Senior Subordinated Debt are “Future Senior Subordinated Creditors”. There
will be a single Security Agent appointed to act at all times on behalf of all Senior Secured
Creditors and Future Senior Subordinated Creditors.

Neither the Company nor any of its Restricted Subsidiaries (each a member of the “Group”) nor
shareholder of a member of the Group which is not otherwise party to (1) a document creating
security in favour of the Senior Secured Creditors or the Future Senior Subordinated Creditors or
(2) the debt documents thereby secured, will be party to the Intercreditor Agreement save for
(i) any person that elects to become party to the Intercreditor Agreement as a Shareholder
Creditor (each a “Shareholder Subordinated Lender” and together with Holdco, the
“Shareholder Creditors”) (and the Intercreditor Agreement will contain subordination provisions
and restrictions relating to the receivables owing from any member of the Group to any
Shareholder Creditor (the “Shareholder Debt Liabilities”)), (ii) Holdco in respect of any existing or
future proceeds loan made by Holdco to a member of the Group in respect of the proceeds of
any Future Senior Subordinated Liabilities of Holdco in its capacity as principal debtor
(“Shareholder (Proceed Loan) Liability”), and (iii) subject to certain exceptions, certain Debtors
that lend to a Debtor or another member of the Group (each an “Intragroup Lender”) that will
accede to the Intercreditor Agreement with respect to the loans or indebtedness owing from
such Debtor or member of the Group to such lending Debtor in respect of intra-group loans
(other than cash pooling arrangements entered into in the ordinary course of business with any
Debtor and loans of less than £25 million or loans outstanding for less than 90 days) (the “Intra-
Group Liabilities”). The Intercreditor Agreement will contain subordination provisions relating to
any Intra- Group Liabilities. However, Debtors will not be prohibited from incurring, amending or
making payments in respect of any Intra-Group Liabilities until an Acceleration Event under any
Secured Debt Document is continuing.

Ranking and Priority

Priority of Indebtedness

The Intercreditor Agreement will provide that the Liabilities, as the case may be, in respect of the
New Revolving Credit Facility (the “New Revolving Credit Facility Liabilities”), the Senior Secured
Notes (the “Senior Secured Notes Liabilities”), the Future Pari Passu Debt (the “Future Pari Passu
Debt Liabilities”), the amounts owing to the Super Senior Hedging Banks under the Super Senior
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Hedging Agreements (the “Super Senior Hedging Liabilities”) and the amounts owing to the Pari
Passu Hedging Banks under the Pari Passu Hedging Agreements (the “Pari Passu Hedging
Liabilities”) and certain costs and expenses of the Senior Secured Notes Trustee (the “Senior
Secured Trustee Liabilities”) will rank equally (without preference among them) in right and
priority of payment and in priority to the liabilities of the Debtors, as the case may be, in respect
of the Future Senior Subordinated Debt (the “Future Senior Subordinated Debt Liabilities”),
Shareholder (Proceed Loan) Liabilities, Intra-Group Liabilities and the Shareholder Debt Liabilities
(other than Shareholder (Proceed Loan) Liabilities).

The Future Senior Subordinated Debt Liabilities will rank in priority to the Intra-Group Liabilities
and the Shareholder Debt Liabilities. The Shareholder (Proceed Loan) Liabilities will rank in
priority to the Intra-Group Liabilities and the Shareholder Debt Liabilities (other than
Shareholder (Proceed Loan) Liabilities).

The Intercreditor Agreement will not rank any liabilities and/or obligations under the Debt
Documents owed by Holdco to any Creditor.

Priority of Security

The Intercreditor Agreement shall provide that the Transaction Security (as defined below) shall
rank and secure the following liabilities in the following order (and subject to the proceeds of
such security being distributed in accordance with the Payments Waterfall defined below):

e first, the New Revolving Credit Facility Liabilities, the Super Senior Hedging Liabilities, the
Senior Secured Notes Liabilities, the Future Pari Passu Debt Liabilities, certain costs and
expenses of the Senior Secured Notes Trustee and the Pari Passu Hedging Liabilities; and

e second, the Future Senior Subordinated Debt Liabilities (but only to the extent the
relevant Transaction Security is expressed to secure the relevant Future Senior
Subordinated Debt Liabilities).

If security is to be granted for Future Pari Passu Debt then, to the extent such Future Pari Passu
Debt cannot be secured on a pari passu basis with the Senior Secured Debt without existing
security first being released, the Parties agree that such Future Pari Passu Debt will (to the extent
permitted by applicable law) be secured pursuant to the execution of additional security
documents securing the same assets subject to the relevant security on a second- or lesser-
ranking basis and such Future Pari Passu Debt will nonetheless be deemed and treated for the
purposes of the Intercreditor Agreement to be secured by such security pari passu with Senior
Secured Debt which would otherwise have the same ranking as contemplated above and any
amounts to be applied towards such Future Pari Passu Debt shall be applied accordingly. In the
event that it is not possible to permit the recreation of additional security documents as referred
to above, no amendments or release of security under the existing security documents shall be
permitted unless permitted under the documents thereby secured (including, for the avoidance
of doubt, the retaking of any such security as required by the relevant secured document), or if
not so permitted under a specific document, without the consent of the required creditors under
that document.

If security is to be granted for Future Senior Subordinated Debt then, to the extent such Future
Senior Subordinated Debt cannot be secured on a subordinated basis with the Senior Secured
Debt and/or on a pari passu basis with other Future Senior Subordinated Debt without existing
security first being released, the Parties agree that such Future Senior Subordinated Debt will (to
the extent permitted by applicable law) be secured pursuant to the execution of additional
security documents securing the same assets subject to the relevant security on a lesser- ranking
basis and such Future Senior Subordinated Debt will nonetheless be deemed and treated for the
purposes of the Intercreditor Agreement to be secured by such security as contemplated above
and any amounts to be applied towards such Future Senior Subordinated Debt shall be applied
accordingly. In the event that it is not possible to permit the recreation of additional security
documents as referred to above, no amendments or release of security under the existing security
documents shall be permitted unless permitted under the documents thereby secured (including,
for the avoidance of doubt, the retaking of any such security as required by the relevant secured
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document), or if not so permitted under a specific document, without the consent of the
required creditors under that document.

Equivalent provisions to the two paragraphs above are included in the Intercreditor Agreement
in respect of additional credit facilities that are to benefit from a similar position under the terms
of the Intercreditor Agreement to that of the New Revolving Credit Facility. See the section
entitled “General” below.

Any guarantees or security to be provided by (or over the shares or assets of) the Company or a
Restricted Subsidiary of the Company in respect of the Future Senior Subordinated Debt shall be
given on a subordinated basis and shall not be given if such entity has not also given, or does not
also give, a corresponding guarantee or security in relation to the Senior Secured Debt.

Payments and Prepayments; Subordination of the Future Senior Subordinated Debt

The Debtors may make payments and prepayments in respect of the New Revolving Credit
Facility, the Super Senior Hedging Liabilities, the Pari Passu Hedging Liabilities, and the Senior
Secured Notes Liabilities at any time in accordance with their terms until an Acceleration Event
has occurred.

Following the occurrence of an Acceleration Event, no member of the Group may make the
payments described above except from the proceeds of enforcement of security or recoveries
distributed in accordance with the section on Application of Proceeds/Waterfall below or as
otherwise agreed by the RCF Agent, Creditor Representatives for the Credit Facility Lenders,
Senior Secured Notes Trustee and any relevant Future Pari Passu Debt Representatives subject to
certain provisos (the “Payment Block”).

At any time following an Acceleration Event, if the Majority Super Senior Creditors constitute the
Instructing Group, the RCF Agent may deliver a Payment Block Suspension Notice to the Security
Agent which suspends the Payment Block. Only one Payment Block Suspension Notice may be
delivered during the life of the RCF Facility.

Holdco may make payments and prepayments in respect of Future Senior Subordinated Creditors
in respect of any Future Senior Subordinated Holdco Liabilities at any time.

Prior to the discharge of all Senior Secured Debt, neither the Issuer nor any Guarantor may make
payments in respect of the Future Senior Subordinated Debt Liabilities without the consent of
the Majority Super Senior Secured Creditors (as defined below) and Majority Senior Secured
Creditors (as defined below) except for, among others, the following:

1 if:
(@) the payment is of:

(i) any of the principal or interest (including capitalized interest) amount of
the Future Senior Subordinated Debt Liabilities which is either (1) not
prohibited from being paid by a New Revolving Credit Facility finance
document, the Senior Secured Notes Indenture or any Future Pari Passu
Debt finance document or (2) is paid on or after the final maturity of the
Future Senior Subordinated Debt Liabilities (provided that such maturity is
not earlier than that contained in the documents evidencing the Future
Senior Subordinated Debt Liabilities as of the first date of incurrence of
such Future Senior Subordinated Debt Liabilities); or

(ii) any other amount which is not an amount of principal or capitalized
interest and default interest on the Future Senior Subordinated Debt
Liabilities accrued due and payable in cash in accordance with the terms of
the relevant debt documents for the Future Senior Subordinated Debt,
additional amounts payable as a result of the tax gross up provisions
relating to the Future Senior Subordinated Debt Liabilities and amount in
respect of currency indemnities in the relevant debt documents for the
Future Senior Subordinated Debt,

133



()

3

@

5)
(6)

@

or, in each case, a corresponding amount of Shareholder (Proceed Loan) Liabilities;

(b) no notice delivered pursuant to the terms of the Intercreditor Agreement
blocking payments in respect of the Future Senior Subordinated Debt Liabilities
(a "Payment Blockage Notice"”) is outstanding; and

() no payment default under the New Revolving Credit Facility and no payment
default of £ 100,000 (or its equivalent in other currencies) or more in respect of
the Senior Secured Notes Liabilities or Future Pari Passu Debt Liabilities is
continuing (a “Senior Payment Default”); or

properly incurred costs, commissions, taxes, consent fees and expenses incurred in
respect of (or reasonably incidental to) the Future Senior Subordinated Debt
Documents (including in relation to any reporting or listing requirements under the
Future Senior Subordinated Debt Documents);

properly incurred costs, commissions, taxes, premiums and any expenses incurred in
respect of (or reasonably incidental to) any refinancing of the Future Senior
Subordinated Debt in compliance with the Intercreditor Agreement, the New
Revolving Credit Facility, the Senior Secured Notes Indenture and any Future Pari Passu
Debt Document;

in respect of any Future Senior Subordinated Debt issued in the form of notes, certain
costs and expenses payable to the Future Senior Subordinated Debt Representative;

if the payment is funded directly or indirectly with Future Senior Subordinated Debt;

if the payment is funded directly or indirectly with an amount which a member of the
Group is permitted by the terms of the Credit Facility documents, Senior Secured Notes
Indenture or any Future Pari Passu Debt Documents to pay to any person holding a
direct or indirect interest in the Company; or

if any other amount not exceeding £5,000,000 (or its equivalent) in any financial year
of the Company.

Prior to the discharge of all the Senior Secured Debt, if a Senior Payment Default has
occurred and is continuing payments in respect of the Future Senior Subordinated
Debt Liabilities (other than certain exceptions) are suspended.

Prior to the discharge of all the Senior Secured Debt, if an Event of Default (other than
a Senior Payment Default) under the finance documents in respect of the Senior
Secured Debt (a “Senior Default”) has occurred and is continuing and the creditor
representative of the Future Senior Subordinated Creditors (the “Future Senior
Subordinated Debt Representative”) has received a Payment Blockage Notice from
either the Senior Agent or the Senior Secured Notes Trustee or the representative of
the Future Pari Passu Debt representing Future Pari Passu Debt (as the case may be)
(the “Relevant Representative”) within 60 days of the date such Relevant
Representative receives notice in writing of the occurrence of such Senior Default,
confirming that it is a Senior Default and specifying the relevant Senior Default; all
payments in respect of the Future Senior Subordinated Debt Liabilities (other than
those consented to by the Majority Super Senior Creditors and Majority Senior Secured
Creditors and certain specified exceptions) are suspended until the earliest of:

(i) the date on which a default under the Future Senior Subordinated Debt occurs
for failure to pay principal at the original scheduled maturity of the Future
Senior Subordinated Debt;

(ii) 179 days after the receipt by the Future Senior Subordinated Debt Representative
of the Payment Blockage Notice;

(iii) the repayment and discharge of all obligations in respect of the Senior Secured
Debt;

(iv) the date on which the Relevant Representative which issued the Payment
Blockage Notice (and, if at such time an Event of Default is continuing in relation
to the Senior Secured Debt (other than the Senior Secured Debt in respect of
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which the notice was given), the Relevant Representative(s) in respect of that
other Senior Secured Debt) notify/ies the Future Senior Subordinated Debt
Representative that the Payment Blockage Notice is cancelled;

(v) the date on which the Security Agent or Future Senior Subordinated Debt
Representative takes any Enforcement Action against a member of the Group
which it is permitted to take in accordance with the Intercreditor Agreement;

(vi) the date on which the relevant Event of Default is no longer continuing and if
the Senior Secured Debt has been accelerated such acceleration has been
rescinded (and if such acceleration consisted solely of declaring the relevant debt
payable on demand such rescission can be effected by the relevant majority
creditors in respect of the relevant debt); or

(vii) if a Standstill Period (as defined below) is in effect at any time after delivery, of a
Payment Blockage Notice, the date on which the Standstill Period expires.

No Payment Blockage Notice may be served by a Relevant Representative unless 360 days have
elapsed since the immediately prior Payment Blockage Notice. No Payment Blockage Notice may
be served in respect of a Senior Default more than 60 days after the date that the Relevant
Representative received notice of that Senior Default.

If a Payment Blockage Notice ceases to be outstanding or the relevant Senior Default or Senior
Payment Default has ceased to be continuing (by being waived by the relevant creditors/
creditor’s representative or remedied) the relevant debtor may then make those payments it
would have otherwise been entitled to pay under the Future Senior Subordinated Debt and if it
does so promptly any Event of Default under the Future Senior Subordinated Debt caused by
such delayed payment shall be waived and any notice commencing a Standstill Period which may
has been issued as a result of such non-payment shall be waived. A Senior Payment Default is
remedied by the payment of all amounts then due.

Restrictions on Enforcement by the Future Senior Subordinated Debt; Standstill

Prior to the discharge of all the Senior Secured Debt, neither the Future Senior Subordinated
Debt Representative nor the holders of the Future Senior Subordinated Debt may take
Enforcement Action with respect to the Future Senior Subordinated Debt (including any action
against the Company or the guarantors of the Future Senior Subordinated Debt (if any)) or direct
the Security Agent to enforce or otherwise require the enforcement of any relevant Transaction
Security Document without the prior consent of or as required by an Instructing Group (as
defined below), except if (1) an Event of Default has occurred under the Future Senior
Subordinated Debt resulting from failure to pay principal at final maturity or (2):

(@) an Event of Default under the debt documents for the Future Senior Subordinated
Debt is continuing;

(b) the Senior Agent and the other representatives of the Senior Secured Debt have
received notice of the specified event of default from the Future Senior Subordinated
Debt Representative;

(c) a Standstill Period (as defined below) has expired; and
(d) the relevant Event of Default is continuing at the end of the Standstill Period,

provided that no such action may be taken if the Security Agent is taking Enforcement Action or
acting in accordance with the instructions of the Instructing Group (or another party is taking
such action or instructions of the Security Agent under and pursuant to the Intercreditor
Agreement) to take steps for Enforcement and such action might reasonably likely adversely
affect such Enforcement.

A “Standstill Period” shall mean the period starting on the date that the Future Senior
Subordinated Debt Representative serves an enforcement notice on the Senior Agent and the
Future Senior Subordinated Debt Representative and the representative of any Future Pari Passu
Debt until the earliest of:

(a) 179 days after such date;
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(b) the date on which the Senior Secured Creditors take Enforcement Action (including
the enforcement of any Transaction Security permitted to be enforced under the terms
of the Intercreditor Agreement), provided that the Future Senior Subordinated Debt
Representative and holders of Future Senior Subordinated Debt may only take the
same Enforcement Action against the same entity as is taken by the Senior Secured
Creditors and may not take any other action against any other member of the Holdco
Group;

() the date on which an insolvency event occurs in respect of a particular Debtor owing
any Future Senior Subordinated Debt against whom Enforcement Action is to be
taken;

(d) the date on which a default under the Future Senior Subordinated Debt occurs for
failure to pay principal at the original scheduled maturity of the Future Senior
Subordinated Debt; and

(e) the expiration of any other Standstill Period which was outstanding at the date that
the current Standstill Period commenced (other than as a result of a cure, waiver or
permitted remedy thereof).

If an Event of Default ceases to be continuing then (provided the relevant parties are made
aware of such fact) any relevant enforcement process (including any requirement of consultation
relating to enforcement) relying solely on that Event of Default shall cease to continue.

Enforcement by Holders of Secured Debt

Prior to the date upon which all amounts (actual or contingent) owing under the New Revolving
Credit Facility are fully discharged and paid in full and all commitments thereunder are
irrevocably cancelled (the “RCF Discharge Date"”), the Security Agent will act on the instructions
of (i) the RCF Lenders and the Super Senior Hedging Banks whose super senior credit
participations represent more than 50% of the aggregate super senior credit participations of all
RCF Lenders and such Super Senior Hedging Banks and their relevant representatives (the
“Majority Super Senior Creditors”) and/or (ii) the holders of the Senior Secured Notes, the
holders of Future Pari Passu Debt and the Pari Passu Hedging Banks (collectively, the “Pari Passu
Creditors”) whose aggregate senior secured credit participations represent more than 50% of the
aggregate senior secured credit participations of all such creditors (the “Majority Senior Secured
Creditors”), in each case subject to the Consultation Period referred to below and provided that
such instructions are consistent with the security enforcement principles set forth below.

Following the RCF Discharge Date, the Security Agent will act on the instructions of the Majority
Senior Secured Creditors.

Consultation

Prior to giving any instructions to the Security Agent to commence enforcement of all or part of
the Transaction Security and/or the requesting of a Distressed Disposal and/or the release or
disposal of claims or Transaction Security on a Distressed Disposal (“Enforcement”), the relevant
representative of the Senior Secured Debt shall notify the other Senior Secured Debt
representatives that the applicable Transaction Security has become enforceable. As soon as
reasonably practicable after receipt of such a notice instructing the Security Agent to solicit
instructions to enforce security given by the Majority Super Senior Creditors and/or the Majority
Senior Secured Creditors, the Security Agent shall distribute such notice to the relevant
addressees promptly upon receipt, following which, the Senior Agent (acting on the instructions
of the Majority Super Senior Creditors), the Senior Secured Notes Trustee and the representative
of the holders of Future Pari Passu Debt will consult in good faith with each other and the
Security Agent for a period of 15 days from the date such notice is received by such persons (or
such shorter period as the relevant parties may agree) with a view to coordinating the
instructions to be given by an Instructing Group and agreeing an enforcement strategy (the
"Consultation Period”).

No such consultation shall be required (and an Instructing Group shall be entitled to give any
instructions to the Security Agent to enforce the Transaction Security or take any other
Enforcement Action prior to the end of the Consultation Period, in each case provided such
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instructions comply with the Security Enforcement Principles set forth below (”Qualifying
Instructions”)) where:

(a) any of the Transaction Security has become enforceable as a result of an insolvency
event affecting a Debtor or Holdco; or

(b) the Majority Super Senior Creditors and/or the Majority Senior Secured Creditors (each
an "Instructing Group”, provided that (i) with respect to any Enforcement the
Instructing Group shall consist of the Majority Super Senior Creditors and the Majority
Senior Secured Creditors or (in certain circumstances and subject to certain
requirements set out in the Intercreditor Agreement) just the Majority Super Senior
Creditors or just the Majority Senior Secured Creditors, (ii) after the Credit Facility
Lender Discharge Date the Instructing Group shall be the Majority Senior Secured
Creditors and (iii) after the Senior Secured Debt Discharge Date the Instructing Group
shall be the Majority Future Senior Subordinated Creditors) determine in good faith
(and notifies each other representative agent of the other creditors party to the
Intercreditor Agreement) that any delay caused by such consultation could reasonably
be expected to reduce the amount likely to be realised to a level such that (following
application thereof in accordance with the Payments Waterfall described below) the
Super Senior Liabilities would not be discharged in full or to have a material adverse
effect on the ability to effect an Enforcement or a Distressed Disposal and, in each case
any instructions will be limited to those necessary to protect or preserve the interests
of the Senior Secured Creditors on behalf of which the relevant Instructing Group is
acting and the Security Agent shall act in accordance with the instructions first
received.

If following the Consultation Period, the Majority Super Senior Creditors and/or the Majority
Senior Secured Creditors have agreed on an enforcement strategy, the Security Agent shall be
instructed to implement the same.

Subject to the paragraph below, in the event that conflicting instructions (and for these purposes
failure to give instructions is deemed to be a conflicting instruction) are received from either
Instructing Group by the end of the Consultation Period (which have not be resolved), the
Security Agent shall enforce the Transaction Security and/or refrain from enforcing the
Transaction Security and/or take the relevant other Enforcement Action in accordance with the
instructions provided by the Majority Senior Secured Creditors, in each case provided such
instructions are Qualifying Instructions and the terms of all instructions received from the
Majority Super Senior Creditors during the Consultation Period shall be deemed revoked.

If prior to the RCF Discharge Date:

(a) the Super Senior Liabilities have not been repaid in full in cash within six months of
the end of the Consultation Period;

(b) the Security Agent has not commenced any Enforcement (or any transaction in lieu) or
other Enforcement Action within three months of the end of the Consultation Period;
or

() an insolvency event has occurred with respect to a Debtor or Holdco and the Security
Agent has not commenced any Enforcement (or any transaction in lieu) or other
Enforcement Action at that time with respect to such Debtor or Holdco,

then the Security Agent shall thereafter follow any instructions that are subsequently given by
the Majority Super Senior Creditors (in each case provided the same are Qualifying Instructions)
to the exclusion of those given by the Majority Senior Secured Creditors (to the extent conflicting
with any instructions previously given by the Majority Senior Secured Creditors).

If the Majority Super Senior Creditors or the Majority Senior Secured Creditors (acting
reasonably) consider that the Security Agent is enforcing the Security in a manner which is not
consistent with the Security Enforcement Principles, the Creditor Representatives for the relevant
Super Senior Creditors or the Senior Secured Creditors shall give notice to the Creditor
Representatives for the other Super Senior Creditors and the Senior Secured Notes Creditors and
Future Pari Passu Creditors (as appropriate) after which the Creditor Representatives for the
other Super Senior Creditors and the Senior Secured Notes Creditors and the Future Pari Passu
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Creditors shall consult with the Security Agent for a period of 10 days (or such lesser period as
the relevant Creditor Representatives may agree) with a view to agreeing the manner of
Enforcement provided that such Creditor Representative shall not be obliged to consult more
than once in relation to each Enforcement Action.

The benefit of this section shall be for the Senior Secured Creditors and the Super Senior
Creditors only.

Security Enforcement Principles

Unless otherwise agreed between the Majority Super Senior Creditors and the Majority Senior
Secured Creditors, enforcement of the Transaction Security must be conducted in accordance
with the “Security Enforcement Principles”, which are summarized as follows:

(a)

(b)

(o)

(d)

(e)

()

It shall be the aim of any enforcement of the Transaction Security to maximize, so far
as is consistent with a prompt and expeditious realisation of value from enforcement
of the Transaction Security, and in a manner consistent with the Intercreditor
Agreement, the recovery of the RCF Lenders, the Hedging Banks, the holders of the
Senior Secured Notes, the holders of the Future Pari Passu Debt and the holders of the
Future Senior Subordinated Debt (to the extent the Transaction Security is expressed
to secure such debt) (in each case without prejudice to the Payments Waterfall) (the
“Security Enforcement Objective”) subject to applicable law.

The Security Enforcement Principles may be amended, varied or waived with the prior
written consent of Senior Secured Notes Required Holders (as defined below), the
Future Pari Passu Debt Required Holders (as defined below) and the Majority Super
Senior Creditors.

Without prejudice to the Security Enforcement Objective the Transaction Security will,
subject to applicable law, be enforced such that either (1) all proceeds of Enforcement
are received by the Security Agent in cash (or substantially all cash) for distribution in
accordance with the Payments Waterfall; or (2) sufficient proceeds of Enforcement wiill
be received by the Security Agent in cash to ensure that when the proceeds are
applied in accordance with the Payments Waterfall, the Super Senior Liabilities are
repaid and discharged in full (unless the Majority Super Senior Creditors agree
otherwise).

On (i) a proposed enforcement of any of the Transaction Security over assets other
than shares in a member of the Group, where the aggregate book value of such assets
exceeds £ 5.0 million (or its equivalent); or (ii) a proposed enforcement of any of the
Transaction Security over some or all of the shares in a member of the Group over
which Transaction Security exists, the Security Agent shall (unless such enforcement or
sale is made pursuant to a public auction, a public offering or process supervised by a
court of law which makes a determination as to value) obtain an opinion from a
reputable internationally recognized investment bank or international accounting firm
or other reputable, third-party professional firm that is regularly engaged in providing
valuations of businesses or assets similar or comparable to those charged under the
Transaction Security to be enforced (a “Financial Advisor”) to opine (A) on the optimal
method of enforcing the Transaction Security so as to achieve the Security
Enforcement Principles and maximize recovery, (B) that the proceeds received from
enforcement is fair from a financial point of view after taking into account all relevant
circumstances (provided that the provider of such opinion may limit its liability in
respect of such opinion to the amount of its fees in respect of such engagement), and
(C) that such sale is otherwise in accordance with the Security Enforcement Objective.

The Security Agent shall be under no obligation to appoint a Financial Advisor or to
seek the advice of a Financial Advisor, unless expressly required to do so by the
Intercreditor Agreement or any other provision of the Intercreditor Agreement.

The opinion of the Financial Advisor (or an equivalent opinion obtained by the
Security Agent in relation to any other Enforcement of the Transaction Security that
such action is fair from a financial point of view after taking into account all relevant

138



circumstances) will be conclusive evidence that the Security Enforcement Objective has
been met.

Turnover

The Intercreditor Agreement will also provide that if any Primary Creditor (as defined below)
receives or recovers the proceeds of any enforcement of any Transaction Security and in addition
if any Future Senior Subordinated Debt Creditor receives or recovers any payment or distribution
not permitted under the Intercreditor Agreement or applied other than in accordance with the
“Application of Proceeds/Waterfall” described below that it shall (subject to certain prior actual
knowledge qualifications in the case of the notes trustees):

e in relation to receipts or recoveries not received or recovered by way of set-off, (i) hold
that amount on trust for the Security Agent and promptly pay that amount or an amount
equal to that amount to the Security Agent for application in accordance with the terms of
the Intercreditor Agreement; and (ii) promptly pay an amount equal to the amount (if any)
by which receipt or recovery exceeds the relevant liabilities owed to such creditor to the
Security Agent for application in accordance with the terms of the Intercreditor
Agreement; and

¢ in relation to receipts and recoveries received or recovered by way of set-off, promptly pay
an amount equal to that recovery to the Security Agent for application in accordance with
the terms of the Intercreditor Agreement.

Application of Proceeds/Waterfall

All amounts received or recovered by the Security Agent in connection with the realisation of all
or any part of the Transaction Security or on an Enforcement or Distressed Disposal or otherwise
paid to the Security Agent in accordance with the Intercreditor Agreement for application in
accordance with the Payments Waterfall will be paid to the Security Agent for application in
accordance with the following payments waterfall (the “Payments Waterfall”):

e first, in payment of the following amounts in the following order (i) pari passu and pro
rata any sums owing to the Senior Secured Notes Trustee and Security Agent (or any
receiver or delegate) in respect of their costs and expenses and then (ii) pari passu and pro
rata to each other creditor representative to the extent not included in (i) above and
excluding any Hedge Counterparty as its own creditor representative in respect of their
costs and expenses and any receiver, attorney or agent appointed by such creditor
representative under any Transaction Security Document or the Intercreditor Agreement;

e secondly, pari passu and pro rata, in or towards payment of all costs and expenses incurred
by the holders of Super Senior Liabilities in connection with any realisation or enforcement
of the Transaction Security taken in accordance with the terms of the Intercreditor
Agreement or any action taken at the request of the Security Agent;

e thirdly, pari passu and pro rata to (i) the RCF Lenders in respect of all amounts then due
and payable to the RCF Lenders at such time; and (ii) to the Super Senior Hedging Banks in
respect of amounts then due and payable under any Super Senior Hedging Agreements;

e fourth, pari passu and pro rata to the Senior Secured Notes Trustee (and/or the
representative of any Future Pari Passu Creditors) for application towards any unpaid costs
and expenses incurred by or on behalf of any holders of Senior Secured Notes, holders of
Future Pari Passu Debt or holders of Pari Passu Hedging Liabilities in connection with any
realisation or enforcement of the Transaction Security taken in accordance with the terms
of the Intercreditor Agreement or any action taken at the request of the Security Agent;

e fifth, pari passu and pro rata to the Senior Secured Notes Trustee on behalf of the holders
of the Senior Secured Notes for application towards the discharge of all Senior Secured
Notes Liabilities, to the representative of the holders of Future Pari Passu Debt on behalf
of such holders of Future Pari Passu Debt for application towards the discharge of all
Future Pari Passu Debt Liabilities and to the Pari Passu Hedging Banks in respect of
amounts then due and payable under any Pari Passu Hedging Agreements;

e sixth, (to the extent such Security secures such Liabilities) pari passu and pro rata in or
towards payment to the Future Senior Subordinated Debt Representative of all costs and
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expenses incurred by the holders of Future Senior Subordinated Debt in connection with
any realisation or enforcement of the Transaction Security taken in accordance with the
terms of the Intercreditor Agreement or any action taken at the request of the Security
Agent;

¢ seventh, (to the extent such Security secured such Liabilities) pari passu and pro rata in or
towards payment to the Future Senior Subordinated Representative on behalf of the
holders of Future Senior Subordinated Debt for application towards the discharge of all
amounts then due and payable to the holders of Future Senior Subordinated Debt at that
time; and

¢ eighth, after the final discharge date, to any relevant Debtor or such other person as may
be entitled thereto.

Acceleration

If an Event of Default occurs under the New Revolving Credit Facility, the Senior Secured Notes or
Future Pari Passu Debt then any decision to accelerate the New Revolving Credit Facility or Senior
Secured Notes or Future Pari Passu Debt and, subject as provided below, to take any other
Enforcement Action will be determined in accordance with the provisions of the New Revolving
Credit Facility or the Senior Secured Notes Indenture or in accordance with the terms of the
Future Pari Passu Debt (as applicable). The Intercreditor Agreement will contain provisions
requiring each representative of any Pari Passu Creditors, the Senior Agent and the Senior
Secured Notes Trustee to notify the other representatives of the Senior Secured Creditors and the
Future Senior Subordinated Creditors of any instructions to accelerate the New Revolving Credit
Facility, Senior Secured Notes or Future Pari Passu Debt (as applicable).

Non-distressed Disposal

In circumstances where a disposal or certain other specified transactions are not being effected
pursuant to a Distress Event (as defined below) (a disposal effected pursuant to a Distress Event
being a “Distressed Disposal”) and are otherwise permitted by the terms of the Senior Secured
Notes Indenture and the debt documents for the Future Pari Passu Debt and the Future Senior
Subordinated Debt and the finance documents for the New Revolving Credit Facility, the
Intercreditor Agreement will provide that the Security Agent is authorized (i) to release the
Transaction Security (and in connection with such release, execute any related documents); and
(i) in respect of a disposal to a person or persons outside the Group, if the relevant asset consists
of shares in the capital of a Debtor, to release the Transaction Security or any other claim in
respect of the liabilities secured by the Transaction Security over the assets of that Debtor and
the shares in and assets of any of its subsidiaries.

Distressed Disposal

Where a Distressed Disposal of an asset is being effected, the Intercreditor Agreement will
provide that the Security Agent is authorized: (i) to release the Transaction Security, or any other
claim over that asset; (ii) if the asset which is disposed of consists of shares in the capital of a
Debtor, to release (a) that Debtor and any subsidiary of that Debtor from all or any part of its
liabilities to the Senior Secured Creditors or Future Senior Subordinated Creditors or others
(“Primary Liabilities”) or trading and other liabilities it may have to Shareholder Creditors,
Intragroup Lenders, Holdco or Debtors (“Other Liabilities”); (b) any Transaction Security granted
by: that Debtor or any subsidiary of that Debtor over any of its assets; and any holding company
of that Debtor over any shares, loans, claims or other rights in or against that Debtor; and (c) any
other claim of a Shareholder Subordinated Lender, Intragroup Lender, or another Debtor over
that Debtor’s assets or over the assets of any subsidiary of that Debtor; (iii) if the asset which is
disposed of consists of shares in the capital of any holding company of a Debtor, to release
(a) that holding company and any subsidiary of that holding company from all or any part of its
Primary Liabilities and Other Liabilities; (b) any Transaction Security granted by: any subsidiary of
that holding company over any of its assets; and any holding company of that holding company
over any shares, loans, claims or other rights in or claims against that holding company; and
(c) any other claim of a Shareholder Subordinated Lender, Intragroup Lender or another Debtor
over the assets of any subsidiary of that holding company; and (iv) if the asset which is disposed
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of consists of shares in the capital of a Debtor or a holding company of a Debtor, to provide, for
(1) the transfer of liabilities to another Debtor and/or (2) at the discretion of the Security Agent
(provided that it is acting in accordance with the Security Enforcement Principles) the disposal, to
third parties, of creditor’s claims against that Debtor or holding company (which may include
claims against the Issuer).

If the Instructing Group is constituted by the Majority Senior Secured Creditors, Super Senior
Liabilities may not be released or disposed of unless sufficient cash proceeds are received from
the relevant Distressed Disposal and applied in discharge in full of all Super Senior Liabilities.

If before the Future Senior Subordinated Debt Discharge Date, and provided that the Company
or any guarantor of Future Senior Subordinated Debt has outstanding Future Senior
Subordinated Debt Liabilities and provided further that if any Future Senior Subordinated Debt
has been incurred by Holdco the proceeds were on-lent to the Company pursuant to a
Shareholder Proceed Loan, a Distressed Disposal is being effected such that Future Senior
Subordinated Liabilities owed by the Company and/or such guarantors and security granted by or
over the assets of the Company or any such guarantor will be released, it is a further condition to
the release that either:

(i) the Future Senior Subordinated Debt Representative has approved the release on the
instructions of the Future Senior Subordinated Debt Required Holders; or

(ii) each of the following conditions are satisfied:
(A) the proceeds of such sale or disposal are in cash (or substantially in cash);

(B) all present and future obligations owed to the Senior Secured Creditors under
the Senior Secured Debt documents by a member of the Group all of whose
shares that are pledged in favor of the Senior Secured Creditors are sold or
disposed of pursuant to such Enforcement Action, are unconditionally released
and discharged or sold or disposed of or transferred concurrently with such sale
or disposal (and such obligations are not assumed by the purchaser or one of its
affiliates), and all Transaction Security granted by a member of the Group in
respect of the liability owed to the Senior Secured Creditors under the Senior
Secured Debt documents in respect of the assets that are so sold or disposed of is
simultaneously and unconditionally released and discharged concurrently with
such sale; and

(C) such sale or disposal (including any sale or disposal of any claim) is made:
()  pursuant to a public auction or public offering; or

(1)  where an internationally recognized investment bank or an internationally
recognized firm of accountants selected by the Security Agent has delivered
an opinion in respect of such sale or disposal that the amount received in
connection therewith is fair from a financial point of view taking into
account all relevant circumstances including the method of enforcement
and the circumstances giving rise to such sale, provided that the liability of
such investment bank or internationally recognized firm of accountants in
giving such opinion may be limited to the amount of its fees in respect of
such engagement.

Application of Proceeds of a Distressed Disposal

The net proceeds of a Distressed Disposal (and the net proceeds of any disposal of liabilities) shall
be paid to the Security Agent (as the case may be) for application in accordance with the
provisions set forth under “—Application of Proceeds/Waterfall” as if those proceeds were the
proceeds of an enforcement of the Transaction Security and, to the extent that any disposal of
liabilities has occurred, as if the disposal of liabilities had not occurred.

Voting and Amendments

Voting in respect of the New Revolving Credit Facility, the Senior Secured Notes and/or Future
Pari Passu Debt will be in accordance with the relevant documents.
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Except for amendments to cure defects or omissions, resolve ambiguities or inconsistencies or to
reflect changes of a minor, technical or administrative nature or which are otherwise for the
benefit of all or any of the Secured Parties, which may in each case be effected by the Security
Agent and the Company without the consent of any other party and subject to the paragraph
below, amendments to or waivers and consents under the Intercreditor Agreement shall require
the written agreement of:

(a) if the relevant amendment or waiver (the “Proposed Amendment”) is prohibited by
the New Revolving Credit Facility Agreement, the Senior Agent (acting on the
instructions of the requisite RCF Lenders);

(b) if the Proposed Amendment is prohibited by the terms of the Senior Secured Notes
Indenture, the Senior Secured Notes Trustee;

(c) if any Future Pari Passu Debt has been incurred and the Proposed Amendment is
prohibited by the terms of the relevant Future Pari Passu Debt Documents, the Future
Pari Passu Debt Representative (if applicable, acting on the instructions of the Future
Pari Passu Debt Required Holders;

(d) if any Future Senior Subordinated Debt has been incurred and the Proposed
Amendment is prohibited by the terms of the relevant Future Senior Subordinated
Debt Documents, the Future Senior Subordinated Debt Representative (if applicable,
acting on the instructions of the Future Senior Subordinated Debt Required Holders);

(e) if a Hedge Counterparty is providing hedging to a Debtor under a Hedging
Agreement, that Hedge Counterparty (in each case only to the extent that the
relevant amendment or waiver adversely affects the continuing rights and/or
obligations of that Hedge Counterparty and is an amendment or waiver which is
expressed to require the consent of that Hedge Counterparty under the applicable
Hedging Agreement, as notified by the Company to the Security Agent at the time of
the relevant amendment or waiver);

(f) the Shareholder Creditors; and
(g) the Company,

provided that to the extent an amendment, waiver or consent only affects one class of secured
party, and such amendment, waiver or consent could not reasonably be expected to materially
and adversely affect the interests of the other classes of secured party, only written agreement
from the affected class and the Company shall be required.

Definitions
The Intercreditor Agreement shall provide that:

(@) “Future Senior Subordinated Debt Required Holders” means, in respect of any
direction, approval, consent or waiver, the holders of Future Senior Subordinated Debt
holding in aggregate a principal amount of Future Senior Subordinated Debt which is
not less than the principal amount of Future Senior Subordinated Debt required to
vote in favor of such direction, consent or waiver under the terms of the relevant
documents or, if the required amount is not specified, the holders holding at least the
majority of the principal amount of the then outstanding Future Senior Subordinated
Debt in accordance with the relevant Future Senior Subordinated Debt Documents;

(b) “Future Pari Passu Debt Required Holders” means, in respect of any direction,
approval, consent or waiver, the Pari Passu Creditors holding in aggregate a principal
amount of Future Pari Passu Debt which is not less than the principal amount of
Future Pari Passu Debt required to vote in favor of such direction, consent or waiver
under the terms of the relevant documents or, if the required amount is not specified,
the holders holding at least the majority of the principal amount of the then
outstanding Future Pari Passu Debt, in accordance with the relevant Future Pari Passu
Debt Documents;

() “Primary Creditors” means the Super Senior Creditors, the Senior Secured Notes
Creditors, the Future Pari Passu Creditors, the Future Senior Subordinated Creditors
and the Non-Priority Hedge Counterparties;
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(d) “Senior Secured Notes Required Holders” means, in respect of any direction, approval,
consent or waiver, the holders of the Senior Secured Notes holding in aggregate a
principal amount of Senior Secured Notes which is not less than the principal amount
of Senior Secured Notes required to vote in favor of such direction, consent or waiver
under the terms of the Senior Secured Notes Indenture or, if the required amount is
not specified, the holders holding at least the majority of the principal amount of the
then outstanding Senior Secured Notes (as applicable) in accordance with the Senior
Secured Notes Indenture;

(e) “Transaction Security” means the security created or expressed to be created under or
pursuant to the Transaction Security Documents; and

(f) “Transaction Security Documents” means: (i) as defined (or equivalent term) in the
New Revolving Credit Facility, any other Credit Facility (as referred to below) and/or a
document governing any Future Pari Passu Debt; (ii) any other document entered into
at any time by any member of the Holdco Group (or any substitute entity (if any))
creating any security in favour of the secured parties as security for any of the secured
obligations; and (iii) any security granted under any covenant for further assurance in
any of the documents set out in paragraphs (i) and (ii) above, which in each case, to
the extent legally possible and subject to the Agreed Security Principles is created in
favour of the Security Agent as trustee for the Secured Parties in respect of their
liabilities.

Option to Purchase
Following:

(a) any notice that the Transaction Security has become enforceable; or

(b) either (i) an acceleration of the New Revolving Credit Facility, the Senior Secured
Notes, the Future Pari Passu Debt or the Future Senior Subordinated Debt which is
continuing, or (ii) the enforcement of any Transaction Security as a result of an
acceleration of the New Revolving Credit Facility, the Senior Secured Notes, the Future
Pari Passu Debt or the Future Senior Subordinated Debt which is continuing (a
"Distress Event”), the holders of the Senior Secured Notes and Future Pari Passu Debt
shall have an option to purchase all (but not part) of the RCF Lenders’ (or their
affiliates) commitments under the New Revolving Credit Facility and all their
exposures in respect of any Hedging Agreement at par plus accrued interest and all
other amounts owing under the New Revolving Credit Facility and Hedging
Agreements, with such purchase to occur all at the same time.

Following a Distress Event, the holders of the Future Senior Subordinated Debt shall have an
option to purchase all (but not part) of the Senior Secured Debt at par plus accrued interest and
all other amounts owing in respect of such Senior Secured Debt, with such purchase to occur all
at the same time.

Hedging

All payments permitted under a Hedging Agreement (other than close out payments (or
payments when a scheduled payment from the hedging counterparty is due and unpaid)) are
permitted payments for the purposes of the Intercreditor Agreement.

The Intercreditor Agreement will contain provisions in relation to the circumstances in which a
Hedging Bank may take Enforcement Action in relation to its hedging.
General
The Intercreditor Agreement will contain provisions dealing with:
(a) close-out rights for the Hedging Liabilities;

(b) permitted payments (including without limitation, the repayment of Shareholder Debt
Liabilities and the payment of permitted distributions in each case to the extent
permitted under the terms of the finance documents relating to the Senior Secured
Debt and the Future Senior Subordinated Debt);
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(c) incurrence of Future Pari Passu Debt or Future Senior Subordinated Debt that will
allow certain creditors and agents with respect to such Future Pari Passu Debt or
Future Senior Subordinated Debt, as the case may be, to accede to the Intercreditor
Agreement and benefit from, and be subject to, the provisions of the Intercreditor
Agreement (including, without limitation, note trustee protections and permissions
associated with the payment of note trustee amounts) so long as not prohibited under
the New Revolving Credit Facility or the Senior Secured Notes Indenture and in
compliance with the agreed parameters for such class of debt (if any) and the Future
Senior Subordinated Debt shall be subject to the relevant subordination provisions
under the Intercreditor Agreement;

(d) the ability to incur additional Credit Facilities benefiting from a similar position under
the terms of the Intercreditor Agreement as the New Revolving Credit Facility (to the
extent such additional Credit Facilities are allowed under the terms of the finance
documents relating to Senior Secured Notes to share in the Transaction Security with
the rights and obligations equivalent to that of the New Revolving Credit Facility
Lenders and which is permitted by the terms of the finance documents relating to
Senior Secured Notes to rank senior to the Senior Secured Notes Liabilities with respect
to the proceeds of any Enforcement of the Transaction Security); and

(e) payments received by creditors which are not permitted by the Intercreditor
Agreement shall be required to be held on trust for the Security Agent and provided
to the Security Agent for application in accordance with the Payments Waterfall.

Governing law

The Intercreditor Agreement will be governed by and construed in accordance with English law.

Inventory Funding Facilities
American Inventory Funding Facility

On March 28, 2012, AML and Standard Chartered Bank entered into an uncommitted inventory
funding facility agreement, which was subsequently amended pursuant to amendment letters
dated April 19, 2013, April 29, 2014, January 16, 2015 and April 1, 2016 and to be further
amended on or about the date of this Offering Memorandum (as amended, the “American
Inventory Funding Facility”).

The American Inventory Funding Facility may be utilised by way of cash drawings by AML in an
aggregate amount of up to $15 million at any time outstanding. The facility is structured with
two tranches, one of which is up to $15 million (and is intended for cash drawings for a period of
up to 45 banking days) and the other of which is up to $10 million (and is intended for cash
drawings for a period of up to 90 banking days). AML may make drawings under the American
Inventory Funding Facility against invoices issued to Aston Martin Lagonda of North America for
cars sold to it by AML. AML is required to repay outstanding drawings at the end of their term
and to pay interest on amounts borrowed under the American Inventory Funding Facility in an
amount of 3.85% per annum over the cost of funds to Standard Chartered Bank (subject to a
zero floor).

Standard Chartered Bank's obligations are secured by certain assets of Aston Martin Lagonda of
North America, which is not a Guarantor of the Notes.

Chinese Inventory Funding Arrangements

We are party to four inventory funding arrangements in China: two with Ningbo Commerce
Bank, one with China Guangfa Bank and one with Union Leatop Financial Leasing Ltd. The
arrangements provided under or in relation to these financings may be utilized by certain Aston
Martin dealers in China (who are also parties to these financings) to purchase cars from AML. The
relevant vehicles financed under three of the inventory funding arrangements are required to be
delivered to the relevant dealers within 45 days from funding; the relevant vehicles financed
under the remaining one are required to be delivered to the relevant dealers within 24 hours of
funding if export is cleared, or within 15 days from funding if export is not cleared (as
applicable). These agreements are non-recourse to AML.
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Wholesale Finance Facility

On May 31, 2007, Aston Martin Lagonda of North America, Inc. (“AMLNA"), Aston Martin
Lagonda Limited (“AML") and Standard Chartered Bank entered in a wholesale finance facility
agreement (as amended from time to time, the “Wholesale Finance Facility”).

The Wholesale Finance Facility is a facility, pursuant to which AML and AMLNA offer to Standard
Chartered Bank certain receivables owing to them by dealers who have acquired Aston Martin
cars from them on credit terms not exceeding 270 days from the date of dispatch. Where this
facility is used (i.e. where Standard Chartered Bank purchases the receivables offered to them),
we receive from Standard Chartered Bank the purchase price of a car less a discount charge
(calculated in accordance with the Wholesale Finance Facility agreement) following issuance of
an invoice to the dealer (and subject to satisfaction of certain other requirements). The dealer is
instructed to make payment of amounts due under that invoice to an account of Standard
Chartered Bank and amounts paid to that account are recovered and retained by Standard
Chartered Bank. We are required to pay Standard Chartered Bank a flat fee for providing the
Wholesale Finance Facility on a quarterly basis for the duration of the facility. We re-charge all
discount rates applied by Standard Chartered Bank and other fees associated with the Wholesale
Finance Facility to our dealers from time to time.

The Wholesale Finance Facility is backed by a credit insurance contract between AML and its
insurer, Atradius Credit Insurance NV, in the event that a dealer fails to make payment to
Standard Chartered Bank of the receivables purchased by it under this scheme. Our liability in
respect of dealer default under the Wholesale Finance Facility (in the event that the credit
insurance does not cover the default) where AML or AMLNA is required to repurchase the
relevant receivable is limited to an aggregate of £200,000 over the two year period ending on
August 31, 2018. Additionally, in certain circumstances, such as a continuing event of default or if
a receivable is no longer enforceable against the relevant dealer, AML and/or AMLNA may be
required by Standard Chartered Bank to repurchase the relevant unpaid receivable. As of
February 28, 2017, the utilization of the Wholesale Finance Facility was £123.1 million of the
available £125 million and we currently have credit approval from Standard Chartered Bank to
increase the facility to £145 million. The Wholesale Finance Facility is treated as an off-balance
sheet arrangement.

Notes Proceeds Loan

The Notes Proceeds Loan will be an interest-free loan, repayable at any time, granted by the
Issuer, as lender, to AML, as borrower, pursuant to an intercompany loan agreement dated on or
about the Issue Date and governed by English law. The proceeds from the offering will be used
by the Issuer to fund the Notes Proceeds Loan.
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Description of the Notes

The following is a description of the $400,000,000 aggregate principal amount of 6.5% senior
secured notes due 2022 (the “Dollar Notes") and the £230,000,000 aggregate principal amount of
5.75% senior secured notes due 2022 (the “Sterling Notes” together with the Dollar Notes, the
“Notes"”). The Notes will be issued by Aston Martin Capital Holdings Limited (the “Issuer”) under
an indenture (the “Indenture”) between, among others, the Issuer, Aston Martin Investments
Limited (the “"Company”), certain subsidiaries of the Company (together with the Company, the
“Guarantors”), U.S. Bank Trustees Limited, as trustee and security agent (the “Trustee”), in a
private transaction that is not subject to the registration requirements of the U.S. Securities Act
of 1933, as amended (the “U.S. Securities Act”). See “Notice to Investors.” The Dollar Notes and
the Sterling Notes are separate series of the Notes but will be treated as a single class of
securities under the Indenture, except as otherwise stated herein. As a result, among other
things, holders of each series of the Notes will not have separate and independent rights to give
written notice of a Default or to direct the Trustee to exercise remedies in the event of a Default
or otherwise.

The terms of the Notes include those stated in the Indenture and will not incorporate provisions
by reference to, or otherwise be subject to, the Trust Indenture Act. The Notes will be subject to
all such terms pursuant to the provisions of the Indenture, and Holders of the Notes are referred
to the Indenture for a statement thereof.

The gross proceeds of the offering of the Notes sold on the Issue Date will be used by the Issuer
to fund a loan to Aston Martin Lagonda Limited (the “Notes Proceeds Loan"), which in turn will
use the funds received to (i) redeem the Existing Notes on behalf of Aston Martin Capital
Limited, (ii) redeem the Existing PIK Notes on behalf of Aston Martin Holdings (UK) Limited,
(iii) to pay commissions, fees and expenses associated with these transactions and (iv) for general
corporate purposes including working capital. See “Use of Proceeds.” In addition, the Company
and certain of its subsidiaries will enter into a new £80 million revolving credit facility agreement
with, inter alios, J.P. Morgan Limited, Deutsche Bank AG, London Branch and Goldman Sachs
Bank USA, as lead arrangers, JPMorgan Chase Bank, N.A., London Branch, Deutsche Bank AG,
London Branch, Goldman Sachs Bank USA, Bank of America Merrill Lynch International Limited,
HSBC Bank plc, Morgan Stanley Senior Funding Inc, Standard Chartered Bank and UniCredit Bank
AG, London Branch, as original lenders, Elavon Financial Services DAC, UK Branch, as facility
agent and U.S. Bank Trustees Limited, as security agent (the “New Revolving Credit Facility
Agreement”). For a description of the New Revolving Credit Facility Agreement, see “Description
of Other Financial Arrangements—New Revolving Credit Facility Agreement.”

The following description is a summary of the material provisions of the Indenture and the Notes
and refers to the Intercreditor Agreement. This summary does not restate those agreements in
their entirety. We urge you to read the Indenture, the Notes and the Intercreditor Agreement
because they, and not this description, define your rights as holders of the Notes. Copies of the
Indenture, the form of Note and the Intercreditor Agreement will be available as set forth below
under “Listing and General Information.”

Certain defined terms used in this description but not defined below under "“—Certain
Definitions” have the meanings assigned to them in the Indenture. You can find the definitions
of certain terms used in this description under the subheading “—Certain Definitions”. In this
description, the term “Issuer” refers only to Aston Martin Capital Holdings Limited and its
successors, and the “Company” refers only to Aston Martin Investments Limited and its successors
and not to any of its Subsidiaries.

The registered holder of a Note will be treated as the owner of it for all purposes. Only
registered holders will have rights under the Indenture.
Brief Description of the Notes and the Guarantees
The Notes
The Notes:
¢ will be senior secured obligations of the Issuer;

e will be secured by liens over the Collateral as described herein, but pursuant to the
Intercreditor Agreement will receive proceeds from enforcement of security over the
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Collateral only after certain obligations (including lenders under the New Revolving Credit
Facility Agreement and counterparties to certain Hedging Obligations) have been paid in
full, as described below under “Security—The Collateral;"”

e will be pari passu in right of payment with all existing and future indebtedness of the
Issuer that is not subordinated in right of payment to the Notes;

¢ will be senior in right of payment to all existing and future indebtedness of the Issuer that
is subordinated in right of payment to the Notes;

e will be effectively subordinated to any existing and future indebtedness of the Issuer that
is secured by property or assets that do not secure the Notes, to the extent of the value of
the property or assets securing such indebtedness;

e will be effectively subordinated to any existing and future indebtedness of subsidiaries of
the Company that do not guarantee the Notes; and

e will be fully and unconditionally guaranteed by the Guarantors on a joint and several
basis, subject to the guarantee limitations described herein.

The Guarantees
The Guarantees:

e will be the senior obligations of the relevant Guarantor, which will be secured by liens
over the Collateral as described herein, but pursuant to the Intercreditor Agreement will
receive proceeds from enforcement of security over the Collateral only after certain
obligations (including lenders under the New Revolving Credit Facility Agreement and
counterparties to certain Hedging Obligations) have been paid in full, as described below
under “Security—The Collateral;"

e will rank pari passu in right of payment with all of the Guarantors’ existing and future
senior indebtedness, including any indebtedness under the New Revolving Credit Facility
Agreement;

e will rank senior in right of payment to all existing and future subordinated indebtedness
of the Guarantors;

¢ will be effectively subordinated to any existing and future indebtedness of the Guarantors
that is secured by property or assets that do not secure the Guarantors’ guarantees of the
Notes on an equal basis, to the extent of the value of the property or assets securing such
indebtedness;

e will be effectively subordinated to any existing and future indebtedness of subsidiaries of
the Company that do not guarantee the Notes; and

e will be subject to limitations described herein.

Principal and Maturity

The Issuer will issue $400 million in aggregate principal amount of Dollar Notes and £230 million
in aggregate principal amount of Sterling Notes on the Issue Date. The Notes will mature on
April 15, 2022. The Dollar Notes and the Sterling Notes will be issued in denominations of
$200,000 and £100,000, respectively, and in integral multiples of $1,000 and £1,000, respectively,
in excess thereof.

The rights of holders of beneficial interests in the Notes to receive the payments on such Notes
will be subject to applicable procedures of DTC (in the case of the Dollar Notes) or Euroclear and
Clearstream (in the case of the Sterling Notes). If the due date for any payment in respect of any
Notes is not a Business Day, the Holder thereof will not be entitled to payment of the amount
due until the next succeeding Business Day, and will not be entitled to any further interest or
other payment as a result of any such delay.
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Interest
Interest on the Notes

Interest on the Dollar Notes will accrue at the rate of 6.5% per annum and interest on the
Sterling Notes will accrue at the rate of 5.75% per annum and, in each case, will be payable, in
cash, semi-annually in arrears on April 15 and October 15 of each year, commencing on
October 15, 2017, to holders of record on the immediately preceding April 1 and October 1,
respectively. Interest on the Notes will accrue from the most recent date to which interest has
been paid or, if no interest has been paid, from the date of original issuance. Interest will be
computed on the basis of a 360-day year comprised of twelve 30-day months. Each interest
period shall end on (but not include) the relevant interest payment date.

General

If the interest payment date in respect of any Notes is not a Business Day, the Holder thereof will
not be entitled to payment of the amount due until the next succeeding Business Day, and will
not be entitled to any further interest or other payment as a result of any such delay.

Additional Notes

The Issuer may issue an unlimited principal amount of additional Notes having terms specified
from time to time by the Issuer (the “Additional Notes”) so long as such issuance is in compliance
with the covenants contained in the Indenture, including the covenant restricting the Incurrence
of Indebtedness (as described below under “—Certain Covenants—Limitation on Indebtedness").
The Notes issued in this offering and, if issued, any Additional Notes will be treated as a single
class for all purposes under the Indenture, including, without limitation, with respect to waivers,
amendments, redemptions and offers to purchase, except as otherwise provided for in the
Indenture. If Additional Notes are not fungible with the Notes for U.S. federal income tax
purposes, the Additional Notes will have a separate CUSIP, ISIN or common code, as applicable.
Unless the context otherwise requires, in this “Description of the Notes,” references to the
“Notes” include the Notes and any Additional Notes that are actually issued. Additional Notes
may also be designated as Additional Dollar Notes or Additional Sterling Notes, but only if
having terms substantially identical in all material respects to the initial Dollar Notes or the initial
Sterling Notes, as the case may be. The initial Dollar Notes and any Additional Dollar Notes shall
be deemed to form one series and references to the “Dollar Notes” shall be deemed to refer to
the Dollar Notes initially issued on the Issue Date as well as any Additional Dollar Notes. The
initial Sterling Notes and any Additional Sterling Notes shall be deemed to form one series and
references to the “Sterling Notes” shall be deemed to include the Sterling Notes initially issued
on the Issue Date as well as any Additional Sterling Notes.

For purposes of voting (or any other matter requiring a determination based on a percentage of
principal amount of Notes outstanding), the aggregate principal amount of outstanding Sterling
Notes and any other Notes not denominated in U.S. dollars will be calculated using the Dollar
Equivalent of such aggregate principal amount outstanding as of the relevant Pricing Date.

Methods of Receiving Payments on the Notes

Principal, premium, if any, interest and Additional Amounts (as defined below), if any, on the
Global Notes (as defined below) will be payable at the specified office or agency of one or more
Paying Agents; provided that all such payments with respect to Notes represented by one or
more Global Note registered in the name of or held by a nominee of DTC, Euroclear or
Clearstream, as applicable, will be made by wire transfer of immediately available funds to the
account specified by the Holder or Holders thereof.

Principal, premium, if any, interest and Additional Amounts, if any, on any certificated securities
("Definitive Registered Notes”) will be payable at the specified office or agency of one or more
Paying Agents maintained for such purposes. In addition, interest on the Definitive Registered
Notes may be paid by check mailed to the person entitled thereto as shown on the register for
the Definitive Registered Notes. See “—Paying Agent and Registrar for the Notes."”

148



Paying Agent and Registrar for the Notes

The Issuer will maintain one or more paying agents for the Notes (each a “Paying Agent”) in each
of (i) London (the “Principal Paying Agent”) and (ii) the Borough of Manhattan, City of New York
(the "U.S. Paying Agent”). The initial Paying Agents for the Notes will be Elavon Financial
Services DAC, UK Branch (as Principal Paying Agent) and U.S. Bank National Association. (as U.S.
Paying Agent).

The Issuer will also maintain one or more registrars (each, a “Registrar”) and one or more
transfer agents in the City of London and the Borough of Manhattan, City of New York (each, a
“Transfer Agent”). The initial Registrar will be Elavon Financial Services DAC and the initial
Transfer Agent will be Elavon Financial Services DAC. The Registrar and the Transfer Agents, as
applicable, will maintain a register reflecting ownership of Definitive Registered Notes
outstanding from time to time, if any, and will make payments on and facilitate transfers of
Definitive Registered Notes on behalf of the Issuer, as applicable. The Transfer Agent shall
perform the functions of a transfer agent.

The Issuer may change any Paying Agent, Registrar or transfer agent for the Notes without prior
notice to the Holders of the Notes. The Issuer, the Company or any of its Subsidiaries may act as
Paying Agent or Registrar in respect of the Notes. For so long as the Notes are listed on the
Official List of the Channel Islands Securities Exchange Authority Limited and the rules of the
Channel Islands Securities Exchange so require, the Issuer will publish a notice of any change of
Paying Agent, Registrar or transfer agent in accordance with the requirements of such rules.

Transfer and Exchange

The Notes will initially be issued in the form of registered notes in global form without interest
coupons, as follows:

e The Notes sold within the United States to qualified institutional buyers pursuant to
Rule 144A under the Securities Act will initially be represented by global notes in
registered form without interest coupons attached (the “144A Global Notes”).

e The 144A Global Notes representing the Dollar Notes will, upon issuance, be deposited
with a custodian for DTC and registered in the name of Cede & Co., as nominee of DTC.
The 144A Global Notes representing the Sterling Notes will, upon issuance, be deposited
with and registered in the name of the common depositary for the accounts of Euroclear
and Clearstream.

e The Notes sold outside the United States pursuant to Regulation S under the Securities Act
will initially be represented by global notes in registered form without interest coupons
attached (the “Regulation S Global Notes” and, together with the 144A Global Notes, the
“Global Notes").

e The Regulation S Global Notes representing the Dollar Notes will, upon issuance, be
deposited with a custodian for DTC and registered in the name of Cede & Co., as nominee
of DTC. The Regulation S Global Notes representing the Sterling Notes will, upon issuance,
be deposited with and registered in the name of the common depositary for the accounts
of Euroclear and Clearstream.

Ownership of interests in the Global Notes (“Book-Entry Interests”) will be limited to persons
that have accounts with DTC (in the case of the Dollar Notes) or Euroclear or Clearstream (in the
case of the Sterling Notes) or persons that may hold interests through such participants.
Ownership of interests in the Book-Entry Interests and transfers thereof will be subject to the
restrictions on transfer and certification requirements summarized below and described more
fully under “Notice to Investors.” In addition, transfers of Book-Entry Interests between
participants in DTC (in the case of the Dollar Notes) or Euroclear or participants in Clearstream (in
the case of the Sterling Notes) will be effected by DTC (in the case of the Dollar Notes) or
Euroclear or Clearstream, as applicable, (in the case of the Sterling Notes), pursuant to customary
procedures and subject to the applicable rules and procedures established by DTC, Euroclear or
Clearstream, as applicable, and their respective participants.

Book-Entry Interests in the 144A Global Notes may be transferred to a person who takes delivery
in the form of Book-Entry Interests in the Regulation S Global Notes only upon delivery by the
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transferor of a written certification (in the form provided in the Indenture) to the effect that
such transfer is being made in accordance with Regulation S under the Securities Act.

Prior to 40 days after the date of initial issuance of the Notes, ownership of Book-Entry Interests
in Regulation S Global Notes will be limited to persons that have accounts with DTC (in the case
of the Dollar Notes) or Euroclear or Clearstream (in the case of the Sterling Notes) or persons
who hold interests through such participants, and any sale or transfer of such interest to U.S.
persons shall not be permitted during such period unless such resale or transfer is made pursuant
to Rule 144A under the Securities Act. Subject to the foregoing, Regulation S Book-Entry Interests
may be transferred to a person who takes delivery in the form of 144A Book-Entry Interests only
upon delivery by the transferor of a written certification (in the form provided in the Indenture)
to the effect that such transfer is being made to a person who the transferor reasonably believes
is a “qualified institutional buyer” within the meaning of Rule 144A in a transaction meeting the
requirements of Rule 144A or otherwise in accordance with the transfer restrictions described
under “Notice to Investors” and in accordance with any applicable securities law of any other
jurisdiction.

Any Book-Entry Interest that is transferred as described in the immediately preceding paragraphs
will, upon transfer, cease to be a Book-Entry Interest in the Global Note from which it was
transferred and will become a Book-Entry Interest in the Global Note to which it was transferred.
Accordingly, from and after such transfer, it will become subject to all transfer restrictions, if any,
and other procedures applicable to Book-Entry Interests in the Global Note to which it was
transferred.

If Definitive Registered Notes are issued, they will be issued only in minimum denominations of
$200,000 principal amount and integral multiples of $1,000 in excess thereof (in the case of the
Dollar Notes) and £100,000 principal amount and integral multiples of £1,000 in excess thereof
(in the case of the Sterling Notes), upon receipt by the Registrar of instructions relating thereto
and any certificates, opinions and other documentation required by the Indenture. It is expected
that such instructions will be based upon directions received by DTC, Euroclear or Clearstream, as
applicable, from the participant that owns the relevant Book-Entry Interests. Definitive
Registered Notes issued in exchange for a Book-Entry Interest will, except as set forth in the
Indenture or as otherwise determined by the Issuer to be in compliance with applicable law, be
subject to, and will have a legend with respect to, the restrictions on transfer summarized below
and described more fully under “Transfer Restrictions.”

Subject to the restrictions on transfer referred to above, Notes issued as Definitive Registered
Notes may be transferred or exchanged, in whole or in part, in minimum denominations of
$200,000 principal amount and integral multiples of $1,000 in excess thereof (in the case of the
Dollar Notes) and £100,000 principal amount and integral multiples of £1,000 in excess thereof
(in the case of the Sterling Notes). In connection with any such transfer or exchange, the
Indenture will require the transferring or exchanging holder to, among other things, furnish
appropriate endorsements and transfer documents, to furnish information regarding the account
of the transferee at DTC, Euroclear or Clearstream, as applicable, to furnish certain certificates
and opinions, and to pay any taxes, duties and governmental charges in connection with such
transfer or exchange. Any such transfer or exchange will be made without charge to the Holder,
other than any taxes, duties and governmental charges payable in connection with such transfer.

Notwithstanding the foregoing, the Issuer is not required to register the transfer or exchange of
the Notes:

(1) for a period of 15 days prior to any date fixed for the redemption of the Notes;

(2) for a period of 15 days immediately prior to the date fixed for selection of the Notes
to be redeemed in part;

(3) for a period of 15 days prior to the record date with respect to any interest payment
date applicable to the Notes; or

(4) which the Holder has tendered (and not withdrawn) for repurchase in connection with
a Change of Control Offer or an Asset Disposition Offer.

The Issuer, the Trustee, the Registrar and the Paying Agents will be entitled to treat the Holder
of a Note as the owner of it for all purposes.
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Restricted Subsidiaries and Unrestricted Subsidiaries

Immediately after the issuance of the Notes and upon the Issue Date, all of the Company’s
Subsidiaries will be Restricted Subsidiaries. In the circumstances described below under
“—~Certain Definitions—Unrestricted Subsidiary,” the Company will be permitted to designate
Restricted Subsidiaries (other than the Issuer) as Unrestricted Subsidiaries. Unrestricted
Subsidiaries will not be subject to any of the restrictive covenants in the Indenture.

Guarantees

The obligations of the Issuer pursuant to the Notes, including any payment obligation resulting
from a Change of Control, will (subject to the Agreed Security Principles) be guaranteed, jointly
and severally on a senior basis, by the Guarantors (such guarantee, a “Guarantee”).

As of the Issue Date, the initial Guarantors will be the Company, Aston Martin Lagonda Group
Limited (“AM Group Limited”), Aston Martin Lagonda Limited (“AM Limited”) and Aston Martin
Capital Limited (“AM Capital”).

As of and for the year ended December 31, 2016, the Guarantors represented 96%, 65% and
92% of the Group’s consolidated EBITDA, revenue and assets, respectively. As of December 31,
2016, after giving effect to the Transactions, on a consolidated basis our subsidiaries that will not
guarantee the Notes would have had £3.9 million in outstanding debt.

In addition, as described below under “—Certain Covenants—Additional Guarantees” and
subject to the Intercreditor Agreement and the Agreed Security Principles, each Restricted
Subsidiary that guarantees the New Revolving Credit Facility Agreement, Public Debt or certain
other indebtedness shall also enter into a supplemental indenture as a Guarantor of the Notes
and accede to the Intercreditor Agreement.

Each Guarantee will be limited to the maximum amount that would not render the Guarantor’s
obligations subject to avoidance under applicable fraudulent conveyance provisions of the
United States Bankruptcy Code or any comparable provision of foreign or state law, or as
otherwise required to comply with corporate benefit, financial assistance and other laws. By
virtue of this limitation, a Guarantor’s obligation under its Guarantee could be significantly less
than amounts payable with respect to the Notes, or a Guarantor may have effectively no
obligation under its Guarantee. See “Risk Factors—Risks Related to our Indebtedness and the
Notes—Jersey and English insolvency laws may not be as favorable to you as United States and
other insolvency laws. Insolvency laws and limitations on the Guarantees or the security interests
of the Notes may adversely affect the validity and enforceability of the Guarantees and the
security interests and will limit the amount that can be recovered under the Guarantees and the
security interests granted by us and the Guarantors.”

The Guarantee of a Guarantor will terminate and release upon:

e except for the Guarantee given by the Company, a sale or other disposition (including by
way of consolidation or merger) of ownership interests in the Guarantor (directly or
through a parent company) such that the Guarantor does not remain a Restricted
Subsidiary, or the sale or disposition of all or substantially all the assets of the Guarantor
(other than to the Company or a Restricted Subsidiary), in each case, otherwise permitted
by the Indenture;

e except for the Guarantee given by the Company, in connection with any sale or other
disposition of Capital Stock of that Guarantor (or Capital Stock of any Parent of such
Guarantor (other than the Company)) to a Person that is not (either before or after giving
effect to such transaction) the Company or a Restricted Subsidiary, if the sale or other
disposition does not violate the “Asset sale” provisions of the Indenture and the Guarantor
ceases to be a Restricted Subsidiary as a result of the sale or other disposition;

e if the Company designates any Restricted Subsidiary that is a Guarantor to be an
Unrestricted Subsidiary in accordance with the applicable provisions of the Indenture;

e in accordance with the provisions of the Intercreditor Agreement or any Additional
Intercreditor Agreement;

¢ upon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture
as provided below under the captions “—Defeasance” and “—Satisfaction and Discharge;"
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e upon the full and final payment of the Notes and performance of all Obligations of the
Issuer and the Guarantors under the Indenture and the Notes;

e as described under the caption “—Amendment and Waiver;" or

e with respect to a Subsidiary Guarantor that is not a Significant Subsidiary, so long as no
Event of Default has occurred and is continuing, to the extent that such Guarantor (i) is
unconditionally released and discharged from its liability with respect to the New
Revolving Credit Facility Agreement and (ii) does not guarantee any other Credit Facility or
Public Debt.

Substantially all the operations of the Company (and the Issuer) are conducted through its
Subsidiaries. Claims of creditors of non-Guarantor Subsidiaries, including trade creditors, secured
creditors and creditors holding debt and guarantees issued by those Subsidiaries, and claims of
preferred and minority stockholders (if any) of those Subsidiaries generally will have priority with
respect to the assets and earnings of those Subsidiaries over the claims of creditors of the Issuer
and the Guarantors, including Holders of the Notes. The Notes and each Guarantee therefore will
be structurally subordinated to creditors (including trade creditors) and preferred and minority
stockholders of Subsidiaries of the Company (other than the Guarantors).

Although the Indenture limits the incurrence of Indebtedness, Disqualified Stock and Preferred
Stock of Restricted Subsidiaries, the limitation is subject to a number of significant exceptions.
Moreover, the Indenture does not impose any limitation on the incurrence by Restricted
Subsidiaries of liabilities that are not considered Indebtedness, Disqualified Stock or Preferred
Stock under the Indenture. See “—Certain Covenants—Limitation on Indebtedness.”

Security
The Collateral

Subject to the operation of the Agreed Security Principles, certain excluded assets, certain
perfection requirements and any Permitted Collateral Liens, the Notes and the Guarantees will be
secured by the following initial collateral (“Initial Collateral”):

¢ a limited recourse first-priority security interest under English law granted by Aston Martin
Holdings (UK) Limited over the issued Capital Stock of the Company;

e a first-priority security interest under Jersey law granted by the Company over the issued
Capital Stock of the Issuer;

e a first-priority security interest under Jersey law granted by the Issuer over the issued
Capital Stock of Aston Martin Capital Limited,;

e a first-priority security interest under the English law debenture (referred to in the last
bullet point of this paragraph) granted by the Company over the issued Capital Stock of
Aston Martin Lagonda Group Limited;

¢ a first-priority security interest under the English law debenture (referred to in the last
bullet point of this paragraph) granted by Aston Martin Lagonda Group Limited over the
issued Capital Stock of Aston Martin Lagonda Limited;

e a first-priority security interest under New York law granted by Aston Martin Lagonda
Group Limited over the issued Capital Stock of Aston Martin Lagonda of North America,
Inc.,

e a first-priority assignment governed by English law by the Issuer of its rights under the
Notes Proceeds Loan;

e to the extent still outstanding, a first-priority assignment governed by English law by
Aston Martin Capital Limited of its rights under the Existing Notes Proceeds Loan,

¢ an English law debenture creating fixed and floating security over material operating bank
accounts, material intercompany receivables, material intellectual property and shares in
other Guarantors and certain material companies from each of the Company, Aston Martin
Lagonda Group Limited and Aston Martin Lagonda Limited.

The Agreed Security Principles apply to the granting of security in favor of obligations under the
New Revolving Credit Facility Agreement and the Notes. The Agreed Security Principles include
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restrictions on the granting of security where, among other things, such grant would be
restricted by corporate benefit, financial assistance, fraudulent preference or “thin
capitalization” laws or regulations (or analogous restrictions), or where an action would result in
a significant risk to the officers of the relevant grantor of security of contravention of their
fiduciary duties and/or of civil and/or criminal liability, or result in costs disproportionate to the
benefit obtained by the beneficiaries of that security. See “Description of Other Financial
Arrangements—Agreed Security Principles.”

In addition, subject to the Intercreditor Agreement and subject to the Agreed Security Principles,
each subsidiary of the Company that becomes a Guarantor of the Notes after the Issue Date wiill
grant security in connection therewith (together with the Initial Collateral, the “Collateral”). All
Collateral shall be subject to the operation of the Agreed Security Principles and any Permitted
Collateral Liens. Notwithstanding the foregoing, certain assets will not be pledged (or the Liens
not perfected) in accordance with the Agreed Security Principles.

The Collateral will secure the liabilities under the Notes, the New Revolving Credit Facility
Agreement, certain Hedging Agreements and any Additional Notes. Pursuant to the Intercreditor
Agreement, any liabilities in respect of obligations under the New Revolving Credit Facility
Agreement and certain Hedging Obligations permitted to be incurred under the covenant
“"—~Certain Covenants—Limitation on Indebtedness” will be permitted to be secured on the
Collateral on a super priority basis, and will receive priority over the Holders with respect to any
proceeds received upon any enforcement action over any Collateral. Subject to certain
conditions, including compliance with the covenant described wunder “—Certain
Covenants—Impairment of Security Interest,” the Company is permitted to grant security over
the Collateral in connection with future issuances of its Indebtedness or Indebtedness of its
Restricted Subsidiaries, including any Additional Notes, in each case, as permitted under the
Indenture and the Intercreditor Agreement. Any proceeds received upon any enforcement over
any Collateral, after all liabilities in respect of obligations under the New Revolving Credit Facility
Agreement and certain Hedging Obligations have been discharged from such recoveries, will be
applied pro rata in payment of all liabilities in respect of obligations under the Indenture and the
Notes and any other Indebtedness of the Company or its Restricted Subsidiaries permitted to be
incurred and secured by the Collateral pursuant to the Indenture and the Intercreditor
Agreement.

Administration of Security and Enforcement of Liens

The Security Documents and the Collateral will be administered by the Security Agent, in each
case pursuant to the Intercreditor Agreement for the benefit of all holders of secured
obligations. The enforcement of the Security Documents will be subject to the procedures set
forth in the Intercreditor Agreement. For a description of the Intercreditor Agreement, see
“Description of Other Indebtedness—Intercreditor Agreement”.

The ability of holders of the Notes to realize upon the Collateral will be subject to various
insolvency law limitations in the event of the Issuer’s or a Guarantor's insolvency. See “Risk
Factors—Risks Related to our Indebtedness and the Notes—Jersey and English insolvency laws
may not be as favorable to you as United States and other insolvency laws. Insolvency laws and
limitations on the Guarantees or the security interests of the Notes may adversely affect the
validity and enforceability of the Guarantees and the security interests and will limit the amount
that can be recovered under the Guarantees and the security interests granted by us and the
Guarantors”. In addition, the enforcement of the Collateral will be limited to the maximum
amount required under the Agreed Security Principles to comply with corporate benefit, financial
assistance and other laws. As a result of these limitations, the enforceable amounts of the Issuer’s
obligation under the Notes and a Guarantor’s obligation under its Guarantee could be
significantly less than the total amounts payable with respect to the Notes, or a Guarantor may
have effectively no obligation under its Guarantee.

Subject to the terms of the Security Documents, the Issuer and the Guarantors will have the right
to remain in possession and retain exclusive control of the Collateral securing the Notes (other
than as set forth in the Security Documents), to freely operate the Collateral and to collect, invest
and dispose of any income therefrom.

No appraisals of any of the Collateral have been prepared by or on behalf of the Issuer in
connection with the issuance of the Notes. There can be no assurance that the proceeds from the
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sale of the Collateral would be sufficient to satisfy the obligations owed to the holders of the
Notes, the payment of obligations under the New Revolving Credit Facility Agreement and any
Hedging Obligations secured by the Collateral. By its nature, some or all of the Collateral will be
illiquid and may have no readily ascertainable market value. Accordingly, there can be no
assurance that the Collateral can be sold in a short period of time or at all.

In addition, the Intercreditor Agreement places limitations on the ability of the Security Agent to
cause the sale of some of the Collateral. See "Description of Other Indebtedness—Intercreditor
Agreement.”

The Trustee for the Notes has, and by accepting a Note, each Holder will be deemed to have:

e irrevocably appointed U.S. Bank Trustees Limited, as Security Agent to act as its agent
under the Intercreditor Agreement and the other relevant documents to which it is a party
(including, without limitation, the Security Documents);

e irrevocably authorized the Security Agent to (i) perform the duties and exercise the rights,
powers and discretions that are specifically given to it under the Intercreditor Agreement
or other documents to which it is a party (including, without limitation, the Security
Documents), together with any other incidental rights, power and discretions; and
(ii) execute each document, waiver, modification, amendment, renewal or replacement
expressed to be executed by the Security Agent on its behalf; and

e accepted the terms and conditions of the Intercreditor Agreement and any Additional
Intercreditor Agreement (as defined below) and each Holder will also be deemed to have
authorized the Trustee to enter into any such Additional Intercreditor Agreement.

Priority

The relative priority with regard to the Collateral as between (a) the lenders under the New
Revolving Credit Facility Agreement, (b) the counterparties under certain Hedging Agreements
and (c) the Trustee and the Holders under the Indenture, is established by the terms of the
Intercreditor Agreement and the Security Documents, which provide that the obligations under
the Notes will receive proceeds or enforcement of security over the Collateral only after
obligations under the New Revolving Credit Facility Agreement and certain Hedging Obligations
are satisfied. See “Description of Other Indebtedness—Iintercreditor Agreement.” In addition,
pursuant to the Intercreditor Agreement or Additional Intercreditor Agreements entered into
after the Issue Date, the Collateral may be pledged to secure other Indebtedness. See
"—Security—Release of Liens,” "—Certain Covenants—Impairment of Security Interest” and
“"—Certain Definitions—Permitted Collateral Liens."”

Release of Liens

Subject to the terms of the Intercreditor Agreement, upon receipt of an Officer’s Certificate, the
Security Agent shall release, and the Trustee shall, if so directed, direct the Security Agent to
release, without the need for consent of the Holders, Liens over the property and other assets
constituting Collateral securing the Notes and the Guarantees:

(1) in connection with any disposition of Collateral, directly or indirectly, to (a) any Person
other than the Company or any of its Restricted Subsidiaries (but excluding any
transaction subject to “—Certain Covenants—Merger and Consolidation—The
Company"” or "Certain Covenants—Merger and Consolidation—The Issuer"”) that is
permitted by the Indenture (with respect to the Lien on such Collateral) or (b) the
Company or any Restricted Subsidiary consistent with the Intercreditor Agreement or
any Additional Intercreditor Agreement or if permitted by the New Revolving Credit
Facility Agreement;

(2) in the case of a Guarantor that is released from its Guarantee (with respect to the
Liens securing such Guarantee granted by such Guarantor) in accordance with the
Indenture;

(3) if the Company designates any of its Restricted Subsidiaries (other than the Issuer) to
be an Unrestricted Subsidiary in accordance with the applicable provisions of the
Indenture, the release of the property, assets and Capital Stock of such Restricted
Subsidiary;
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(4) upon legal defeasance, covenant defeasance or satisfaction and discharge of the
Indenture as provided below under the captions “—Defeasance” and “—Satisfaction
and Discharge;"

(5) upon the full and final payment of the Notes and performance of all Obligations of
the Issuer and the Guarantors under the Indenture and the Notes;

(6) as described under the caption “—Amendments and Waivers;"

(7) as described under the caption “—Certain Covenants—Impairment of Security
Interest;”

(8) automatically without any action by the Trustee, if the Lien granted in favor of the
New Revolving Credit Facility Agreement, Public Debt or such other Indebtedness that
gave rise to the obligation to grant the Lien over such Collateral is released (other
than pursuant to the repayment and discharge thereof); provided that such release
would otherwise be permitted by another clause above;

(9) as otherwise provided in the Intercreditor Agreement or any Additional Intercreditor
Agreement; or

(10) in connection with a Permitted Reorganization.

Each of these releases shall be effected by the Security Agent and the Trustee without the
consent of the Holders. The Indenture will provide that any release of a Lien on Collateral shall
be evidenced by the delivery by the Issuer to the Trustee of an Officer’s Certificate.

The Company, the Issuer and its Restricted Subsidiaries may also, among other things, without
any release or consent by the Trustee or the Security Agent, conduct ordinary course activities
with respect to Collateral, including, without limitation, (i) selling or otherwise disposing of, in
any transaction or series of related transactions, any property subject to the Lien under the
Security Documents which has become worn out, defective or obsolete or not used or useful in
the business; (ii) selling, transferring or otherwise disposing of current assets in the ordinary
course of business; and (iii) any other action permitted by the Security Documents and the
Intercreditor Agreement.

Amendments to the Intercreditor Agreement and Additional Intercreditor
Agreements

In connection with the Incurrence of any Indebtedness by the Company or any of its Restricted
Subsidiaries that is permitted to share the Collateral, the Trustee and the Security Agent shall, at
the request of the Company, enter into with the Company, the relevant Restricted Subsidiaries
and the holders of such Indebtedness (or their duly authorized representatives) one or more
intercreditor agreements or deeds (including a restatement, replacement, amendment or other
modification of the Intercreditor Agreement) (an “Additional Intercreditor Agreement”), on
substantially the same terms as the Intercreditor Agreement (or terms that are not materially less
favorable to the Holders) and substantially similar as applies to sharing of the proceeds of
security and enforcement of security, priority and release of security; provided that such
Additional Intercreditor Agreement will not impose any personal obligations on the Trustee or
Security Agent or adversely affect the personal rights, duties, liabilities, indemnification or
immunities of the Trustee or the Security Agent under the Indenture or the Intercreditor
Agreement. In connection with the foregoing, the Company shall furnish to the Trustee such
documentation in relation thereto as it may reasonably require. As used herein, a reference to
the Intercreditor Agreement will also include any Additional Intercreditor Agreement.

In relation to the Intercreditor Agreement, the Trustee shall consent on behalf of the holders to
the payment, repayment, purchase, repurchase, defeasance, acquisition, retirement or
redemption of any obligations subordinated to the Notes thereby; provided, however, that such
transaction would comply with the covenant described herein under “—Certain Covenants—
Limitation on Restricted Payments.”

The Indenture will also provide that, at the written direction of the Issuer and without the
consent of Holders, the Trustee and the Security Agent shall from time to time enter into one or
more amendments to any Intercreditor Agreement to: (1) cure any ambiguity, omission, defect or
inconsistency of any such agreement, (2) increase the amount or types of Indebtedness (including
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Subordinated Indebtedness) covered by any such Intercreditor Agreement that may be Incurred
by the Company or its Restricted Subsidiaries that is subject to any such Intercreditor Agreement
(provided that such Indebtedness is Incurred in compliance with the Indenture), (3) add
Guarantors or other Restricted Subsidiaries to the Intercreditor Agreement, (4) further secure the
Notes (including Additional Notes), (5) make provision for equal and ratable pledges of the
Collateral to secure Additional Notes or to implement any Permitted Collateral Liens or (6) make
any other change to any such agreement that does not adversely affect the Holders of Notes in
any material respect. The Issuer shall not otherwise direct the Trustee or Security Agent to enter
into any amendment to any Intercreditor Agreement without the consent of the Holders of a
majority in aggregate principal amount of the Notes then outstanding, except as otherwise
permitted below under "—Amendments and Waivers" or as permitted by the terms of such
Intercreditor Agreement, and the Issuer may only direct the Trustee or Security Agent to enter
into any amendment to the extent such amendment does not impose any personal obligations
on the Trustee or Security Agent or, in the opinion of the Trustee or Security Agent, adversely
affect their respective rights, duties, liabilities or immunities under the Indenture or any
Intercreditor Agreement.

The Indenture will also provide that each Holder, by accepting a Note, shall be deemed to have
agreed to and accepted the terms and conditions of the Intercreditor Agreement (whether then
entered into or entered into in the future pursuant to the provisions described herein) and to
have authorized the Trustee and the Security Agent to enter into the Intercreditor Agreement
and any Additional Intercreditor Agreement on each Holder’s behalf.

A copy of the Intercreditor Agreement or any Additional Intercreditor Agreement shall be made
available to the Holders upon request and will be made available for inspection during normal
business hours on any Business Day upon prior written request at the office of the Issuer and, for
so long as the Notes are listed on the Official List of the Channel Islands Securities Exchange
Authority Limited and the rules of the Channel Islands Securities Exchange so require, at the
offices of the Registrar in Dublin, Ireland.

Notes Proceeds Loan

Upon the issuance of the Notes, the Issuer, as lender, and Aston Martin Lagonda Limited, as
borrower, will enter into a Notes Proceeds Loan Agreement pursuant to which the Issuer will
loan to Aston Martin Lagonda Limited the gross proceeds from the issuance of the Notes.

The Notes Proceeds Loan Agreement will provide that Aston Martin Lagonda Limited will pay the
Issuer an amount equal to the interest and principal due and payable on the Notes and any
additional amounts due thereunder. Upon any redemption of all or a portion of the Notes prior
to their maturity date, Aston Martin Lagonda Limited will make a payment to the Issuer in an
amount equal to the aggregate principal amount of the Notes so redeemed (consisting of
principal amount of the Notes Proceeds Loan plus additional interest) plus accrued and unpaid
interest up to the redemption date. In addition, the Notes Proceeds Loan will provide that upon
any redemption of the Notes prior to their maturity date that results in any additional payments
whatsoever by the Issuer in relation to the Notes under the terms of the Indenture, Aston Martin
Lagonda Limited shall make a payment to the Issuer in an amount equal to such additional
payments. All amounts payable under the Notes Proceeds Loan will be payable to such account or
accounts with such person or persons as the Issuer may designate. The maturity date of the Notes
Proceeds Loan will be the same maturity date as the maturity date of the Notes.

Except as otherwise required by law, all payments under the Notes Proceeds Loan Agreement will
be made without deductions or withholding for, or on account of, any applicable tax. In the
event that Aston Martin Lagonda Limited is required to make any such deduction or withholding,
it shall gross-up each payment to the Issuer to ensure that the Issuer receives and retains a net
payment equal to the payment which it would have received had no such deduction or
withholding been made. The Notes Proceeds Loan will provide that Aston Martin Lagonda
Limited will make all payments pursuant thereto on a timely basis in order to ensure that the
Issuer can satisfy its payment obligations under the Notes and the Indenture, taking into account
the administrative and timing requirements under the Indenture with respect to amounts
payable on the Notes. The Notes Proceeds Loan will comprise part of the Collateral.

156



Optional Redemption
Optional Redemption of the Dollar Notes

Except as set forth herein and under “—Redemption for Taxation Reasons,” the Dollar Notes are
not redeemable at the option of the Issuer.

At any time prior to April 15, 2019, the Issuer may redeem, at its option, the Dollar Notes in
whole or in part upon not less than 10 nor more than 60 days’ prior notice to the Holders of the
Dollar Notes at a redemption price equal to 100% of the principal amount of such Dollar Notes
plus the Dollar Applicable Premium as of, and accrued and unpaid interest and Additional
Amounts, if any, to, but not including, the redemption date.

At any time and from time to time on or after April 15, 2019, the Issuer may redeem the Dollar
Notes in whole or in part, at a redemption price equal to the percentage of principal amount set
forth below plus accrued and unpaid interest and Additional Amounts to, but not including, the
redemption date:

Twelve month period commencing April 15 in Percentage
2010 L e 103.250%
2020 . o e 101.625%
2021 and thereafter . ... ... e 100.000%

At any time and from time to time prior to April 15, 2019, the Issuer may, at its option, upon
notice to the Holders of the Dollar Notes as described under the heading “—Selection and
Notice,” redeem up to 40% of the aggregate principal amount of the Dollar Notes (including
Additional Dollar Notes) at a redemption price (as calculated by the Company) equal to
(i) 106.5% of the aggregate principal amount thereof, with an amount equal to or less than the
net cash proceeds from one or more Equity Offerings to the extent such net cash proceeds are
received by or contributed to the Company, plus (ii) accrued and unpaid interest thereon, if any,
to but excluding the applicable redemption date; provided that:

(1) in each case the redemption takes place not later than 180 days after the closing of
the related Equity Offering; and

(2) not less than 50% of the principal amount of the Dollar Notes originally issued on the
Issue Date (excluding the principal amount of any Additional Dollar Notes) remain
outstanding immediately thereafter.

At any time prior to April 15, 2019 upon not less than 10 nor more than 60 days’ notice to the
Holders of the Dollar Notes, the Issuer may redeem, during each twelve-month period
commencing on the Issue Date, up to 10% of the original aggregate principal amount of the
Dollar Notes (calculated after giving effect to the issuance of any Additional Notes) at a
redemption price equal to 103.0% of the principal amount redeemed plus accrued and unpaid
interest and Additional Amounts, if any, to the redemption date.

Notice of any redemption upon any Equity Offering may be given prior to the completion
thereof.

Optional Redemption of the Sterling Notes

Except as set forth herein and under “—Redemption for Taxation Reasons,” the Sterling Notes
are not redeemable at the option of the Issuer.

At any time prior to April 15, 2019, the Issuer may redeem, at its option, the Sterling Notes in
whole or in part upon not less than 10 nor more than 60 days’ prior notice to the Holders of the
Sterling Notes at a redemption price equal to 100% of the principal amount of such Sterling
Notes plus the Sterling Applicable Premium as of, and accrued and unpaid interest and
Additional Amounts, if any, to, but not including, the redemption date.
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At any time and from time to time on or after April 15, 2019, the Issuer may redeem the Sterling
Notes in whole or in part, at a redemption price equal to the percentage of principal amount set
forth below plus accrued and unpaid interest and Additional Amounts to, but not including, the
redemption date:

Twelve month period commencing April 15 in Percentage
2010 L e e e 102.875%
2020 . o e e 101.438%
2021 and thereafter ... ... 100.000%

At any time and from time to time prior to April 15, 2019, the Issuer may, at its option, upon
notice to the Holders of the Sterling Notes as described under the heading “—Selection and
Notice,” redeem up to 40% of the aggregate principal amount of the Sterling Notes (including
Additional Sterling Notes) at a redemption price (as calculated by the Company) equal to
(i) 105.75% of the aggregate principal amount thereof, with an amount equal to or less than the
net cash proceeds from one or more Equity Offerings to the extent such net cash proceeds are
received by or contributed to the Company, plus (ii) accrued and unpaid interest thereon, if any,
to but excluding the applicable redemption date; provided that:

(1) in each case the redemption takes place not later than 180 days after the closing of
the related Equity Offering; and

(2) not less than 50% of the principal amount of the Sterling Notes originally issued on
the Issue Date (excluding the principal amount of any Additional Sterling Notes)
remain outstanding immediately thereafter.

At any time prior to April 15, 2019 upon not less than 10 nor more than 60 days’ notice to the
Holders of the Sterling Notes, the Issuer may redeem, during each twelve-month period
commencing on the Issue Date, up to 10% of the original aggregate principal amount of the
Sterling Notes (calculated after giving effect to the issuance of any Additional Notes) at a
redemption price equal to 103.0% of the principal amount redeemed plus accrued and unpaid
interest and Additional Amounts, if any, to the redemption date.

Notice of any redemption upon any Equity Offering may be given prior to the completion
thereof.

General

Notwithstanding the foregoing, in connection with any tender offer for the Notes, if Holders of
not less than 90% in aggregate principal amount of the applicable series of outstanding Notes
validly tender and do not withdraw such Notes in such tender offer and the Issuer, or any third
party making such a tender offer in lieu of the Issuer, purchases all of the applicable series of
Notes validly tendered and not withdrawn by such Holders, the Issuer or such third party will
have the right upon not less than 10 nor more than 60 days’ prior notice to the Holders of the
Notes, given not more than 30 days following such purchase date, to redeem all Notes of the
applicable series that remain outstanding following such purchase at a price equal to the price
paid to each other Holder in such tender offer (other than any incentive payment for early
tenders), plus, to the extent not included in the tender offer payment, accrued and unpaid
interest and Additional Amounts, if any, thereon, to, but not including, the redemption date. In
determining whether the Holders of at least 90% of the aggregate principal amount of the
applicable series of then outstanding Notes have validly tendered and not withdrawn Notes in a
tender offer or other offer to purchase for all of the Notes of the applicable series, as applicable,
Notes owned by an affiliate of the Issuer or by funds controlled or managed by any affiliate of
the Issuer, or any successor thereof, shall be deemed to be outstanding for the purposes of such
tender offer or other offer, as applicable.

Any redemption and notice of redemption may, at the Issuer’s discretion, be subject to the
satisfaction of one or more conditions precedent (including, in the case of a redemption related
to an Equity Offering, the consummation of such Equity Offering). In addition, if such
redemption or notice is subject to satisfaction of one or more conditions precedent, such notice
may state that, at the Issuer’s discretion, the redemption date may be delayed until such time as
any or all such conditions shall be satisfied, or such redemption may not occur and such notice
may be rescinded in the event that any or all such conditions shall not have been satisfied by the
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redemption date, or by the redemption date so delayed; provided that in no case shall the notice
have been delivered less than 10 days or more than 60 days prior to the date on which such
redemption (if any) occurs.

If the Issuer effects an optional redemption of the Notes, it will, for so long as the Notes are
listed on the Official List of the Channel Islands Securities Exchange Authority Limited and the
rules of the Channel Islands Securities Exchange so require, inform the Channel Islands Securities
Exchange of such optional redemption and confirm the aggregate principal amount of the Notes
that will remain outstanding immediately after such redemption.

If the optional redemption date is on or after an interest record date and on or before the
related interest payment date, the accrued and unpaid interest will be paid to the Person in
whose name the Note is registered at the close of business on such record date, and no
additional interest will be payable to Holders whose Notes will be subject to redemption by the
Issuer.

If a redemption date is not a Business Day, payment may be made on the next succeeding day
that is a Business Day, and no interest shall accrue on any amount that would have been
otherwise payable on such redemption date if it were a Business Day for the intervening period.

We may repurchase Notes at any time and from time to time in the open market or otherwise.

Sinking Fund

The Issuer will not be required to make mandatory redemption payments or sinking fund
payments with respect to the Notes.

Selection and Notice

If less than all of the Dollar Notes and/or Sterling Notes are to be redeemed at any time, the
relevant Paying Agent or the Registrar, as applicable, will select the relevant Notes for
redemption in compliance with the requirements of the principal securities exchange, if any, on
which the Notes are listed, as certified to the relevant Paying Agent or the Registrar, as
applicable, by the Issuer, and in compliance with the requirements of DTC (in the case of the
Dollar Notes) and Euroclear or Clearstream (in the case of the Sterling Notes), or if the applicable
Notes are not so listed or such exchange prescribes no method of selection and the Notes are not
held through DTC (in the case of the Dollar Notes) or Euroclear or Clearstream (in the case of the
Sterling Notes) or DTC, Euroclear or Clearstream, as applicable, prescribe no method of selection,
on a pro rata basis or by use of a pool factor; provided, however, that (i) no Dollar Note of
$200,000 in principal amount or less shall be redeemed in part and only Dollar Notes in integral
multiples of $1,000 will be redeemed and (ii) no Sterling Note of £100,000 in principal amount or
less shall be redeemed in part and only Sterling Notes in integral multiples of £1,000 will be
redeemed. Neither the Trustee, the relevant Paying Agent nor the Registrar will be liable for any
selections made in accordance with this paragraph.

For so long as any Notes are listed on the Official List of the Channel Islands Securities Exchange
Authority Limited and the rules of the Channel Islands Securities Exchange so require, any such
notice to the Holders of the Notes shall, to the extent and in the manner permitted by such rules,
be posted on the official website of the Channel Islands Securities Exchange (www.thecise.com)
and in addition to such release, not less than 10 days nor more than 60 days prior to the
redemption date, the Issuer will mail, or at the expense of the Issuer, cause to be mailed, such
notice to Holders by first-class mail, postage prepaid, at their respective addresses as they appear
on the registration books of the Registrar; provided that, for so long as any Notes are
represented by Global Notes, notices of redemption to Holders will be delivered to DTC (in the
case of the Dollar Notes) and Euroclear and Clearstream (in the case of the Sterling Notes) (and
such delivery will be deemed to satisfy the requirements of this paragraph), each of which shall
give notices to the holders of the Book-Entry Interests.

If any Note is to be redeemed in part only, the notice of redemption that relates to that Note
shall state the portion of the principal amount thereof to be redeemed, in which case a portion
of the original Note will be issued in the name of the Holder thereof upon cancellation of the
original Note. In the case of a Global Note, an appropriate notation will be made on such Note to
decrease the principal amount thereof to an amount equal to the unredeemed portion thereof.
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Subject to the terms of the applicable redemption notice (including any conditions contained
therein), Notes called for redemption become due on the date fixed for redemption. On and
after the redemption date, interest ceases to accrue on Notes or portions of them called for
redemption.

Redemption for Taxation Reasons

The Issuer or Successor Issuer, as defined below, may redeem the Notes in whole, but not in part,
at any time upon giving not less than 10 nor more than 60 days’ notice to the Holders of the
Notes (which notice will be irrevocable) at a redemption price equal to 100% of the outstanding
principal amount thereof, together with accrued and unpaid interest, if any, to, but excluding,
the date fixed for redemption (a “Tax Redemption Date"”) (subject to the right of Holders of
record on the relevant record date to receive interest due on the relevant interest payment date)
and all Additional Amounts (see “—Withholding Taxes"), if any, then due and which will become
due on the Tax Redemption Date as a result of the redemption or otherwise, if any, if the Issuer,
Successor Issuer or Guarantor determine in good faith that, as a result of:

(1) any change in, or amendment to, the law or treaties (or any regulations or rulings
promulgated thereunder) of a Relevant Taxing Jurisdiction (as defined below)
affecting taxation; or

(2) any change in, or amendment to, or the introduction of, an official position regarding
the application, administration or interpretation of such laws, treaties, regulations or
rulings (including a holding, judgment or order by a court of competent jurisdiction or
a change in published practice) of a Relevant Taxing Jurisdiction (each of the
foregoing in clauses (1) and (2), a “Change in Tax Law"),

the Issuer, Successor Issuer or Guarantor (but, in the case of a Guarantor, only if the payment
giving rise to such requirement cannot be made by the Issuer or another Guarantor without the
obligation to pay Additional Amounts) are, or on the next interest payment date in respect of
the Notes would be, required to pay any Additional Amounts, and the Issuer or Successor Issuer
determines in good faith that such obligation cannot be avoided by taking reasonable measures
available to the Issuer, Successor Issuer or Guarantor (including, for the avoidance of doubt, the
appointment of a new Paying Agent where this would be reasonable, but not including
assignment or novation of the obligation to make payment with respect to the Notes). In the
case of redemption as a result of a Change in Tax Law in a jurisdiction that is a Relevant Taxing
Jurisdiction at the date of this Offering Memorandum, such Change in Tax Law must become
effective on or after the date of this Offering Memorandum. In the case of redemption as a
result of a Change in Tax Law in a jurisdiction that becomes a Relevant Taxing Jurisdiction after
the date of this Offering Memorandum, such Change in Tax Law must become effective on or
after the date the jurisdiction becomes a Relevant Taxing Jurisdiction. Notice of redemption for
taxation reasons will be published in accordance with the procedures described under “
Selection and Notice.” Notwithstanding the foregoing, no such notice of redemption will be
given (a) earlier than 90 days prior to the earliest date on which the Payor (as defined below)
would be obliged to make such payment of Additional Amounts if a payment in respect of the
Notes were then due and (b) unless at the time such notice is given, such obligation to pay such
Additional Amounts remains in effect. Prior to the publication or mailing of any notice of
redemption of the Notes pursuant to the foregoing, the Issuer or Successor Issuer will deliver to
the Trustee (a) an Officer’s Certificate stating that it is entitled to effect such redemption and
setting forth a statement of facts showing that the conditions precedent to its right so to redeem
have been satisfied and that it would not be able to avoid the obligation to pay Additional
Amounts by taking reasonable measures available to it and (b) an opinion of an independent tax
counsel of recognized standing and reasonably acceptable to the Trustee to the effect that the
Issuer, Successor Issuer or Guarantor has or have been or will become obligated to pay Additional
Amounts as a result of a Change in Tax Law. The Trustee will accept such Officer’s Certificate and
opinion as sufficient evidence of the satisfaction of the conditions precedent described above,
without further inquiry, in which event it will be conclusive and binding on the Holders.

The foregoing will apply mutatis mutandis to any jurisdiction in which any successor to the Issuer
is incorporated or resident for tax purposes or organized or has a permanent establishment or
any political subdivision or taxing authority or agency thereof or therein.
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Withholding Taxes

All payments made by or on behalf of the Issuer, a Successor Issuer or Guarantor (a “Payor”) on
or with respect to the Notes or the Guarantees, as defined below, will be made free and clear of
and without withholding or deduction for, or on account of, any Taxes unless the withholding or
deduction of such Taxes is then required by law. If any deduction or withholding for, or on
account of, any Taxes imposed or levied by or on behalf of:

(1) England and Wales or any political subdivision or Governmental Authority thereof or
therein having power to tax;

(2) any jurisdiction from or through which payment on any such Note or Guarantee is
made by the lIssuer, Successor Issuer, Guarantor or their agents, or any political
subdivision or Governmental Authority thereof or therein having the power to tax; or

(3) any other jurisdiction in which the Payor is incorporated or organized, or resident for
tax purposes, or any political subdivision or Governmental Authority thereof or therein
having the power to tax (each of clauses (1), (2) and (3), a “Relevant Taxing
Jurisdiction”),

will at any time be required from any payments made by or on behalf of a Payor on or with
respect to any Note or Guarantee, including payments of principal, redemption price, premium, if
any, or interest, the Payor will pay (together with such payments) such additional amounts (the
“Additional Amounts”) as may be necessary in order that the net amounts received in respect of
such payments after such withholding or deduction (including any such deduction or withholding
from such Additional Amounts), will equal the amounts which would have been received in
respect of such payments on or with respect to any such Note or Guarantee in the absence of
such withholding or deduction; provided, however, that no such Additional Amounts will be
payable for or on account of:

(1) any Taxes that would not have been so imposed but for the existence of any present
or former connection between the relevant Holder or the beneficial owner of a Note
(or between a fiduciary, settlor, beneficiary, member or shareholder of, or possessor of
power over the relevant Holder or beneficial owner, if the relevant Holder or
beneficial owner is an estate, nominee, trust, partnership, limited liability company or
corporation) and the Relevant Taxing Jurisdiction (including but not limited to being a
citizen or resident or national or domiciliary of, or carrying on a business or
maintaining a permanent establishment in or a dependent agent in, or being
physically present in, or having a place of management present or deemed present in,
the Relevant Taxing Jurisdiction) but excluding, in each case, any connection arising
solely from the acquisition, ownership or holding of such Note or the receipt of any
payment in respect thereof;

(2) any Taxes that are imposed, deducted or withheld by reason of the failure by the
Holder or the beneficial owner of the Note to comply with any reasonable request of
the Payor made in writing at least 60 days before any such withholding or deduction
would be made to provide certification, information, documents or other evidence
concerning the nationality, residence, identity or connection with the Relevant Taxing
Jurisdiction of the Holder or such beneficial owner or to make any declaration or
similar claim or satisfy any certification, information, documentation or other
reporting requirement relating to such matters, which, in each case, is required by
applicable law, treaty, regulation or administrative practice of the Relevant Taxing
Jurisdiction as a precondition to exemption from all or part of such Taxes and which
the Holder or the beneficial owner is legally entitled to provide;

(3) any Taxes that are payable otherwise than by deduction or withholding from a
payment on or with respect to the Notes or any Guarantee;

(4) any estate, inheritance, gift, value, use, sales, excise, transfer, personal property or
similar Taxes;

(5) any Taxes imposed in connection with a Note presented for payment (where
presentation is permitted or required for payment) by or on behalf of a Holder or
beneficial owner who would have been able to avoid such Tax by presenting the
relevant Note to, or otherwise accepting payment from, another paying agent;
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(6) any Taxes which would not have been imposed if the Holder had presented the Note
for payment (where presentation is permitted or required for payment) within 30 days
after the relevant payment was first made available for payment to the Holder (except
for Additional Amounts with respect to Taxes that would have been imposed had the
Holder presented the Note for payment within such 30-day period);

(7) any Taxes imposed on or with respect to a payment to a Holder that is a fiduciary or
partnership (including an entity that is treated as a partnership for applicable tax
purposes) or any Person other than the sole beneficial owner of such payment or Note,
to the extent that a beneficiary or settlor with respect to such fiduciary, a member of
such partnership or entity treated as a partnership for applicable tax purposes or the
beneficial owner of such payment or Note would not have been entitled to the
Additional Amounts had such beneficiary, settlor, member or beneficial owner been
the actual Holder of such Note;

(8) any Taxes imposed on or with respect to a Note pursuant to Sections 1471 to 1474 of
the Code, any successor law or regulation implementing or complying with, or
introduced in order to conform to, such Sections that is substantively comparable and
not materially more onerous to comply with, or any intergovernmental agreement or
any agreement entered into pursuant to Section 1471(b)(1) of the Code or any law,
regulation, rule or other official guidance or practice implementing any such
intergovernmental agreement; or

(9) any combination of items (1) through (8) above.

The Payor will (i) make any required withholding or deduction and (ii) remit the full amount
deducted or withheld to the Relevant Taxing Jurisdiction to the extent required by applicable
law. The Payor will use reasonable efforts to obtain certified copies of tax receipts evidencing the
payment of any Taxes so deducted or withheld from each Relevant Taxing Jurisdiction imposing
such Taxes, in such form as provided in the ordinary course by the Relevant Taxing Jurisdiction
and as is reasonably available to the Payor (or, if such certified copies are not available, other
evidence of such payment reasonably acceptable to the Trustee) and will provide such certified
copies or other evidence to the Trustee. Such copies shall be made available to the Holders upon
request and will be made available at the offices of the Registrar if the Notes are then listed on
the Official List of the Channel Islands Securities Exchange Authority Limited, and the rules of the
Channel Islands Securities Exchange so require.

If any Payor becomes aware that it will be obligated to pay Additional Amounts under or with
respect to any payment made on or with respect to any Note or Guarantee, at least 30 days prior
to the date of such payment, the Payor will deliver to the Trustee an Officer’s Certificate stating
the fact that Additional Amounts will be payable and the amount so payable and such other
information necessary to enable the relevant Paying Agent to pay Additional Amounts to Holders
on the relevant payment date (unless such obligation to pay Additional Amounts arises less, or
the Payor becomes aware of such obligation, than 45 days prior to the relevant payment date, in
which case the Payor may deliver such Officer’s Certificate as promptly as practicable after the
date that is 30 days prior to the payment date). The Trustee will be entitled to rely solely on such
Officer’s Certificate as conclusive proof that such payments are necessary.

Wherever in either the Indenture, the Guarantees or this “Description of the Notes” there are
mentioned, in any context:

(1) the payment of principal;

(2) purchase prices in connection with a purchase of Notes;

(3) interest; or

(4) any other amount payable on or with respect to any of the Notes,

such reference shall be deemed to include payment of Additional Amounts as described under
this heading to the extent that, in such context, Additional Amounts are, were or would be
payable in respect thereof.

The Payor will pay any present or future stamp, registration, transfer, court or documentary
taxes, or any other excise, property or similar taxes, charges or levies (including any penalties,
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interest or additional amounts with respect thereto) that arise in any jurisdiction from the
execution, delivery, registration or enforcement of any Notes, any Guarantee, the Indenture, the
Intercreditor Agreement, the Security Documents or any other document or instrument in
relation thereto (other than a transfer or exchange of the Notes) excluding, other than in the
case of enforcement following an Event of Default, any such taxes, charges or levies imposed by
any jurisdiction that is not a Relevant Taxing Jurisdiction, and the Payor agrees to indemnify the
Holders for any such taxes paid by such Holders.

The foregoing obligations of this “—Withholding Taxes" will survive any termination, defeasance
or discharge of the Indenture and will apply mutatis mutandis to any jurisdiction in which any
successor to the Payor is incorporated or organized or resident for tax purposes, and any
jurisdiction from or through which any payment on or with respect to the Notes or any
Guarantee is made by or behalf of the Payor or, in each case, any political subdivision or taxing
authority or agency thereof or therein.

Change of Control

If a Change of Control occurs, subject to the terms hereof, each Holder will have the right to
require the Issuer to repurchase all or part (equal to $200,000 principal amount and integral
multiples of $1,000 in excess thereof, in the case of the Dollar Notes, or £100,000 principal
amount and integral multiples of £1,000 in excess thereof, in the case of the Sterling Notes), as
the case may be, of such Holder’s Notes at a purchase price in cash equal to 101% of the principal
amount of the Notes, plus accrued and unpaid interest to the date of purchase (subject to the
right of Holders of record on the relevant record date to receive interest due on the relevant
interest payment date); provided, however, that the Issuer shall not be obliged to repurchase
Notes as described under this “—Change of Control” section in the event and to the extent that
it has unconditionally exercised its right to redeem all of the Notes as described under
"—OQptional Redemption” or all conditions to such redemption have been satisfied or waived.

Unless the Issuer has unconditionally exercised its right to redeem all the Notes as described
under “—Optional Redemption” or all conditions to such redemption have been satisfied or
waived, no later than the date that is 60 days after any Change of Control, the Issuer will mail a
notice (the “Change of Control Offer”) to each Holder of any such Notes, with a copy to the
Trustee:

(1) stating that a Change of Control has occurred or may occur and that such Holder has
the right to require the Issuer to purchase all or part (equal to $200,000 principal
amount and integral multiples of $1,000 in excess thereof, in the case of the Dollar
Notes, or £100,000 principal amount and integral multiples of £1,000 in excess thereof,
in the case of the Sterling Notes), as the case may be, of such Holder's Notes at a
purchase price in cash equal to 101% of the principal amount of such Notes plus
accrued and unpaid interest to, but not including, the date of purchase (subject to the
right of Holders of record on a record date to receive interest on the relevant interest
payment date) (the “Change of Control Payment”);

(2) stating the repurchase date (which shall be no earlier than 30 days nor later than
60 days from the date such notice is mailed) (the “Change of Control Payment Date");

(3) describing the circumstances and relevant facts regarding the transaction or
transactions that constitute the Change of Control;

(4) describing the procedures determined by the Issuer, consistent with the Indenture,
that a Holder must follow in order to have its Notes repurchased; and

(5) if such notice is mailed prior to the occurrence of a Change of Control, stating that the
Change of Control Offer is conditional on the occurrence of such Change of Control.

On the Change of Control Payment Date, if the Change of Control shall have occurred, the Issuer
will, to the extent lawful:

(1) accept for payment all Notes properly tendered pursuant to the Change of Control
Offer;

(2) deposit with the relevant Paying Agent an amount equal to the Change of Control
Payment in respect of all Notes so tendered;
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(3) deliver or cause to be delivered to the Trustee an Officer’s Certificate stating the
aggregate principal amount of Notes or portions thereof being purchased by the
Issuer in the Change of Control Offer;

(4) in the case of Global Notes, deliver, or cause to be delivered, to the relevant Paying
Agent the Global Notes in order to reflect thereon the portion of such Notes or
portions thereof that have been tendered to and purchased by the Issuer; and

(5) in the case of Definitive Registered Notes, deliver, or cause to be delivered, to the
relevant Registrar for cancellation all Definitive Registered Notes accepted for
purchase by the Issuer.

If any Definitive Registered Notes have been issued, the relevant Paying Agent will promptly mail
to each Holder of Definitive Registered Notes so tendered the Change of Control Payment for
such Notes, and the Trustee will promptly authenticate (or cause to be authenticated) and mail
(or cause to be transferred by book entry) to each Holder of Definitive Registered Notes a new
Note equal in aggregate principal amount to the unpurchased portion of the Notes surrendered,
if any; provided that each such new Note will be in a principal amount that is at least $200,000 or
an integral multiple of $1,000 in excess thereof (in the case of the Dollar Notes) and £100,000 and
integral multiples of £1,000 in excess thereof (in the case of the Sterling Notes).

If and for so long as the Notes are listed on the Official List of the Channel Islands Securities
Exchange Authority Limited and the rules of the Channel Islands Securities Exchange so require,
the Issuer will publish notices relating to the Change of Control Offer, as soon as reasonably
practicable after the Change of Control Payment Date, on the official website of the Channel
Islands Securities Exchange (www.thecise.com).

The Change of Control provisions described above will be applicable whether or not any other
provisions of the Indenture are applicable. Except as described above with respect to a Change of
Control, the Indenture does not contain provisions that permit the Holders to require that the
Issuer repurchase or redeem the Notes in the event of a takeover, recapitalization or similar
transaction. The existence of a Holder’s right to require the Issuer to repurchase such Holder’s
Notes upon the occurrence of a Change of Control may deter a third party from seeking to
acquire the Company or its Subsidiaries in a transaction that would constitute a Change of
Control.

The Issuer will not be required to make a Change of Control Offer upon a Change of Control if a
third party makes the Change of Control Offer in the manner, at the times and otherwise in
compliance with the requirements set forth in the Indenture applicable to a Change of Control
Offer made by the Issuer and purchases all Notes validly tendered and not withdrawn under such
Change of Control Offer.

If Holders of not less than 90% in aggregate principal amount of the applicable series of
outstanding Notes validly tender and do not withdraw such Notes in a Change of Control Offer
and the Issuer, or any third-party making a Change of Control Offer in lieu of the Issuer as
described above, purchases all of the applicable series of Notes validly tendered and not
withdrawn by such Holders, the Issuer or such third-party will have the right, upon not less than
10 nor more than 60 days' prior notice to the Holders of the Notes, given not more than 30 days
following such purchase pursuant to the Change of Control Offer described above, to redeem all
Notes of the applicable series that remain outstanding following such purchase at a price in cash
equal to 101% of the aggregate principal amount of such Notes, plus accrued and unpaid
interest on the notes that remain outstanding to, but not including, the date of redemption
(subject to the right of Holders of record on the relevant record date to receive interest due on
an interest payment date that is on or prior to the redemption date). In determining whether the
Holders of at least 90% of the aggregate principal amount of the applicable series of then
outstanding Notes have validly tendered and not withdrawn Notes in a tender offer or other
offer to purchase for all of the Notes of the applicable series, as applicable, Notes owned by an
affiliate of the Issuer or by funds controlled or managed by any affiliate of the Issuer, or any
successor thereof, shall be deemed to be outstanding for the purposes of such tender offer or
other offer, as applicable.

The Issuer will comply, to the extent applicable, with the requirements of Section 14(e) of the
Exchange Act and any other securities laws or regulations (or rules of any exchange on which the
Notes are then listed) in connection with the repurchase of Notes pursuant to this covenant. To
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the extent that the provisions of any securities laws or regulations (or exchange rules) conflict
with provisions of the Indenture, the Issuer will comply with the applicable securities laws and
regulations (or exchange rules) and will not be deemed to have breached its obligations, or
require a repurchase of the Notes, under the Change of Control provisions of the Indenture by
virtue of the conflict.

Under the New Revolving Credit Facility Agreement, the occurrence of a change of control would
require the repayment of such debt. Future debt of the Company or its Subsidiaries may prohibit
the Issuer from purchasing Notes in the event of a Change of Control or provide that a Change of
Control is a default or requires repurchase upon a Change of Control. Moreover, the exercise by
the Holders of their right to require the Issuer to purchase the Notes could cause a default under,
or require a repurchase of, other debt, even if the Change of Control itself does not, due to the
financial effect of the purchase on the Issuer.

Finally, the Issuer’s ability to pay cash to the Holders following the occurrence of a Change of
Control may be limited by the Issuer’s then existing financial resources. There can be no
assurance that sufficient funds will be available when necessary to make the required purchase of
the Notes. See "Risk Factors—Risks Related to our Indebtedness and the Notes—We may not be
able to finance a change of control offer.”

In addition, you should note that case law suggests that, in the event that incumbent directors
are replaced as a result of a contested election, the Company may nevertheless avoid triggering a
change of control under a clause similar to clause (2) of the definition of “Change of Control”, if
the outgoing directors were to approve the new directors for the purpose of such change of
control clause.

The definition of “Change of Control” includes a disposition of all or substantially all of the
property and assets of the Company and its Restricted Subsidiaries taken as a whole to specified
other Persons. Although there is limited case law interpreting the phrase “substantially all”,
there is no precise established definition of the phrase “substantially all” under applicable law.
Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a
particular transaction would involve a disposition of “all or substantially all” of the property or
assets of a Person. As a result, it may be unclear as to whether a Change of Control has occurred
and whether a Holder may require the Issuer to make an offer to repurchase the Notes as
described above.

The provisions of the Indenture relating to the Issuer’s obligation to make an offer to repurchase
the Notes as a result of a Change of Control may be waived or modified with the written consent
of Holders of a majority in outstanding aggregate principal amount of the Notes under the
Indenture.

Certain Covenants
Limitation on Indebtedness

The Company will not, and will not permit any of its Restricted Subsidiaries to, Incur any
Indebtedness (including Acquired Indebtedness); provided, however, that the Company and any
of the Restricted Subsidiaries may Incur Indebtedness if on the date of such Incurrence and after
giving pro forma effect thereto (including pro forma application of the proceeds thereof), the
Fixed Charge Coverage Ratio for the Company and its Restricted Subsidiaries for the most
recently ended four full fiscal quarters for which internal financial statements are available
immediately preceding the date on which such additional Indebtedness is Incurred would have
been at least 2.0 to 1.0.

The first paragraph of this covenant will not prohibit the Incurrence of the following
Indebtedness:

(1) Indebtedness Incurred pursuant to any Credit Facility and any Refinancing
Indebtedness in respect thereof in a maximum aggregate principal amount at any time
outstanding not to exceed the greater of £100 million, plus in the case of any
refinancing of any Indebtedness permitted under this clause (1) or any portion
thereof, the aggregate amount of fees, underwriting discounts, premiums (including
tender premiums) and other costs and expenses Incurred in connection with such
refinancing;
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(a) Guarantees by the Company or any Restricted Subsidiary of Indebtedness of the
Company or any Restricted Subsidiary to the extent such Guaranteed Indebtedness was
permitted to be Incurred by another provision of this covenant; or

1

(b) without limiting the covenant described under “—Limitation on Liens,”
Indebtedness arising by reason of any Lien granted by or applicable to such
Person securing Indebtedness of the Company or any Restricted Subsidiary so
long as the Incurrence of such Indebtedness is permitted under the terms of the
Indenture;

Indebtedness of the Company owing to and held by any Restricted Subsidiary or
Indebtedness of a Restricted Subsidiary owing to and held by the Company or any
Restricted Subsidiary; provided, however, that:

(@) if the Issuer or any Guarantor is the obligor on such Indebtedness and the payee
is not the Issuer or a Guarantor, such Indebtedness must be unsecured and
((i) except in respect of the intercompany current liabilities incurred in
connection with cash management positions of the Company and the Restricted
Subsidiaries and (ii) only to the extent legally permitted (the Company and the
Restricted Subsidiaries having completed all procedures required in the
reasonable judgment of directors or officers of the obligee or obligor to protect
such Persons from any penalty or civil or criminal liability in connection with the
subordination of such Indebtedness)) expressly subordinated to the prior
payment in full in cash of all obligations then due with respect to the Notes, in
the case of the Issuer, or the Guarantee, in the case of a Guarantor, in the case of
both (i) and (ii), to the extent required by the Intercreditor Agreement; and

(b) (i) any subsequent issuance or transfer of Capital Stock or any other event which
results in any such Indebtedness being beneficially held by a Person other than
the Company or a Restricted Subsidiary; and (ii) any sale or other transfer of any
such Indebtedness to a Person other than the Company or a Restricted Subsidiary,
shall be deemed, in each case, to constitute an Incurrence of such Indebtedness
by the Company or such Restricted Subsidiary, as the case may be;

Indebtedness represented by (a) the Notes and the Notes Proceeds Loan (other than
any Additional Notes and any Additional Notes Proceeds Loan), (b) any Indebtedness
(other than Indebtedness described in clauses (1) and (3) of this paragraph)
outstanding on the Issue Date, (c) Refinancing Indebtedness Incurred in respect of any
Indebtedness described in this clause (4) or clause (5) of this paragraph or Incurred
pursuant to the first paragraph of this covenant and (d) Management Advances;

Indebtedness of any Person (i) Incurred and outstanding on the date on which such
Person becomes a Restricted Subsidiary or is merged, consolidated, amalgamated or
otherwise combined with (including pursuant to any acquisition of assets and
assumption of related liabilities) the Company or any Restricted Subsidiary or
(ii) Incurred to provide all or any portion of the funds utilized to consummate the
transaction or series of related transactions pursuant to which such Person became a
Restricted Subsidiary or was otherwise acquired by the Company or a Restricted
Subsidiary; provided, however, with respect to each of clause (5)(i) and (5)(ii), that at
the time of such acquisition or other transaction (x) the Company would have been
able to Incur £1.00 of additional Indebtedness pursuant to the first paragraph of this
covenant after giving effect to the Incurrence of such Indebtedness pursuant to this
clause (5) or (y) the Fixed Charge Coverage Ratio would not be less than it was
immediately prior to giving effect to such acquisition or other transaction;

Indebtedness under Currency Agreements, Interest Rate Agreements and Commodity
Hedging Agreements entered into for bona fide hedging purposes of the Company or
its Restricted Subsidiaries and not for speculative purposes (as determined in good
faith by the Board of Directors or Senior Management of the Company);

Indebtedness represented by Capitalized Lease Obligations or Purchase Money
Obligations, and in each case any Refinancing Indebtedness in respect thereof, in an
aggregate outstanding principal amount which, when taken together with the
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principal amount of all other Indebtedness Incurred pursuant to this clause (7) and
then outstanding, will not exceed at any time outstanding the greater of £25 million
and 15.5% of Consolidated EBITDA;

Indebtedness in respect of (a) workers’ compensation claims, self-insurance
obligations, performance, indemnity, surety, judgment, appeal, advance payment,
customs, VAT or other tax or other guarantees or other similar bonds, instruments or
obligations and completion guarantees and warranties provided by the Company or a
Restricted Subsidiary or relating to liabilities, obligations or guarantees Incurred in the
ordinary course of business, (b) letters of credit, bankers’ acceptances, guarantees or
other similar instruments or obligations issued or relating to liabilities or obligations
Incurred in the ordinary course of business; provided, however, that upon the drawing
of such letters of credit or similar instruments, the obligations are reimbursed within
30 Business Days following such drawing, (c) the financing of insurance premiums in
the ordinary course of business and (d) any customary cash management, cash pooling
or netting or setting off arrangements in the ordinary course of business;

Indebtedness arising from agreements providing for customary guarantees,
indemnification, obligations in respect of earn-outs or other adjustments of purchase
price or, in each case, similar obligations, in each case, Incurred or assumed in
connection with the acquisition or disposition of any business or assets or Person or
any Capital Stock of a Subsidiary (other than Guarantees of Indebtedness Incurred by
any Person acquiring or disposing of such business or assets or such Subsidiary for the
purpose of financing such acquisition or disposition);

(a) Indebtedness arising from the honoring by a bank or other financial institution of a
check, draft or similar instrument drawn against insufficient funds in the ordinary
course of business; provided, however, that such Indebtedness is extinguished within
30 Business Days of Incurrence;

(b) customer deposits and advance payments received in the ordinary course of
business from customers for goods purchased in the ordinary course of business;

(¢) Indebtedness owed on a short-term basis of no longer than 90 Business Days to
banks and other financial institutions Incurred in the ordinary course of business
of the Company and its Restricted Subsidiaries with such banks or financial
institutions that arises in connection with ordinary banking arrangements to
manage cash balances of the Company and its Restricted Subsidiaries, including
any Indebtedness under any Inventory Funding Facilities; and

(d) Indebtedness Incurred by a Restricted Subsidiary in connection with bankers
acceptances, discounted bills of exchange or the discounting or factoring of
receivables for credit management of bad debt purposes, in each case incurred or
undertaken in the ordinary course of business on arm’s length commercial terms
on a recourse basis;

Indebtedness in an aggregate outstanding principal amount which, when taken
together with any Refinancing Indebtedness in respect thereof and the aggregate
principal amount of all other Indebtedness Incurred pursuant to this clause (11) and
then outstanding, will not exceed the greater of £40 million and 25.0% of
Consolidated EBITDA;

Indebtedness in an aggregate outstanding principal amount which, when taken
together with any Refinancing Indebtedness in respect thereof and the principal
amount of all other Indebtedness Incurred pursuant to this clause (12) and then
outstanding, will not exceed 100% of the Net Cash Proceeds received by the Company
from the issuance or sale (other than to a Restricted Subsidiary) of its Subordinated
Shareholder Funding or its Capital Stock (other than Disqualified Stock, Designated
Preference Shares or an Excluded Contribution) or otherwise contributed to the equity
(other than through the issuance of Disqualified Stock, Designated Preference Shares
or an Excluded Contribution) of the Company, in each case, subsequent to the Issue
Date; provided, however, that (i) any such Net Cash Proceeds that are so received or
contributed shall be excluded for purposes of making Restricted Payments under the
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first paragraph and clauses (1), (6) and (10) of the second paragraph of the covenant
described below under “—Limitation on Restricted Payments” to the extent the
Company and its Restricted Subsidiaries incur Indebtedness in reliance thereon and
(ii) any Net Cash Proceeds that are so received or contributed shall be excluded for
purposes of Incurring Indebtedness pursuant to this clause (12) to the extent the
Company or any of its Restricted Subsidiaries makes a Restricted Payment under the
first paragraph and clauses (1), (6) and (10) of the second paragraph of the covenant
described below under “—Limitation on Restricted Payments” in reliance thereon;

Indebtedness Incurred by a Receivables Subsidiary in a Qualified Receivables Financing;

Indebtedness under daylight borrowing facilities incurred in connection with the
Transactions or any refinancing of Indebtedness (including by way of set-off or
exchange) so long as any such Indebtedness is repaid within five Business Days of the
date on which such Indebtedness is Incurred; and

Indebtedness of the Company or any Restricted Subsidiary consisting of local lines of
credit, working capital or local facilities in an aggregate amount at any time
outstanding not exceeding the greater of £15 million and 9.5% of Consolidated
EBITDA.

Notwithstanding the foregoing, the aggregate principal amount of Indebtedness Incurred by
Restricted Subsidiaries that are not Guarantors pursuant to the first paragraph of the covenant
and clauses (11) and (15) of the second paragraph of this covenant at any time outstanding shall
not exceed the greater of £80 million and 50.0% of Consolidated EBITDA (as measured on the
date such Indebtedness was Incurred).

For purposes of determining compliance with, and the outstanding principal amount of any
particular Indebtedness Incurred pursuant to and in compliance with, this covenant:
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in the event that Indebtedness meets the criteria of more than one of the types of
Indebtedness described in the first and second paragraphs of this covenant, the
Company, in its sole discretion, will classify, and may from time to time reclassify, such
item (or any portion of such item) of Indebtedness and only be required to include the
amount and type of such Indebtedness in one of the clauses of the second paragraph
or the first paragraph of this covenant;

all Indebtedness outstanding on the Issue Date under the New Revolving Credit Facility
shall be deemed initially Incurred under clause (1) of the second paragraph of the
description of this covenant and not the first paragraph or clause (4)(b) of the second
paragraph of the description of this covenant, and may not be reclassified pursuant to
clause (1) of this paragraph;

Guarantees of, or obligations in respect of letters of credit, bankers’ acceptances or
other similar instruments relating to, or Liens securing, Indebtedness that is otherwise
included in the determination of a particular amount of Indebtedness shall not be
included;

if obligations in respect of letters of credit, bankers’ acceptances or other similar
instruments are Incurred pursuant to any Credit Facility and are being treated as
Incurred pursuant to clause (1), (7), (11) or (12) of the second paragraph above or the
first paragraph above and the letters of credit, bankers’ acceptances or other similar
instruments relate to other Indebtedness, then such other Indebtedness shall not be
included;

the principal amount of any Disqualified Stock of the Company or a Restricted
Subsidiary, or Preferred Stock of a Restricted Subsidiary, will be equal to the greater of
the maximum mandatory redemption or repurchase price (not including, in either
case, any redemption or repurchase premium) or the liquidation preference thereof;

Indebtedness permitted by this covenant need not be permitted solely by reference to
one provision permitting such Indebtedness but may be permitted in part by one such
provision and in part by one or more other provisions of this covenant permitting such
Indebtedness; and
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(7) the amount of Indebtedness issued at a price that is less than the principal amount
thereof will be equal to the amount of the liability in respect thereof determined on
the basis of IFRS.

Accrual of interest, accrual of dividends, the accretion of accreted value, the accretion or
amortization of original issue discount, the payment of interest in the form of additional
Indebtedness, the payment of dividends in the form of additional shares of Preferred Stock or
Disqualified Stock or the reclassification of commitments or obligations not treated as
Indebtedness due to a change in IFRS, including a change of IFRS to U.S. GAAP, will not be
deemed to be an Incurrence of Indebtedness for purposes of the covenant described under this
“"—Limitation on Indebtedness"” (and in the case of Indebtedness that constitutes the payment of
interest in the form of additional Indebtedness shall be permitted to be secured by a Lien to the
same extent as the Indebtedness to which the payment of interest relates). The amount of any
Indebtedness outstanding as of any date shall be calculated as specified under the definition of
“Indebtedness.”

If at any time an Unrestricted Subsidiary becomes a Restricted Subsidiary, any Indebtedness of
such Subsidiary shall be deemed to be Incurred by a Restricted Subsidiary as of such date.

For purposes of determining compliance with any sterling-denominated restriction on the
Incurrence of Indebtedness, the Sterling Equivalent of the aggregate principal amount of
Indebtedness denominated in another currency shall be calculated based on the relevant
currency exchange rate in effect on the date such Indebtedness was Incurred or, at the option of
the Company, first committed; provided that (a) if such Indebtedness is Incurred to refinance
other Indebtedness denominated in a currency other than sterling, and such refinancing would
cause the applicable sterling-denominated restriction to be exceeded if calculated at the relevant
currency exchange rate in effect on the date of such refinancing, such sterling-denominated
restriction shall be deemed not to have been exceeded so long as the aggregate principal
amount of such Refinancing Indebtedness does not exceed the aggregate principal amount of
such Indebtedness being refinanced plus any amount to pay premiums (including tender
premiums), accrued and unpaid interest, expenses, defeasance costs and fees in connection
therewith; (b) the Sterling Equivalent of the aggregate principal amount of any such
Indebtedness outstanding on the Issue Date shall be calculated based on the relevant currency
exchange rate in effect on the Issue Date; and (c) if and for so long as any such Indebtedness is
subject to a Currency Agreement with respect to the currency in which such Indebtedness is
denominated covering principal and interest on such Indebtedness, the amount of such
Indebtedness, if denominated in sterling, will be the amount of the principal payment required
to be made under such Currency Agreement and, otherwise, the Sterling Equivalent of such
amount plus the Sterling Equivalent of any premium which is at such time due and payable but is
not covered by such Currency Agreement.

Notwithstanding any other provision of this covenant, the maximum amount of Indebtedness
that the Company or a Restricted Subsidiary may Incur pursuant to this covenant shall not be
deemed to be exceeded solely as a result of fluctuations in the exchange rate of currencies. The
principal amount of any Indebtedness Incurred to refinance other Indebtedness, if Incurred in a
different currency from the Indebtedness being refinanced, shall be calculated based on the
currency exchange rate applicable to the currencies in which such Refinancing Indebtedness is
denominated that is in effect on the date of such refinancing.

Limitation on Restricted Payments

The Company will not, and will not permit any of its Restricted Subsidiaries, directly or indirectly,
to:

(1) (i) declare or pay any dividend or make any distribution on or in respect of the
Company’s or any Restricted Subsidiary’s Capital Stock (including any payment in
connection with any merger or consolidation involving the Company or any of its
Restricted Subsidiaries) except:

(ii) dividends or distributions payable in Capital Stock of the Company (other than
Disqualified Stock) or in options, warrants or other rights to purchase such
Capital Stock of the Company or in Subordinated Shareholder Funding; and
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(iii) dividends or distributions payable to the Company or a Restricted Subsidiary
(and, in the case of any such Restricted Subsidiary making such dividend or
distribution, to holders of its Capital Stock other than the Company or another
Restricted Subsidiary on no more than a pro rata basis, measured by value);

purchase, redeem, retire or otherwise acquire for value any Capital Stock of the
Company or any direct or indirect Parent of the Company held by Persons other than
the Company or a Restricted Subsidiary (other than in exchange for Capital Stock of
the Company (other than Disqualified Stock));

make any principal payment on, or purchase, repurchase, redeem, defease or
otherwise acquire or retire for value, prior to scheduled maturity, scheduled
repayment or scheduled sinking fund payment, any Subordinated Indebtedness (other
than (a) any such payment, purchase, repurchase, redemption, defeasance or other
acquisition or retirement or in anticipation of satisfying a sinking fund obligation,
principal instalment or final maturity, in each case, due within one year of the date of
purchase, repurchase, redemption, defeasance or other acquisition or retirement and
(b) any Indebtedness Incurred pursuant to clause (3) of the second paragraph of the
covenant described under “—Limitation on Indebtedness”);

make any payment (other than by capitalization of interest) on or with respect to, or
purchase, repurchase, redeem, defease or otherwise acquire or retire for value, any
Subordinated Shareholder Funding; or

make any Restricted Investment in any Person;

(any such dividend, distribution, payment, purchase, redemption, repurchase, defeasance, other
acquisition, retirement or Restricted Investment referred to in clauses (1) through (5) are referred
to herein as a “Restricted Payment”), if at the time the Company or such Restricted Subsidiary
makes such Restricted Payment:

(a)

(b)

(o)

a Default shall have occurred and be continuing (or would result immediately
thereafter therefrom);

the Company is not able to Incur an additional £1.00 of Indebtedness pursuant to the
first paragraph under the “—Limitation on Indebtedness” covenant after giving effect,
on a pro forma basis, to such Restricted Payment; or

the aggregate amount of such Restricted Payment and all other Restricted Payments
made subsequent to the Issue Date (and not returned or rescinded) (including
Permitted Payments permitted below by clauses (10), (11), and (17) of the first
succeeding paragraph, but excluding all other Restricted Payments permitted by the
first succeeding paragraph) would exceed the sum of (without duplication):

(i) 50% of Consolidated Net Income for the period (treated as one accounting
period) from the first day of the first fiscal quarter commencing after the Issue
Date to the end of the most recent fiscal quarter ending prior to the date of such
Restricted Payment for which internal consolidated financial statements of the
Company are available (or, in the case such Consolidated Net Income is a deficit,
minus 100% of such deficit);

(ii) 100% of the aggregate Net Cash Proceeds, and the fair market value of property
or assets or marketable securities, received by the Company from the issue or sale
of its Capital Stock (other than Disqualified Stock or Designated Preference
Shares) or Subordinated Shareholder Funding subsequent to the Issue Date or
otherwise contributed to the equity (other than through the issuance of
Disqualified Stock or Designated Preference Shares) of the Company subsequent
to the Issue Date (other than (w) Capital Stock sold to a Subsidiary of the
Company, (x) Net Cash Proceeds or property or assets or marketable securities
received from an issuance or sale of such Capital Stock to a Restricted Subsidiary
or an employee stock ownership plan or trust established by the Company or any
Subsidiary of the Company for the benefit of its employees to the extent funded
by the Company or any Restricted Subsidiary, (y) Net Cash Proceeds or property
or assets or marketable securities to the extent that any Restricted Payment has
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(v)

been made from such proceeds in reliance on clause (6) of the first succeeding
paragraph and (z) Excluded Contributions);

100% of the aggregate Net Cash Proceeds, and the fair market value of property
or assets or marketable securities, received by the Company or any Restricted
Subsidiary from the issuance or sale (other than (x) to the Company or a
Restricted Subsidiary or an employee stock ownership plan or trust established by
the Company or any Subsidiary of the Company for the benefit of its employees
to the extent funded by the Company or any Restricted Subsidiary or (y) Excluded
Contributions) by the Company or any Restricted Subsidiary subsequent to the
Issue Date of any Indebtedness that has been converted into or exchanged for
Capital Stock of the Company (other than Disqualified Stock or Designated
Preference Shares) or Subordinated Shareholder Funding (plus the amount of any
cash, and the fair market value of property or assets or marketable securities,
received by the Company or any Restricted Subsidiary upon such conversion or
exchange);

in the case of the redesignation of an Unrestricted Subsidiary as a Restricted
Subsidiary or the merger, amalgamation or consolidation of an Unrestricted
Subsidiary into the Company or a Restricted Subsidiary or the transfer of all or
substantially all of the assets of an Unrestricted Subsidiary to the Company or a
Restricted Subsidiary after the Issue Date, the fair market value of such
Unrestricted Subsidiary (or the property or assets transferred) at the time of the
redesignation of such Unrestricted Subsidiary as a Restricted Subsidiary or at the
time of such merger, amalgamation, consolidation or transfer of assets; provided,
however, that no amount will be included in Consolidated Net Income for
purposes of the preceding clause (i) to the extent that it is (at the Company'’s
option) included under this clause (iv); and

the amount of the cash and the fair market value of property or assets or of
marketable securities received by the Company or any of its Restricted
Subsidiaries in connection with:

(A) repurchases, redemptions or other acquisitions or retirements of any
Restricted Investment, proceeds realized upon the sale or other disposition
to a Person other than the Company or a Restricted Subsidiary of any such
Restricted Investment, repayments of loans or advances or other transfers of
assets (including by way of dividend, distribution, interest payments or
returns of capital) to the Company or any Restricted Subsidiary;

(B) the sale or other disposition (other than to the Company or a Restricted
Subsidiary or an employee stock ownership plan or trust established by the
Company or any Subsidiary of the Company for the benefit of its employees
to the extent funded by the Company or any Restricted Subsidiary) of
Capital Stock of an Unrestricted Subsidiary; and

(C) any dividend or distribution made by an Unrestricted Subsidiary or Affiliate
to the Company or a Restricted Subsidiary;

provided, however, that no amount will be included in Consolidated Net Income
for purposes of the preceding clause (i) to the extent that it is (at the Company’s
option) included under this clause (v).

The foregoing provisions will not prohibit any of the following (collectively, “Permitted
Payments”):

M

any purchase, repurchase, redemption, defeasance or other acquisition or retirement
of Capital Stock, Disqualified Stock, Designated Preference Shares, Subordinated
Shareholder Funding or Subordinated Indebtedness made in exchange (including any

such exchange pursuant to the exercise of a conversion right or privilege in connection
with which cash is paid in lieu of the issuance of fractional shares) for, or out of the

proceeds of the substantially concurrent sale of, Capital Stock of the Company (other

than Disqualified Stock or Designated Preference Shares), Subordinated Shareholder
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Funding or a substantially concurrent contribution to the equity (other than through
the issuance of Disqualified Stock or Designated Preference Shares or through an
Excluded Contribution) of the Company; provided, however, that to the extent so
applied, the Net Cash Proceeds, or fair market value of property or assets or of
marketable securities, from such sale of Capital Stock, Subordinated Shareholder
Funding or such contribution will be excluded from clause (c)(ii) of the preceding
paragraph;

any purchase, repurchase, redemption, defeasance or other acquisition or retirement
of Subordinated Indebtedness made in exchange for, or out of the proceeds of the
substantially concurrent sale of, Refinancing Indebtedness permitted to be Incurred
pursuant to the covenant described under “—Limitation on Indebtedness” above;

any purchase, repurchase, redemption, defeasance or other acquisition or retirement
of Preferred Stock of the Company or a Restricted Subsidiary made in exchange for or
out of the proceeds of the substantially concurrent sale of Preferred Stock of the
Company or a Restricted Subsidiary, as the case may be, that, in each case, is permitted
to be Incurred pursuant to the covenant described under “—Limitation on
Indebtedness"” above, and that in each case, constitutes Refinancing Indebtedness;

any purchase, repurchase, redemption, defeasance or other acquisition or retirement
of Subordinated Indebtedness:

(@) (i) from Net Available Cash to the extent permitted under “—Limitation on Sales
of Assets and Subsidiary Stock” below, but only if the Company shall have first
complied with the covenant described under “—Limitation on Sales of Assets and
Subsidiary Stock” and purchased all Notes tendered pursuant to any offer to
repurchase all the Notes required thereby, prior to purchasing, repurchasing,
redeeming, defeasing or otherwise acquiring or retiring such Subordinated
Indebtedness and (ii) at a purchase price not greater than 100% of the principal
amount of such Subordinated Indebtedness plus accrued and unpaid interest;

(b) to the extent required by the agreement governing such Subordinated
Indebtedness, following the occurrence of a Change of Control (or other similar
event described therein as a “change of control”), but only (i) if the Company
shall have first complied with the covenant described under “—Change of
Control” and purchased all Notes validly tendered pursuant to the offer to
repurchase all the Notes required thereby, prior to purchasing, repurchasing,
redeeming, defeasing or otherwise acquiring or retiring such Subordinated
Indebtedness and (ii) at a purchase price not greater than 101% of the principal
amount of such Subordinated Indebtedness plus accrued and unpaid interest; or

(c) (i) consisting of Acquired Indebtedness (other than Indebtedness Incurred (A) to
provide all or any portion of the funds utilized to consummate the transaction or
series of related transactions pursuant to which such Person became a Restricted
Subsidiary or was otherwise acquired by the Company or a Restricted Subsidiary
or (B) otherwise in connection with or contemplation of such acquisition) and
(ii) at a purchase price not greater than 100% of the principal amount of such
Subordinated Indebtedness plus accrued and unpaid interest and any premium
required by the terms of any Acquired Indebtedness;

any dividends paid within 60 days after the date of declaration if at such date of
declaration such dividend would have complied with this covenant;

the purchase, repurchase, redemption, defeasance or other acquisition, cancellation or
retirement for value of Capital Stock of any the Company or Parent (including any
options, warrants or other rights in respect thereof) and loans, advances, dividends or
distributions by the Company to any Parent to permit any Parent to purchase,
repurchase, redeem, defease or otherwise acquire, cancel or retire for value Capital
Stock of any Parent (including any options, warrants or other rights in respect
thereof), or payments to purchase, repurchase, redeem, defease or otherwise acquire,
cancel or retire for value Capital Stock of the Company or any Parent (including any
options, warrants or other rights in respect thereof), in each case from Management
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Investors; provided that such payments, loans, advances, dividends or distributions do
not exceed an amount (net of repayments of any such loans or advances) equal to
(1) £2.5 million plus (2) £1.0 million multiplied by the number of calendar years that
have commenced since the Issue Date plus (3) the Net Cash Proceeds received by the
Company or its Restricted Subsidiaries since the Issue Date (including through receipt
of proceeds from the issuance or sale of its Capital Stock or Subordinated Shareholder
Funding to a Parent) from, or as a contribution to the equity (in each case under this
clause (6), other than through the issuance of Disqualified Stock or Designated
Preference Shares) of the Company from, the issuance or sale to Management
Investors of Capital Stock (including any options, warrants or other rights in respect
thereof), to the extent such Net Cash Proceeds have not otherwise been designated as
Excluded Contributions and are not included in any calculation under clause (c)(ii) of
the first paragraph describing this covenant;

the declaration and payment of dividends to holders of any class or series of
Disqualified Stock, or of any Preferred Stock of a Restricted Subsidiary, Incurred in
accordance with the terms of the covenant described under “—Limitation on
Indebtedness” above;

purchases, repurchases, redemptions, defeasances or other acquisitions or retirements
of Capital Stock deemed to occur upon the exercise of stock options, warrants or other
rights in respect thereof if such Capital Stock represents a portion of the exercise price
thereof;

dividends, loans, advances or distributions to any Parent or other payments by the
Company or any Restricted Subsidiary in amounts equal to (without duplication):

(@) the amounts required for any Parent to pay any Parent Expenses or any Related
Taxes; or

(b) amounts constituting or to be used for purposes of making payments (i) in
connection with the Transactions and fees and expenses disclosed in the Offering
Memorandum or (ii) to the extent specified in clauses (2), (3), (5), (7), (11) and
(12) of the second paragraph under “—Limijtation on Affiliate Transactions;"

so long as no Default or Event of Default has occurred and is continuing (or would
result from), the declaration and payment by the Company of, or loans, advances,
dividends or distributions to any Parent to pay, dividends on the common stock or
common equity interests of the Company or any Parent following a Public Offering of
such common stock or common equity interests, in an amount not to exceed in any
fiscal year the greater of (a) 6% of the Net Cash Proceeds received by the Company
from such Public Offering or contributed to the equity (other than through the
issuance of Disqualified Stock or Designated Preference Shares or through an Excluded
Contribution) of the Company or loaned as Subordinated Shareholder Funding to the
Company and (b) following the Initial Public Offering, an amount equal to the greater
of (i) 7% of the Market Capitalization and (ii) 7% of the IPO Market Capitalization;
provided that after giving pro forma effect to such loans, advances, dividends or
distributions, the Consolidated Net Leverage Ratio shall be equal to or less than 2.75
to 1.0;

so long as no Default or Event of Default has occurred and is continuing (or would
result from), Restricted Payments (including loans or advances) in an aggregate
amount outstanding at any time not to exceed the greater of £30 million and 18.5%
of Consolidated EBITDA;

payments by the Company, or loans, advances, dividends or distributions to any Parent
to make payments, to holders of Capital Stock of the Company or any Parent in lieu of
the issuance of fractional shares of such Capital Stock, provided, however, that any
such payment, loan, advance, dividend or distribution shall not be for the purpose of
evading any limitation of this covenant or otherwise to facilitate any dividend or other
return of capital to the holders of such Capital Stock (as determined in good faith by
the Board of Directors of the Company);
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(13) Investments in an aggregate amount outstanding at any time not to exceed the fair
market value of Excluded Contributions, or consisting of non-cash Excluded
Contributions, or Investments to the extent made in exchange for or using as
consideration Investments previously made under this clause (13);

(14) (i) the declaration and payment of dividends to holders of any class or series of
Designated Preference Shares of the Company issued after the Issue Date; and (ii) the
declaration and payment of dividends to any Parent or any Affiliate thereof, the
proceeds of which will be used to fund the payment of dividends to holders of any
class or series of Designated Preference Shares of such Parent issued after the Issue
Date; provided, however, that, in the case of clauses (i) and (ii), the amount of all
dividends declared or paid pursuant to this clause (14) shall not exceed the Net Cash
Proceeds received by the Company or the aggregate amount contributed in cash to
the equity (other than through the issuance of Disqualified Stock or an Excluded
Contribution or, in the case of Designated Preference Shares by Parent or an Affiliate,
the issuance of Designated Preference Shares) of the Company or loaned as
Subordinated Shareholder Funding to the Company, from the issuance or sale of such
Designated Preference Shares;

(15) dividends or other distributions of Capital Stock of Unrestricted Subsidiaries;

(16) payment of any Receivables Fees and purchases of Receivables Assets pursuant to a
Receivables Repurchase Obligation in connection with a Qualified Receivables
Financing; and

(17) at any time after the first anniversary of the Issue Date, so long as no Default or Event
of Default has occurred and is continuing (or would result therefrom), any dividend,
distribution, loan or other payment to any Parent; provided that the Consolidated Net
Leverage Ratio on a pro forma basis after giving effect to any such dividend,
distribution, loan or other payment does not exceed 2.5 to 1.0.

The amount of all Restricted Payments (other than cash) shall be the fair market value on the
date of such Restricted Payment of the asset(s) or securities proposed to be paid, transferred or
issued by the Company or such Restricted Subsidiary, as the case may be, pursuant to such
Restricted Payment.

Limitation on Liens

The Company will not, and will not permit any Restricted Subsidiary to, directly or indirectly,
create, Incur or suffer to exist any Lien upon any of its property or assets (including Capital Stock
of a Restricted Subsidiary), whether owned on the Issue Date or acquired after that date, or any
interest therein or any income or profits therefrom, which Lien is securing any Indebtedness (such
Lien, the “Initial Lien"”), except (a) in the case of any property or asset that does not constitute
Collateral, (1) Permitted Liens or (2) Liens on property or assets that are not Permitted Liens if the
Notes (or a Guarantee in the case of Liens of a Guarantor) are secured equally and ratably with,
or prior to, in the case of Liens with respect to Subordinated Indebtedness, the Indebtedness
secured by such Initial Lien for so long as such Indebtedness is so secured (provided that a Lien to
secure Indebtedness pursuant to clauses (1) and (6) of the second paragraph of the “Limitation
on Indebtedness” covenant may have priority not materially less favorable to the Holders than
that accorded to the New Revolving Credit Facility Agreement pursuant to the Intercreditor
Agreement), and (b) in the case of any property or asset that constitutes Collateral, Permitted
Collateral Liens.

Any such Lien created in favor of the Notes pursuant to clause (a)(2) of the preceding paragraph
will be automatically and unconditionally released and discharged upon (i) the release and
discharge of the Initial Lien to which it relates, and (ii) otherwise as set forth under “—Security—
Release of Liens."”
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Limitation on Restrictions on Distributions from Restricted Subsidiaries

The Company will not, and will not permit any Restricted Subsidiary to, create or otherwise cause
or permit to exist or become effective any consensual encumbrance or consensual restriction on
the ability of any Restricted Subsidiary to:

Q)

()

(3

pay dividends or make any other distributions in cash or otherwise on its Capital Stock
or pay any Indebtedness or other obligations owed to the Issuer or the Company or
any Restricted Subsidiary;

make any loans or advances to the Issuer or the Company or any Restricted Subsidiary;
or

sell, lease or transfer any of its property or assets to the Issuer or the Company or any
Restricted Subsidiary,

provided that (x) the priority of any Preferred Stock in receiving dividends or liquidating
distributions prior to dividends or liquidating distributions being paid on common stock and
(y) the subordination of (including the application of any standstill requirements to) loans or
advances made to the Company or any Restricted Subsidiary to other Indebtedness Incurred by
the Company or any Restricted Subsidiary shall not be deemed to constitute such an
encumbrance or restriction.

The provisions of the preceding paragraph will not prohibit:

Q)]

()

(3

4

any encumbrance or restriction pursuant to (a) any Credit Facility (including the Senior
Finance Documents) or (b) any other agreement or instrument, in each case, in effect
at or entered into on the Issue Date;

any encumbrance or restriction pursuant to an agreement or instrument of a Person or
relating to any Capital Stock or Indebtedness of a Person, entered into on or before
the date on which such Person was acquired by or merged, consolidated or otherwise
combined with or into the Company or any Restricted Subsidiary, or was designated as
a Restricted Subsidiary or on which such agreement or instrument is assumed by the
Company or any Restricted Subsidiary in connection with an acquisition of assets
(other than Capital Stock or Indebtedness Incurred as consideration in, or to provide
all or any portion of the funds utilized to consummate, the transaction or series of
related transactions pursuant to which such Person became a Restricted Subsidiary or
was acquired by the Company or was merged, consolidated or otherwise combined
with or into the Company or any Restricted Subsidiary entered into or in connection
with such transaction) and outstanding on such date; provided that, for the purposes
of this clause (2), if another Person is the Successor Company, any Subsidiary thereof or
agreement or instrument of such Person or any such Subsidiary shall be deemed
acquired or assumed by the Company or any Restricted Subsidiary when such Person
becomes the Successor Company;

any encumbrance or restriction pursuant to an agreement or instrument effecting a
refinancing of Indebtedness Incurred pursuant to, or that otherwise refinances, an
agreement or instrument referred to in clause (1) or (2) of this paragraph or this
clause (3) (an “Initial Agreement”) or contained in any amendment, supplement or
other modification to an agreement referred to in clause (1) or (2) of this paragraph or
this clause (3); provided, however, that the encumbrances and restrictions with respect
to such Restricted Subsidiary contained in any such agreement or instrument are no
less favorable in any material respect to the Holders taken as a whole than the
encumbrances and restrictions contained in the Initial Agreement or Initial
Agreements to which such refinancing or amendment, supplement or other
modification relates (as determined in good faith by the Company);

any encumbrance or restriction:

(@) that restricts in a customary manner the subletting, assignment or transfer of any
property or asset that is subject to a lease, license or similar contract, or the
assignment or transfer of any lease, license or other contract;

(b) contained in mortgages, pledges, charges or other security agreements permitted
under the Indenture or securing Indebtedness of the Company or a Restricted
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Subsidiary permitted under the Indenture to the extent such encumbrances or
restrictions restrict the transfer of the property or assets subject to such
mortgages, pledges, charges or other security agreements; or

(¢) pursuant to customary provisions restricting dispositions of real property interests
set forth in any reciprocal easement agreements of the Company or any
Restricted Subsidiary;

any encumbrance or restriction pursuant to Purchase Money Obligations and
Capitalized Lease Obligations permitted under the Indenture, in each case, that
impose encumbrances or restrictions on the property so acquired or any encumbrance
or restriction pursuant to a joint venture agreement that imposes restrictions on the
transfer of the assets of the joint venture;

any encumbrance or restriction with respect to a Restricted Subsidiary (or any of its
property or assets) imposed pursuant to an agreement entered into for the direct or
indirect sale or disposition to a Person of all or substantially all the Capital Stock or
assets of such Restricted Subsidiary (or the property or assets that are subject to such
restriction) pending the closing of such sale or disposition;

customary provisions in leases, licenses, joint venture agreements and other similar
agreements and instruments entered into in the ordinary course of business;

encumbrances or restrictions arising or existing by reason of applicable law or any
applicable rule, regulation or order, or required by any regulatory authority;

any encumbrance or restriction on cash or other deposits or net worth imposed by
customers under agreements entered into in the ordinary course of business;

any encumbrance or restriction pursuant to Currency Agreements, Interest Rate
Agreements or Commodity Hedging Agreements;

any encumbrance or restriction arising pursuant to an agreement or instrument
relating to any Indebtedness permitted to be Incurred subsequent to the Issue Date
pursuant to the provisions of the covenant described under “—Limitation on
Indebtedness" if the encumbrances and restrictions contained in any such agreement
or instrument taken as a whole are not materially less favorable to the Holders than
(i) the encumbrances and restrictions contained in the New Revolving Credit Facility
Agreement and the Intercreditor Agreement, together with the security documents
associated therewith as in effect on the Issue Date or (ii) in comparable financings (as
determined in good faith by the Company) or where the Company determines when
such Indebtedness is Incurred that such encumbrances or restrictions will not adversely
affect, in any material respect, the Company’s ability to make principal or interest
payments on the Notes;

any encumbrance or restriction existing by reason of any lien permitted under
“—Limitation on Liens"; or

restrictions effected in connection with a Qualified Receivables Financing that, in the
good faith determination of the Board of Directors of the Company, are necessary or
advisable to effect such Qualified Receivables Financing.

Limitation on Sales of Assets and Subsidiary Stock

The Company will not, and will not permit any of its Restricted Subsidiaries to, make any Asset
Disposition unless:

(M

()

the Company or such Restricted Subsidiary, as the case may be, receives consideration
(including by way of relief from, or by any other Person assuming responsibility for,
any liabilities, contingent or otherwise) at least equal to the fair market value (such
fair market value to be determined on the date of contractually agreeing to such Asset
Disposition), of the shares and assets subject to such Asset Disposition (including, for
the avoidance of doubt, if such Asset Disposition is a Permitted Asset Swap);

in any such Asset Disposition, or series of related Asset Dispositions (except to the
extent the Asset Disposition is a Permitted Asset Swap), at least 75% of the
consideration from such Asset Disposition (excluding any consideration by way of
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relief from, or by any other Person assuming responsibility for, any liabilities,
contingent or otherwise, other than Indebtedness) received by the Company or such
Restricted Subsidiary, as the case may be, is in the form of cash, Cash Equivalents or
Temporary Cash Investments; and

an amount equal to 100% of the Net Available Cash from such Asset Disposition is
applied by the Company or such Restricted Subsidiary, as the case may be:

(a)

(b)

to the extent the Company or any Restricted Subsidiary, as the case may be,
elects (or is required by the terms of any Indebtedness of a Restricted Subsidiary),
(i) to prepay, repay or purchase any Indebtedness of a non-Guarantor Restricted
Subsidiary (in each case, other than Indebtedness owed to the Company or any
Restricted Subsidiary) or Indebtedness incurred under clause (1) of the second
paragraph of the covenant described under “—Limitation on Indebtedness”
within 365 days from the later of (A) the date of such Asset Disposition and (B)
the receipt of such Net Available Cash; provided, however, that, in connection
with any prepayment, repayment or purchase of Indebtedness pursuant to this
clause (a), the Company or such Restricted Subsidiary will retire such
Indebtedness and will cause the related commitment (if any) (except in the case
of any revolving Indebtedness) to be permanently reduced in an amount equal to
the principal amount so prepaid, repaid or purchased; (ii) to prepay, repay or
purchase Pari Passu Indebtedness at a price of no more than 100% of the
principal amount of such Pari Passu Indebtedness plus accrued and unpaid
interest to the date of such prepayment, repayment or purchase; provided that
the Company shall redeem, repay or repurchase Pari Passu Indebtedness that is
Public Debt pursuant to this clause (ii) only if the Company either (A) reduces the
aggregate principal amount of the Notes on an equal or ratable basis with any
such Pari Passu Indebtedness repaid pursuant to this clause (ii) by, at its option,
(x) redeeming Notes as provided under “—Optional Redemption” and/or
(y) purchasing Notes through open-market purchases or in privately negotiated
transactions at a price equal to or higher than 100% of the principal amount
thereof and/or (B) makes (at such time or subsequently in compliance with this
covenant) an offer to the Holders of the Notes to purchase their Notes in
accordance with the provisions set forth below for an Asset Disposition Offer on
an equal or ratable basis with any such Pari Passu Indebtedness repaid pursuant
to this clause (ii) (which offer shall be deemed to be an Asset Disposition Offer
for purposes hereof); (iii) to purchase Notes through open-market purchases or in
privately negotiated transactions at a price equal to or higher than 100% of the
principal amount thereof; (iv) to make (at such time or subsequently in
compliance with this covenant) an offer to the Holders of the Notes to purchase
their Notes in accordance with the provisions set forth below for an Asset
Disposition Offer (which offer shall be deemed to be an Asset Disposition Offer
for purposes hereof) or (v) to re