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) _ SECURITY AGREEMENT

DATED |3 MAY 2009 !

BETWEEN

THE COMPANIES LISTED IN SCHEDULE 1 AS CHARGORS

and

THE ROYAL BANK OF SCOTLAND FLC AS OVERRIDE AGENT

This Deed is sabject to and has the benefit of an Intercreditor Agreement dated 30 April 2009

ALLEN & OVERY

Allen & Ovary LLF

113p8-03252 B UB04370.11
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BETWEEN:

(1)
@

TEXS DEED isdsted |5 May 2009

"FEE COMPANIES listed in Schedule 1 as chargars (cach a Chargor);

THY ROYAL BANK OF SCOTLAND PLC (tho Override Ageat) sy ageht and vustee for
the Secarod Parties (25 defined in the Intercoreditor Agresment dofined below),

BACKGROUNLD:

(A)

)

Esch Chargor enters into this Dead in comneetion with the Override Apreement (a¢ defined
below).

It is intended that this dof:umcnt takes effect as a dead notwithstanding the |fagt that e party

may only execute this document under hang, i

ITI8 AGRE]!D as ‘t:ollnws.

L

1.1

* Act means the Law of Property Act 1925,

INTERPRETATION
Definitions
In this Deed:

Avcount Bank moans, in rrlelen to 3 Restricted Accouwl, the bunk with which the Restricted
Accoynt 19 maintained.

Intercreditor Apreeynent means the intercreditor agreement dated 30 Aprjl 2009 berween
(amonp others) the Chargors, the Participating Creditors, the Ponsion Trustees and the
Overnde Agent. |

Override Aprecment meang the override agreement dated 30 April 2009 lpcm'ccn (among,
others) the Chargors, the Participating Creditors and the Qverride Agent. '

Obligor haa the razaning given to it i the Override Agreement.

QEM means @ origmal cquiprent magufacturér which gupplics the Grcq.tp with vehicle
stock,

OEM Financier means ény provider of finance in conmcction with pements of a
member of the Group wilk an OEM or which is a preferred provider of es for an OEM
and which parmits the Group to Take payments for vehicle stock on deferred purchase terms.

OEM Financiug Agreement moins 2 vehicls stocking finance agreement between & member
of the Group and an OEM Finaneier,

Permittcd Stocking Finance Agrrement imeans:

(2) a vehicle stocking finance agreement entered into by members of the Group
incorporated in the UK only and relating to vehicles acquired fn the-UK only under

1130602252 BK:10T54378.11 1 |
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b whick B0 per cent. 6r more of the cost of each vehicle is financed deer the facility
cvidenced by the relevant aprecoment; and

(®) 2 vchicke siocking finance agrecment ratered into by members of the Group
incorpomated or formed (as applivable) in the US cnly and reldting o vehicles
acquired in the US onaly under which 65 per cont ot more of the coft of each vehicle
is financed umder the faciliry evidenced by the relevant agreement.

Party meaps a party Lo this Deed.

Propco Administration Services and Property Management Agreement thas the meaning
sct out in Part 3 of Schedule 2 (Security Assets) under the heading Relevant Contracts.

Neceiver means an administrative recoivey, Teceiver and IMAEDAEET O & rm:iwr':r, in ¢ach casc,
appointed under thig Deed.

Registrar means cach of those entitics specified in Part 2 of Schedule 2 Security Assets)
under the heading Specific Inteltectual Property Rights ideatified as Begistyars.

Revtricied Account means the accoont held with The Royal Bank of Scedand plc in the
name of the Company with sort code 60-12-01 and account number 25320785 and inchudes:

(=) i.ﬁhﬁcisachnng‘eofAcmuntBauk,anynmumtinknwhi@haIlorphrtofacmdit
palance: from 8 Restricted Account i transforred; and

(b) oy account which is & successor to 8 Restiered Accounton any re-niymbering or re-
desigmation of aecounts end any nocount into whichi ell or part of a balance from A
Reshieted - Account is transferred for investment or adminisirative putposcs.

Scottish Assets means such of the mdemlaug, prupmy and assels, presenr and future of
» Chargor:

(6)  which is from time o time [ofated in Scoflend;

[
P

(b) which is/are contractual and other rights (including without limitdtion incorporeal
moveable property) whick is/are governed by the lavet of Scotland; and/or

{(6)  where the creation and/or enforcement of any Security over mich imdertzking,
property and assets is governed by the laws of Scotland.

Secured Liabilities means all present and future obligations and liabilities (\hesher ectual or
contingent and whether owed jointly or severally or in any other capacity whittsnever) of each
Obligor 1o any Secured Party under each Secvred Document (end including the Pension
Scheme Obligations in an amount not excecding the Pension Scheme Secured Claim) together
with all costs, charpes and expenses inewrred by any Securcd Party in conpection witk the
protection, preservation or enforcement of its respective rights under the § cd Documencs
or any other ducumen) evidencing or syouring any such liabilitics. |

Security Assets means all assets of each Chargor the subject of any secuﬁ# created by this
Deed. . i .

Security Period means the period beginning on the date of this Deed and coding on (e date

on which all the Secured Liabilides have been unconditionally and irrevbeably paid and
discharged in full.

17303-03252 BIC10994370,11 2 l
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Stocking Fhaance Provider mesns Lombard North Central PLC, First Hawniizn Banl, Ford
Motor Credit Company, dba Land Rover Capital Group and mny other chicle stocking
finance provider which cottrs into or has cutered mio 2 Pormitted Stocking Finance
Agreement with a member of the Group in the ordinary course of business.

P.

1.2 Construetion
| . :

(@  Copiwlised tarms defined in the tercxeditor Agreemenl have, unless exp ly defined In
thia Deed, the seme meghing in this Devd, 1“5

cbs The provizions of Claise. 1.2 (Construction) of the Interereditor Agreement apply o this Deed
as though they were set out in full in this Deed, except that teferences to Khe Interereditor

) Agreement will be ¢onstred a2 references to this Desd.
(& ® The term Secured Document includes 2il amendments and suppldments including
supplements providing for further advances; and :
Gy  tho werm this Sccuxity means ey security created by this Deed.

()  Any covepant of a Chargor under this Deed {other than a paymment obligation) woaing in
force during the Security-Periad. '

(6  The terms of the other Secured Docurments and of eny side Iotters betwedn any Partics in
relation to any Secured Documest are incorporated in this Deed to the citenl required to
ensure thet any puporled disposition of eny freehold or leasehold property teined in this
Deed is a valid dispositon i accordamce with Scclion 2(1) of the I.;a.w of Property -
{Miscellancoug Provisions) Act 1989,

{f) IF the Ovemide Ageny considers that an amount paid to a Secured Pay {mder 2 Secured
Docwment is wpable of beimg avoided or otherwisc set aside on liquidation or
adtninigtration of th payer or otherwise, then that amount will not be considered to bave besn
irrevocably paid for the purposes of this Deed.

(2)  Unless the context atherwise Tequires, 2 reference to a Security Asset mclhude} the proceeds of
sale of that Secuity Asset

13  Intercyeditor Agreemcnt
This Deed shall be subject to the ferms of the Intervreditor Agreement and to the extent thar
agy provision of this Decd is inconslgwent with the terms of the lnten_:rﬂdimi[ Agreement, the
provisions of the Intercraditor Agreement will prevail.

S CREATION OF SECURITY ] .

21 Genersl :

(a) All the securiry created under this Deed:

4] is created in favour of the Override Agent; ,
{ii) i created over preseat and futnre assets of each Chargor;
(i)  Is security for the payment of all the Secured Lisbilities; and

1139p-03252 BK-10984370.11 a
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® (iv) is made with foll Gtle puarantee in accordinee with the Law of Property

(Nh&ce]]nnéuus Provisions) Ast 1894,
) If the riphts of a Chargor:

)] under a

or

document camnot be secured without the consent of a party[ro that dooument

(i) in respect of any shares it holds m PPHO Limited or Reg Vardy (VMC) Limijted
cannot be secumed without the consent of the other shatcholder in [FPHO Limited or

Reg Vardy (VMC) Limited as appropriste:

)
®)

©

that Chargor must notify the Override Agent promplly;

this Seeority will sacure atl amounts which that Chargor may reoeive, or haz
reccived, under thal document or any shares it holds in PPHO Limited or Reg
Vardy (VMC) Limited but exclude the document itsetf or any shares it holds
in PFHO Limited or Reg Vardy (VMC) Limited; and

‘pnless the Qverride Agent otherwise recuires, that Chaggor must use all

rensonnble endemvonts 1o obtain the consent of the relevant party to that
dociment being seewred under this Deed or the consent of the other
shareholdizs in PPHO Limiled or Reg Vardy (VMO) LimiP s appropriate
in respect of eny shares a Charpor holds in PPHO Lindted or Reg Vardy
(VMC) Lirnited being secured under this Deed.

(<) The Override Agent holds the beocfit of his Deed on trust for the Secured Parties.

11396-03252 BK:7050ad70,11
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» 2.12  Floating charge

(@ Each Chargot charges by way of a first floating charge:

6} all i essets nol B¢ any time otherwisc effectively mortgaged, cha:qd or assigned by
way of fixed mértpage, charge or assignuent under this Clanse, and
! G) b its Scottish Assets. - i

()  Exeept s provided below, the Overide Agenl sy by notice to & Chafgor convert the:
floating charge created by that Chargor under this Subclmuzs info a fixed ge 18 Tegards
any of .thar Chargor's asEets specified in that notiee, it
(i) an Bvent of Default is outstanding; of |
(i)  the Override Agent considers those assels to be in danger of beifg seized or sold

upder amy Torm of distress, attachment, execution or other legel process or [0 be
otherwist in jeopardy.

(€  The floating charge created by this Subclansa may not be converted wio & fixed charge solely
by rcason of
® .I;he-_ vhbtaining of & mormtorium; ar ||

» ()  unything done with & view to obtaining & moratorium,
mder section 1A of the Insolvency Act 1986.

() The ﬂ_uaﬁﬁg charge crealed by this Subclanse will Qummnrinnl'ly convert injo a fixed charge
over alk of 2 Chargor's assets if an adminigtrtor is appointed or the Qveride Agent reccives
notice of an intention to appoint an administrator. }

()  The floating charge created by this Subclause s 8 quelifying ﬂonﬂng.chnrqe for the purpose
of paregraph 14 of Schedule Bl to the Insolvency Act 1986,

M Paragmiphs () «and (d) above will oot apply to axy Sceurity Assets situated in Scotland ot
povemed by Scots law if, and 10 the extent thal, a Receiver would ngt be capable of
cxcreising his powers in Scotland pursvant W Secton 72 of the Insolvency Arl 1986 by
reason of §uch converzion by notice or automalic cenversion.

11396-023252 BH:10394370.41 7
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REPRESENTATIONS AND WARRANTIES - GENERAL
Nature of zecuxity

Each Chargor represents end warranm (o each Secured Party that, mhjfmt to Aoy general
principles of law limiting its obligations and referenced in any legal upimoE required under

the Override Agrecment, this Desd creates those Security Interests itp to create and 18
not linble 10 be nmeaded or otherwise set mide un i liquidation or inizration or
otherwise,

Times for making representations pnd warranties

The representations and wariangies set ot in this Deed {including in this Clajize) are made on
the dats of this Deed.

Unless @ représentation and wamanty is® expregsed to be piven aI a ific date, cach
teprescatation and wamnty wnder this Deed ia deemed to be reprared by gach Chargor on
each date during the Security Period

1
When a representation and warrsary is repeated, il is applied to the circurpsiances existing at
the titne of repetition. !

RESTRICTIONS ON DEALINGS : i_
No Chargor may: -

@ ereate or perimt to subsist any éecuﬂty Intevest on ahy S&uﬁw Aﬂsei: or
(k)  sell, womsfer, licence, lease or otherwise dispose of eny Security Aasét,
except as expressly llowed under the Overvids Apreement.

11306-03252 BKIDSMITD T B
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8.1

8.2

1139800252 BK-10994370.11

INTELLECTUAL PROPERTY

General '

In this Clatse: \

Intellectnal Proberty Rights means: v

() ony kmowhow, patent, uade mark, service -muk, design, busmm Hame,

topographical or similar ght; ,

(t)  any copyright or othet intellectual property monapoly righl; ,

{c) any interest (including by way of licence) in moy of the shove; or

()  any application for any of the shove '

(=) where applicable, the domain names specificd m Paxt 2 of Schaq?lule: 2 (Security

in each case, whether registered or no, and which are Security Assets.

Asscts) wnder the heading Specific Intellectnal Property Righty, |

Material Intellectval Property Rights means Intellectusl Propesty nght.s which arc
neceseary 10 the carrying out of 3 Chargor's business.

Representations '

Each Chargar (5o far as it ix aware after due and caveful enquiry) represents to sach Serured
Party that:

(2)

®)

thz lalelleotual Property Rights owned by it or licensed 1o it are all of the Intellentual
Property Rights required by it in order for it to catry on its business aj it is how being
conducted;

itis the sole Jegal and beneficial owner of all owned Intellectual Propérty Rights;

17 !
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o (¢) the Intellecrunl Property Rights are free of any Security Interests |(except for those
crealed by or under this Desd) and any other rights or imtersss (mchoding any
licenees) in faveour of third parties;

(d) it dos nox, in cacying on its business, infringe any Inicllechial PFopmy Rights of
any third party; and

(¢ . no Intellectual Properry Right owned by it is beimg infringed, mor i there any
threglened infringement of any such Intellectual Propesty Right.

i3 Preséryation
(2) Subjeet to the tarms of the Override Agreanenl, each Chargor muot: .

¢y  -rmake apy rcgistaton and pay any fee or other amount which is nu:'ftssa:y 10 keep ls
Material Inteflectual Property Rights in force; l

(i) ronord its nlerest in its Matecial Intellectnal Property Rights; |

(@)  ifrequested W do so by e Ovemde Agent (acting rcasonubly), mhke enttles i amy
public register of its Intellecta) Property Rights which either record the existence of
thiz Daed or the restrictions on disposal imposed bry this Decd;

(iv)' - ke such steps as are necessary and commercially reasonable (including the
jnsritution of legal proccedings) o prevent third paries infringing Its Material
Intcllecms] Property Rights where a failore W do so would have of would be
rcasonably likely o bave a Materinl Adversc Effoct; and :

- ) Dol enter into liconce .arangements in respect of its Materml lnli:llu:tual Property
Rights. )

()  Subjectto the terms of the Override Agreement, each Charyor must EnsurJ that, except with
the prior conacnt of the Override Agant, nane of its Intellectual Property Rights which is
registered s abandencd: or cancelled, lapses or is liable 1o any claim of ebandonment for non-
use or offierwise.

1130809282 B+ 0AS4A7D 11 B

TRADEMARK
REEL: 004062 FRAME: 0361



uuuuuuu

°9/°GEP. 16, 2009¢10: 33AM 0330 5(3T UsFTo NG, 369 P 2D

1179603252 BE:10834370.17 19

TRADEMARK
REEL: 004062 FRAME: 0362



0s/*EP. 16, 2009:¢1: 34A OISO usere 10369

{l. . WHEN SECURITY BECOMES ENFORCEABLE
11.1  Event of Defanlt
This Security will besome immediately enforceable on the-eecurrince of an Event of Default
which hag not been waived and is outstanding under the Ovaride Agrecment)
112 Diseretion ‘
!
Aftcr this Security bas become enforceable, the Override Agent may inits aqsuluw discretion
enforce all or any part of tis Security in any manmer it secs fit in awqrdance with the
Intercreditor Agreement. !
113  Power of sale !
The powes of sale and other powers conferred by Section 101 of the Act, as iam::ndad by this
Deed, will be immediaiely exertisable at any time afler (his Security hes becotnc enforceable.
12. ENFORCEMENT OF SECURITY
121  General
I
{s)  Tor the purposes of all powers mplied by statutc, the Secured Liabilities arg deemed lo have
become due and payable on the date of this Deed. .
1139600252 BK:10884370.11 20 {
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Section 103 of thy Act (restrioting the power of sale) and Section 93 of the Aet (restricting the

(®)

’ . ripht of consalidation) do nat apply to this Security.

()  The smtwory powers of leasing confred on the Overide Ageat are tended g0 as 1o
authorise the Override Agent io lease, make agreemuents for leaaes, accept ders of leases
and prant options ns the Override Agent may fthink fit and witheut the ncefl to comnply with

K ey provision of section 89 or 100 of the Act.
]

122  No labllty ax mortgages in possession .

Neither the Overmide Apent nor any Receiver will be liable, by reason of entering into

possession of a Scourty Asset, 10 agcounl Bs MOTEAEES in posseszion m{ for any loss on

realization or for any defawlt or omission for which a mertgagee in possessiof might b liable.
! .

123 Privileges I
Ench Rocciver and the Override Agemt is entitled fo all the rghts, pnwelis, privilcges and
immuanites conferred by the Act on mortgagees and receivers duly appointpd uader the Act,
except that Secifon 103 of the Act does not apply. '

|
11398-03252 DATROBAET0.11 21
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b 13. RECEIYER

131 Appointment of Receiver

(4) Except as provided below, the Qveride Agenl may appoint any one or more persons Lo be a
Receiver of all or any pare of the Security Assets if:

7
i) {hjs Secwity has become enforceable; or
(i)  aChamor so requests the Override Agent in writing ai any limc.

(t)  Any zppointment under paragraph (a) dbove may be by deed, under seal or jn writing under
ity hand,

(8  Except a5 provided below, any. restriction imposed by law on the rght ofja mortgagee to
appoint a Receiver (including wnder section 105{1) of the Act) does not apply *n this Deed.

(d The Dverride Al 9 not entidled to appoint & Receiver solely 2s a resuh of (the obtaining of
a moratorium (or anything done with & view to obtaining 2 moratorium) under scetion 1A of
the Insolvency Act 1986, '

(6  The Overide Agent may not apporst am adrinistrative receiver (as defimed insettion 29 (2) of
the Tngolvency Act 1986) over the Security Agsets if the Override Agent ia prohibited from so
doing by section 72A of the lnsolvency Act 1986 znd no exeeption To the prohibition on
appointing en administrative receiver applies.

132 Rcmaoval r
The Ovemide Apent may by writing under ie hand (subject to any n.-.quircmu:ll. for an order of
the court in the case of ap administrative retoiver) remove any Receiver appointed by it and
may, whenever it thinks fit, appoint 2 new Reoeiver in the place of any Rectiver wWhoss
appointment may for ey Teason have tarminated,

133 Remuneration
The Ovemide Agent may fix the remuneration of any Receiver appaimeJl by it apd the
A muin Taie specified in Secrion 109(6) of the Act will not apply.

13.4  Agent of each Chargoer

(3) A Recaiver will be decmaed 1o be the agent of each Chargor for all purposes and accordingly
will be deemed 1o be in the same pouition as a Recejver duly eppointed by a forrgages under
the Act. Each Chergor alone is responsible for the contracts, cngagements, pols, omissions,
defaults and lpsses of a Recéiver and for liabilities incurred by a Receiver.

®) No Seeured Pany will imcur any lizbility (either o & Chargor or 1o any nLhcr person) by
rezsen of the appointment of 2 Receiver or for any other reason .

135 Relatlonskip with Override Agent $
To the fullest extent allowed by law, any right, power or discretion conferrgd by this Deed
(vither expressly or impliedly) or by law on a Receiver may after this Seeurity beeomes
enforceable be exercised by the Override Agen! in reladon vo any Security Asget without first
appointing 2 Receliver and notwithstonding the appointment of a Receiver.

1
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Q0 14, POWERS OF RECEIVER

141  Geperal

() A Reoeiver hag all of tho rights, powsrs and discretiony set out below if thia Clause m
addition to those eonferred on it by auy law, this inclndes:

(@  in the case of e admidgwative tecciver, all tho rights, powers and discretions
conferved on an administrative reociver vrder the Insolvency: Act, 19!&6; and

)  otherwise, all thexights, powers and discretions confired on 8 receiyer (OF a recciver
and mansper) tnder the Act and the Inselvency Act, 1986. .

] [ theye is more tham one Recgiver holding offiec at the same timae, cach Recdiver may (unless
the document appointing him States otherwise) evercise all of the pnwa:ﬂ conferred on B
Recriver under this Deed individually and to the exclusion of any other Recefver.

|

142 Posscsaion '

A Ruceiver may wake impucdiate possession of, ger in and collect any Seouity Assct

143  Carry on businesy 1
A Regaiver may carry on any business of any Chargor in eny meoner he thinl13 fit.

144 Employees :

(a) A Rewsiver may sppoint and discharge managers, officers, agents, acmq:nams, Bervania,
workmen and others for the purpoess of this Desd vpon such wrme 25 to |remuneration or
otherwise as he thinkas fic

t) A Receiver may discharge any peison appointed by any Charfor.

145  Borrow rooney
A Recelver may maise and borow money either uasecured or on the security of any Security

! Asset cilbér in prioxity W this Sceurity or otherwise and generally on any terms and for
whatever purposs which he thinks fit

14.6  Sale of asscts :

|

(1) A Receiver may sell, exchange, convert ito money and realise any Security Asset by public
auction or private cantract and geperally in any menner and o any term W, h he thinks fit.

(b} The comsideration for sgy such tramsaction may censist of cash, debéntures or other
obligations, shares, stock, or other valuable consideration and any such congjderation muy be
payable in a lump surg or by instalments spread over eny period which he thinks fiL

() Fixtures, otber than landlord's fixtures, may be severed and sold separaicly from the property
containing thexn without the consent of the relevant Charger.

I
i
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14.8

149

14.10

14.11

14.12

14.13

14.14

1415

" Profectinn of assets

Security Asset oo any terms which he thinks fit (iacluding the payment of money to a \eagee
or temanl on & surrandor).

Compromise

A Rereiver may settle, adjusy, refer to arbitration, commprommise and errguge any claim,
sccount, digpues, quemtion or demend with or by any person who iy or daumr:i be a crediter
of epy Chargor er relatmg m arry way o sty Securify Asset. I
\

Legsl autions

A Receiver may bring, prosecute; enforve, defend and abandon noy action, saft or procecdings
in relstion to any Security Asset which he thinks fit

Receipts !

A Recciver may give a valid receipt for any moneys and execule any essurance or thing
which may be proper oc desirable for realising pny Secwrity Asset.

Subsidiaries . l

A Recoiver may' form a Sub#id-.ianf of any Charger apd transfer to thatt Subsidiary any
Socurity Asset '

Delegation
A Receiver may delogate his powers in accordance with this Deed.

Liending

A

A Receiver may lend money or advamce credit to any customer of any Cherge

A Reosiver may:

@) effect any repedr of insurance and do any ather act which any Cha.rgl might de in fhe
ordinary conduct of its businsss 1o protect or improve my Seeurity Asser;

()  commence and/or coumplete any building operation; and

() apply for and mzintain any planning permission, building regulation spproval or any
other anthorisation, :

in oach case a5 he thinks fit.

Other powers

A Raceiver may:

any Security Assct or incidental or conducive to any of the ls, POWErs or

(a) do all other acts and things which he may consider desirable or mﬂ:qu for realising
o
discretions conferred on a Recciver uader or by virtue of his Decd or law;

11388-03252 BI:T0954370.11 o] I
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) 15. APPLICATION OF FROCEEDS

Any mencys received by the Override Agent or any Reeeiver sfter this Secqrity has betome

enforcrable must be apphied in accordsnce with the Intercreditor Agreement.

This Clause does not prejudice the right of any Secured Paty to Tecover arly shortfall from

any Chargor, :

16, FXPFNSES AND INDEMNITY !

Each Chargor must .

(5  promptly on demend pay all costs and expenses (inwhuding legal fees) incurred in
connection with this Deed by any Segured Paxty, Recciver, attomey, managar, agent
or other person gppointed by the Ovemide Agent urder this including any
arising from =y actusl or alleged breach by amy pemen of amy lalw or regulation,
whether relating to the envirenment or otherwise; aud |

()  keep cach of them indemmified 2guingt any fatlure or delay in paying those cosis or -
tXpo0ses. I

7. DELEGATION .
171 Power of Attorney :
i 1
The Override Agent or any Receiver may delegate by power of arinmey |or i ny other
mapner 1o-any person any right, power or discretion exercisable by it uader this Deed.
1727 Tuams
Any such delegation may be made upon auy \erm9 (ipcluding power to subnydelegale) which
the Override Agent or any Receiver may think fic
173 Laablity
|

Meither the Override Agent nor any Receiver will be in any way liable or refpon.siblc to any

Chargor [or a0y loss or liability arising from any act, defunlt, omission or miscanduct on the

part of any delegate or sub-delegate, i

18 FURTHER ASSURANCES |

¥ach Chargor will promptly, &t its owp expense, take whatever action the [Ovemide Agent

may rezsopably specify (and in such form zs the Override Agent may 1= bly requirs n

favour of the Override Agent or its nominec(s)) or & Recciver may require for

(a) creating, perfeciing or protecting any security intended (o be crepted by this Deed; or

|
|
11396-03252 B 10584370.11 25 |

|

|

(6)  exercisc in relation to any Seeurity Asset ll the powerz, authorities dnd things which
he would be capable of exercising if he were the absolute beneficip) owner of that

- Security Asset; and )

() use the name of any Chargor for any of the dbove purposes.
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® facilitatig the realisation of any Security Asset, or the exercise of any right, power or
discretion exervisahle, by the Override Agmit or any Receiver or amy of its delegates
ot sub-delcgates in respect of any Secumty Asset.

|
This includest :

D the execution of any transfer, conveyance, assignment or ASAURNCE if any property,
whether 1o the Override Agent or to i1 nominee(s); or .

(if) the piving of eny noticé, order or direction end the making of oy registzadon,

which, in any puch cage, the Ovesride Agent may think expedient.

19.  POWER OF ATTOENEY .

Each Charpor, by way of security, imevoeably and severally appoints the [Override Agers,
wach Recciver and any of i delegates or sub-delegatés to be it altomey g take any action
which that Chargor iy obliged to take under this Peed. Bach Charger ratiffes and confirms
whatever azy Bromey dos of purports to do under its appointment imder (his Clanse.

20.  MISCELLANEOUS _ 5

20,1 Covenant to pay ' :

(8)  Each Chargor must pay or discharge the Secured Liabilities (inchuding, without limitation,
any liabilitiss for which anottier Obligor is prineipally lisble) in the provided for in
the Secured Docmmcnts or i the case of the Pension Scheme QObligations in an amount not
cxceeding the Pepsion Scheme Secured Claim, in the manner required By law or in the
ouanir provided for in eny documentation ip relation to the Pensicn Scheme Obligarions.

(®)  In respect of my Secured Lishility for which a Chargor i comtingently liable, that Chargor
will, if such Sceured Liability is not paid when dae by the priocipal obliger, be trested for the
purposes of the Seeured Lisbility as if it were the principal obligor. -

2“-1 . T“mi
Each Secured Party mugt perform its obligations under each Securcd D ent (inchuding
any obligation to make available further advances).

203 New Accounts

(= If any subscquent charge or other interest affects any Security Asset, the g Farty may
open a hew account with 2 Charger, -

|

(B) If the Secured Party deca not open & new account, it will nevertheless be treated az if it had
Jone so at the time when it received or was decmed to have received notice jof that charge or
vther aceoint,

(<) As from (hal Lime all payments made to the Secured Party will be credited or be trcated as
having been ercdited to tho new account and will not operate to reduce any Sgeured Liabilivy.

i
|
I
|
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» 204 Time deposity

Withowt prejudice to any vight of set-off any Secured Party may have under anny other Secured

-Document or otherwise, if iy lime deposil matwes 0a 2y account @ Chargor has with any

Secured Party within the Security Period when: :

|
N () this Security has become enforceable; spd

()  no Secured Lisbility it due and paysble,

that time deposit will sutomavically be renewed for any further maturity wh\is:h that Secured

Party considers appropriate,

205  Notes of assignment _ .

This Deed copstinies notice in wriling to each Charpor of any churge or assi tofsdebl

owel by that Chargor o any olher member of the Gruup und conthined in other Security

Documment, :

1
206 Continving security l
This Secunity is a contnuing security and will extand to the ultimats balance of the Secured
Liabilivies, regardless of sy inteymediate payment or discharge in whole or i patt.
I 20,7 Reinstatement ]
' i
(&) Y sny discharge (whether i mepect of the nbﬁgalibns of any Obligor or moy gecurity for those
obligations or otherwise) or amangement iz made in whole or in part on the faith of 2ny
peymenl, scewily or other dispasition whick is avoided or must be restoreql"on insolvency,

Hquidation, administration or otherwise without limitation, the lisbility of sach Charger wader

{his Deed will contimue or be reinstated as if the discharge or arrangement bag not occurred.

(1)) Bich Secured Party may concede or unmpmmme ony claim thm any puyr}‘mnr, security or
other disposition is liakle ta avoidance or reslorztion. '
1
208  Waiver of defences !
I

The obligatioas of each Chargor under this Desd will not be affexted by any|act, omission or

thing (whether or oot knowa to il or eny Secured Party) which, but for this provision, would

reduce, Telcase or prejudics any of its obligations under this Deed. This includes:

()  any time or waiver pranted to, or composition with, any person;

®) any release of any person under the termg of any composition or poment;

(c) the mking, variation, vompromise, exchange, remewal or release df, or mfusal or
neglect 1o perfect, take vp or coforee, eny rights against, or security over assets of,
any person; !

(D ny onn-presentation or non-observance of miy formality or other requirement jn
respect of any inswument or any failure to realize the full value of any| security;

{e) gny imcapacity, lack of power, authorily or legal personality of Jr dissolution or
change in the members or status of any perzon;

11358-03252 BK: 1099437071 2 ‘
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H amy amendment of a Secured Document or any other dogument o ser.Juﬁty; or

()  auy uneforsebility, illegality, invalidity or non-provability of any $hligatiun of any
person under any Securcd Document os mny other document or secusity or the failure

by any member of the Group to anter imta or be bownd by any 8 Document
i 209 Immediate recourse

Bach Chargor waives eny right it taay have of first requiring any Sevured Paity (or any trastes

or ‘apent on jts behalf) to procoed against or enfores any cther right or urity or claim

peyment from any person or flo any proof or eldm in any insclvency administration,
winding-up or lquidstion proceedings relative to any other Obligor oF other person

before claiming from any Chargor under this Deed. !

. - 1

20,10 Appropriaticas '

At zny dme during the Security Period, cach Secured Party (or any Trusted or sget oR fts

behalf) mey without affecting the Sability of any Chargor under thie Desd: '

@ 0 refrain from applying or enforcing mny other moneys, sectrjty vr rights held
or received by that Sectred Party {or any gustse or agent on its behalf)
apaingt thare smounts; or

' [
(i)  apply and enforce them in such razmner and order a3 it gecs Gt (whether
against those xmounts or otherwise); and ,
)] hold in an interest-beating Fuspence account any moncys received ftom any Chargor
or on accowmt of that Charger's liability under this Deed.
1
20.11 Nop-cempetition ;

Unless the Security Period has expired or the Override Agent otherwise di\Jms, no Charpor

will, after & claim has been made under this Security Agreement or by virtud of ooy peyment

or performanes by it under this Deed: '

(a) be subrogated to any rights, security of moneys held, received or reccivible by any

Secured Farty (or any Tustee or agenl on its behal);

() be entitled to any right of conttibution or indemmnity in yespect of any paymenl made

or moneys received on agcount of that Chargor's Bebility undey this Glause;

()] claim, rank, prove or vote a5 a creditor of any Obligor or ils est.aJe in competition

: with any Svoured Pasy (or any trastes of agent on its behalf); or |
{d receive, claim or bave the benefit of any payment, distribution or s Iurity from or on
account of any Obligor, qr excroise any right of sct-off a5 against any Obligor.
|

Bach Chargor must hold in trust for and immediately pay or transfer to the Oyerride Agent for

the Secured Partics any payment or disttibution or bansfit of security received by it contrary

1o this Clause or jo accordance with any directions given by the Override Agent under this

Clanse. . -

!
1
1
I
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» 2012
()

®)

20.13

2L

22

Additions] security

This Deed is in addition to apd s not o any’ way prejudiced by any other |secunty now of
subsequently beld by any Securcd Party.

WNo prior security held by any Secured Party (in its'capacity as such or otthwisc) oveT any
Security Asset will merge into this Security. |

Security held by Chargor

No Chargor may, without the prior consent of the Override Agent, hold any speurity from any
other Obligor in respect of any Chargor's Lability under this Deed, Each ggor will hold
uny gecurity held by it ia breach of this provision ea trust for the Overnde 8

, RELEASE

AT the ead of the Semmty Pcnud, the Secured Parties muet, at the n:qne!u and cost of a-

Chatpor, take whatever action i necessary Lo release s Seeurity Assets fmmlthis Security.
GOVERNING LAW ' !

Thiz Deed and any non-contracmel obligations srising owt of or in copncklion with il are
governed by English [aw. !

. This Dieed has been entered inta as a deed on the date stated ot the beginning of s Ii'ead.
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SIGNATORIES

Chargors

EXECUTED AS A DEED by )

PENDRAGON PLC ) ' :
acting by m'),\\?:. ) - ’
Director '

Dircétor/Secretary W ;

TRADEMARK
RECORDED: 08/31/2009 REEL: 004062 FRAME: 0376




