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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 388715

Charge code: 0038 8715 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 1st March 2018 and created by BIBBY FACTORS

BOREHAMWOOD LIMITED was delivered pursuant to Chapter A1 Part 25
of the Companies Act 2006 on 7th March 2018 .

Given at Companies House, Cardiff on 9th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERSION
DATED N o 22 FEBRUARY 2013

BIBEY INVOICE FINANCE UK LIMITED
as Master Seller and Master Servicer

and

THE COMPANIES LISTED IN SCHEDULE 1
as Affiliated Sellers and Affiliated Servicers

and

BFS FUNDING | LIMITED
as Issuer

and

BARCLAYS BANK PLC
as O/D Provider

and

HSBC BANK PLC
as ROF Provider

and

U.S. BANK TRUSTEES LIMITED
as Bibby Security Trusiee

SECOND SUPPLEMENTAL BIBBY DEED OF CHARGE

Save for material redacted pursuant to 58580 of the Companies
Act 2008, | certify that this is a true and complele copy of the
composite original seen by me

&;’7 Hogan

Name: Manke MouTow Lovells
Title: SOl e rTOd,
Data: ?//3'/2%:}??

Hagan Lovells international LLP {Ref.
Adantic House, HolbomddiadustclondansBRIA 8FQuanic House, Hobon Viadust, London EC1A 2FG, Uniled Kingdom

Ref: F2/MM/B57 2864
J001BB/D62G36
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THIS SECOND SUPPLEMENTAL BIBBY DEED OF CHARGE (this "Deed") is made
on 22  February 2018

BETWEEN:

(1) BIBBY INVOICE FINANCE UK LIMITED, a company incorporated under the laws of
England and Wales, registered number 09351311, whose registered office is at 105 Duke
Street, Liverpool, United Kingdom L1 5JQ in its capacity as the Master Seller and the
Waster Servicer (the "Master Seller" and "Master Servicer");

(2) THE COMPANIES LISTED IN SCHEDULE 1 (each an "Affiliated Seller" and "Affiliated
Servicer" and together the "Affiliated Sellers” and "Affiliated Servicers") (the Master
Seller and Master Servicer, Affiliated Sellers and Affiliated Servicers, each a "Chargor”
and together the "Chargors");

{3) = BFS FUNDING | LIMITED, a company incorporated under the laws of Jersey, registerad
number 118379, whose registered office is at 44 Esplanade, Si Helier, Jersey JE4 BWG
{the "lssuer");

{4) BARCLAYS BANK PLC, a public limited company incorporated in England and Wales,
registered number 01026167, whose registered office is at One Churchill Place, London
E14 4HP in its capacity as overdraft facility provider under the Barclays Overdraft Facility
Agreement (the "C/D Provider");

{5) HSBC BANK PLC, a company incorporated under the laws of England and Wales,
registered nhumber 00014259, whose registered office is at 8 Canada Square, London
Et4 5HQ in its capacity as revolving credit facility provider under the HSBC RCF
Agreement (the "RCF Provider"); and

{6)  U.S. BANK TRUSTEES LIMITED, a company incorporated under the laws of England
~ and Wales, registered number 02379632, with registered office at 125 Old Broad Street,
Fifth Floor, London EC2N 1AR as security trustee for the Bibby Secured Parties (the
"Bibby Security Trustee", which expression in this Deed shall include such company, its
successors and permitted assigns, and all other persons for the time being acting, their
successors or permitted assigns, as the Bibby Security Trustee pursuant to this Deed for
and on behalf of the Bibby Secured Parties in accordance with the terms of the Bibby

Deed of Charge).

WHEREAS:

{A} FPursuant to a deed of charge dated 20 October 2015 made between, among others, the
Chargors and the Bibby Security Trustee (the "Original Bibby Deed of Charge”), the
Chargors charged and assigned certain assets to the Bibby Security Trustee for itself and
on behalf of the Bibby Secured Parties.

(B) In connection with certain amendments made to the Transaction Documents on the First
Amendment Effective Date and, in particular, a change to the Credit Insurance Policy, the
parties entered into a supplemental deed of charge (the "First Supplemental Bibby
Peed of Charge" and, together with the Original Bibby Deed of Charge, the "Pre-existing
Bibby Deed of Charge” in acknowledgment of, inter alia, the fact that, on and from the
First Amendment Effective Date, the Chargors assigned to the Bibby Security Trustee all
of their rights and interests in the Credit Insurance Policy.

{C) Upon the terms and subject to the conditions of the Mezzanine B Note Purchase Deed
and the Mezzanine C Note Purchase Deed, the Issuer will issue the Mezzanine B Notes
and Mezzanine C Notes, respectively.
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As a condition to the issue of the Mezzanine Notes, as described in paragraph (C) above,
the Issuer is required to procure that the Chargors amend and supplement the Pre-
existing Bibby Deed of Charge pursuant to and in accordance  with- this - Second
Supplemental Bibby Deed of Charge.. ' )

This Deed, together with: the. Pre-existing. Bibby Deed of Charge (to which it is
suppl.e-me'ntal) secures and shall secure, among other things, all the obligations. of the
Chargors to the Bibby Secured Parties in respect of the Bibby Secured Obligations.

Now THIS DEED WITNESSES AND [T IS.HEREBY AGREED AND DECLARED as follows:

1.

11,

1.2

1.3

1.4

DEFINITIONS AND INTERPRETATION

" Definitions

Unless otherwise defined in this Deed or the context requires otherwise, words and
expressions used in this Deed have the meanings and constructions ascribed to them in
the 'Master -Definitions Schedule set out in Section 1 of the Master Definitions and
Framework Deed signed by each of the parties to this Deed and the other parties thereto

‘on 20 October 2015 (as the same may be replaced, extended, amended, varied or

supplemented from time to time) (the "Master Definitions and Framework Deed").

Interpretation

' Save as set out in this Deed, this Deed shall be construed in accordance with the

principles of construction and interpretation set out in’sueh Master Definitions Schedule.
Without prejudice to the generality of the foregoing, and the application.of Clause 2.1(1) of

‘the Master Definitions and Framework Deed in particular, references. in this Deed to the

"Bibby Deed of Charge" shall be construed as a reference to the Original Bibby Deed of
Charge (as definéd in the recitals hereto) as the same may be, or may from time to time

‘have been, amended, modified, supplemented or restated, in particular but without

limitation by the First Supplemen‘tal Bibby Deed of Charge, by the Second Deed -of
Amendment and Restatement and by this Deed.

The parties acknowledge that the. Master Definitions and -Framework Deed referred to in
Clause 1.1 above will be amended and restated on the Second Amendment Effective
Date and that its provisions, as amended, shall be applicable for the purposes of Clauses
1.1 of the Original Bibby Deed of Charge, the First Supplemental Bibby Deed of Charge
and this Second Supplemental Bibby Deed of Charge and the -other Transaction

Documents with- eﬁect from the Second Amendment Effective Date.

Save as expressly provided. herein, any warranties or undertakmgs prowded under this-
Deed are made to each other party to this Deed

Incorporation of Common Terms

" The Common Terms as set out in Section. 2 of the Master Definitions and Framewark-

Deed apply to this Deed and shall be binding on the parties to this'Deed'-a_s if set outin full
in this Deed. ' .

Conflict with Common Terms

If there is any conflict between the provisions of the Common Terms.and the provisions of
this. Deed, the provisions of this Deed shall prevail, unless any provision of this Deed

‘relates to VAT, in which case the VAT provisions of the Common Terms shall prevail and
provided that the provisions of Clause 7 of the Common Terms shall prevail at all imes. -

LIBOZ/F2ZMPM/B57H564 O ‘Hagan .Lovcl.l_s



1.6
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1.7

1.8

3.1

Cbligor/Obligee

For the purpose of this Deed, Clause 3.1 of the Commeon Terms applies to this Deed as if
set out in full in this Deed and as if the Chargors were the Obligors and the Bibby Security
Trustee were the Obligee for the purposes of such Clause.

Governing Law and Jurisdiction

This Deed and all non-contractual obligations arising out of or in connection with it shall
be governed by English law in accordance with Clause 3.23{(a) of the Common Terms,
Clause 3.23 of the Common Terms applies to this Deed as if set out in full in this Deed.

" Second Supplemental Bibby Deed of Charge

This Deed is the Second Supplemental Bibby Deed of Charge referred to in the Master
Definitions and Framewaork Deed.

_ Effective Date

This Deed will enter into force with automatic effect on the Second Amendment Effective
Date.

COVENANT TO PAY

Each Chargor covenants with and undertakes o the Bibby Security Trustee (for the Bibby
Security Trustee's own account and as security trustee for the Bibby Secured Parties) that
it shall duly and punctually pay or discharge, without deduction, set-off or counterclaim,
the Bibby Secured Obligations in the manner and at the times provided in the Master
Definitions and Framework Deed, this Deed, the Bibby Deed of Charge and the other
Transaction Documents, subject to the other provisions of the Bihby Deed of Charge.

SECURITY

" Receivables and Client Agreements

Each Chargor, by way of first fixed security for the discharge of the Bibby Secured
Obligations with (subject to the security granted by or pursuant to the Pre-existing Bibby
Deed of Charge and Clause 9.3 of the Original Bibby Deed of Charge, as such clauseg is
incorporated into this Deed pursuant to Clause 5 hereof) full title guarantee (or, in the
case of any assets situated in, or governed by the laws of, Northern Ireland, as beneficial
owner) and subject to Clause 4 hereot and Clause 7 of the Original Bibby Deed of
Charge (as such clause is incorporated into this Deed pursuant to Clause 5 hereof) and
without prejudice to the terms of the Pre-existing Bibby Deed of Charge and all rights
arising under or pursuant thereto, hereby conveys, transfers and assigns to and in favour
of the Bibby Security Trustee all of its rights, lille, interest and benefit, present and future,
in, under and to:

(a) any Receivable Assets;

{b) each Factoring Agreement, sach Invoice Discounting Agreement, each Client
Security Agreement, the Bibby Security Trust Deed and all other Client
Agreements, in the case of the Master Seller to the extent assigned to the Master
Seller pursuant to the Intragroup Receivables Purchase Agreement; and

{c) {in each case to the extent assignable} all monies, rights, powers and property
whatsoever which may from time to time be disiributed or derived from, or accrue
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3.2

-4 -

on, or relate to, the Receivable Assets or the Credit Insurance Policy or any
related Factoring Agreement or. Invoice. Discounting Agreement Client Security
Agreement, the Bibby Security Trust Deed and all other Client Agreements; in- any
way whatsoever including all rights to-receive payment of any amounts which may
becomme payable to.the Issuer thereunder, all payments received by the Issuer
thereunder, all rights to serve’ notices, give consents andfor make demands
thereunder and/or otherwise act theréunder and pursuant. thereto. (including to
take such steps as are required to cause, pay_ments to become due and payable
thereunder), all rights of action in respect of any breach thereof, all rights to
receive damages or obtain other rellef in respeot thereof and the proceeds of any
of the foregoing, : :

to hold the same unto the Bibby Securlty Trustee as trustee for itseif and the other Biliby
Secured Parties. For avoidance of dolbt, the bank accounts: of the Chargors are not’
subject to the assignment under Clause 3.1 but are sub;ect to the charges arising under
Clause 4.3 of the Original Bibby Deed of Charge and Clause 3.3 hereof.

The Chargors' contractual rlghts

Each Chargor, by way of first fixed security for the discharge of the Bibby Secured
Obligations, with (subject to the security granted by or pursuant to the Pre-existing Bibby
Deed. of Charge and Clause 9.3 of the Original Bibby Deed of Charge,-as such. clause is

incorporated into.this Deed pursuant to Clause 5 hereof) full title guarantee (or, in the

case of any assets situated in, or governed by the laws of, Northern Ireland, as beneficial
owner), ‘and subject to Clause 4 hereof and Clause 7 of the Original Bibby Deed of

“Charge (as such clause is mcorporated into this Deed pursuant to Clause 5 hereof). and

without prejlidice to the terms of the Pre- -existing Blbby Deed of Charge and all rights
arising under or pursuant thereto, hereby conveys; transfers and assigns absolutely (but
subject to reassigniment on redemption} to and in favour of the Bibby. Security T_rustee"(to
the extent capable of being assigned) all its right, title, interest and benefit (if any), present
and - future, in, under and to the following documents (together the "Charged.

Documents™).

(i  the Receivables Sale Agreement;

{ii) the Master Definitions and Framework ljeed;

(i)  the Master Servicing Agreement;

(ivy " the Intragroup Receivables Purchase Agreeiment;
(v)  each Receivables Confirmation;

iy the Declaration of Trust:

{vii) the Subordinated Loan Agreement;

(viii) the Credit Insurance Policy;

(ix). the Barclays Overdraft Facility Agreement;

{x) t_he HSBC RCF Agresment,

{xi) | the First Deed of Amendment and Restatement; and -

(xiiy  the Second Deed of Amendment and Restatement,
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and all other contracts, agreements, deeds and documents, present and future, refating to
the Transaction Docu.m'en_ts to which the relevant Chargor is or may become a party or in
respect of which it has or may have any rights (except for any Transaction Documents
govemed by Scots law and excluding this Deed of Charge and the Bibby Security Interest
Agreement). and including all rights to receive payment of any amounts which may
becofhe payable to the relevant Chargor thereunder (including the rights of Bibby Invoice
Finance UK Limited to - receive payments with respect to Deferred Purchase Price
Entittement and Subordinated Loans), the benefit of all covenants, undertakings,
répresentations, warranties and indemnities thereunder, all payments received by the
relevant Chargor, all rights to serve notices andfor make demands thereunder and/or to
take such steps as are required to'cause payments to become. due and payable
thereunder, all rights of action in respect of any breach thereof or default thereunder; and
alt rights to receive damages or obtain other relief in respect thereto and the proceeds of
any of the foregoing, to hold the same unto.the Bibby Security Trustee as trustee for itself
and the other Bibby Secured Parties.

Until the Security constntuted by this Deed of Charge has become enforceable each
Chargor shall be entitied to exercise all its fights. in the Charged Documents ‘and to.
receive payments made in accordance with the ‘applicable Priority of Payments and the
other terms of the Transaction Documents (incltding Clauses 4.14, 4. 15, and 4.16 of the
Master. Definitions and Framework Deed), subject. always to the conditions, limitations and
other _provisions. of thls Deed of Charge and the conditions, limitations and other
provisions of the other Transaction Documents. For the avoidance of doult, 'a-n_y amount
paid to a Chargor in accordance with the then applicable Priority of Payments and the
other tarms of the Transsdction Documents (including: Clauses 4.14, 4.15, and 4.16 of the.
Master Definitions and- Framework Deed). shall be released from the Security created
under this Clause 3.2 but shall be subject always to the floating charges-created under
Clause 4.3 of the Original Bibby Deed of Charge and Clause 3.3 hereof.

Floating charge

As security for the payment and dischiarge of the Bibby Secured Obligations, each
Chargor with {subject to security granted by or pursuant to the Pre-existing Bibby Deed of
Charge and Clause 9.3 of the Original -Bibby Deed of Charge, as such clause is
incorporated into this Deed pursuant to Clause 5 hereof) full title guarantee (or, in relation

“to assets. situated-in, or governed by the law of Scotland with absolute warrandice -or to

assets ‘situated in, or governed by the iaws of, Northern Ireland. as beneficial owner).
charges 1o the Bibby Security Trustee by ‘way of first floating .charge the whole of its
undertaking. and assets, present and future, W|thout prejudice and in addition to any
assets validly and effectlvely charged or assigned (whether at law or in equity or
otherwise) by way of fixed security. under the laws of England and Wales or of the
jurisdiction in. which that asset is situated or the taw of which governs the rights to that
asset pursuant to the Pre- -existing Bibby Deed. of Charge or this. Deed of Charge, to hold
the same unto the Bibby Security Trustee as security trustee for itself and the othier Bibby
Secured Parties. The flogating charges created by this Clause 3.3 dre qualifying floating
charges for the purpose of Schedule B1, paragraph 14(2)a) of the Insolvency Act 1986
and paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to the floating
charge created by this Deed of Charge. '

Priority
{a) The fixed Security created by a Chargor and subsisting in favour of the Bibby

Security Trustee pursuant to this Deed shall have priority over the floating charge
created by Clause 4.3 of the Original Bibby Deed of Charge.
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(b) If any Security is created in the future by a Chargor (except in favour of the Bibby
Security. Trustee) such Security shall be expressed to be subject to the Bihby
Deed of Charge including, for the avoidance of doubt, this Deed and shall rank in
order of priority behind the charges and security created by or pursuant to the
Bibby Deed of Chiarge including, for thé avoidance of doubt; this Deed.

No Transfer of Ohbligations

' Notwithstanding anything else-in-this Deed, it.is hereby agreed that the Bibby Security

Trustee does not assume, nor shall the Bibby Security Trustee be obliged to perform any

'obl|gatlons of any ather party to this Deed or the other Transaction Docurrients or of any

Chargor in respect of the Security and nothing in th_ls Deed shall be construed so as to
transfer any of such obligations to the Bibby Security Trustee..

Exclusion of Jersey Situs Assets

Notwithstanding anything else in this Deed of Charge, the Security created by this Deed

of Charge excludes: any assets validly secured by the Bibby Security Interest Agreement.

DECLARATION OF TRUST

The Bibby Security Trustee heréby declarés itself a trustee of the covenants,
.undertakings, charges, assignments-and assignations. and other Securlty Interests made -
" or given or {o be made or given under or pursuant to this Deed, and shall hold the same in

trust, for itself and each Bibby Sacured Party and in respect of the Blbby Secured

Obllgatlons owed to them respectively.

Bibby Security Trustee Power of Attorriey

Immediately upon the-execution of this Deed, the-Issuer shall execute and deliver to the
Security Trustee the power of attorney in or substanitially in the form set out in. Schedule
2 .

INCORPORATION

The parties hereby agree that subject to Clause 5. 2 below, all of the obligations,
undertakmgs covenants, rights and powers specified and contained in-the Original Bibby
Deed of Charge {including, without limitation, Clause 14 thereof), other than (1) the
creation of security by the Chargors contained in-Clause 4 of the Original Bibby Deed of
Charge or (2) the provisions of Clauses 1, 2, 3, 5,12.2 and 17 of the. Original Bibby Deed
of Charge; shall be deemed to be incorporated -into this Deed-as if they were repeated
herein, mutatis mutandis, and shall apply mutatis mutandis to the property referred to in
Clause 3 hereof and the security and: other rights and powers created under and pursuant
ta this Deed, with:

(a_)" ‘each reference in the Original Bibby Deed of Charge to:

(i) "this Deed" or "this Deed of Charge" being to this Second Supplemental
Bibby Deed. of Charge; _

(i) - "Sefler Charged.Property” including the assets, property and undertaking
: charged or assigned pursuant to Clause 3 hereof;

(ii.i) = "Closing Date” being to the' Meézzanine Closing Date; ‘and

(iv) - "VFN Purchase Deed" being to the VFN Purchase Deed, the Mezzanme B
' * Note Purchase -Beed and the'Mezzanine’ C Note-Purchase Degd;
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(b} 1)) references to "HSBC RCF Agreement", "RCF Discharge Date", "RCF
Facility", "RCF Liabilities” and "RCF Provider” in the Criginal Bibby Deed
of Charge being deemed to no lenger be applicable;

(ii) the provisions of Clauses 6.1(b), 6.2(g), 10.7(c), 10.7(f), 11.1(c) and
13.3(a)(iii), in each case of the Original Bibby Deed of Charge and
paragraph (d) of the Bibby Enforcement Priority of Payments in Clause
11.1 of the Original Bibby Deed of Charge being disapplied with the
consequence that such provisions shall cease to have effect; and

(i) - Clause 10.2(b)(i) of the Original Bibby Deed of Charge being deleted and
* replaced with the following:

"Unless the Security constituted by Clause 4 has become enforceable (in

which case Clause 11 will apply} pay interest or repay principal on any
" Subordinated Debt or pay any fees, costs or expenses in relation to any

Suberdinated Debt so lohg as no Standstill Period is then in effect”,

in esdich case with immediate effect foliowing the RCF Discharge Date

{c) references in Clause 13.10 and Clause 13.13 of the Original Bibby Deed of
Charge to the Note Purchasers being to the Required Note Purchasers,

{d) references in Clause 13.16 of the Original Bibby Deed of Charge to the Notes
being to the Notes or (foliowing the Notes Discharge Date} the Mezzanine B
Notes or (following the Mezzanine B Notes Discharge Date) the Mezzanine C
Notes;

(&) the remuneration otherwise payable o the Security Trustee pursuant to Clause
13.13 of the Original Bibby Deed of Charge accruing from day to day and being
payable (in accordance with the then-applicabie Priority of Payments) up to and
including the date when, all the Notes and the Mezzanine Notes having become
due for redemption in full, the redemption moneys and interest thereon to the date
of redemption have been paid to the Note Furchasers and the Mezzanine Note
Furchasers; and

{f) any notices required to be delivered to the Funding Agents under the Original
Bibby Deed of Charge {and in particular Clause 16 thereof) having to be delivered
to all the information Parties.

For the avoidance of doubt, Clause 5.1 and this Deed generally shall not be construad
as, or otherwise deemed io resuit in, Clause 4 of the Original Bibby Deed of Charge or
Clause 3 of the First Supplementai Bibby Deed of Charge being repeated mutatis
mutandis in relation to any property or assets being effectively charged by way of fixed
charge or otherwise or being effectively assigned as security pursuant to these clauses
nor shall they otherwise be construed as any release or memorandum in satisfaction in
whole or in part of the security created pursuant to Clause 4 of the Original Bibby Deed of
Charge or Clause 3 of the First Supplemental Bibby Deed of Charge.

COVENANTS AND WARRANTIES OF THE CHARGORS

Each Chargor hereby covenants with the Bibby Security Trustee to perform and comply
with ail the obligations and undertakings from time to time incumbent upon it under the
Bibby Deed of Charge in respect of the Security created by or pursuant to this Deed.
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7. CONTINUING SECURITY

Without prejudice to the generality of Clause 2 the Supplemental Security constituted by
o'r' pursuant to this Deed shall be a continuing security and shall not be satisfied by any
intermediate payment or satisfaction of the whole or any part of the Bibby Secured
Obligations but shall secure the ultimate batance of the Bibby Secured Obligations.

8. SECURITY TRUSTEE .

The Security Trustee is entering into this Deed acting on the instructions of the Controlling
Creditor pursuant to the Second Deed of Amendment and Restatement for the purposés:
of Clause 17.4 of the Bibby Deed of Charge. '

9. PRE-EXISTING BiBBY DEED OF CHARGE

Save as amended or supplemented pursuant to this Second Supplemental Brbby Deed of
Charge, the provisions of the Pre-existing Bibby Deed of Charge shall remain in full force
and effect. The Pre-existing B|bby Degd of’ Charge shall from the execution of this Second
Supplemental Bibby Deed of Charge be read and construed as one document with, and in
conjunction with, this Second Supplemental Bibby Deed of Charge. . In the event of any
‘inconsistency between this Second Supplemental Bibby Deed. of Charge and the
Pre-existing Bibby Deed of Charge (save in respect of the security granted under or
pursuant to. the relevant document and subject always to the provisions of the other
Transaction’ Documenits .in relation thereto), this Second Supplemental Bibby Deed of
Charge shall prevail. o

10,  CONFLICT OF INTERESTS

10.1  Subject to Clause 3.14(¢) and (d) of the Master Def|n|t|0ns and Framework Deed in.
respect of any Mezzanine Entrenched Rights Modlfcahon if in the Blbby Securlty'
Trustee’s opinion there is or might be a conflict in connectlon with the exercise of its’
pewers,. trusts, authorlt_les or discretions {including those in relation to any proposed
modification, waiver, authorisation or  substitution -but excluding any Mezzanine
Entrenched Rights Modmcatmn in respect of which Clause 3. 14(c) and {d) of the Master
Definmons and Framework Deed shall prevail }:

(a) - b’e-twe‘en the interests of (i) the N-ote Purchasers: and the Mezzaning Note

' Purchasers and (i) any of the other Bibby Secured Partigs, the Bibby Security

Trustee will, to the extent permitted by applicable law, have regard only to the
mterests of the Note Purchasers.and the Mezzanine Note Purchasers; or

{b) . on or prior to the Notes Discharge Date, between the intérests of'(_i) the Note
Purchasers and -(iiy any of the other Bibby Secured Parties (including, for the.
. avoidance of doubt the Mezzanine Note Purchasers) the Bibby Security Trustee
will, to the 'extent permitted by applicable Iaw have regard only to the interests of
the Note Purchasers; or

{c)  between the interests of (i) the Mezzanine B Note Purchasers and (i} the
' Mezzahine C Note Purchasers, the Bibby Security Trustee will, to the extent
permitted by applicable law, have regard only to the interests of the Mezzanine B

Note Purchasers; or

(d)  following the Notes D|scharge Date but while there are Mezzanine B Notes
remaining . outstanding. between the mterests of () the: Mezzaning B Nole
Purchasers and (i} any of the other Bibby Secured Parties, the Bibby Security
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Trustee will, to the extent permitted by applicable law, have regard only to the
interests of the Mezzanine B Note Purchasers; or

{e) following the Mezzanine B Notes Discharge Date but while there are' Mezzanine C
Notes remaining outstanding, between the interests of (i) the Mezzanine C Note
Purchasers and (i) any of the other Bibby Secured Parties, the Bibby Security
Trustee will, to the extent permitted by applicable law, have regard only-to the
interests of the Mezzanine C Note Purchasers; or '

(f) if the Notes and the Mezzanine Notes are no longer outstanding, betweer any of
the remaining Bibby Secured Parties, have regard only to the interests of
whlchever of them ranks higher in the Bibby Enforcément Priority of Payment,’

and the Blbby Security Trustee is' not required to have regard to the interests of any Bibby
Secured Party other than those specifi ied above and in that order.

10.2  In having regard to.the interests of the Note Purchasers of any class of Mezzanire Note
Purchasers, the Bibby Security Trustee shall be entitied to rely solely on a written
confirmation from the Required Note Purchasers (or, from the Funding Agents on the
Note Purchasers' behalf) or the Required Mezzanine B Note. Purchasers or ‘Required
Mezzanine C-.Note Pljrchasers"(as applicable) as to whether any ‘maitter, action or
omission is or is not in the interests of or is or is not materially prejudicial to the interests

of the Note Purchasers' or the relevant class of Mezzanine Note Purchasers, respectively,
and such written confirmation shall be conclusive as between the Blbby Security Trustee
—and the Blbby Secured Parties.

10.3 - Where the Bibby Security Trustee is required to have regard to the interests of any Bibby
Secured Party (othier than the Note Purchasers and the Mezzanine Note Purchasers), the:
Bibby Secunty Trustee may consult with that Bibby Secured Party and shail be entitfed to
rely solely. on a written confirmation from that Bibby Secured Party as to whether, in the
opinion of that Blbby Secured Par’cy any matter, action or omission is or.is not in the
interests of, or is oris not materially DI’EJUdICIal to the interests. of, that Bibby Secured

" Party without enquiry.

10.4 . Subject to Clause 10.1 of this Deed, but notwithstanding any other provision of the.
Transdction Documents, the Bibby Security Trustee wilk not be required to take any steps,
institute any proceedings, exercise its rights and/or take any other action’ (including,
without limitation, enforcing or releasing the Security) under or in connegtion with any of
the. Transaction Documents - (including, wﬂhout limitation, the Brbby Deed of Charge)
‘unless the Bibby Security Trustee is directed to do so by written instructions of the.
Controlling Creditor. (for these purposes, (the "Instructing Party")), in which case the
Bibby Security Trustee will. be bound to take such action in the manner instructed by the
Instructing Party; provided that the Bibby Security Trustee:

(a) will ot -be bound to take- such. action unless it has been. indemnified -and/or
‘secured and/or prefunded to its satisfaction against all-loss to which it may render
_itself hable or which it may incur by so doing and, for this purpose, the Bibby
Security Trustee may demand, prior to taking any such action, that there be paid -
~to. it in ‘advance such sums as it considers (without prejudice to any further
demand) shall be sufficient so to mdemmfy it; and :

(b) - may at all imes, whether or not so directed, take such ‘action in respect of ahy
right, power or discretion which is personal to the Bibby Security Trustee or is to
preserve or protect the Security Trustee’s position or is of a purely administrative.
nature. ' s '
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For the aveidance of doubt, where the Bibby Security Trustee-is reguired under any of the
Transaction Documents to act "reasonably” or in-a "reasonable™ manner or is referred to
as coming to any opinion or determination that-is ‘reasonable” (or any similar or
analogous wording), the Bibby Security Trustee shall be entitled to seek the instruictions
of the Instructing Party and shall be desmed to be acting reasonably or coming to a
reasonable’ opinion or determination by acting on such instructions and the Bibby Security
Trustee shall be under no obligation to consider or determine the reasonableness of such
instructions from the Instructing Party or to. determine whether in giving such instructions
the relevant parties are acting in a réasenalile manner.

The Bibby Security Trusteé shall not be ligble to any Bibby Secured Party, to any -
Chatgor, or to any other party for any action it may take in accordance with -any

instructions received pursuant to this Clause 10.4. The Bibby Security Trustee shall be

entitled to seek clarification from the Instructmg Party with regard to any such instructions

and may in its discretion elect not to act pendmg receipt of such clarification to its

satisfaction from such Instructing Party and shall not be liable to any party for any. delay in

so acting.

10.5  Without prejudice either to the validity of any of the actions. of the ‘parties already taken in
reliance on the: provisions of such clause or to the contmumg apphcatlon of all other
provisions -of the Original Bibby Deed of Charge, with immediate effect from the Second
Amendment Effective Date, Clause 17 of the Onglnal Bibby Deed of Charge shall cease
to apply and thls Clause 10 shall mstead prevail for all purposes.
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IN WiTNESS WHEREOF this document has been executed as a deed and is delivered on the day

and year first befare written.

Master Seller and Master Servicer
Executed as a deed by and on
behalf of BIBBY INVOICE
FINANCE UK LIMITED acling by its
- duly authorised attorney:
Iy the presence of .
Witness signature

Witness name

Withess address

Affiliated Sellers and Affiliated Servicers

Executed as a deed by and on

behalt 'of'_ BIBEBY ACF LIMITED
-~ acting by its duly authorised

attorney:

In the presence of:

Witness signature’

Withess name

-Withess address

Executed as a deed by and on
behatf of BIBBY FACTORS
BEDFORD LIMITED acting by its.
duly authorised attorney:
In the presence of.
Witness signature
Withess name- '

Witness address _

LIBOR/F2MPM/B573864.9
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Executed as a deed by and on )
behalf of BIBBY FACTORS )
BOREHAMWOOD LIWMITED acting

hy its duly authorised attorney:

In the presence of:

Withess signature

o (el

Withess name

Withess address

Executed as a deed by and on )
behalf of BIBBY FACTORS )
BRISTOL LIMITED acting by Its

duly authorised atiorney:

In the presence of:

Witness signature

Wiiness name

LR N e

Witness address

Executed as a deed by and on )
hehalf of BIBBY FACTORS )
LIMITED acting by its  duly -
autharised attornay.

In the presence of:

Witness signature

Witness name

Witness address

R N
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Execuled as a deed by and on
behalf of GLOBAL MANAGEMENT
SERVICES LIMITED acting by its
duly authorised attorney:

In the presence cf:

Witness signature

Witness name

Witness address

Executed as a deed by and on
behalf of BIBBY FACTORS
INTERNATIONAL LIMITED acting
by its duly authorised atlorney:

In the presence of;

Witness signature

Withess name

Witness address

Executed as a deed by and on -

behalf of BIBBY INVOICE
DISCOUNTING LIMITED acting by
its duly authorlsed attorney:

In the presence of:

Witness signaiure

Witness name

Witness address

LIBOZ2/F2MPM/B5T99684 .9

e e et e

LS N

LY (R

L e

WY M

Hogan Lovails



Executed as a deed by and on
behalf  of BIBBY FACTORS
LEICESTER LIMITED acting by its
duly authorised attorney:

In the presence of;

Wihness signature

Withess name

Withess address

Executed as a deed by and on
behafi of BIBEY FACTORS
MANCHESTER LIMITED acting by
its duly authorised attorney:

in the presence of:

Witness sighature

Witness name

Withess address

Executed as a deed by and on

behalff of BIBBY FACTORS

NORTHEAST LIMITED acting by its
duly authorised attorney:

In the presence of:

Witness signature

Witness hame

Withess address

LIBOZ/F2MPIM/ELT79964.9
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Executed as a deed by and on
behalf of BIBBY FACTORS
NORTHWEST LIMITED acting by
its duly authorised attorney:

In the presence of:

Witness signature

Witness name

Witness address

Executed as a deed by and on
pehalf of BIBBY REVOLVING
FINANCE LIMITED acting by its
duty authorised attorney:

In the presence of;

Witness signature

Withess name

Witness address

Executed as a deed by and on
behalf of BIBBY FACTORS
SLOUGH LIMITED acting by its
duly authorised attarney:

ih the presance of:

Witness signature

Wiiness name

Withess address

LIBOZ/F2MEM/BE72954.9
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Executed as a deed by and on
behalf of BIBBY FACTORS
SUSSEX LIMITED acting by its duly
authorised attorney:

In the presence of:

Witness signature

Witness name

Witness address

Executed as a deed by and on
behalf of BIBBY FACTORS
SCOTLAND LIMITED acting by iis
duly authorised attorney:

In the presence of:

Witness signature

Witness name

Withess address

Executed as a deed by and on
behalf of BIBBY TRADE FACTORS
LIMITED acling by its duly
authorised atiormneay:

In the presence of:

Witness signature

Withess name

Witness address

LIBOZ/F2ZMPM/B579684.9
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Executed as a deed by and on
behalf of BIRBY TRANSACTIONAL
FINANCE LIMITED acting by iis
duly authorised atlorney:

In the presernce of:

Witness signature

Witness name

Witness address

Executed as a deed by and oh
behalf of BIBBY FACTORS
WESSEX LIMITED acting by iis
duly authorised attorney:

In the presence of,

Witness signature

Withess name

Withess address

Executed as a deed by and on
behalf of BIBBY FACTORS

YORKSHIRE LIMITED acting by its

duly authorised attorney:

In the presence of;
Witness signature
Witness name

Witness address

LIBO2F2MPM/B5T79084.9
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issuer _
Executed as a cdeed by BFS
FUNDING | LIMITED acting by:

Cheryl Heslop

Director

Authorised signatory

/D Provider

Executed as a deed by and on
behalf of BARCLAYS BANK PLC
acting by its duly authorised
signatory:

In the presence of.

Witness signature

Witness name

Withess 'a.lddre-ss

RCF Frovider

Executed as a deed by and on
behalf of HSBC BANK PLC acling
by its duly authorised signatory:

In the presence of:
Witness-signature

Witness hame

Witness address
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lssuer
Executed as a deed by BFS
FUNDING 1 LIMITED acting by:

Authorised signatory

0/D Provider

Executed as a deed by and on
behalf of BARCLAYS BANK PLC
acting by its duly authorised
signatory.

in the presence of:

Wiltness signature

Witness name

Witness address

RCF Provider

Executed as a deed by and on
behalf of H8BC BANK PLGC acting
by its duly authorised signatory:

in the presence of.

Witness signature

Withess name

Witness address

LIRO2/F2MPM/B579964.9
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..................... - issuer ... e e e
Executed a3 @ deed by BFS I
FUNDING 1 LIMITED acting by: )
Authorised signatory
OID Provider
Executed @s a deed by and on S
‘behalf of BARCLAYS BANK PLC g
goting by its duly authorized '
signatory:

I the prasence of .

Witness signature }
' }
SMithess name }
_ )
Witness address y
RCF Provider
‘Executed as @ deed by and on 1
behalf-of HEBC BANK PLC acting )
by its duly authorifed signatory: _ vanessa Borgards

Director

In the presence of:

Witnesg sighature _ ;
.
. Witness name ' L WP de
| " James York
Witness address } Ags@{;’iate
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Bibby Security Trustee

Exeouted as a deed by and on
nehalf of .S, BANK TRUSTEES
LIMITED acting by

Authorised signatory

Authorised signatory

LIR02/F2MPR/BETO064,0
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SCHEDULE 1

Affiliated Sellers and Affiliated Servicers

Bibby ACF Limited (02885198
Bibhy Factors Bedford Limited 04290368
Bibby Factors Borehamwood 00388715
Limited -
Bibby Factors Bristol Limited 03171249
Bibby Factors Limited 00584342
Giobal Management Services 04331246
Limited

Bibby Factors International Limited 04081 2‘20

Bibby Invoice Discounting Limited 04105467

Bibby Factors Leicester Limited 02989348

Bibby Factors Manchester Limited 04206744

Bibby Factors Northeast Limited 03653980
Bibby Factors Northwest Limited 00557149
Bibby Revolving Finance Limited 07693461
Bibby Factors Slough Limited 02617760
Bibby Factors Sussex Limited 03847904
Bibby Factors Scotland Limited SC199049
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Bikby Trade Factors Limited

05303859

07693401

Bibhy Transactional Finance Limited
Bilby Factors Wessex Limited 04918703
Bibby Factors Yorkshire Limited 04918173
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SCHEDULE 2

Form of Security Power of Attorney to the Bibby Security Trustee

THIS POWER OF ATTORNEY. is granted on [#] 2018 by [6]_, a company incorporated under the laws
of [e], registered number [#]; with registered office at [e] (the "Company" and "Principal”).

WHEREAS

(1) By virtue of a supplemental deed of charge (the "Second Supplemental Bibby Deed of
© Charge") datéd [e] 2018 and made between, inter alia, the Principal and U.S. Bank -
Trustees Limited as Bibby Security Trustee: (hereinafter referred to as the "Attorney”),
provision was made for the execution by the Principal of this Power of _Attorney

(2) " Words and expressions in this Power of Attorney shall (save where expressed to the
contraty) have the same meanings respectively as the words and expressions defined in
or through the Second Supplemental Bibby Deed of Charge. This Power of Attorney shall
be construed in -accordance with the principles of construction and interpretation

_incerporated into the Second Supplemental Bibby Deed of Charge.

Now THIS POWER OF ATTORNEY WITNESSES

1. The Principal hereby irrevocably and by way of security for the performance of the
covenants, undertakings conditions and obligations on the part of the Principal contained
-in the Original Bibby Deed of Charge, as supplemented by the First Supplemental Bibby
‘Deed of Charge (each as-defined in the Second Supplemental Bibby Deed of Charge)
and the Second Supplemental Bibby Deed of Charge and as the same may be further
supplemented from time to time (collectively, the "Bibby Deed of Charge”) appoints the
Attorney and any receiver {including any administrative receiver and any manager)
appointed thereunder ("Receiver™) to be its true and lawful attorney for and in the
Principal's name -or- otherwise fo do any- act, matter or thing which the Attorney or
Rebe.iver considers in each case bona fide necessary for the protection or preservation of
the Attorney's interests in' and rights in and to any property charged or assigned by or
pursuant to the Bibby Deed of Charge or any part thereof or which ought to be done {but
has not been done) under the covenants, undertakirigs and provisions contaified in the
Bibby Deed of Charge in each case on or after the service of a Note Acceleration Notice
or in any other circumstances where the Attorney or Receiver has become entitled to take
steps referred to in the Bibby Deed of Charge including any or alt of the following that Is to
say: - : o :

(a)  to do every actor thing which the Attorney or Receiver may-deem to be necessary
proper of -expedient for fully- and effectually vesting or transferring any security
created by, arid/or property charged or assigned pursuant to, the Bibby Deed of
Charge or any part thereof arid/or the Principal's estate, right, interest and. title
therein or thereto in orto the Attorney or Receiver and its successors in title or the
persons er persons -entitted to the benefit thereof in the same manner and as fuIIy.
and effectually in all respects as the Principal could have done;

_ (b)  the Attorney shall have the poWer'by writihg under-its hand by an ofﬁcer of the
Attorney (including every Recelver -appeinted under the Bibby Deed of Charge)
from time to time: :

(i) to appoint ore or more substitutes (each & "Substitute” ) {provided that
there shall not be more than one Substitute dppointed at any one time in-
respect of the property charged or assigned by or pursuant to the Bibby
Deed of Charge) who shall have power to act on behalf of the' Principal as -
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if that substitute shall have been originally appointed Attorney by this
Power of Attorney;-andfor

{ii) to revoke any such appointment at any time without assigning any reason
therefore. '

2. (a) In favour of the Attorney, any Receiver and/or any Substitute, {or a person dealing
‘with any of them and the successors and assigns of such a person), all acts done

" and documents executed or signed by the Attorney, a Receiver or a Substitute in

" the purparted exercise of any power conferred by this Power of Attorney shall for

‘all purposes be valid and binding on the Principal and its succéssors and assigns.

(b) The Principal irrevacably and unconditionatly undertakes to mdemmfy the Attorney
and each Receiver and/or Substitute appointed from time to time by the Attormey
and their respective estates against all actions, proceedings, claims, costs,.
expenses. and Liabilities of every description arising from the exercise, or the:
purported. exercise, of any of the powers conferred by this Power of Attorney.
notwithstanding that they may have arisen as a result of a lack of care on the part

of ‘the - Attorney, 'Receiver or- Substitute, provided that the limited recourse
‘provisions of Clause 7 of the Master Definitions and Framework Deed shall apply
. to this indemnity, mutahs mutandis, as if setout in full herein. :

{c) The provisions of this Clause shall contmue in_force after the revocation or
{ermination, howsoever arising,. of this Power of Attorney.

3. The Principal hereby agrees at all times hereafter to ratify and confirm whatsoever the.
said Attorney or jts attorney or attorneys or any Receiver or Substitute shall lawfully do or
cause to be done in and concerning the Security and/or the property charged or assigned
by or pursuant to the. Bibby Deed of Charge or any part thereof by virtue of this Power of
Attornay. o

4. The Principal hereby declares that, this Power of Attorney having been given. for security
purposes and lo secure a continuing obligation of the Principal, the powers hereby
created shall be irrevocable and shall not {to the fullest extent permitted by -applicable
law) be affected by the Principal making an. application for a suspension of payments or
by the bankruptcy of the Principal or by the making of an application by a third party for
the bankruptcy of the Principal or by the passing of a resolutlon for the wvoluntary
Iqu|datlon of the Pr|nc|pal or any equivalent event. :

5 The laws of England shall apply to this Power of Attorney and the interpretation thereof
-and to all acts of the Attorney carried out or purported to be carried out under the terms :
hereof.

6. This Power of Attorney shall automatlcally terminate on the payment and discharge of the

"Blbby Secured Obl|gat|ons in full.

N WITN_E_S_S WHEREOF this Power of Attorney has been executed and delivered as a security power
of attorney by the Principal the day and year first before written.
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Executed as a deed by [¢] acting by a )
directorin the presence of: )

)
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- Occupation
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