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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7693401

Charge code: 0769 3401 0004

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

FINANCE 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: 22 February 2018

BIBBY INVOICE FINANCE UK LIMITED

and the other entities listed in Schedule 1 hereto

as Grantors

and

U.5, BANK TRUSTEES LIMITED

as Security Trustee and secured party

SUPPLEMEMNTAL SECURITY INTEREST AGREEMENT

in relation to contract rights

Save for material redacied pursuant to s859G of the Companies
At 2008, | cartify that this is a frue and complete copy of the
composita original sean by me

7~ e
Name:  MbAKke MouToAl
Title: Seoufl FTevE

Date: ?/.39/ &@{?

Hogan Lovelis international LLP (Ref:
Atlantic House, Holborm Viaduct, London, EC1A 2FG
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22nd
THIS AGREEMENT is made the  day of 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 (the "Master Seller");

{2) EACH OF THE ENTITIES LISTED IN SCHEDULE 1 (together with the Master Seller, the "Grantors" and

each a "Grantor");

{3) 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
ECZN 1AR as security trustee for the Bibby Secured Parties {(as defined below) (the "Security

Trustee").
WHEREAS:
{A) Each Grantor enters into this Agreement as a condition precedent to the issue of the Mezzanine

Notes pursuant to the Mezzanine B Note Purchase Dead and the Mezzanine C Note Purchase Deed.

{B) Each Grantor and the Security Trustee intend this Agreement to be a security agreement for the

purpases of the Law (as defined below).

IT 1S HEREBY AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 In this Agreement;
"advance"” has the meaning given to that word in Article 33(4} of the
Law;
"after-acguired property” has the meaning given to that expression in the Law and

includes future collateral as referred to in Article 18(2)(c} and
{d} of the Law;

"this Agreement" extends to every separate and independent stipulation
contained herein and includes the Recitals and Schedules and
any amendment, variation, supplement, replacement,

restatement or novation which is for the time being in effect;

"Bankrupt” and "Bankruptcy' include the meanings given to those words by Article 8 of the
Interpretation (Jersey) Law, 1954 as well as any other state of
bankruptcy, insolvent  winding up, administration,

receivership, administrative receivership or similar status
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under the laws of any relevant jurisdiction;

"Bibby Secured Obligations™ shall have the meaning given to that term in the Master
Definitions and Framework Deed and for the avoidance of
doubt will include any obligaticns and liabilities in respect of

any Further Advances;

"Bibby Secured Parties' shall have the meaning given 't0'-tha't_3term in the Master
Definitions and Framework Deed and "Bibby Secured Party"

“shall be construed accordingly;

"Client Contract Rights"” means all right, title and interest, benefit and powers, present
and future, of each Grantor to or in or pursuant to each
Jersey Factoring _Agreement- and each Jérsey Invoice
Diséo-unt-ing Agr'eé'_m_e.nt, inc'lud.'i'ng the payment obligationé
and. [fabilities of each Client documented or evidenced by any
such Jersey Factoring Agreement and_._Jersey Inveice
Discounting Agreement including Receivable Assets arising in

relation thereto;

"Collateral” means:
{a) the Client Contract Rights;
{h). any preceeds of such Client Contract Rights;
(c} the Loan Contract Rights; and
(d) any proceeds of such Loan Contract Rights

including any after-acquired property falling within any of the

above paragraphs of this definition;

"Encumbrance” i-ncl'ud'_es- amy ‘security. interest, .__m-o'r'tg'aée,- 'cih_ar.g'é_,' pledge,
assignment, title retention, lien, hypothec, trust arrangement,
option. or other third party interest or arrangement
:wha'tsoever which has the effect of creating security or

ancther adverse right or interest;

"Event of Default" means the delivery (or deemed delivery in accordarice with
the VFN Purchase Deed; ‘the Mezzanine B Note Purchase
Deed and the Mezzanine C Note Purchase Deed, Barclays
Overdraft Facility  Agreement or HSBC RCF Agreement {(as
applicatsle)) of a:

1039543/0085/11246918 1v6 2 careyalaen.com



the “Exchang_e Rate"

the "Existing Security Interest
Agreement"

"Existing Security Interests”
"Further Advance"”
"Grantor-'-'.

Invoice

"Jersey Discounting

Agreement"

"Jersey Factoring Agreement”

the "Law"

1039543/0085/112169181v6

a} Note Acceleration Notice or Amortisation Event Notice;

b) notice from the O/D Provider making a demand for
payment undér the O/D Fa-cf_lity in respeé:t- of an
Unarranged Overdraft (in each case only after the
Standstill Period with respect to the relevant Unarranged

Overdraft-has ended); or

¢) Post Standstill Enforcément Notice {as defined in the
HSBC. -RCF Agreement) initiating the . exercise of
acceleration rights under clause 24.17.2 of the HSBC RCF

‘Agreement,

and, in each case, the receipt by the Security Trustee of a
copy thereof, the Security Trustee shall notify each Grantor
and all Bibby Secured Parties (of which it has.notice details in

the Transaction Documents) of such delivery;

means. the rate of exchange between one currency and
another which is available in the. market to the Security
Trustee at the time that the exchange is effected;

the security agréement dated 20 October 2015 between the

Grantor and the Trustee;

means the security interest(s) created by or for which

: provision is made in the Existing Security Interest Agreement;

means "further advance" as that expression is defined in
Artic |e'3_3[4) of the Law;

includes-the successors of each person named as a Grantor

above;

means an Inveice Discounting Agreement (as such term is
defined in. the Master Definitions and Framework Deed)

entered into by a Client Iocaté’d‘ in Jersey;

means a Factoring Agreement {as such term is defined in the

- Master Definitions and Framework Deed) entered into 'by_ a

Client located in Jersey;

means the Security. Interests (Jersey} Law 2012;

cureyolsen,com



"Loan Contract Rights" means all right, title and interest and powers, present and
future, of the Master Seller to or in or pursuant to the
Subardinated Loan Agreement including the payment
obligations ‘and liabilities .of -the lssuer documented  or

evidenced by the Subordinated Loan Agreement;

"Master Definitions and means the master definitions and framework deed dated 20

Framework Deed" Qctober 2015 entered into between, d@mong. others, - the
Master Seller and the Security Trustee on or about the date of
this -Agreeme_nt as amended and restated on 23 March- 2017
and as’ _f-u'rther amended and: restated in the form in which
such document is to be amended and restated by the Second.
Deed- of - Amendment -and Restatement  between, among
others, the parties hereto with effect on and from the Second
A_m'en’d_ment Effective Date;

"Mezzanine Closing Date™ means 1 March 2018;

"Note Acceleration Motice” shall have the meaning givén to that tefm in the Master

Definitions and Framework Degd:

"proceeds" has in relation to the (other) Collateral the meaning given to

that word in the Law;

"Required.(‘.urrency” meatis the currency or currencies in.which the Bibby Secured

Obligatiohs are for the time being expressed;

"Spcond Amendment  Effective” means {subject to the due ‘$atisfaction or waiver of any
Date” ~ conditions thereta set out in the Second Deed of Amendment

and Restatement on such date) the Mezzanine Closing Date;

"Security Interests" means. the security interest(s) created by or for which

pravision is made inthis Agreement;

"Security Period" means the period beginning on Second Amendment Effeﬁtive
' Date and ending oh the date oty which the Security Trustee is
satisfied . that the. Bibby . Secured. Obligations have heen

irrevocably -and unconditienally s'at‘i-s-f-i.ed in fult-and the Bibby

Secured Parties are under no further actual or contingent

ohligation. to make. any advance or provide any further

‘financial accommodation to a Graritor; -

the-"Security Trustee" shall include the successors and- permitted -assigns of the

person named. as. the Security Trustee above and all other

1039543/0085/112469181v6 4 ﬁag’gy{sisgﬂ.{,(}m



persons for the time being acting, their successors or
permitted assigns, as the security trustee pursuant to this
Agreement for and on behalf of the Bibby Secured Parties in -
accordance with the terms of this ‘Agreement and the Bibby

Deed of Ch_argé);

"Subordinated Loan means the subordinated loan agreement hetween the Master
Agreement” Seller {as lender), the lssuer {as berrower} and- LS, Bank

Trustees L'im-i.ted {as security trustee} ahd dated 20 Octaber

2015.
1.2 In this Agreement, unless the context otherwise reguires:
121 the singular includes the plural and the masculine includes the ferinine and. neuter

genders and vice versg;

1.2.2 references to a "Recital”, "Clause” or "Schedule” are to a recital, clause or schedule of

or to this Agreement;

12.3 references to - any other agreement, instrument or document shail be construed as
referénces to such agréement, instrument or document in force for the time being and
as'amended, varied, supplemented, replaced, restated or novated fram time o time in
accordance with its terms-or, as the ‘case may be, with the agreement of the relevant

partfes; .

124 references. to any statutory provision are. to such statutory provision as modified or re-
enacted for the time being in force and include any analogous. provision or fule under

any applicable law;.

1.2.5 references to a “person” include any individual, firm, company, cerperation,
EOvErhiment, state or agency of @ state or any association, trust, joint venture,

consortium or partnership {whether or not having separate legal personality);

1.2.6 words-and expressions not otherwise defined- in this Agreement shall be construed-in
accordance - with - the Master Definitions and. Framewadrk Deed and words. and
exprassions. not etherwise defined in this Agreement or in the Master Definitions and

Framework Deed shall, if defined in the Law, be construed in dccordarnce With_the Law;

1.2.7 the Security Trustee is "the secured party", each Grantor is "a grantor”, the Collateral is
the "collateral" and this Agreement is a "security agreement”, for the purposes of the

Law;

1.2:.8 the Recitals and Schedules farm part of this Agreement and. shall have the same force

and effect as if they were expressly set.out in.the body of this Agreement;
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129 a reference in this Agreement to any assets includes, unless the cantext otherwise

requires, present and future/after-acquired property; and

1.2.10 to-the extent that there is a conflict or inconsistency between the provisions of the
Master Definitions and Framework Deed and this Agreement, the provisions of this

Agreement shall prevail;

1.2.11 this Agreement-is the Bibby Sec_u'rity Interest- Agreement réferred to in the Master,

Definitions and Framework Deed.
1.3 The parties agree that, with immediate effect following the RCF Discharge Date:

1.3.1  paragraph (c) of the definition of "Event of Default" in the Existing 'Sécur_ity--'ln_terés.t
" Agreement. and this Agreement - shall be disapplied with the conseguence that such

provisions.shall cease to have effect: and

1.3.2  references to-"HSBC RCF Agreement”, "RCF Discharge Date”, "RCF Facility", "RCF Liabilities”
~-and "RCF Provider" in the Existing Security Interest Agreement and this Agreement shall no

longer be appticable.

1.4 Clause headings -are-inserted for convenience anly and-shall not affect the :cbn_struct'i_on of -this

Agreement,

2. INCORPORATION OF COMMON TERMS

The Gemmon Terms as set-out in Section 2 of the Master Definitions and Framework Deed (the
"Common Terms") apply to this Agreement and shall be binding on the parties to this Agreement as
if set eut in full in'this Agreement. For the purpose of this Agreemient, Clause 3:1 of the Common-

an Obligor and the Security Trustee were th-e Obligee for the purposes O:f such Clause.
3. CONFLICT WITH COMMON TERMS

If there is any. conflict between the. provisions of the Common Terms and the provisions of this

Agreement, the provisions of this Agreement shall prevail.
4 'CREATION; ATTACHMENT AND PERFECTION OF SECURITY INTERESTS

41 With. effect from the Second Amendment Effective Date, each Grantor and the Security Trustee
hereby agree that the Security Trustee as security truétee-fo'r the Bibby Secured Parties shall have
continuing. first priority security -interests (suhject only to-the Existing Security Interests} in- the
Collateral as securiiy-for the Bibby Secured Obligations in accordance with the Law -and that such

security is hereby created with effect from the Second Ameridment Effective Date.
4.2 *To the intent that the Security Interests shall attach to the Cellateral, each Grantor and the Security

Trustee hereby agree that the Secufity. Interests shall attach to such Collateral at a later time than

'1039543/0085/112469181v6 6 straynlsan.com



when the conditions under Article 18(1){(a) to (c)(ii} of the Law are satisfied, such time as set out in
Clause 4.3,

43 fn accordance with Articles 18 {Attachment: general rule) and 19 (After-acquired property) of the

Law, the Security Trustee and each Grantorhereby agrees that the Security interests shalf attach:

4.3.1 to the extent that the Collateral does not .constitute after-acquired property, to such

Collateral on the Second Amendment Effective Date; and -

4.3:2 to the extent that the Collateral constitutes after-acguired propérty, to such Collateral
immediately on the acquisition of rights in such Collateral by that Grantor without the

need for any specific appropriation of the property by that Grantor.

4.4 To the intent that the Security Interests shall be perfected in accordance with the Law the Security

Trustee and each Grantor hereby agree that;

4401 the Security Interests in Collateral that is not proceeds shall-be perfected by registration

of a financing statement in accordance with Article 22(4) of the Law; and

4.4.2 the Se.'cu_rity-_'lh.tiérests in proceeds shall, without prejudice to the operation of Article 26
{Terhporary perfection of security. interests in proceeds) of the Law, be perfeéted by
registration of a financing statement "in accordance with Article 25 {Continuous

perfection of security interésts in-proceeds) of the Law.

4.5 Each -Grantor -hereby agrees. that the Security Trustee may at any time and. from: time to time
without the cansent of the relevant Grantor take any such further action as the Security Trustee
may ‘deem hecessary or desirable in order to give the Secutity Trustee a continuing first priofity.
security interest or iﬁt.e'rést-s', subject anly to the Existing Security interests, in the Collateral u’nder;

the Law that satisfies the requirements of the Law as to attachment and perfection. '

4.6 - Each Grantor covenants with and undertakes to the Security Trustee for itself and.on behalf of the

other Bibby Se¢ured Parties to pay and discharge the Biliby Secured Obligations when-due.
5. FURTHER ASSURANCE AND POWER OF ATTORNEY

5.1  Each Granter hereby agrees that-from. time. to time forthwith upon the written request of the
Seciirity Trustee that it shall; at its expense, do .a_I_I. acts. and promptly execute and deliver to the
Security Trustee all further instruments _and-'doc'_uments and -do-any act or thing which the Security
Trustee may - require .for. the purpese of oblaining the full benefit or intended. benefit. of this

Agreement,

5.2 Forthe purpose of facilitating the exercise of thé powers of the Security Trustee undef the Law. and
pursiant fo this Agreement, each Grantor h-eréby- irr'eVo_ca.b:Iy-a'ppoi'n_ts th'e Security Trustee as its
attorney- (with full power of substitution) and inits name of and on.its behalf to sign, execute, seal,

deliver, - acknowledge, - file, . register -and perfect -any and all -assurances, documents, deeds,
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instruments, agreements, transfers, certificates and consents whatsoever and to do any and all such
acts and things whatever which it has capacity to do in relation to any matters dealt with in or the
subject of this Agfreement and which the Security Trustee may deem necessary or advisable in order
to give full effect to the purposes of this Agreement, including, withaut limftation, anything referred
toin Clause . o - ' N

5.3 Each Grantor covenants with and undertakes to the Security Trustee to ratify and cenfirm - any

lawful exercise or purported exercise of the power of attorney constituted in Clause 5.2.
6. REPRESENTATIONS AND WARRANTIES

6.1 Each-Granter represents and watrants to.the Security Trustee on the date.of this Agreement.and
represents on each day with reference to the facts and circumstarices then existing, and continues
to-warrant, untjl the Security Trustee's security interest in the.Collateral is wholly discharged:

6:1.1 that for the purposes-of Article 18(1}{a) of the Law, value has been given;

6.1.2 that for the purposes of Article 18(1}(h) of the Law and subject only to the Existing
Security Interests, it has rights in the relevant Collateral and the power to grant rights in

that Collateral to the Security Trustee;

613 that it has good cause and full power, authority and competénce to enter inta and
p‘e‘rforhn. this 'Agreement and that it has duly obtained-any authority, consent. and

approval which is necessary far it properly to do so;

6.14 that no governmental or regulatory approval, filing or registration.-(other than any
registration of a financing statement under. the. Law-in accordance with Clause 2} is
required in’ okder to give the Security. Trustee the full benefit of a continuing first prigrity
security interest {subject only ta the Existing Security Interests) in all of the Collateral
pursuant to the terms of this Agreement; . '

6.1.5 that it has taken all necessary steps in accordance with the laws and regulations of the
jurisdiction in which the asset{s) concerned is/are located or which have been declared
applicable to such asset(s), as the case may be, to enable it to. charge or (to the extent

“capable of doing so) assign as security its property charged by or pursuant to Clause 4
and that it has-takeri no action or steps to prejudice its right, title and interest ini and to

its property secured by or pursuant to Clause 4;
6.1.6 that it:
(a) -~ has disclosed all-of its p_réﬁious names {if any).to the Security Trustee; and

(b} isnot in'_the process of changing its 'nar'ne._'
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6.2 Each Grantor acknowledges that the Security Trustee has entered into this Agreement in reliance on

the representations and warranties set out in this Clause 6.
7. COVENANTS AND UNDERTAKINGS

7.1 Each ‘Grantor covenants with -and undertakes to the Security Trustee to the intent that the same
shall be continuing covenants and undértakings until the Security Trustee's security interest in the

Collateral is whally discharged:

7.1.1 that it - shall imme'dié.tely on request provide to the Security Trustee all information that
the Security Trustee requires in order to register any financing statement or financing
change ‘statement in accordance with Clause 4.4 or any other provision of this
Agreement and pay-on démand the costs- of registéring stch financing statement or
fi'nanci'ng-'chah'ge statemment for such period or periods as the Security Trustee shall in its

' discretion deem appropriate;

7.1.2 to perform and comply with all’ the obligations ‘and undertakings from- time to time
incumbent upon it-in respect of the Security Interests created by or pursuant to this

Agreement;

7.1.3 save as permitted by the Transaction Documents, fiot to (and not to attempt to) sell,
create any Encumbrance over, withdraw, disburse, pay, assign; transfer or otherwise
" dispose of or deal with the Collateral or any interest in the Collateral (other than by or

pursuant to'this Agreement or pursuant to the Existing Security Interest Agreement);

7.1:4 so long as-any of the Bibby Secured Obligations owed by it remains cutstanding, it shall
not, without the prior written consént of the Security T-rusté’g, permit-any party to any of
the Transaction Documents whose obligations form part of t-he-Se-cu'rit'\} Interests to be
released fram such ebligations; except as may'be"pejr_mitted by this-Ag.ree-m-ent _or; the

terms of such Transaction Documents or with the consent of the Security Trustee;

7.1.5 that it shall not change its name without first notifying the Security Trustee in writing of
the proposed new namae not less than ten business days befere the.change takes effect;

and _

7.1.6 that unless the Security Trustee otherwise agrees in writing, it shall forthwith procure
the discharge of the registration of any security interest that is registered against it in

refation to any Collateral {other than registration in respect of any Security Interest).

7.2 Fach Grantor acknowledges that the Security Trustee has entered into this Agreement in reliance on

the covenants and undertakings set out in this Clause 7.
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8. CONFLICT OF INTERESTS

a1 Subject to Clause 3.14{c) and {d) of the Master Definitions and Framework Deed in respect of any
Mezzanine Entreniched Rights Modification, if in the Security Trustee’s opinion there is or might -be a
conflict in C_.On_nectinn with t-he. exercise of its powWers; trusts; aﬂtho‘ritfeso'r'discre'.tiohs {including
those in relation to any propesed modification, waiver, authorisation or substitution but excluding
any Mezzanine Entrenched Rights Maodification, in respect of Which.CIause-S.'lﬁl(t) and {d) of the

Master Definitions and Framework Deed shall prevail):

211 hetiween the interests of (i) the: Note -Purchasers and the Mezzanine Note Purchasers
and {ii) any of the other Bibhy Secured Parties, the Security Trustee will, to thg extent
permitted by applicable law, have regard only to the interests of the Note Purchasers

and the Mezzanine Note Purchasers; or

8.1.2 on or prior to the Notes Discharge Date, between the interests of {i} the Note-Purchasers
and (i) any of the other Bibby Secured Parties {(including, for the avaidance ‘of doubt the
Mezzanine Mote Purchasers), the Security Trustee will, to the extent permitted by .

" applicable law, have regard only to-the interests of the Note Purchasers; or

8.1.3 between the interests of (i) the Mezzanine B Note Purchasers(s} and (i) the Mezzanine C
Note Purchasers{s}, the Security Trustee will, to the extent germitted by applicable law,

have regard.only to the interests of the Mezzanine B Note Purchasers; or

8.1.4 following the Notes Discharge Date but while there are Mez_za’n'i'he B No'te-s'--remain'ing
outstanding, between the interests of (i) the Mezzanine B Note Purchasers and (i) any.
of the other Bibby Secured Parties, the Security Trustee will, to the extent permitted by

applicable taw, have regard only to the interests of the Mezzanine B Note Purchasers; or.

8'.1.5 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 Security. Trustee will, to the extent
permitted'by'app.licaible Taw, 'héive'regard'onl’v to the interests of the Mezzanine.C Note

Purchasers; ar

81.6 if the Notes and the Mezzanine Notes are no longer outstanding, between any of the
remaining Bibby Secured Parties, have regard only to the interests of whichever of them

ranks higher in the Bibby Enforcement Priority of Payment,

and the Security Trustee is not réquired to have regard to the interésts of any Bibby Secured Party
other than those specified above and in that order:

82 In having-rega_r-d te the interests of the Note Purchasers or any class of Mezzanine Note Purchasers,
the Security Trustee shall be entitled to. rely solely on a written confirmation from the Required
fNote Purchasers {or, from the Funding Agents on the Note Purchasers' behalf) or the Required

Mezzanine. B Note Purchasers or Required Mezzanine -C Note Purchasers (as applicable) as to
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whether any matter, 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
Purthaseis, respectively, and such written confirmation shall be conclusive as hetween the Security

Trustee and the Bibby Secured Parties.

8.3 Where the Security Trustee is required to have regard to the interests of any Bibby Secured Party
{other than the _No'-té Purchiasers and the Mezzanine Nate Purchasers), the Security Trustee may
consult with-that B.ibb'v Seeured Party and shall be entitled to rely solely on a writter confirmation
from that Bibby Secured Party as to whether, in the opinion.of that Bibby Secured Party, any
matter, action or omissior is-or i5 not in the interests of; or is-or is not maté.ri'ally prejudicial to the
interests of, that Bibby Secured Party without enguiry.

8-.'_4' ._ Without prejudice either to the validity of any of the actions of the parties already taken in reliance
. .o'h the provisions of such-claUs-é. dr to the continuing application of al.l.other- provisions of the
Existing Security Interest Agreement, with immediate effect from the Second Amendment Effective

Date, Clauses 8 to 10-(inclusive) of the Existing Security Interest Agreement shall cease to-apply and

this Clause 8 shall instead prevail for all purposes,
9. ENFORCEMENT BY THE SECURITY TRUSTEE

91" The Security - Trustee's power of enforcement over the Collateral shall become . exercisable
immediately upon the eccirrence of ‘an Event of Default, provided that the Security Trusiee. has.

served on each-Grantor written notice specifying the Event of Default.

92 Subject to C-Iau-s-e 11.1, for the aveidance of doubt, the Security Trustee shall not be required to, and
' shall not have any respansibility to, take any- action in respect of the Security Interests created
burjsqaht to- this Agreefment prior to_t.h.é-Sécurity Interasts -becoming enforceable {including the
"reg'istr;é.t-io-h of the financing statéments) and thereafter shall only be required to act in-accordance.

with Clause 11 {Instructionsy.

9.3 Schject anly to the Law, the Security Trustee may exercise the power of enforcement in respect of
the Security Interests in-any manner-permitted by or not in conflict with the Law, inc’I.Udin'g-, without

limitatiom, by the Security Trustee or some p_er.s_d_n on its béh'éif:

9.3.1 appropriating all or some.of the Collateral (whether in one or a number of transactions

and whetheér simultaneously or in-series);

932 selling all or-some of the Collateral (whether in.one or & number of transactions and

whether simultanecusly or in series);-
9.3.3 by taking any one or more of the féllowing ancillary actions:.
{a)  taking control er possession of dll or any of the Collaterai;

(b)' exercising any-rights of a Grantor in relation to all or any of the Collateral;
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(c) instructing any person who has an obligation in relation to all or any of the
Collateral to carry out that obligation for the benefit of the Security Trustee {or to

its order}; and

934 exercisihg or applying ‘any remedy set out in this Clause_9.3.4 (such remedies being
exercisable pursuant to the power of enforcement} to the extent that such remedy is

not it conflict with -th_e_ Eaw: .

(a) directing from time to time any Grantar as to how it shall exercise or cause to be

exercised all or any rights attaching to all or any of the Collateral;

{b) - directing any Granter as ta fhe disposal of all -or any of the Collateral, including,
where appropri'ate':sp.ec'_ifying the person(s) who are to acquire stich Collateral, the
terms upon and manner in Whi'c'h- such disposal(s) shall take place, including the
price -er other cguse or -consideration {whether payable immediately, by
instalments or ‘otherwise 'def-erred);-and directing the mode of app[iéa.t-ion of the
proceeds of such.disposal(s) in. such manner. as the Security Trustee shall in .its
absolute discretion determine, including by way of sale to a third party, t0 the

Security Trustee or to an associate or noriinée of the Security Trustee.

9.4 {Subject only to the Law) for the purposes of this Agreement, references ta the exercise of a "power
of enforcement" shall i'nclu_de any method or process by which value is given, allowed or credited

by the Security Trustee for the Collateral against the Bibby Secured Obligations.

9.5 Where the power of appropriation or sale is exercised in relation to any non-monetary obligation,
the "monetary value" {as referred toin Article 51 {Wh‘én does o surplus exist?) of the Law) of such
obligation shall be the. loss or lasses suffered by th.e Security Trustee. or by-any other person by
reason of non-performance of such obligation {including as such obligation is owed, or also owed,
to any other person), including, without limitation, any such loss(es) as calculated and set out.in a

certificate submitted to a Grantor by the Security Trustee.

8.6 Thé Security Trustee may at any time -and from time to time exercise one or more than one of the

powers set outin' Clause 9.3, in whatever order and combination as the Sé'cu-rity'Tr.u'stee thinks fit.

9.7 In accordance with Article 44(4}) of the Law, the Security Trustee and each Grantor hereby agrees
that notice need not be given under Article 44 (Notice of appropritition or sale of collateral) of the

Law to the Grantors.
9.8 " Subject only to the-Law, the Security Trustee may at its discretion:

9.8.1 exercise its power of enforcement in respect of the Security Interests over any part-of
the Collateral without referehce-to the time, manrer, cqu_se,' consideration or Exchange
Rate that may be/tias been _appl'y’cable to such exercise.in respect of any other part of

the Collateral; and
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9.8.2 refrain from exercising its power of enfercement in respect of the Security Interests over
any-one part of the Colateral notwithstanding that it shall have exercised such power

over any other part of the Collateral.

5.9 No person dealing with the Security Trustee shall be concerned ta enguire as to the prapriety of
exercise of any power .of enforcement in respect of the Security Interests (]ncludiné,-with.dut
limitation, whether any Security Interest has become enforceable, whether any of the Bibby
Secured Obligations remain due, as to the hecessity of expediency of any conditians to which a sale
.or-D-th-er.c.iiﬁposi-ti'on_ is-madé'éu-bj'e-ct or generally as to the application of 'any-hmnies'rep‘rESe.nt_ing
the proceeds of enforcement of the Security Interests in respect of the Collateral). Each such

dealing shall be deemed in favour of such. person. to be valid, binding and effectual.-

9.10  To the fullest extent permitted by law, the Security Trustee shall be under no liability to any
Grantor  for. any failure . to -apply and . distribute  any monies representing the proceeds of
enforcement of the Security Interests in respect of the Collateral in.accordance with-the Law if the
Security Trustee app_l-ie-sa'hd distribiites such-monies.in good faith without further enguiry.and in

-accordance with the information expressly. known to it at the time of application and distribution.

9.11  In accordance with Article 54(5}a} of the Law, the Security Trustee and-each Grantor herehy. agrees
that the Grantors shall not have any right of reinstatement pursuant to Article 54(4) of the Law or

otherwise, .

3.12-  The Security Trustee is not-chliged to marshal, enforce, apply, appropriate, recover or exe.r'cis'e'a.ny
' security; guarah.te_e or other right held by it,'or any moneys or property that it holds or is entitled to

receive,-before the power of enforcement is exercised.

9.13  The Security Trustee will be accountable {(and the Grantors are entitled to be credited) only for
-actual value or proceeds. realised by the Security Tr'ustee-a-risi-n'g from the appropriation, sale or-

ot'her”realis'atib_n'bfiany 'Co'llateral by the Security Trustee.
10. APPLICATION OF FUNDS FOLLOWING AN EVENT OF DE:FAU'L‘T-

S 101 Following an. Event of Default, the Security Trustee shall {subject.t_o-thé Law])-apply. (or instruct any
N Appointee acting on its beﬁalf} 10 apply' alt .monies received . ar re_co'vered' by it under this
Agreement, availahle for d_'istrib'ution in or towards the satisfaction of the amounts due and payable
in" accordance with the Bibby Enforcement Priority of Payments (as defined in the Bibby .Deed of
Charge) including clause 11.2 of the Bibby Deed of Charge.

10.2  Until the. Securitisation Liabilities payable to the Issuer ar any issuer Secured Creditor that is not a
Bibby Transaction Party are fully -determined-and paid in. full, amounts payabie under the Bibby
Enforcement Priority of Payments will be applied as and when such Schr_'rtisation Liahilities are so
determined and, pending such app_l-icatien,. will be held..in_accordance With Ctause . 14 of this
Agreement befare any payments or distributions are -made pursuant to Clauses to (c) to (e) of the

Bibby Enforcement Pri‘D’ri'ty of Payments.
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11. INSTRUCTIONS

11.1 Subject to Clause 8.1 (Conflict of interests) of this Agreement, but notwithstanding any other
_ provision of the Transaction Decuments, thie Security Trusteewill not be required to take any steps,
institute “any proceedings, exercise ifs-rights'andfor.take-any other acti.on (inciuding, without
limitation, enforcing or releasing the Security Interests) under or in connection with-any of the
Transaction Documents (including, without limiitation, this Agreement) unless the 'Se'curit'\k Trustee is
directed 'to ‘do’so- by written instructions of the Controlling - Creditor  (for tﬁese purposas, {the
'fl:nstruct'i'ng Party")), in which case the Security Trustee will be bound to take such action in the

manner instructed by the Instructing Party; provided that the Security Trustee:

11.1.1 will not be ‘bound to take such action unless it has been indemnified and/or secured
andfor -prefunded 1o its-satisfaction against-all loss to which it may render itself liable or
which it may incur by S0 d-o‘in-g-é'nd, far this purpose, the Sécu-rity 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 indemnify

it; and

11.1.2 - may at all times, whether or not so directed, take such action in' respect of any right,
power or discretion which is personal to the Security Trustee or'is to preserve or protect
the Security Trustee's position or is of a purely administrative nature.

11.2  For the avoidance of doubt, where the Security Trustee is required under @ny of the Transaction
" Documents to act "reasonably” or in-a "reasonable” manner or is.referred to as tcoming to any
opinion or determination that is "reasonable’ {or any similar or analogous wording), the Security

Trustee shall be entitled to-seek the instructions of the Instructing Party-and shall be deemed to be

acting reasonably or comifig to'a reéson’able-o.pin'ik:un-or determination by acting on such instructions.

and the Security Trustee shall be under no obligation to consider or determine the reasonablengss

of such instructions from the Instructing Party er to determine whether in giving sueh instructions

the relevant parties are acting in a reasonable manner.

11.3 N The Security Trustee shall not be liable to any Biliby Secured Party, to any Grantor, or ta.any other
party for any action it may take in-acedrdance with._a.ny_i:nstru'ctio.ns recgived pursuant to this Clause
11. The Security Trustee-shall be entitled to seek clarification from the Instructing Party with regard
te. any such instructions and may in . its discretion elect not to act pending receipt of such
clarification to-its satisfaction from such Instructing Party.and shatl not be liable to any party forany

delay inso-acting.

114 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 'continuin'g'.ap-p]i:cat-ion“of'. all -other provisions of the
Existing Security Interest Agreement, with immaediate effect from the Second Amendment Effective
Date, Clause 13 (Instructions] of the Existing Security Interest Agreement shall cease to apply and

this Clause 11 shall instead prevail for all purpaoses.
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12. PROVISIONS RELATING TO THE SECURITY TRLUSTEE

The provisions, refating to the Security Trustee set out in clauses 14 and 15 of the Bibby Deed of
Charge apply to this Agreement and shall be binding on the parties to this Agreement as if set out in

full in this Agréement.
13.  ASSIGNMENT, SUCCESSION, APPOINTMENT, RETIREMENT AND REMOVAL OF SECURITY TRUSTEE

13.1  The Security Trustee may grant a participation in or make an assignment of transfer or otherwise
dispose of, the whole or any part of its rights and benefits under this Agreement and in particular
{without limitation) the benefit of any Security Interest,

13.2° The provisions relating to the appeintment; retirement and removal of the Security Trustee as set
outin clause 16 of the Bibby Deed of Ch'a_rg'e- apply to this- Agreement and shall be binding on the
parties to this Agreemerit as if set out in-full in this-Agreemen_t provided that any reference to "this

Deed of Charge" in the Bibby 'Deed'o'f-ch'arge- shall he-eonstrued as & reference to "this Agreement”,

13.3  The Security Interests and other rights of the Security Trustee arising undér this Agreement shall
 remain valid and binding. notwithstanding -any .amalgamation, . reerganisation, merger . or
redomiciliation: by or involving the Security Trusiee and shall inure for. the benefit of the Security

Trustee's SUCCessors.

13.4 A Grantor may not assign or transfer all or any part of its rights, benafits and or obligations under

this Agreement,
14, .. INVESTMENTS

Until the Final Discharge Date, the Security Trustee may, at its discretion, hold any monies received
from a Grantor or on account of the Bibhy Secured Gbligations pending application thereef in
accordance. with the Bikiby Enforcement Priarity of Payments in an account or accounts er invested
in.Eligible Investments: The proceeds of redemprion ar sale of such Eligible Investments and the
moneys in stch account or accounts, the income therefrom, together WitH.'any_ other funds held by
the Security Trustee {after deduction of, or provision for, any applicable taxes) shall be applied as
specified-in the Bibby Enforcement Priority-of Payments. Moneys held by the Security Trustee may
be invested in.its name or.under its contral in any Eligible Invéstments, The Security Trustee shall
not be responsible for any loss, depreciation in value, or otherwise in respect of any investment in

Eligible Investments.
15, EXTINGUISHMENT OF SECURITY INTEREST(S)
151 The Security Interests shall not be-extinguished prior to the expiry of the Security Period.

15.2 Where the Bibby Secur’e.d_”Obligation-s'include obligations as to any Further Advance the Security
Interests shall not be extinguished by the repayment of any current advance.
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15.3 Upon expiry of the Security Period, the Security Trusiee shall, at the request and cost of a Grantor,
take such steps.as may be reasonably required to release the Security Interests and return any

documentation delivered to-the Security Trustee pursuant to-Clause 2.

15.4 Prior to the expiry of the Security Period, a Grantor-shall not serve a demand that the Security
Trustee register a financing change statement discharging a registration of a financing statement in
respect of a Security Interest: made by the Security Trustes .un_def or in connection with this

Agreement,
16. - MISCELLANEOUS

16:1 The Security Trustee may exchange or convert to the Required Currency. any. currency held or

received at the Exchange Rate,

©16.2 - The Security Interests shall take effect as a security for the whole and every part of the payment or
performarce of the Bibby Secured Obligations.

163 The 'security created by this Agreement is independent of, and in-addition to and will not merge
with, be prejudicially affected by, or prejudicially affect, any other Security Interest or guarantee for
any of the Bibby Secured Obligations now or. subsequently held by the-Security Trustee or any

persen on its behalf or any other Bibby Secured Party.

16.4  The rights and remedies of the Security Trustee under this Agreement may be exercised from time
to time and-as often as the Security Trustee deems "éxped-ient and are_in addition to' and shalt
neither prejudice nor be prejudiced by any other security or right -or remedy which is at any time
availablé to the Security Trustee {or any other Bibby Secured Party) (whether at law. or pu:rs-_ué-nt to

this Agreement, another agreement or the order of any court).

-16.5 - Any settlemant or discharge between the Security Trustée and a Grantor in respect of the Bibby
secured Obligations shall be conditional upon ‘no security provided, or payment. made, ta the
Security Trustee or any other Bibby Secured Party by a Grantor oF any other person being avoided
or reduced by virtue of any provision of any enactment or law rélating to Bankruptcy, winding-up or
insalvency, ineluding without Jimitation - any such - provision ~concerning “transactions at -an
undervalue", "fraudulent or voidable preferences", "preferences” or any provision similar or
analogous thereto, If any s.uch:_ security or payment shall be so avoided or reduced, the Security
Trustee shall be-entitled to recover the value or amount theréof from such Grantor as if no such

settlement ar discharge had taken place.

16:6 No delay, omissien, time or indu.lgence on the .part of the Security Trustee (or any other Bibby
.Secur'e_d.Pa'rﬁty)_ in'e-ké.rtis.ing any right or remedy under this Agreement shall impair that right or
remedy or.(in the absence of an express reservation to. that effect) operate as or be fake‘n to bea
waiver-of it; nor shall én.y single- partial or defective exercise of any such right or remedy preclude

any other or further exercise of that or any other right or remedy. Without prejudice to the
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generality of the foregoing, the Security Trustee may exercise or refrain from exercising any of its

rights and remedies independently in respect of different parts of the Collateral.

16.7 Where a Grantor comprisés more than one. person the liability-of each of them shall be joint and
several and every agreemerit, covenant and undertaking contained in this Agreemeni shall-be

construed accordingly.

16.8 - Save as otheérwise expressly provided in this Agreement and subject always to the Law, any liberty
or-power which may.-be exercised or any determination which may be made by the Security Trustee
may be exercised or-made in the absolute.and unfettered discretion of the Security Trustee which

shall not be underany obligation to give reasens.

169  Each Grantor ‘acknowledges that the Security Trustee has no ohligation to perform any of the
obligations of such Grantor, including in respect of the Collateral, or to make any payments or.to
enguire as to the nature or sufficiency of any payments made by or-on behalf of such Grantor or to
take any other action to collect or enforce payment of amounts the Security Trustee is en.t-ifl_ed to

under or pursuant to th is'A‘g_reément in respect of any Collateral..

16.10.  Each Grantor may hot.direct the application by the Security Trustee of any sums received by the-
' © Security Trustee u-n-d'er, of pursuant to, any of the terms of this Agreement or in respect of the Bibby '

Secured Obligations.

16.11 The Security Trustee shall without prejudice to'its other rights and pewers under this Agreement be
entitled (but not bound} at any time and as often as may be necessary to take any such action as.it

may. T its.discration think fit for the purpose of protecting the Security Interests.

1612 Any certificate submitted by the Security Frustee to.a Grantor as to the amount of the Bibby
Secured Obligations or any other amount referred te in. or arising under this Agreement shall, in.the

absence of manifest error; be conciusive and binding on such Grantor.

16.13 ~ The Security Trustee shall at no time be deemed to authorise impliedily or otherwise any dealing in
' the Collateral for the purposes of Article 24 {Contiriugtion of security interésts in. proceeds) of the

Law,

16.14 . In accordance with Article 65'-{Appf‘icijnt- to pass on ﬁ-eh‘ﬁcatiojn statement) o_f'th.e Law, e.ach-G'_réntor
He_r_'e.by' irrevocably. waives the right to receive a copy of any 've_rifii:a_tioh--st_a_tem'en't relating to any

finan-cing-statement or financing change statement registered in respect of ény Security Interest.

16.15  In accordarce with Article 78 (No fee fOr complionce with demand) of the Law and ‘without
. ' prejudice to any ather obligation under the Transaction Documents, each Granter shall pay to-the
Security Trustee on demand the Security Trustee's fees (calculated in accordance with its standard
scale of fees and charges from time to time}, costs and -expenses int[ﬂding’, but not Hmited to, legal
fees.and expenses an solicitor and own client basis, in cannection with any demand for registration

of a financing change statément relating to 4.Security Interest.served or purported to ke served by
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any person at any time under or pursuant to Article 75 (Demand for registration of financing change

statement) of the Law.

16.16 Each Grantor hereby. irrevocably consents and agrees to the processing by the Security Trustee or
any person an its-hehalf of any personal data {as defined in the Data Protection (Jersey) Law 2005)
and. inclusion -of such information in any. financing statement or financing change statement

registered pursuant to the Law in-conpection with the Security Interests and/or this Agreemet,

16.17 . The Security Trustee shall-hold the benefit of this Agreement inclusive of, intér affa, the-security
interests, 'cohf-ir'rnations, representations and warranties and undertakings and covenants giveh by

the Grantors in and pursuant to this Agreement upon trust for the Bibby Secur'ed_ Parties.’

16.18 ' The Grantor canfirms that the Existing Security Interest Agreement remains in full force and effect

notwithstanding this Agreement.
_ 17. MODIFICATION AND WAIVER

17.1  Subject as provided in Clalses 17.2 and-17.3, this Agreement may bg amended or any provision
~herein. relating to any obligation of any Grantor may be waived by the Security Trustee ‘acting as

directed by'the-'Contré-i-iing. C_redito-r'_ih-'atcordan'cefwit-h Clause 11 (Instructions).

17.2 ~ All'amendments and supplements to this Agreement must be made by written agreement of all

parties to this Agreement in-order to be valid.

173" ._Dthe-r than as expressly provided in the Transaction Documents, no modification, amendment or
waiver of this Agreement may increase or reduce in any manner the amount of, or accelerdte or
delay the timing of, or change the allacation ar priority of, callections or dis‘_ﬁr-i_bUti-ons‘ that-are
required to be made for the benefit of the Bibby Secured Parties without the corsent of all of the
affected Bibby Secured Parties. . o . '

18 GOVERNING LAW AND JURISDICTION

181  This Agreement shall be goverried hy and construed in accord'ance_'with the laws o_f the 1sland of
Jersey and the parties hereby irrevotably agree far the excl usive benefit df.the Security Trustee that
the courts of the-_-ls_Iand of'J-ers-ey are to have jurisdiction to settle any displites whi'ch_'érise out of ar
in connection with this Agreement and that accordingly any suit, action or proceeding arising out of

or in connection with this Agreement ("Proceedings”) may be brought in such court.

182 Nothing contaired in -this. Agreement-shall §imit the - right of the Security Trustee't.o.'ta_ke
Proceedings, serve process or seek the recognition or enforcement of a judgment ar any similar or
related matter against a Grantor in any convenient, suitablé or competent jurisdiction nor shall the '
taking of any dction in ohe or more jurisdiction- preclude the taking of -action in any other

jurisdiction, whether concurrently or not. '
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183 Each Grantor irrevocably waives (and hereby irrevocably agrees not to raise) any objection which it
may have now or hereafter to laying of the venue of any Proceedings in any such-court as referred
to in this Clause,.any claim that any such -_'P'r'_Oceed.ing'-s-.hﬁay.e"beien__brpu'g”ht_ in an inconvenient farum
and -any right it may have ta claim for itself or its a-sséts'-imrﬁﬂ'nity from suit, execution, attachment

or other legal process.

18.4 Each Grantor further hereby irrevocably agrees that a judgment in.any Proceedings hrought in any
.su_ch:'c_'o'u rtasis refekre_d to_injfhis Clause shall be conclusive and binding upon the Grantors and may

be enforced in the court of any other jurisdiction.
15. AGENT FOR SERVICE

Each Grantor irrevocably. appoints .BFS Funding | Limited of 44 Esplanade; St Helier, Jé.r_'s_ey'JEél QWG
to act as its agent to receive and accept on its behalf any process or-other document relating to

Proceedings brought in the courts of the Island of lersey.
20. EFFECTIVE DATE

Notwithstanding any other. piovision of this Agrecment, the parties- agree that the rights and
obligations of each party under this Agreement shall not take '_effect'u_njtil,-_ and--such rights and

bbligations shall take autamatic effect from, the S'é.cc'Jn_d'.Ameh.d-rr.]'ent Effective Date.
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Schedule

The Grantors

Bibby ACF Limited

(2885198

105 DUKE STREET
LIVERFOOL

L15JC

Bibby Factors Bedford Limited

04290368

105 DUKE STREET

LIVERPOOL

L15JQ

Bibby Factors Borehamwood
Limited

Q0388715

105 DUKE STREET
LIVERPOOL
L151Q

Bibby Factors Bristol Limited

03171249

105 DUKE STREET
LIVERPOOL
115)Q

' Bilbrb\,'l Factors Limitad

00584342

105 DBUKE STREET
LIVERPOOL
L135JQ

Global Management Services

Limited

04331246

105 DUKE STREET
LIVERPOOL
L15iQ

Bibby Factors International Limited

Bibby Invoice biscounting Lin;aited'

04081220

105 DUKE STREET
LIVERPOOL
L15IC

04105467

105 DUKE STREET

LIVERPOOL
L151Q

Bibby Factors Leicester Limited

1 02989348

105 DUKE STREET
LIVERPOOL
L1l
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Bibby Factors Manchester Limited

04285744

105 DUKE STREET
LIWERPOOGL
L15)Q

Bibby Factors Northeast Limited

03653980

105 DUKE STREET
LIVERPCOL
L1 3JQ

Bibby Factors Northwest Limited

Q0557149

105 DUKE STREET
LIVERPOOL
L1151

Bibby Revolving Finance Limited

07693461

105 DUKE STREET
LIWVERPOOL
L1 510

Bibby Factors Sleugh Limited

02617760

105 DUKE STREET
LIWVERPOOL
L1 51

Bibby Factors Sussex Limited

03847904

105 DUKE STREET
LIVERPOOL
L15JQ

Bibby Factors Scotland Limited

5C199049

IST FLOOR, UNIT 2, BLOCK B

KITTLE YARDS
CAUSEWAYSIDE
EDINBURGH
EHS 1P)

Bibby Trade Factors Limited

05303835%

105 DUKE STREET
LIWWERPOOL
L1 5]Q

Bibby Transactional Finance Limited

07693401

105 DUKE STREET
LIVERPOOL
L151Q

Bibby Factors Wessex Limited

04918703

105 DUKE STREET
LIVERPQOL
Lisa
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04918173 105 DUKE STREET
LIVERPOOL
L

151Q .

|

Bibby Facters Yorlshire Limited

[SIGNATURE PAGES FOLLOW)

1039543/0085/112460181v6 22 careyelsen.com



I8 WITNESS whereof the parties have duly executed this Agreement the day and year first above written

The Grantors

SIGNED by
for and on behalf of

BIEBY INVOICE FINANCE UK LIMITED

SIGNED

for and on behalf of

BIBBY ACF LIMITED

SIGNED

for and on hehalf of

BiBBY FACTORS BEDFORD LIMITED

SIGNED by

for and on behalf of

BIBBY FACTORS BOREHAMWOOD LIMITED

SIGNED by
for and on behalf of

BIBBY FACTORS BRISTOL LIMITED

[Signaute Pages: Supplemental Bibby Security Interest Agreement]



SIGNED by
for and an behalf of

BIBBY FACTORS LIMITED

SIGMED by
for and on behalt of

GLOBAL MANAGEMENT SERVICES LIMITED

SIGNED by

for and on hehalf of

BIBBY FACTORS INTERNATIONAL LIMITED

SIGNED by

for and on benalf of

BIEBY INVOIWE DISCOUNTING LIMITEDR

SIGNED by

for and on behalf of

BIBBY FACTORS LEICESTER LIMITED

[Signaute Pages: Supplemental Bibby Security Interest Agreement]



SIGNED by
for and on behalf of

BIBBY FACTORS MANCHESTER LIMITED

SIGNED by

for and on behalf of

BiBBY FACTORS NORTHEAST LIMITED

SIGNED by

for and on behalf of

BIBBY FACTORS NORTHWEST LIMITED

SIGNED by

for and on behalf of

BIBBY REVOLVING FINANCE LINVHTER

SIGNED by

for and on behalf of

BIBBY FACTORS SLOUGH LIMITED

[Siznante Pages: Supplemaeantal Bihby Security Interest Agreement]



SIGNED by
for and on behalf of

BIBBY FACTORS SUSSEX LIMITED

SIGNED by
for and on behalf of

BIBBY FACTORS SCOTLAND LIMITED

SIGNED by
for and on hehalf of

BIBEY TRADE FACTORS LIMITED

SIGNED by
for and on behaif of

BIBRY TRANSACTIONAL FINANCE LIMITED

{Signaute Pages: Supplemental Bibby Security Interest Agreement]



SIGNED by

for and on behalf of

BIBBY FACTORS WESSEX LIMITED

SIGNED by
for and on behalf of

BIBBY FACTORS YORKSHIRE LIMIITED

The Security Trustee

SIGNED

for and on behalf of

.5 BANK TRUSTEES LIMITED

by:

[Signaute Pages: Supplemental Bibby Securlty Interest Agreomant]



SIGNED by
for and on behalf of

BIBBY FACTORS WESSEX LIMITED

SIGNED by
for and on behalf of

BIBBY FACTORS YORKSHIRE LIMITEDR

BT S F TS WA P L PSS PR

The Sacurity Trustee
SIGNED

for and on behalf of

L5, BANK TEUSTEES LIMITED

by:
Bt

raedt
Authorized Signatery

[Signaute Pages; Supplemental Bibby Security Interest Agrerment]



