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{
A fee 1s payable with this form. You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
< What this form 1s for % What this form Is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companteshouse gov uk
an strument instrument Use form

court order extending the time for delivery
17/0972015
D You must enclose a certified copy of the instrument with this fc COMPANIES HOUSE

scanned and placed on the public record Do not send the onglfiar.

n Company details I—gT‘l_* ’— For offcral vse
Corparyuker [0 [3 o [« [7 [5 [o [+ dHingnisom

Cempany name n full | Bibby Factors Sussex Lamited bold black capitals

All fields are mandatory unless
| specified or indicated by *

This form must be delivered to the Registrar for registration
21 days beginning with the day after the date of creation of the
delivered outside of the 21 days it will be rejected unless 1t1s ac
"A4G5IAAP"
A18 453

u Charge creation date

Charge creation date ’T IT I?O— I’“_Q_ E W I? I"_S— r

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name [ Barclays Bank PLC (as Security Agent)

Name l

Name ’

Name [

If there are more than four names, please supply any four of these names then
tick the statement below

L] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPQ25
06/14 Version2 0 Laserform International 6/14
71143153 1




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject te a charge (whichis
not a floating charge) or fixed secunty included in the instrument

Brief descnption

None

Please submit only a short
descnption If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them in the text field and add a
statement along the lines of, "for
more delails please refer to the
instrument”

Please imit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland) corpereal or incorporeal
property not descnbed above? Please tick the appropnate box

[] Yes

"] No

Fioating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(v] Yes Continue
[ ] No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropnate box

[¥1 Yes
(] No

Trustee statement ©

You may tick the box If the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This stalement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Signature

X s Rt ue W2 X

This form must be signed by a persen with an interest in the charge

CHFP025
06/14 Version 20




MRO1

Particulars of a charge

B Presenter infermation

mmpoﬂant information

You do not have to give any contact information, but if
you do, 1t will help Companies House If there I1s a query
on the form The contact information you give will be
visible to searchers of the public record

[?a”““ Alastair Carruthers

I?ompm,m
DEA Piper UK LLP

-

[Qm“ 101 Barbirolli Square

(ﬁanchester

r
lT-’usi town

|7Col-rnty.'Regm

e CAEN M EN AT

Icumrry

DX DX 14304 MANCHESTER

'Enemme 68700 111 111

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

] The company name and number match the
infermation held on the public Register

[] You have mcluded a certified copy of the
mstrument with this form

(] You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

[} You have ticked any appropriate boxes in
Sections 3,5,6,78&8

] You have given a description in Section 4, if
appropnate

] You have signed the form

[] You have enclosed the correct fee

[[] Please do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

mow to pay

A fee of £13 (s payable to Compantes House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House'

ETNhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered 1n Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountambndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {(Legal Post)

For companies registered in Northern lreland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhalt Street,
Belfast, Northern Ireland, 872 8BG

DX 481 NR Belfast 1

murther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
06/14 Version 20



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 3847904
Charge code: 0384 7904 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 14th September 2015 and created by BIBBY FACTORS
SUSSEX LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 17th September 2015

D7

Given at Companies House, Cardiff on 22nd September 2015
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patep b Seprentie”

it

-and -

| (2) BARCLAYS BANK PLC
zs Securmty Agent

COMPOSITE GUARANTLE
AND DEBENTURE

DLA PIPER

1 CERTIFY THAT, SAVE FOR MATERIAL REDACTED
PURSUANT TO s859G OF THE COMFPANIES ACT 2006,
THIS IS A TRUE. COMPLETE AND CORRECT COPY
OF THE ORIGINAL INSTRUMENT

DATE 15—/0‘1/\3’

SIGNED [BICN ‘Dlm e UX -
DLA PIPER UK LLP

2015

(1) THE COMPANIES NAMED IN THIS DEED AS CHARGING COMPANIES
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THIS COMPOSITE GUARANTEE AND DEBENTURE s made on | bt S*r-vim o~ 2015

BETWEEN:

(1) THE COMPANIES LISTED IN SCHEDULE1 TO THIS DEED (the "Ongiral
Charging Compames"), and

2) BARCLAYS BANK PLC (as secunity trustee for the Secured Parnes) (as defined below) (in
such capacity, the "Secunty Agent™)

IT IS AGREED:

L DEFINITIONS AND INTERPRETATION

i1 Definihons

In this Deed

(2)

(®)

terms defined m, or construsd for the purposes of, the Amended Back-to-Back
Recervables Financing Agreement (as defined below) have the same meanings when
vsed m tms Deed (except for clause 1.2(z)(vi) of the Amended Back-to-Back
Receivables Financing Agreement, or unless the same are otherwise defined m ths
Deed), and

at all nmes the following terms have the foliowing meanings

" Accession Deed" mears an accession desd substanmaily i the form sst out 1n
schedule 5 (Form of Accession Deed),

" Act” means the Law of Properiy Act 1925,

" Amended Back-to-Back Recervables Financieg Agreement” means tne back-io-
back recervables financing agreement onigmally dated 3 September 2012 es vanied on
21 May 2013, as amended and restated on 10 October 2015 and 19 December 2014,
2s amended on 1 April 2015 and as amended and restated on or about the date of this
Dead apé made berwesn (1) Bibby Group of Factors Limmed (as the Holding
Company), (2) Bibby Financial Services Limuited (2s BFS). (3) the compames hsiad
i part 1 of schedule 1 therein (as Omgnal Obhgors). {£) the compantes histed 1 part
2 of schedule 1 theremn (2s the Ongimal Securtty Obligors) (3) the compames histed 1n
part 3 of schedule 1 theremn (as the Bibby Group Comparues). (5) Barclays Bank Plc
(as the Arranger) (7) Barclays Bank Ple (as the Recervables Agent), (8) Barclays
Bank Ple (25 the ID Trustse). (9) Barclays Bank Plc (zs the Securty Agent), (10)
Barclays Bank Ple as the Ancillary Lender and (11) the fivancial institutions histed m
part 4 of schedule 1 theremn (as the Onginal ID Providers). pursuant 10 which the ID
Providers agreed 1o make certain Tacihues available to the Charging Companes,

"Any Way Transfer Agreement” means the agreement defined as the "Agency
Agreement - Any Way Transfers” m the Amended Back-to-Back Recervables
Fipancmg Agresment

" Assiened Assets’ means the Secumty Assets expressed to be assigned pursuant 10
clause 5.2 (Security assignments),

AC/AC 15561 T21355/UIM 7091 6061 33 1




" Authorisabon™ has the meaming given o i in the Ameaded Back-io-3azk
Receivables Financing Agresment,

"Barclays Foreign Account” means a bank account held witn Barclays 3ank Ple {or
2 forsign remsiersd branch of Barclays Bank Pic) outnde e Unmed Kingdom,

"Barclays Nor-Vesting Debts" means 1n respect of each Charging Company all and
any Bibby Debts vahdly and effecuvely assigned 1o that Charging Company pursuant
10 a Bioby Agreemem and tnen purportedly assigned o the ID Trustes by that
Charging Company pursuant o the Amended Back-to-Back Receyvables Financing
Agreement but which do not, for any reason vest absolutely and effectrvely m the ID
Trustes from Tme to nme (save for the BFI Barclays Deots, toe BF1 Foreign Debts,
and the Bibby Export Debts),

"BFI" means Bibby Factors Internanonal Limrted, a company regstered m England
and Wales with the company number 04081220,

"BFI Barclays Debts" means all and any Bibby Debts payable by a Fore:gn Debtor
and where pavment 1n respect of such Bibby Debt 15, or 15 requured to be made, 10 2
Barclays Foreign Account, and wmch are vabdly and effecovely assigned to BFI
pursuant to 2 Bibby Agreement and purportedly onward esstgned 1o the ID Trustee by
Brl pursuant io the Amended Back-to-Back Recervables Financing Agreement but
whick do not, for amy reason, vest absolusely and effecovely m the ID Trustes from
time to tme,

*BFI Collechion Accounts" hes the meanmg given 1o 1t m the Amendsd Back-to-
Back Recervables Financing Agreemens

"BFI Forewgn Debts” means all and any Biboy Depts pzyanle by a Sorzign Debtor
and wheare paviment 1 respect of such Biboy Debt 1s made, or s requirsd to be made,
to a Forerga Bank Account and winch ars vahdly and effecuvely assigned o 3FI
pursuant to 2 Bibby Agresment and purporiedly onward assigmed to the [D Trustes
pursuant to the Amendad Back-to-Back Receivables Financmg Agresment. but which
6o not, for any reason. vest absolutely and effectively m the ID Trustes from mme 0
time,

"BFS" means Biboy Fipancial Services Limited. 2 company regstered 1n England
and Wales with the company number 03530461,

"BGF" means Bibby Group of Factors Lumned, 2 company regstered m England
and Wales with the company number 03143108,

"Bibby Agreement" has the meanmng given 1o 1t i the Amendad Back-to-Back
Recervables Financing Agresment.

"Bibby Debts" has the meaming grven to Debts 1 the Amended Back-to-Back
Recervables Financing Agresment save that when used m ths Deed n shall not
incinde the Related Rights thereto,

"Bibby Export Debts" means all and any Bibby Debts payable by & Forsign Debtor
and wmich are vahdly and effecuvely assigned 10 2 Charging Company (save or 3FD
pursuant to 2 Bibby Agreement and purporedly onward assigned 10 the 1D Trustes
pursuant 1o the Amended Back-to-Back Recervables Fiancmg Agrsement, but winch
do not. for anv reason. vest apsolutely and effecuvely m the ID Trustee, from time 0
ume

ACIAT S 15541772 1239/URM/ 709 oo 23
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"Bibby Insurance Polictes' means all and any msurance and assurance COmTacts
and pobcies now or m the furure held by or otherwise benefitng a2 Charging
Company which relate to the Bibby Debrts, the Related Raghts thersto or the proceeds
thereof;

"Bibby Non-Vesting Debts” means 1n respect of each Charging Company all and
any Bibby Debts purportedly assigned 1o that Charging Company pursuant to z 3ibby
Agreement but wruch do not, for any reason vest absolutely and eifecnvely 1o that
Charging Company from tume to me, together with the Related Raghts to such Bibby
Debts,

"Bibby NVD Interest” means all and any Secunty Interest that each Charging
Company may have m Bibby Non-Vesang Debts and therr procesds;

"Bibby Scotland" means Bibby Factors Scotland Limuted a company regastered m
Scotland with company number SC199049 whose regstered office 1s at 1st Floor,
Unat 2, Block B, Kittle Yaras, Causewayside. Edinburgh EH9 1PJ,

"Bibby Security” means all and any Security Interests granted by a Chent 10 2
Charsing Company at any ume (whether before or after the dare hereoi),

"Charged Investments" means the Charged Secuntes and ail present and future
Secunmnes Raghts accrumng 1o all or any of tne Charged Securines.

"Charged Secunbes” means
{a) the Ongmnal Securihes, and

() all other stocks, shares. aspemmues, bones, Warramts, coupons, hegouable
instruments, certificates of deposit or other securities or “mvestmenis” (25
defined m part I of schedule T to the Fmancial Services and Makers Act
2000 2s 1n force at *he daie of thus Deed) now or m future owned (iegally or
peneficially) by 2 Charging Company or m whicn such Charging Company
has an mterest at any thme, save that this paragraph (b) of the definmon of
“Charged Securmes” shall not apply 1n respect of any sharss beld by BFS or
BGF 1 any company other than a Charging Compeny,

"Chargmng Compamies” means te Ongnal Charging Compames and any other
company which accedes to tus Desd pursuant to an Accession Deed,

"Chent" shall have the meamng given to 1t in the Amendsd Back-to-Back
Recervables Financing Agresment,

"CREST" means the clearance svstem operated by Eurociear UK & ireland Limited,

"Debenture Security” means the Securrty Imierests created or evidenced by or
pursuant to thus Deed or any Accession Dead,

"Declared Date" means the date following the occurrence of an Event of Default
upon wmch the Recervables Agent or ID Trustes aeclares that 1t or its agent. bas
collected the maximum possibie proceeds of all and any Debts outstanding on or after
the dare of the relevant Event of Default having exercised 1ts nghts under the
Amended Back-to-Back Recervaoles Fancing Agreement and conducted 1ts usual
business pracuces with a view 1o maxmmsing reahisanons from such Debrs (at all
fmes 1msofar s such acnon remams 1n the oprmon of the Recervables Agent or ID
Trustee actung reasonably and In good farth. economuc and cost effecuve)

ACIACI31E541/723 339 TRMA70919661 23
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"Defaunlt Rate” means a rate of intersst onme percemizgs pogt sbove the then
przvailing rae a winch Discount 15 calculaiec,

"Delegate” means any delegate, sub-delegate, agent, atiomney Or CO-TUSIEE appowmtsd
oy the Securmy Agemt or by a Receyver,

"Foreign Bank Account" means 2 bank accoun: heid wiih 2 bank other than
Barclays Bank Ple (or 2 foreign regstered brancn of Barclays Bank Ple) outsade e
Unitea Kingdom,

"Foreign Debtor” 2 Debior (2s defined i the Amended Back-to-Back Recervables
Tinancing Agreement) winch s resident outside of the Umted Kingdom or has 118
centre of mam imierest for the purpose of Council Regutanons (EC) No 1346/2000 of
29 May 2000 outside the United Kingdom.

"Group" means Bibby Group of Factors Limited and all of s Subsichanes for the
fime being and "member of the Group" shall be constued acsoraingly;

"Group Company" means any company 1 the Group;

"Guarantee” means the guaramee and indemniy contaed m clause 2 (Guarantee
and mdemrry) as extendsd by schedule 2 (The Guarantes),

"D Debt" means all and any sums due from the ID Trustee (for tae D Providers) to
a Charging Company wiich 1s an Obligor under tbe Amended Back-io-Back
Receivables Financing Agreement. pursuant 1o the terms of the Amenazd Back-to-
Bary Recsivables Fmancing Agreement, on or afier the aclared Date,

"Ipsurances” means all pohores of msurance (apd all cover notes) which are at any
time held by or wntien m favour of, 2 Chargng Company or im wuch 2 Charging
Company from wme 10 TWme has an mrerest save for the Bioby Insurance Pohicies.

"Intellectual Property” means all legal and/or equitable .nterests (including, without
Limitanon, the benefit of all heences 1n any pait of e wo-id) of each Charging
Compary i, 0T reianng o

(&) any patents, trade marks, service marks, des:gns, business namss, copyrigats,
databese rights, design nghts, domain names, moral rights, mvennons,
confidennal mformanon. know-how and other inisliectuzl property nights and
interests (whnch may now or in the futwre subsist), whether reg;stered or
unregstered, and

) the benefit of all apphcanons and nghts 1 use such assets of e Charmng
Company (which may now or in the furure SUESIST)

"Level 1 Collecnon Account” hes the meaning g1ven 1o 1t 1n the Amendad Back-to-
RBack Recervables Financing Agreement,

"Level 2 Collechion Account” has the meamng given 10 1t in the Amenasd Back-to-
Back Recervables Financing Agresment,

"Level 3 Collechon Account" bas the meamng given 1o 1t in the Amended Back-to-
Back Recervables Financing 4 grasmenL

ACIACS 15541/721359/UEM70515661.23

I




"Non-Vesting Debts" means BFI Barclays Debts BFI Foreign Debis. Barclays Non-
Vesting Devts, Bibby Non-Vasung Debts, Bibby NVD Interest and Bibby Export
Debis,

"Ornginal Ageney Agreement" msacs the agreement defined as the "Amended and
Restated Agency Agreement” 1n the Amended Back-to-Back Receivables Financing
Agresment,

"Ongmal Securities” means the Charged Securrhes histed m schedule 3 (Charged
Secuwrities),

"Party” means a party to this Deed,

"Property" means all estates apd mterests m ireshold, leasehold and other
immovable property (wherever situated) ROw Of m future pelongng to any Charging
Company, or 1 which any Charging Company has an imterest at any tme, together
witn.

{©) all buldmes and fixrres (mcluding trade fixtures) and fixed plam and
machinery at any Time thereon,

(&) all easements, nghts and agresments 1n respect thersof, and

(e) the benefit of ail covenanrs given 1z respect thereod

"Recervables" means, save for the Non-Vesung Debts (and Related Raghts thereto),

all present and furure book debts and otner debts, rentals rovalnes, fees, VAT and

monetary claims and all other amounts at any ame recoveranle or recervable by, of

Gue or owing 10, any Charging Company (whether actual or confng=nt and whetnsr

ansing under contract or in any other marnmer wharsoaver) together with

{(a) the benefit of all rights, guarantees, Security Interests and remeqes relanng
1o any of the foregomng (mcluding without limitanon. negouabie mstruments.
mdemnities, reservanons of property nights, nghts of tracing and unpad
vendor's hens and similar associated nghts), and

() all proceeds of any of the foregomng

"Recerver' means a recerver or recerver and manager or adrmmustratve recerver of

the whole or any part of the Security Assets appomnted by the Security Agent undser

ths Dee

"Related Rights" hes the meamng given 0 1t m the Amended Back-to-Back
Recervables Financing Agresment,

"Retamned Documentation” means the following documents held by all or any of
the Charging Compares, from tme 10 ms

(2) Bibby Agrsemants
o) Bibby Secumn
(c) Trustee Securnty

() the Secunty Trust Desd.

ACIAC/3 1336177212 59/URM 7091966 23
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{e) the Onginal Agency Agreement,
) the Any Way Transfer Agreement,

(g the Bibby Insurance Pohcies

) documents of nile relating to esssts sscured by Bibby Secumry.
® documents of e relanng to all and any leesehold property of wmch a

Charging Company 1s the lessor;

"Scothish Floating Charge” means the floating charge govermed by the iaws of
Scotiand dated on or about the date of thus Deed between (1) Bibby Scotiand and (2}
Barclays Bank Plc (as Security Ageni),

"Scottish Share Pledge” means the share pledge governed by the laws of Scotland
dated on or about the date of frus Dead between (1) BGF and (2) Barclzys Bank Plc
(2s Security Agent) 1n relanon to the shares in Bibby Scotland,

"Secured Obhiganons” means all present and finure obhganons and habihioes
(whether actual or contingent and whether owed jouly or severally or alone or in any
other capacity woatsoever) of any present and future Group Comparny to the Security
Agent and/or the other Secured Parties (or apy of them) under or pursuant to any
Finance Document (incluaing all momes covenamed 1o be paid under thus Dead)

"Secured Party" has the meanmg gven to 5t m the Amendad Back-t0-Back
Recervapies Fipancing A greement,

"Securines Rights" means, m relanon 1o any Charged Securimy

{&) all drvdends, distribunons and other income paid or payable or the relevant
Chargea Securry or on any asset referred to 1o paragrapnh (b) of s
defimmon and

(t) all nghts, momes or property accruing or offered at any time m relabon 1o

such Charged Securiry whether by way of regemphion, SubSTITUROR,
exchange, ponus or preference, under ophon nghts or otherwise;

"Security Assets” means all property and assets fom ume to ame mortgaged,

coarged or essigned {or expressed 0 b2 mortgaged, charged or assigned) oy of
pursuant to this Deed,

"Security Interest” has the meamung given to 1t m the Amended Back-to-Back
Recervables Financing Agresment,

"Secarity Period" means tne penod beginmng op the date of tms Deed and ending
on the date on whaich

(a) al] the Secured Obhganons have been uncondimonally and irrevocably pad
and dischargad in full, and

(b no Secured Parry has any further commytment, obliganon or habiiny under o
pursuant 1o the Finance Documents,

"Securiry Trust Deed" shall have the meamng given 1o it in the Amended Back-1o-
Back Recervaples Flnancing 4 gresment

AZIACTS
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"Secunty Trust Termination Date™ means the date on which the Direct Securniy
Confirmmanon 15 ZIven,

"Spot Rate of Exchange"” means the Secunty Agent's spot rate of exchange for the
purchase of a currency with the relevant currency 1n the London forewgn exchange
markst at or about 11 00am or a parncular éay,

"Supplemental Legal Charge" means a charge i substantally the form set out
schedule & (Form of Supplemental Legal Charge).

"Trust Interest" means, 1n relation 1 each Charging Company, apy interest winch
tsar Charging Company may have m a trust of the proceeds of Bibby Debts and the
Related Ruights thereto whether pursuant to the terms of a Bibby Agreement of
otherwise, and

"Trustee Security” means all and apy Security Interests granted by a Chent to BFS
2§ security trustee for, mmter ala, all or any of the Charging Compames al any Gme
(whether before or after the date hereof)

1.2 Interpretation

(2)

Unless a conrary indication appears, any refersnce in this Deed to

&) an "Obhgor™, a "Charging Company", the " Security Agent” or any other
"Secured Party" or any other person shall pe corstrued so as 10 mclude 118
successors 1 utle, permitted assigns and permutted trapsierees and. 1 the
cese of the Securtty Agenmt, ary person for the ume bemng appointed as
Secumty Agemt oF Securny Agen's 1n. accorgance with the Finance
Documents,

(L) “this Deed", the "Amended Back-te-Back Recervables Fmancipg
Aoreement” amy other "Fipance Document™ or aoy other agreement or
jmastmpent 15 a refsrence w0 tus Deed, the Amended Back-io-Back
Receivanles Financing Agresment. that other Finance Document or that other
agreement Or Instrument as amended, suppiemented, extended, restated,
novated and/or replaced 1n any manner from nme to Qe (however
fundamentally and even 1f any of the same increases the obhgatons of any
Group Company or provides for further advances),

(ui)  "assets” includes apy present and future properties, revenues and nights of
every descripnon and mcludes uncalled caprial,

(xv) "includieg™ or "includes" means including or 1ncludes without hmitanon,

{v) "Secured Obhigations" and, all sums due under clavse 2 (Guaranres and
Indemmzy) and schedule 2 (The Guaramiee), 1nclude obhgahors and
Labllimes wmch would be teated es suck but for the hqudanon,
admnistranon or assolunon of or similar event affecung any membsr of the
Groug,

(vi) a "person” nciudes amy mdividual, firm, company, corporahon,
government. state or agency Of a siare oF any associahorn, Tusl. JOINT Verilre,
consornum of partnerstup (whether or not naving sedarate legal personality)

(i) a "regulanon” includes any regulauon, rule, ofacial direcuve, reguest or
gmaelme (whether or not baving the forse of law) of any governmental
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ntargovernmental or suprananonal boay, agency or deparmment Of of any
regulatory, self-regulatory or otner awthonty OF 0rganisanorn,

(vizi) a prowision of law 15 a reference to that provision as amended, exiznded,
replaced or re-enactea from ime 10 ume; and

(x) e smgular mcludes the plural and vice versa.

References to "clauses”, "paragraphs” and "schednles” are to be constued, unless
otnarwise stated, as references to clawses, paragraphs and schedules of ts Deed and
references 1o thrs Dead melude 1ts schedules.

In a schedule, a reference 1o 2 "paragraph” 15 a reference to a paragraph m that
scheduie unlegs otherwise stated

Clause and schedule beadings are for convemuence only and sbail not affect the
construcnon of s Desd.

Tach undertaking of any Charging Company (other than a payment obhiganomn)
contamned 1n ths Deed

i) must be comphed with at all umes dunng the Secunty Penod. and

(i) 1s gven by such Charging Company for the bensfit of tne Securtry Agent and
each other Secured Party

The temes of the other Finance Documents and of any side lerers berwesn any of the
panes 10 them n relanon 1o any Finance Document are meorporated 1 thrs Dezd to
the extent requred to ensure that any @spesimon of the Property comamed n TS
Deed 15 2 vahd @:sposImoR in accoraance with secnon 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

A Event of Default s "continuing™ if it has not been waived m WITURE OF remedied
to tne sansfacnion of the Recervablas Agent.

if the Securmty Agent or the Recervables Agent or the ID Trustee reasonably consders
that an amount paid by any Charging Company to a Secured Party under 2 Fipance
Document 15 capable of being avorded or otherwise set aside on the nqudanon or
admimstranon of such Charging Company, then that amount shall not be considersd
10 have peen wrevocably paid for the purposes of this Deed

Where any Charged Securimes are or may be held in CREST. reference 1o such
Charged Securines shall, where the contex: permuts, also include reference 10

@) all ngnts of any kind wiuen 2 Charging Company may nov [ave or acquire 1n
future 2s acainst CREST 1n respect of any Charged Securities. meludig (but
withowt limmation) any nghts whnch & Charging Company may have (A)
under any agresmemnt with CREST or Euroclear UK & irelana Limutad and/or
(B) 1o require deftvery by CREST of any Charged Securtiies o, or 10 the
order of a Charging Company and

(u) all ngnts of any kind winch & Charging Company may now have or acquire 1n
furure 2s acanst 2 custoatan m respect of any Chargea Securmmes neld m such
custodian's account with CREST including (but without arnitanon) any 1gats
which 2 Charging Company may have (A) under any agresment with such
custodian relanng 1o the use of such account and/or (B) 10 reguure delivery oy
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such custodian of any Charged Securrhes to, o 1o the order of, that Charsing
Company

@ The habilines and obliganons of each Charging Company under thus Deed shall be
jour and several Each Charong Comapany agrees to be bound by tms Desd
notwithstanding that any other Charging Company which wes ntended to s1gm or be
bound oy this Deed did not 50 s1gn or 15 20t bound by this Deed.

& The Parues mtend that tms document shall take effect as a deed notwrihstanding the
fact that 2 Party may only execute this document under hand

O For the avoidance of doubt. msofar as there 1s any conflict or inconsistencies between
the terms of this Deed and.

e)) the terms of the Scottsh Floating Charge, the terms of the Scortish Floatng
Charges shall prevail, and

(i) the terms of the Scottish Share Pledge, the terms of the Scotush Share Pledge
shall prevail-
Trust

All Security Interesrs and daspestons made or created, and all obhganons and undertakings
contamned, 1n this Desd to. 1 favour of or for the benefit of the Securiry Agent are made,
created and entered into m favour of tne Security Agent es trusies for the Secured Parnes
fom Tne 1o me on the Terms s8t owt m the Amended Back-io-Sack Recervables Financing
Agresment

Thurd party nghts

{a) Otner than an ID Party, a person who is not 2 Party nas no nght unoer the Contracts
(Raghts of Thurd Parnes) Act 1999 1o enforce or enjoy the beneft: of any term of ths
Deed

(b) The ID Parnes may i2ly on clause 2 (Guarantee and indemnizy) and schedule 2 (The
Guarantee) of thus Deed

Subsequent secunty

Any mortgage, fixed charge or other fixed security which a Charging Company creates it the
Securty Agent's favour will have prionty over the floanng charge creaied by clause 61
(Floanmg charge) unless the Security Agent staies otherwise on of afier 11s creabion
GUARANTEE AND INDEMNITY

Guarantee and imdemmty

Each Charging Company irrevocably and uncondimonalty jomily and severally

(&) guarantess to the Securry Agent and each other ID Party punctual perforrmance by
each Group Company of all thar Group Company's obhgatons under the Fmance
Documents,

(b) unaertakes with the Security Agent and each other ID Party that whensver any Group

Company does not pay any amount wish due wnder or in conhscnon with amy
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France Dozument, that Charging Company shall immediately on demand pay that
amount 2s 1f 1 wars the principal obhigor; and

{c) ecrses with the Security Agent and each other ID Parry tnat if any obliganon
guaranteed Dy It s or bscomss unspforceadle, 1y and or ulegal, 1z wili, as an
1ndependent and primary obhgation. mdemmfy that D Party immadiatery on demand
against any costs, loss or babiliry 1t 1ncurs as a resurt of a Group Company not peying
any amount winch would. b for such unenforceability, mvabaity or iliegality, have
been payable by 1t under any Finance Document on the date when 1t would have peen
due The amount payable by a Charging Compary under this mdemniy will not
exceed the amount 1t would have had to pay under thus Desd 1f the amount claimed
had besn recoverable on the basis of a guarantes

Exiension of guaraniee

The guarantee st out 1 thus clause 2 1s grven subject 1o and with the benefit of the provisions
set out 1 scnedule 2 (The Guarantee).

COVENANT TO PAY
Covenant to pay

(&) Eacp Charging Company, as principal obhgor and not merely 25 sursfy, COVEDEDLS 1M
favour of the Securry Agent tnat 1@ will pay and discharge the Secured Obhiganons
from time to tume when they fall due

(o) Every payment by & Charging Company of 2 Secured Obliganon which 15 age 10 o
for tne benefit of a Secured Party to whuen mar Secwrsd Obuganon i due and payable
1n accordance with tne Tinance Document unaer whoch such sum s payaole to wat
Secured Party, sball operate m samsfacnon to the same exiemt of ths covemant
containad m clause 3 1(z)

Default mterest

() Any amount whicn 15 not paxd under thus Desd when due shall bear mierest (both
before and after judgment and payable on demand) from the due daie unwi the date on
which such amount 1s unconditionally and urevocably pad aad discharged i full on
a daly basis at the rate and 1n the manper agreed m the Finance Document unaer
which such amoumn: 15 payable and, mn the apsence of such agreement, at tne Default
Rate from tupe w ume

(d) efault mterest will accrue from day to day (on 2 vear of 365 days or 366 days, as
determned by the Securmy Agent) and will be compounded at such imervals as tne
Sscurity Agent (acung reasonavly) stares are appropriate

GRANT OF SECURITY

Nature of secunty

All Securtry Interests and dispositions created or made by or pursuam 10 thus Deed are created
or made

(a) 1 Tavour of the Sscunity Agent

® with full utle guaramies m accordance with the Law of Propery (Miscellansous
Provisions}) Act 1994, and
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(©)

25 contmwing Securlty for payment of the Secured Obliganons

Qualifying flcating charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to any floating charge
created by or pursuant to tms Desd (and each such floaung charge s & quahifying Hoanng
charge for the purposes of the Insolvency Act 1986)

FIXED SECURITY

Fixed charges

Each Charging Company charges and agrees to charge all of 1ts present and fuhure nght, title
and imierest m and to the following assets which are af any fume owned by the Charging
Company, o1 i which 1t from tune to tume has an 1nterest

(2)

(®)

)

(=
®

69

()

()

Q)

by way of first legal mortgage all Property (if apy) at the date of tus Deed vested 1,
or charged to, such Charging Compary,

by way of first fixed charge
) all other Property and all interests 1n Property (not charged by clause 5 1(a)),

(u) all licences to nter upon or use land and the benefit of all other agreements
relanng to land, and

(i)  tne procescs of sale of all Property,

by way of first fixed charge all piant and macninery (Dot chargad by clauses 5 1(2)
or 5 1(b)) and the beneftt of all contracts, heences and warrannes relanng 1o the same,

by way of first fixed charge

1) all computers, vehicles, office equipment and other equipment {(not charged
by clause 5 1(c)), and

(1) the benefit of ali contracts. licences and warranues relanng 1o the same,
by way of first fixed charge the Ongnal Securities,

by way of first fixed charge ail other Charged Securmes (not charged by
clavse 5 1{e));

by way of first fixed charge all Securines Rights from ume 10 fimé aceiiung 10 the
Ongmal Securibes,

by way of first fixed charge all Securmes Ragnts from fime to Tme accruing 1o ibe
Charged Securines referred 10 10 clawse 5 1(2),

by way of first fined charge all nghts wiich a Charging Compary may have at any
time aganst any clearance or settlement sysiem or any Custodiad I respect of any
Charged Invesments

by way of first fixed charge the proceeds of any Bibby Non-Vesung Debts that a
Charging Company may recerve such that tne proceeds of Bipoy Nop-Vesung Depts
pad 10 each Level 1 Collection Accourr ars subject to a separaie fixed charge,
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by way of first fixed charge all Barclays Non-Vesung Debts and their proceeds now
or in the furure owing to a Charging Company such thar tne Barclays Non-Vesnng
Debts paid to each Level 1 Collechon Account are subject 1 & separate fixed chargs,

oy way of first fixed charge all Relared Raghts relanng o any Barclays Non-Vesung
Debrts such thas the Related Ragnts 10 Sarclzys Non-Vesang Debts pard to each Level
i Collechon Account ars supject 10 a separate fixed charge,

by way of first fixed charge any Bioby NVD Interest and the procesas of that interest
ansing from Bibby SecwTtry such that the Bibby NVD imterssts referable to each
Client are subject 10 2 separate fixed charge,

by way of first fixed charge any Bibby NVD Interest and the proceeds of that interest
ansing from Trustee Secunty such tbat the Bibby NVD Interests referable to each
Client are supject 10 a separate fixed charge,

by way of first fixed charge any beneficial mterest of a Charging Company m the
Ongnal Agency Agresment (whether that Charging Company 28 acting 2s an agent Or
a principal, or poth, thersunder),

by way of first fixed charge any beneficial umerest of a Charging Company 10 the
Any Way Transfer Agreememt (whetner toat Charging Company 1s aching &s an agemt
or & principal, or both, thersumder),

by way of first fixed charge any nghts, title, penefit or interest m or related to the
Bibby Debts or the Related Rights tnereto winch 2 Charging Company mzy derive 28
a parTy 10 the Onginal Agency Agrsement (Whetber that Charging Company 15 acung
2s orineipal or agent, or both. thereunder) winch s not effecuvely assigned o tne D
Trustee under the Amended Back-to-Back Recervadles Fmancing Agresment OF
otnerwise effecavely charged by clause 5 1(o),

oy way of first fixed charge any rghts, mile. benefit or wnterest m ot relaied 1o the
Bipoy Debts or the Related Raghts thereto which 2 Charging Company may derive as
a party 1o the Any Wey Transfer Agreement (whether that Cnarging Company 1§
acting a5 principal or agent thersto) which 1s not eifectvely assigned o the ID
Trustse unaer the Amended Back-io-Back Recervables Financing Agreement Or
otherwise effecuvely charged by clause 5 1{p),

by way of first fixed charge the benefit of any Trust Imierest which a Charging
Company mey have, from tune 10 tme,

by way of first fixed charge the benefit of the Bibby Insurance Policies, msofar as the
ID Trustee 1s unable to recover the penefit of such Bibby Insurance Pohaes pursuant
10 any essignment or wust of such benefit whether ansing under the Amended Back-
1o-Back Receivables Financing Agreement or otherwise

oy way of first fixed charge BFS' own 1nierest in the Ssourtry Trust Dezed and/or the
Trustes Seciwrry msofar as tne Securiy Trust Desd and/or any Trusies Secunity relate
1o the Charging Companies,

by way of first fixed charge all and any Security Interests granted by a Chent 1o aoy
Charging Company and not otherwise assigned 1o the [D Trusiee under the Amended
Back-ic-Back Recervables Financing A greement or charged under this Deed,
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(@)

(a2)

(bb)

(cc)

(dd)

(e2)

¢s3)

(g2}

(hn)

(1)

by way of first fixed charge all BFI Foreign Debts and thewr procesds now of 1n the
future owing to 3F] such that the BF] Foreign Debis payabie i eacn BFI Collection
Account are subject to & separate fixed charge,

by way of first fixed charge all Related Raghts relating to any 31 Foreign Debts such
tnat the Related Raghrs to BFI Foreign Debts paxd to each BFI Coliscnon Account are
subyect 1o a separate fixed charge,

by way of first fixed charge all BFI Barclays Debts and thewr procesds NOw OT 10 the
future owing to BFI such that the BFT Barclays Debts payable to each BFI Collecuon
Account are subject to a separate fixed charge,

by way of first fixed charge all Related Rights relating to any BF] Barclays Debts
such that the Related Raghts to BFI Barclays Debts pad to each BFI Collection
Account are subject to & separare fixed charge,

by way of first fixed charge all Bibby Export Debts and ther proceeds pow or m the
funwe owing to any Charging Company such that the Bibby Export Debts pad to
each Leval 1 Collechon Account and 1o each BFI Collecnon Account are subject 10 2
ssparate fixed cnarge.

by way of first fixed charge all Refared Raghts reiating to any Bibby Export Debts
such that the Relaied Ragnts to Bibby Export Debts paid to Level 1 Coliecnon
Account and each BFI Collechon Account are subject 1o a separate fixed charge,

by way of first fixed cbarge the procesas of any Non-Vestng Debts and the Related
Raghts tnereto standing to the credit of a Level 2 Collecuon Account such that each
Level 2 Coliechion Account 15 subject 10 a separaze fixed charge;

ov way of first fixed charge the proceeds of any Non-Vesung Debts and the Related
Raghrs thersto standing 1o tne credit of a Level 3 Coliection Account such that each
Level 3 Collechon Account :s subject 1o a separate fixed charge,

by way of first fixed charge the benefit of all instruments, guaramiess, charges,
pledges and other nghts now or i the future available to 2 Charging Company as

secunty 1n respect of any Security Asset nself subject 1o a charge 1n the Security
Agent's favour,

by way of first fixed charge all nghts of indemmty, whether express or umphed,
which 2 Crarging Company may have by reason of such Charging Compary bemg a
dones or actng as an attorney for another Charging Company under any power of
ariorney,

by way of first fixed charge the Intellectual Property;

1o the extent that any Assiensd Asset 15 not effectvely assigned upder clavse 5 2
(Securiry assignments) by way of first fixed charge such Assigned Asset.

by way of first fixed charge (1o the exient not otherwise charged or assigned I1n ths
Deead;

{1 the benefit of all hicences, consents, agresments and Awhonsations held or
usea in connecton with the business of such Charging Company or the use of
any of 1ts asseis and
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(1) any Jetter of credi :ssued n fzvour of such Charging Company and all bilis
of exchange and other negonabi msituments hald by 1,

G by way of first fixed zharge all of e goodwill and uncalied capral of such Charging
Company,

(k) by way of first fixsd charge all amourns realised by an admimswaior or hamdator of a
Charging Company upon enforcemsnt or exscunon of any order of tne Court unaer
Part V1 of the Insolvency Act 1986, and

{1) by way of first fixed chargs the ID Debt.

Security assignments

Each Charging Company assigns and agrses 10 assign absolutely (supject to a proviso for
s2ssignment on redemmpuon) all of 1ts present and furure nght, ute and mterest 1 and 10

{a) each Bibby Ipsurance Pobey, all claims under the Bibby Insurance Pohciss and all
procesds of the Bibby Insurance Pohcies,

(@) the Insurances, all claims under the Insurances and all procesds of the Ipsurances 1
case onlv 1o the extent that and n so far as they relae io the Charzing Compamnies (or
any of them), and

&) all other Recervables (not assigned under clause 3 2{a) or 5.2(b))

To the extent thar anv Assigned Asset described m clawse 5 2(2), 5.2(b) or 52(c) s not
essicnable, the 2ssignment wmek that clauss purports 1o efect shell operate 2s an essignment
of all present and funme ngms and ciaims of such Tnargmg Company 1o any procesds of the
Bibby Insurance Pohey or insurance or Rezervables (es apphoabls)

Assigned Assets

The Szcurity Agent 1s not obliged 10 taks any steps necessary 10 Preserve any Assigned Asset
or to make apy enguines &s 16 the nature or sufficiency of any payment recerved by It
pursuant to tus Deea.

FLOATING CHARGE
Floaarg charge

Each Chareing Company charges and agrees to charge oy way of frs: floanng charge all of
1ts presem and furure

() 2ssets and unast g (wherever located) not otherwise sffectively charged by way
of fixed morigage or charge or assigned pursuant to clause 31 (Frxed charges),
clause 5 2 (Securiy assignmenis) or any other provision of s Deed. and

™M (whether or not effectively so cnarged or assigned) herranle property and all other
property and assets in Seotland
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8.2

CONVERSION OF FLOATING CEARGE
Conversion by nonce

The Security Agent may, Dy WIITIED DoORCe 10 2 Charging Company. convert the ficaing
charge created under tus Deed m1o a fixed cnargs as regards all or apy of tne assets of such
Charging Company specified i the nonce

Small companies

The floating charge created under thus Deed by any Charging Company shall not copvert o
a fixed charge solely by reason of a moratorium being obtaned under the Insolvency Act
2000 (or anything done with 2 view to obtaiming such a moratorium} in respect of such
Charging Company

Automatic corversion

The ficanng charge created under this Deed shall (in addmon 1o the circumstances m which
the same will occur under general law) ausomancally convert mio 2 fixed charge

(3) i relanon to any Securtty Asset which 1s subyect to 2 floaneg charge If

) such Charging Company creaes {Or amempts or purports 1o create) amy
Security Iterest, other than a Permutied Security, on or OVer the relevant
Security Asset without the pror wriiten consent of the Securty Agent, or

() any third paty Jevies or atiempts to levy any distress execuuorn, attachment
or other legal process against any such Securtty Asset and

(o) over all Securrty Assets of a Charging Comvagy winch are supject to a foanng
charge if an admimswator 1s appomied m respect of such Chargmg Company or the
Secunty Agent recerves pouce of mmtenuon 1o appomnt such an admmstrator (25
contemplated vy the Insolvency Act 1986)

Partral copversion

The @xving of a noqice by the Securiry Agent pursuant w clause 7 1 (Conversion by nonce) 1m
relanon 1o any class of assets of any Charging Company shall not be constued as a warver or
abandonment of the =ights of the Secunity Agent 1o serve sumilar nonces in respect of any
oiner ciass of 2ssets or of any other nght of the Secunty Agent and/or the other Secured
Parhes

CONTINUING SECURITY
Continpuing security

The Debenturs Secunty s conunung and will extend to the ulumate balance of tne Secured
Obhganons regardiess of any iniermechate payment or discharge 1n whole or m part. This
Desd shall remain 1o full force and effect as & continuing securrry for the duranion of e
Securty Penod

Additwonal and separate security

This Deed 15 10 addron to. withous preudice 1, and shall not merge with, any other rght.
-smecy. guaranies o7 Securmy Interest wihucn the Secunity Agent and/or any other Securad

Party may ai any tume nold for any Secured Oohganon
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10.

11

111

11.2

11.3

114

Rught to enforce

This Deed may be enforced agamst each or any Charging Compapy without e Secwriry
Agent and/or any otner Secursd Party first heving recourse to any other nght remecy,
guaranzes or Securny Interest hela by or ava:dale to it or any of them

LIABILITY OF CHARGING COMPANIES RELATING TO SECURITY ASSETS

Notwithstanding anything comtamed mn thus Desd or tmphed to the contrary, each Chargmg
Company remans Lable to obssrve and perform all conditions and obitganons assumed by
10 relanon to the Securiy Assers The Security Agent 1s under no obliganon to perform or
fuifil any such condition or obhganon of 10 make anty payment I respect of any such
condmon or obhiganon.

ACCOUNTS

No momes at any nme standing to the credrt of any accoumt (of any type and however
designated) of any Charging Company with the Securrty Agent and/or amy otner Secured

Party (or any of them) or 1n which any Charging Compary has an mierest (and no nghts and

banefits relanng thereto) shall be capaole of bemg assigned to amy person (other than a
scured Party or by way of 2 Permitied Security)

REPRESENTATIONS

General

Each Charging Company -makes the representatons and warrannes st OWt in thas clanse 11 10
The Securnty Agent and 10 sach other Secursd Party

No Security Interests

Tts Securrty Assets are, or when acquired will bz bensficially owned by sucn Chargng
Company free from any Securiry Interest otner than

{2} as created by this Desc,

{d) any Permitted Securny; and

(c) the Ongnal Guarantee and Debentures

No avordance

This Deed creates the Secursty Interests wmen It purports 1o create and 15 mot hable 10 be
avoided or otherwise set 2side on the hawdanon or admimstranon of any Chargmg Company
or otherwiss

Tune when representations made

{a) All the repressntanions apd wacranmes 1t this clause 11 are mads by each Charging

Company on the date of thus De=d and are also desmed 10 be maas oy each Charging
Company

M on the date of each Uniisanon Request and zach Utilisation Date and the dare
of each araw aown or request for & araw down under an Anaiflay Facdrry
and the Ligmarry Facilm
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() (in the case of a company that accedes to the terms of this Deed pursuant 0
an Accession Deed) on the day on which 1t becomes a Charging Company.,
and

(di) (mn the case of 2 Charging Compary that gants 1o the Securny Agent 2
Supplemsntal Legal Charge pursuant to clanse 127 (Supplemental Legal
Charge)) on the day on winch 1t grants the Supplemental Le oal Charge

(o) Each representanon or warranty deemed to be made after the date of this D2ed shall
be deemed to be made by reference to the facts and circumstances exisnng at the dats
the representation. or warranty s dsemed to be made

12, UNDERTAKINGS BY CHARGING COMPANIES

12.1 Restrnichions on dealing

(&) No Charetng Company shall do or agree to do any of the foliowing withow the pnior
written consent of the Security Agent

€))] create or permit to arise or subsist any Security Interest on any Security Assel
save for a Permitied Security, or

(i} sell, transfer assigm, lease. hicense or sub-heense, or grapt any imterest 1m, o
jend or otherwise dispose of, & Charging Company's Intellectual Property, or
purport to do so. of part with possession or ownership of them, or allow any
third party access to them or the nght to use any copy of them

() For the avoidance of doubt, nothing 1 this clawse 12 1 shall prevent a Cha~ging
Company fror makmng mtsr-company loans to Bibby Line Group Limited or any
Subsidiary of Biboy Line Group Limued.

12.2  Secunty Assets generally
(=) Each Charging Company shail

(1) permit tne Security Agent (or 1ts designated representatves), on reasonabie
writien nolce

(A) access durng normat office bours to the accounuing records of such
Charging Company and 1o any documents and records relanng to the
Securnity Assets, and

B) 1o 1nspect, take exmacts fom, and make photocopies of, the same,

and to provide (a: the expense of such Charging Company) such clencal and
other assjstance which tne SecurTy Agent may reasonably requwre 1o a0 thus

(1) notrfy the Security Agenmt promptly upon receipt of every matenal notce,
order, applicanon requirement Of proposal given of made m relanon 10 (i)
Non-Vesting Debts or Related Raghts thereto or (ii) the Onginal Securties or
any Securihes Rughts thereto. by any competent authorrty. and (if requwred by
the Security Agent) immediately provide it with a copy of the same and e1ther
(&) comply wiih such notice, order, apphcanomn. reguirement or proposal of
(8) make such objechons to the same as the Securry Agent (acung
reasonably )} may ragquire of approve
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(i)  porfy the Secunty Agent promptly withmn 14 days of receipt of ever
matenal notce, ordsr apphcation. requirsment or proposal grven or made 1
relanon 10 the Securrty Assets other than (i) Non-Vesung Debts or Relared
Rughts theret or (1) the Ongnal Securines or any Sscurmes Rights therete,
by any competent authonty, and (f requred by the Secunty Agent)
immédiately provide it with 2 copy of the same and either (A) comply with
such nonce, order appheanon. requirement or proposal or (3) make such
objechons to the same as the Secunty Agent (acting Teasonaply) may require
of approve,

()  duly and punctually pay all rates, reats, Taxes, and other ourgoings owed by
% m respect of the Securty Assets,

&) comply 1 all material respects with all obhiganons 1n relanon to the Secunty
Assers under any present or future law, regulatiom, order of mstument or
under any bye laws regulahons or requirements of any competent authomty
or other approvals, licences or cogsemts,

(vi)  comply with all covenams and ophganons affecting the Security Assets (of
tnewr manner of use),

(vi) pot, sxcept with the pnor writen consent of the Securty Agent, enter inio
anv onerous or restacive obhiganon affecung any Security Asser,

(vui) save for the Retamsd Documentation (provided tnat all or any of the Remned
Docurnentation will 25 soon as reasonably pracucable, be denrversd to the
Security Agent at any time, Upon It request) or unless the Secunty Agent
otherwise confirms 1n wrmng and withow prejucice 1o clause 13 4 (Deposy
of aocumenrs of mtle). deposn with the Securwy Agem all desds and
documents of e relanng to the Securaiv Assets (eacn of woieh the Secunty
Agen may hold throughour the Secunity Penied),

()  provide the Sscurty Agent with all mformation which 1t may reasonably
request m relanon 1o the Securnty Assets,

() not do, cause or permit to be dons anything which may 1o any way materiatly
depreciate. Jeopardise or otherwise prgjudice the value or marketabiity of
any Securiry Asset (or make any omission whoch has such an eifect)

(®) The Charging Compames undertake that the choice of English law 2s the governing
jaw of this Deed will be recognised and enforced m each Charging Company's
jurisdiction of incorporanon

(c) The Charging Compames undertake tnat any judgment obtamed in England and
Wales 1n relanon 1o this Deed will be recogmised and enforced 1n 1ts junsticnon of
INCOrDOTraton.

12,3  Property matiers

(a) Tach Charging Company agress that 11 will ai all wmes keep all bmlamgs. plant.
machinery fixtures, fiftings and other efects charged unasr thes Deed m good reparr
and 1 good working order and conamon (farr wear and tear accepied)

() Sach Charging Company agrees that 1t will now’y the Securrty Agent promptly of agv
indicanon given 1o a Charging Company tnat any of the SeCumTy ASSets 15 OF may be
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List=d 1 2 regster of comaminated jand or contammative use, Or SLmilar Te@ISter
Each Charging Company agrees that 1t will also poufy the Security Agent i any
environmental or other condinon exists wmch could have a matenial adverse effect on
the value of the Securry Assets or a Charging Company's business

{c) Each Charging Company agrees that 1t will fully indemmify the Secunty Agent and
1ts emplovees and agents, at all umes agamnst every claum, liabiliy, joss or expense
meurred directly or mndirectly as a result of a Charging Company's failure 1o comply
with any of its obliganons, whether stanutory of contractual, relating o the Secunty
Asgsets

(d) Each Charging Company agrees that nt wall not, without the Securry Agent's prior
written consemt. exercise any power of leasing, or accepung swrenders of leases, of
any Property, or (unjess obliged to do so by law) extend. renew or vary any lease or
tenancy agresment or grve any hoence to essign or underiet.

() Each Cha-mng Company agress that 1t will not part with pessession (otherwise than
on the determinanon of any lease, tenancy or beence granted o a Charging Cornpany)
of any Property or share the occupaton of 1t with any other persor, or agree 10 do so.
without the Securtty Agent's pnor writlen consent, save that a Charging Company
may take any acnon wiuch would otherwise be resmersd by this clavse 12.3(e) so
Jong es the bepeficiary of such acaoen 15 another Charging Compary

Insurance

(&) Tach Charging Company shall at all tmes comply with 115 obliganions as to msurancs
contammed 10 the Amendsd Back-to-Back Recervables Fiancing Agreement (and. 1n
parnoular clause 23 20 (Insurance Premmums) of the Amendsd Back-io-Back
Recervapies Fipanemg Agreement)

@) Subrect 1o clavse 12 4(d), if at any time apy Charging Company defaults 1n effscting
or kesping up the insurances referred © m TS clause 12 4, or in producing any
msurance policy or receipt to the Securtty Agent on demand. the Secunty Agent may
(without prejudice to 115 nghts under clause 15 (Power 2o remedy)) take out or renew
such policies of wnsurance m any sum which the Secunity Agent may reasonsbly think
expedient All momes which are expended by the Secunity Agent in domng so shall be
deemed to be properly paxd by the Secunty Agent and shall be remmbursed by such
Charging Company on demand

() In relation to the proceeds of Insurances and where relevan, all claims and momnes
recerved or recervable unaer any Insurances shail (subject to the nghts or claims of
any lessor or landlord of any part of toe Secunity Assets) be applizd 1 repaiing,
replacmg, restoring or rebuwjaing the property damaged or deswoyed

(& Insofar as Bioby Dents and the Related Raghts thereto are SecurTty Assets, each
Charging Compary shall only be requirsd io comply with the provisions relanng 10
the Bibby Insurance Pohoies in the Amended Back-to-Back Recervables Financing
5 greement and shall not be required 1o msure such Bibby Debts and Related Raghts,
unless otherwise msTucted 1n wiing by the Securty Agent

Inteliectual Property

Unless the Security Agent 15 of the opimon that the relevant Intelisctual Property (acung
reasonaoly) 1s of minor mmponance to the Group esach Charging Company shall
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{z 45 all acts as ara reasomably pracncable to maintam. protect and safeguard (including,
without limnanon, regstranon with all relevam authorraes) s Inieilsctual Propery
and not discontipue the tse of any of s Inelisctual Property; and

() 1ake all such reasonable staps, including the commencement of Jegal procesdings. 2s
may be necessary to safeguard and mantam e vahdry, reputaton, 1DRegnit,
regqsranon ot substsience of its Intellectual Property

12.6  Deahings with and realisatior of Recervables

(2) Eacn Chargmg Compapy agrees to collect and realise all Recervables and
ediately on receipt pay all money whuch 1t recetves 1n respect of them 1mto 1S
bank account with the Security Agent, or mto any other account designated by the
Security Agent from time to tume, in each case on sucn terms as the Security Agent
may direct. Pending toat pavment, each Charging Company agress 10 hold all moneay
so recerved upon trust for the Security Agent, separaie from the Charging Company's

OWE IOmES

{b) Each Charging Company agrees that it will not, without the Sscurity Agent's prior
Wwritten comsent, cnarge, factor, discount, 2sSign. POSIpODE. Subordinate of warve 1ts
rghts 1 respect of any Recervable i favour of any person other than the Secunty
Agent nor pwport to do 50

(3] If progesds of Recervables are credited or wapsferred to any account undsr =
Charging Company's conrol the Charging Compary agrees tnat the Secweity Agent
shal] have an absoliume discrenon whetner 1o permit or refuse 1o permn a Charging
Company to unbse or withdraw momes from that account (whether or not such
ACCOUMNT hias 2 credit balance) and tne Secunity Agent may in 1t$ sole Qlscrenon at anv
tume transfer all or any part of that c-eds balance or otserw:se to any other account ot
a Charging Company with the Securry Agsnt o tO an ascount in a Chargng
Company's owD hams

127  Supplemental Legal Charge
On or prior to the Security Trust Termunation Date, eacn Charging Company (or such
Charging Comparues as the Security Agent may SO require) snall execurs and deliver 10 Tae
Secumity Agent the Supplemental Legal Charge and any other documents s the Seocwrity
Agent or a Recerver may specify In Connecnion wito the Suppiememnial Legal Charge

13 UNDERTAKINGS RELATING TO CHARGED INVESTMENTS

131  Owpershp of Charged Securities

(2) Each Chareing Company 1s the sole legal and bemeficial owner of all tpe Securmty
Assets 1dentfed against 115 name n scheaule 3 {Charged Securines)

(o) The Oranal Securties conshrute the entire share capral owned by each Charging
Company 1 the relevant company as ai the date of tms Dee

(c) The Charged Securities are fully paid
13.2  Negatrve pledge and disposals

(a) Eacn Charging Company hersbv covenants that 1t will not without the phor Wwritten
consemt of the Seclrtiy Agent
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®

(c)

(e)

€} sl transfer, lease lend or otnsrwise dispose of or part with (whether by a
single wansacnon or & mumber of transachons and whether related or not) the
Ongmnal Securnes (or any of therr Securines Raghts or agy pat thereod) or
attempt or agree so to do,

{11} take or permit the mking of any acpon which may result i the nghts
amaching 1o the Oniginal Securmes being altersd

Each Charging Company (save for BFS) undertakes and BFS and BGF undertake to
procure, that the Charging Compames (other than BFS) will not allot or 1ssue any
further shares or amy securities comvertible mto, of accompamed by subscripuon
nights for, shares. other than addional ordnary shares 1ssued to the Chargng
Compames ranking pan passu with the Onginal Securmes i respect of which
clause 13 2(c) has been comphed wrth.

Further shares m a Charging Company (other than BFS) (i addmon to the Ongnal
Securimes) may onty be 1ssued if (1) the Charging Company bas noufied the Securny
Agent of the mmended 1ssue (ii) the shares are to be 1ssusd 10 the parsmt company
which 15 the Chargipg Company's parent company listed i schedule 3 (Charged
Securnes), and (i) if so required 1 wnting by the Secunry Agent the Charging
Compames have executed or agreed to execute and delyver (or procure the execution
and delivery of) such security over such shares in favour of the Securnry Agent to
secure the Secured Obhganons as the Security Agent shall require and also comply
with any requrememts the Securry Agent may have m accordance with
clause 13 4(b)

Without prejudice to clavse 13 2(c), each Charging Company agrees 10 prompsly
nomiv the Securty Agent of apy acquisinon or receIpt by the Charzing Company of
amy shares, OF S2CUriues comvernble o, Of ascompamed by subscripnon nghts for,
sharss Of aty other ngnts OphoRS Or Warrants to purchase or subscribe shares or such
other securities 1n a Chareng Company (save for the Ongmal Securines) and i s0
required m wrnng by the Security Agent. the Charging Compames agree 10 executs
and deliver (or procure the exscunon and delivery of) such security over such shares
1n favour of the Securiry Agent to secure the Secured Obliganons as the Secunity
Agent shall require

No Charging Company shall nominate another person 10 emoy or Xercise all or any
specified nghts of the Charging Company 1n relanon to its Charged Invesmments, 2§
contemplated by secton 143 of the Compames Act 2006 or otherwise

No proceedings pepding or threateped

Each Charang Company undertakes that no Lnganonm, arbriranon Of admmstranve
proceedings are currently taking place or threatened 1n relanon 1o any of the Charged
Investments

Deposit of docnments of title

(a)

(o)

Each Charmng Companv an¢ the Securry Agent acknmowledge that the share
certificates Telanng to the Original Securiues together with msruments of ransfer 1
respect of these Ongnal Secunmes have been deposited with and are ar the date of
thus Deed heid by the Security Agent by way of secunity for the Secured Obliganons

Tach Charging Compary underiakes that other than the documents of mtle held by the
Secunty Agent. no otner qocuments of Tile 10 any Ongnal Secumnes of Securines
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Raghts thereto subsist and each Charging Company agrees o prompily notity the
Security Agent upon any such documsnts coming mto exwstence and depostt with the

ecurTry Agent or, 2s tne Secunity Agent may direct all such seruficates and other
documents of utle to anpy Ongnal Secunnes or Securthes Rights thereto

135  Charged Investments - protechion of Security Interests

(2)

()

(©)

(@

Each Charmng Company shall s soon as 1s pracheable after 115 acqusinon of amy
Charged Securmes m cernficared form, or upon the copversion of amy Charged

ecusmes held m CREST mmo cermificated form m accordance with schedule 4
(Obhganons of the Charging Compames relanng to Charged Securines in CREST),
by way of secunity for the Secured Obligations

(1) deposit with the Security Agent (or 2s the Secunty Agem may direct), all
certificates and other documents of titie or evidence of ownersmp to the
Charged Securmes and thewr Securmes Raghts, and

(1) executs and dehiver to the Secunity Agent.

(A)  imstruments of wansfer i respect of the Charged Securines (execut=d
1n blank and ieft undated) , and/or

(8) such other documents zs the Security Agent shall require to enable it
(or 1ts nominees) 1o be regstered as the owner of or otherwise 1o
acquirs 2 legal title to the Charged Securmes and therr Secunmes
Ragnts (or 10 pass legal uitle 1o any purchaser)

in -espect of any Charged Investmment beld by or on behalf of any nomunese of any
clearance or sertlement svstem (other than CREST) each Charging Company shall,
immadiately upon execunon of thus Deed or (if laier) as soon as reasonably
practicaple followmng (and 1 amy event within three Banking Days of sucn event
occurrng) acquisiton of an interest in such Charged Invesmment, dalver to the
Securty Agent duly executed stock notes or other document 11 e pame of the
Security Agent (or as it may direct) tssusd by such nominee and representmg or
evidzncing any benefit or enutlement to such Charged Invesment

Each Charging Company shall

() prompily @ive notice to any custodian of any agresment with such Charging
Company 1n respect of any Charged Investment iz & form the Security Agent
may requre and

(1) use 15 Tezsonabie andsavours to ensure that the customan acknowledges that
notice 1n 2 form the Security Agent may rsquire

Without prejuaice to the obhganons under schedule 4 (Obhganons of the Charging
Compames relanng to Charged Secwrines m CREST) 1f 50 requastzd by the Securmy
Agam, sach Charging Company shall

8 mstrust any clearance svstem to wansfer any Charged Investment bela by 1t
for such Charging Company or is Doiunse to an account of tne Secuwrny
Agent or 11s pomines with sucn clearance systiem and

(1) 1ake whatever aciion the Security Agent may request 1or the demarenalisanon
or remareriansanon of any Charged Investment held 1n a cizarance system
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13.6

{e) Without prejudice to the rest of this ciause 13 5, the Securiry Agent mazy, at the
expense of e relevant Charging Company, take whatever action 1s required for the
dematenialisation or rematenalisanon of the Charged Investments

Calls

(2) Each Charging Company shali prompdy pay all calls or other payments wiuch may
ezome due 1n respect of 1ts Charged Invesunents

() Each Charging Company shall not nominate another person o enjoy Of eXercIse al or
any of 1ts specified nghts m refanon to 1ts Charged Investments, as contemplated by
sechon 1435 of the Compames Act 2006 or otherwise

© Without limsting 1ts obliganons under clanse 12.2(a)(x), each Charging Company
shall comply with all requests for mformanon within 11s knowledge relanng to the
Charged Investments which are made under secton 793 of the Comparues Act 2006
or wiich could be made unaer section 793 if the relevant company were a public
lumited company or under any smmilar provision contaned in the articles of
associanon of other consutunonal documents of the relevant company relatmg to the
Charged Invesmments and. if 1t fals to do so the Securrty Agent may provide such
mformanon as 11 may bave on behalf of such Charzing Company

Information

Each Charging Company shall orowvide the Secunty Agent with all mformanon which 1t may
rezsonably request 1n relanon 1o the Charged Investments

Memorandum and articles of assoctation
Tach of the Charging Compames undertakes not 1o mans

(2) any alteranon to thewr respective memorandum and aracles of essociabon which
would m any wey affect tne nghts amaching to tne Original Securines, OF

(o) any other matenial modificaton or vamanon to theirr memorandum and arhcles of
2550C181101

Before an Event of Default
Unul the occurrence of an Event of Defauit. each Charging Company shall be enutled to

(a) recerve and retain all avdends, dismbutions and other momes paxd on of dertved
from 115 Chiarged Secuntes. and

() subject to clanse 13 8 (Memorandum and arncles of associanon), exercse all voung
and other nghts and powers antaching 1o 1ts Charged Securmes. orovided thal 1t must
not do so 1n 2 manner which (A) has the effect of changing the terms of such Chargsd
Securmes (or any class of them) or of any Securmues Rights or (3) which s
prejudicial 1o the mterests of the Securry Agent and/or the Securad Parties

Raghts 1n respect of Charged Investments foliowirg an Event of Default
At any e foltowng the occurrence of an Evemt of Default. the Secunty Agent may

complete the mswument(s) of wansfer for all or any Charged Securmes on benali of any
Chargmg Company 1n favour of 1self or sucn other person as it may select
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13.11 ExIoDneranon

At any wme when any Charged Secunty 15 regrstersd m the name of the Security Agent or 11s

no:

(2}

(®
(e

e, the Security Agant shall be under ao dury t©

snsure thar any divdends, dist-ibunons or otner momes payabie 1 respect of such
Charged Securtty ars auly and prompty paid or recerved by it 0T its DOTIINSE, OF

verify tnat the correct amounts are paid or recerved, or

wake apy achon 1 conpecuon with the taking up of amy (or any offer of any)
Securmes Rights 1 respect of or 1n substriunon for any such Charged Securty

1312 Bibby NVD Interests, Bibby Debts, Other Debts, the Bibby Insarance Policies and the
ID Debt

@

(®)

()

(c)

)

@

Each Charging Compary agrees that 1t will only deal with the Non-Vesting Debts and
the proceeds thereof and any Related Raghts thereto as if they had veen essigned to
the 1D Trustee under the Amended Back-to-Back Receivables Financing Agreement
and 1n parncular will not vank or deal with any payments 1o respect of such debis
except m accordance with the provision of the Amended Back-io-Back Recervables
Fmancing Agresment.

Each Chargming Company agrees that 1t will only deal with Bibby NVD interests and
eacn of terr procescs as if they were the proceeds of Bibby Debrs assigned 1o that
Charging Company unasr a Bibby Agreement and thereafier assigned t the O
Trustes unasr the Amendsd Back-io-Back Recervables Financing Agresment

Zach Charging Company agrees thar 1t will only deal with sums paid 10 11 pursualt 1o
the terms of the Onginal Agency Agresment or the Any Way Transfer Agreement 2s
if they were the proceeds of Bibby Debts assigned to the D Trustee unaer we
Amended Rack-io-Back Recervabies Financing Agreement.

Each Charging Company undertakes that 1t will not amend, vary suosuine, replace,
assign, transfer or novate nesther the Onginal Agency Agreement nor the Any Way
Transfer Agreement without the pnor writien agreement of the Security Agent

Each Charging Compapy agress that it will only deal with the proceeds of the Trust
Interests 2s if they were Bibby Debrs assigned to the ID Trustee under the Amended
Back-to-Back Recervables Financing Agresment.

Should the terms of this Deed conflict with any provision of the Amended Back-to-
Rack Recervables Financing Agresment which relate to the Biboy Insurance Pohcies
the terms of the Amended Back-to-Back Recervabies Fmancing Agresment shall
prevail

Each Charging Companv irevocably awthorises the Secuny Agent 10 nsuwuct the
Recervables Agent and ID Trusiee

8y 10 deal with the ID Debt as the Securiry Agen: sees fit
(1) to transfer ine procseds of the ID Debr 10 a nominated account. the details of

whicn the Securry Agemt noufies to the Recervables Agent fom ume to
ume, and
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13.13

13.14

14.

(in)  to retam the procesds of the ID Debt i the relevant nominated account unil
the Secured Obhiganons have been discharged n full

ABFA condifion

Notwithstanding anything contaned beremn to the contrary, it 18 expressly agreed by the
Parnes that the amoum that the Security Agent may recover under tus Deed from Bibby
Debts and Related Raghts thereio (or the proceeds thersof) m relabion to agy particular Chent
shall be hirned to the sum of

(2) the aggrsgate amount of any advances made on account of the purchase pnice of
Bibby Debts from tume to fime to that particular Chent, and

{b) the aggregate amount of any sums due from tirme to tume, from the particuiar Chent to
the relevant Charging Company pursuant to the relevant Bibby Agreement,

and any excess recovered hereunder shall be paid by the Sscurity Agent to the relevant
Charging Company with the Chent that created the relevant Bibby Debs/or as directed by
any msolvency pracunioner appoimted i relation to such Charging Company

Security Trust Deed

The Secunty Agent hereby acknowledges and comsents to the terms of the Secumty Trust
Deed (25 amended by the Amended Back-to-Back Recervables Financing Agreement) and the
Charzing Compames agree that, save 1 accordance with clause 23 12 (Agency Agreement,
Securny Trust Deed and BFS Power of Anorney) of the Amended Back-o-Back Recervabies
Financing Agreement, they will not make any material amendments or vaniations to the terms
of the Securtty Trust Deed without the onor written consent of the Securrty Agent.

LIARILITY OF THE CHARGING COMPANIES RELATING TO CHARGED
INVESTMENTS

Notwithstanding anything contained 1n this Deed or imphed to the conmary, each Charging
Company remains hiable to observe and perform ll of the conarnions and obhiganons assumed
by 1t mn relanon to the Charged Investments The Security Agent 15 under no obligation ©
perform or fulfil any such condmion or obliganon or make any payment In respect of such
condimon or obligahon

POWER TO REMEDY
Power to remedy

If at any ume a Charging Company does not comply with any of 1ts obliganons under this
Desd. the Secunty Agent (without prejudice to any other Tights arising as a consequence of
such non-complance) shall be entrtied (but not bound) to rectify that aefault The relevant
Charging Company 1revocably authorises the Securty Agent and 1ts employees and agents
bv way of securtty to do all such tinngs (including entering the property of such Charging
Company) which are necessary or deswrable to rectify that default.

Mortgagee I possession

The exsrcise of the powers of the Securmy Agent under this ciause 15 shall not render 1 or
anv other Secured Party hable 25 2 mortgages m poSsession
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161

16.2

163

17

171

Monies expended

The relevant Charging Compary shall pay to the Securrty Agent on demand any momss
which are expended by the Sscunty Agent 1D eXerciSIng ItS powers under tms clause 13,
togetner with inferest at the Default Rate Trom the dare op winch those momes were 2xoended
by the Sscurmy Agent (voth before and after juagment) and othsrwise | accordance with
clause 3.2 (Default mierest)

WHEN SECURITY BECOMES ENFORCEABLE
‘When enforceable

Tms Debenture Security shall become immecuately enforceable upon the occurrence of an
Event of Default and shall rermam so for so long as such Event of Defauit 1s coptinuing.

Statutory powers

The power of sale and other powers conferred by sscton 101 of the Act (s amended or
extsnded by this Deed) snall be mmmediate]y exercisabie upon and at anmy thme after the
oceurrence of any Event of Default,

Enforcement

Aftar this Debenture Security has become enforceabie, the Sscunty Agemnt may m 1t absoluts
discrenon enforce all or any part of the Debenture Securry 1 such manner as 1t sees fit

ENFORCEMENT OF SECURITY

General

() For the purposss of all aghts and powers imphed by stafute, the Sesursd Ooliganons
are gesmed to have sscome dus and pavable on the date of this Deed. Sectons 93 and
103 of the Act shall not apply 10 the Debenture Securty

(b} The staniory pewers of leasing conferred on the Secuity Agent ars extenaed 50 25 0
authonse the Security Agent 1o lease, make agreements for leases, accept surrenders
of leases and grant opuons as the Securry Agent may think fit and without the need
10 comply with secuon 99 or 100 of the Act.

Powers of the Security Agent

(a) At any trme afisr the Debenture Security becomes enforceanle (or if so requested by
apy Charging Company by written notice at any tirae). the Secunty Agent may
without furtner notce (uniess required by law)

) appOoIt any DErson {Or DPersons) 10 be & TeCeIVer, recerver and manager of
aqmumstranve recerver of all or any part of tne Secunry Asssts and/or of the
mcome of the Secunity Assets, and/or

(1) appoint or apply for the appointment of anv person wno 1s appropnately
quabified 2s admumsiator of a Cnargmg Company and/or

(i)  exercise all or any of the powers conferred on mortgagzes by the Act (as
amenasd or extended by this Deed) and/or all or apy of the powers which are
conferrad by thus Deed on 2 Recetver b sach czse withow first appointng 2
Recerver or notwithstanding tne appomntment of any Recerver. and/or
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(v) exercise (in the name of any Charging Company and without any fusther
consent or authority of such Charging Company) any voung nights and aoy
powers or rigns wWhich may be exercised by any person(s) m whose name
any Charged Investment 1s regstered, or who 1s the holder of any of them

) The Securrty Agent 15 not entitied to appoumt 2 Recerver in respect of any Security
Assets which are subject to a charge which (as created) was a floating charge solely
by reason of a moratorium bemng obtaned under the Insolvency Act 2000 (o1

anything done with a view to obtaimng such a moratonurm) m respect of such
Charging Company

17.3 Redemption of prior morigages
At any time after the Debenture Securtty has become enforceable, the Security Agent may
(2a) sdesm any pnor Security Interest against any Security Asset; and/or
(v) procure the transfer of that Securiry Interest to itself, and/or

(©) settle and pess the accounts of the holder of any pmor Securry Interest and any
counts 50 setiied and passed shali be comclusive and binding on each Charging
Company

All principal, 1nterest. costs, charges and expenses of and mcidental to any such redempnon
and/or transfer shall be pad by the relevant Chargqing Company 1o the Securrty Agent on
demand

174  Prmileges

(2) Each Recerver and the Securny Agem is enmtled to all the nights, powers, privileges
and mmmumues conferred by the Act on mortgagees and recervers when suca
recesvers have been duly appomisd under the Act, except that secoon 103 of the Act
does not apply

(b} To the extent that the Security Assets constitite "Anancial collareral” and this Deed
and the obligatons of any Charging Company under this Deed consufute 2 "security
Finaneial collateral arrangement” (1n each case for the purpose of and as defined 1n
the Fiancial Collateral Arrangements (No 2) Regulanons 2003 (SI 2003 No 3226))
each Recerver and the Securily Agent shall have the nght afier this Debenture
Security has become enforceable to appropnate all or any part of that financial
coltateral 1n or towards the sansfaction of the Secured Obhganons

{c) For wme purpese of clause 17 4(b) above, the value of the financial collater
appropriated shall be such amount 2s the Recerver or the Securtty Agent reasonably
determuines having taken mio account advice obtaned by 1t from an mdepenasnt
mmvestment or accounancy firm of nanonal standing selected by 1t.

17.5  No iabilbity

{2) Nerther the Secunty Agant, any other Secured Party nor any Recerver shall be Lzable
(A) m respect of all or any part of the Secunty Assets o (B) for any loss or damage
whnch amses out of the exercise or the anempted or purported exercise of, or the
farlure to exercise any of 1t5 OF s respective powers (unless such 10ss or damags 15
caused by 11s or hus gross neghigence of walful misconduct
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18.2

18.3

184

() Without orejndice to the generaliry of clause 17.5(a), nertber the Secunity Agent, any
other Secured Party, mor any Recerver shall be hable, oy reason of em=nng mto
possession of a Securiry Asset, to account 2s mortgages m >0sSession or for any loss

on reahsanhon or for amy default or omssion for winch & morfgages in posSsession
mught be hiable

Protectior of third parties

No person (including a purchaser) dealing with the Securry Agent or amy Recerver of
slegate will be concerned 1o enquire

() whether the Secured Obhganons bave become payable, or

(1) whether any power whach the Security Agent or the Recerver 1s purporting to exercise
has become exercisable, or

() whether any money remairs due under any Finance Document, or
() how any money pad 1o the Security Agent or to the Recerver 1s 1o be applied.
RECEIVER

Removal and replacement

The Security Agent may from ume 0 ume remove any Recerver appointed by it (subject.
fhe case of an admimstarive Tecervership. to sechon 45 of the Insolvency Act 1986) and,
whepevar 1t may desm appropnats, may appolnt a new Recerver n the place of any Receiver
whese appoiniment has terminated

Mulnple Recervers

If a1 any nume there 18 more than one Recerver of all or any pact of the Securlly Assets ana/or
the mcome of the Securty Assers eacn Recewver shall have power 10 act mdivicually (uniess
otherwise stated 1n the appointment docwment)

Remuneration

Any Reczjver shall be enutied to remuneranon for his services at a rate 1o be fxXed by
agreement berween fum and the Security Agent (or, faming such agresment. 10 be fixed by e
Securtty Agent)

Pavment by Recerver

Only momes actually paxd by 2 Recever 1o the Secuniy Agent 1n relanon 1o the Secured
Obhganons shall be capabie of being apphed by the Security Agemt 1D discharge of the
Sscurad Obhiganons

Agent of Chargmg Compames

Anv Recerver shall be toe agent of the Charging Company 1n respect of which 1t 15 appointed.
Such Cnarging Company shall (susyect to the Compames Act 2006 anc e Insolvency Act
1986) be solely resporsiole for hus acts and defaults and for the paymment of s Temunsrahon.
No Secured Pary snall meur any hiabity (either to suck Charging Company or 10 amy other
person) by reason of the appommment of a Recerver or for any other reason
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19, POWERS OF RECEIVER

19.1  General powers

Any Recerver shall have

(a) all the powers which are conferred on the Security Agem by clanse 17 2 (Powers of
the Security Agent),

(b) all the powers winch are conferred by the Act on mortgagess In possession and
recervers appointed under the Act,

() (whether or not he 15 an adrmmstrative recerver) ail the powers which are lrsted 10
schedule 1 of the Insolvency Act 1986, and

(d) all powers winch are conferred by any other law conferring powsr 00 recervers

19.2  Addrmonal powers

In addimon to the powers referred to m clause 19 1 (General powers), a Recerver shall have
the following powers

&y

(®)

(=

(@

to take possession of. coliest and get in all or any part of the Security Assets and/or
meome 1n respect of which ne was appornted,

1o manage the Secumty Assers and the busmness of any Charging Company as he
thinis Ot

to redeem any Securry Interest and 1o borrow Or raise apy money and ssocure the
peyment of any monsy 1n priomty to the Secursd Obliganons for the purpose of the
exercise of ms powers and/or defraving any costs or Laoiimes meurred by im
such exsarcise,

1o sell ar concur m selling, leasing or otherwise disposing of all or any part of the
Security Asssts mn respect of which he wes appointed without the need 10 observe the
restnenons umposed by section 103 of the Act and without imitanon

(1) fixtures may be seversd and sold separarely from the Property contzimng
them. without the consent of any Charging Company

(i1} the consiaeraton for any such transacoon may consist of cash. asbentures or
other obligatons, sharss, stock or otber valuable consideraton (and the
amount of such consideranon may be dependent upon profit or turmover or be
determined by a thire party); and

(af)  any such consideranon may be pavable mn a lump sum or by nstalments
spread over such penod as e thinks 1L,

to alter improve develop complete, construct. modify, refurbish or repar any
buildmg or land and 1o complete or unaertake or concur 1 the complenon or
underaking (with or without modificanon) of anv project 1w which any Charging
Company was concerned or interesied before hus appotntment (being a project for the
alteranion. improvement. development compisnon, CONSTUCTIOL, modificanon,
refurmishment or repar of any bwlang or land}
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(m)

to carrv out any sale. Jease or other disposal of all or any part of the Secunfy Assets
by conveying, transferring, assigming or jeasing the same m the name of the relevant
Charging Company and, for that purpese, to epier mfo COVEDanis and other
contractual obliganons in the name of, and so as to bind, such Chargmg Company,

to take any such procesdmes (1o the name of any of tne relevant Char@ing Compames
or otherwrse) as he shall thurk fit 1 respect of the Securrry Assets and/or 1pcome 1n
respect of which he was appormied (ncluding procesGings for recovery of rent of
other momes 1 arTears at the date of hus appoiniment),

10 enter 1nto or make any such agresment, arrapgement Of COMPTOINSE 23 be shall
thynk &g

10 insure, ané 10 rensw any MmSUrances 10 respect of, the Securiry Assets as he shall
thunk fit {or 2s the Security Agent shall direct);

1o appourt and employ such managers, officers and workmen and engage such
professional adwvisers as he sball think fit (mcluding, without prejudice to the
generality of the foregoing power, to employ his parmers and firm),

to form one or more Subsidianes of any Charging Company, and 10 warsfer 10 any
such Sussidiary all or any part of the Security Assers,

to operate amy remt review clause m respect of any Property in respect of whuch he
was appouied (or azy part tnersof) and to apply for any new or extanded 1sass, and

10

() gve valid recerpts for all momtes and 1 do all such oter things 28 may se2m
1o him to be modemal or conaucive 1o any otner power vestsd i him or
necessary or aesirable Tor the realisanon of any SecwTry Asset

(1) exercise in relason to each Securiv Asset all such powers and nights as he
woutd be capable of exercising if be were the absohute bepeficial owner of
the Secunty Asssts, and

(ui)  use the pame of any Charging Company for any of the above pUIpRses

20. APPLICATION OF PROCEEDS

201  Apphcation

A1l momes recerved by the Secunty Agent or any Recerver afier the Depenfure Security has
hecome enforceable shall (supject to the nghts and claims of any person having & secunty
ranking 1n pnonty 1o the Debenture Security) and sudject 10 the Amended Back-to-Back
Recervables Financing Agresment be applied n tne folowing orass

(a)

(®)

first, n sansfacnon of. or provision for. all costs. charges and expenses ncured, and
payments made oy the Securrty Agent, any other Secursd Party or any Receiver OF
Delegate and of all remuneranon due to the Recetver m connscnorn with thus Deed or
the S=curity Assets,

secondly m or lowaras sansfacnon of the remaimng Secursd Obliganons n
accordance With ctause 20 3 (4pproprianon and susperse account, and
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20.2

21.2

(e) thirdly, in payment of any surplus to any Charging Company or other person entitled
to It

Contingencies

If the Debapture Security 1s enforced at a e when no amounts are due under the Finance
Documents (but at 2 tme when amounts may become so aue), the Security Agent or 2

Racerver may pay the proceeds of any recovenes effected by 1t imto a biocked suspense
account

Appropriation and suspense account

{a) Subject to the Amended Back-to-Back Recervables Financing Agresmemnt and clause
20 1 {4pphcanon), the Security Agent shall apply all payments recerved 1o respect of
the Secured Obhganons m reduction of any part of the Szcured Obirganons 1n any
order or manner which it may dstermins

®) Any such appropnanon shall ovemde any approprianon by as Charging Company

{c) All momes recerved, recovered or reabised by the Secury Agent under of m
connechon with thus Deed may at the discreton of the Security Agent be credred to a
separate interest-bearmg suspense account for so long 2s the Secumity Agent
determunes (with 1nterest accrung thereon at such rate (if any) 2s the Security Agent
may aetermune without the Security Agent having any obbganon to apply such
momues and mierest or any part of 1t 1n or towards the discharge of any of the Secured
Obliganons

SET-OFF
Set-off

(a) The Security Agent and sach other Secured Party may (but shall not be obyged 10) set
off any obhganon (present, future, actual or comtingent, whether hqudated or
unhquidared, ascertamned or unascertamed) of any Charging Company (Whether under
the Fimance Documenis or wiich has been assigned 1o the Secunty Agent or suca
other Secired Party by any other Charging Company) 2gainst any obliganon {whether
or not matured) owed by the Secunty Agent or such other Secured Party 10 such
Charging Company, regardless of the place of payment, booking branch or currency
of erther ovhganon

() If the obliganons are m different currencies the Secusity Agent or such other Secured
Party may convert either obliganon at & marker rate of exchange in 115 usual course of
busmness for te purpose of the set-off

(c} If erther obligaton 15 unhgwdated or upascertamed. the Security Agent or such other
Secured Party may set off 1n an amount estmated by 1t mn good faith to be the amount
of thar obliganon

Tume deposits

Without prejudice o clavse 21 1 (Ser-677). 1f any Tume depesit matures on any account wiich

any Charging Company has with the SecwrTy Agemt or amy oiner Secured Party at a nme

withits the Secunty Penod when

(a) thas Debenture Securnty has become enforceable and
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(5) po Secured Obhigation 15 due and payabie,

such tume deposit shall automatically be renewed for such further marrry as the Securty
Agent or such other Secured ParTy 1m 15 absolute discrenon considers appropriaie Uniess the
Securtry Agent or such other Secured Party othsrwise agrees In WITRRg

DELEGATION

Tach of the Secunty Agent and any Receiver mey delegate, by power of attorney (or m any
otner manner) 1o any persom, any right, power or discrenon exsrcisable by them under tms
Deed upon any terms (including power 1o sub-dejegate) which 1t may thapk fit. Neisther the
Security Agent nor any Recerver shall be m any way liable or responsible to any Charging
Compapy for any loss or iability ansing from any act, default, om:ssion or musconduct on the
pat of any such Delegate or sub-delegate

FURTHER ASSURANCES
Further action

Each Charging Company shall, at s own expemse, promptly take whatever acnon the
ecuriTy Agent or a Recerver may require for

(2) creating, perfecung or protecting the Security Interests mtended to be created oy thus
Dea=d or any other Transacnon Security Document, and

) faciiratmne the realisaton of any Security Asssg
{c) faciinanng the exercise of any nghts, powers ané re edies exs-cisable by the

Security Agent, any other Secured Party or any Recerver or any Delegate or suo-
delegates 1n respect of any Secunty Asset or provided by or pursuant 1o the Fimance
Documents ot by law, or

(d) creatng and perfecting Security Interests m favour of the Securry Agenot or the
Secured Parnes over any property and assets of such Charging Company located m
any junisdichon owrside England and Wales equuvalent or similar 10 the Secunty
tmterests intended to be crzared by or pursuam: to thus Deed or any othér Transachon

Secunty
Thus includes
() the re-execution of thus Dead or such Transacuon Security,
(1) the execunon of any legal mortgage, charge, wansfer, comveyance, essignment

assignanon or assurance of amy property, waether to tne Securry Agent OF 10 1S
nommes, and

(u) the giving of any nomce, order or direction and the making of amy fliing or
TegISTanon.

whicn 10 any such cese, tne Secunty Agent mey think expedient
Fizance Documents

£ach Charming Company shall take ali such acnon es 15 avatlapie 1o i (including making ail
fiiings and regstranons) as may be necessary for the purpose of the creanon, perfachorn
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protecnon or mamrenance of any Securry Interest conferred or imtended to be conferred on
the Secunty Agert or the Secured Parties by Or pursuar o the Finance Documents

Specific securty

Without prejudice to the generality of clause 231 (Fuwrther acnon), each Charging Company
shall fortnwith at the reguest of the Security Agent execute any document contemplated by
that clause including 2 legal mortgage, charge, esstgnment, assignanon of other security over
any Securlty Assst which 1s subject w or mtended 1o be subject to any fixed secunty under
this Deed (mcludmg any fixed security ansing of intended to arse pursuant 1o clause 7
(Comversion of floating charge)) 1n such form as the Secunty Agent may require

POWER OF ATTORNEY

Each Charging Company, by way of security, wrevocably and severally appomts the Security
Agent, each Recewver and any Delegate or sub-delegates to be its attorney 10 take any action
whnch such Chargming Company s obliged to take under thus Deed, ncluding under clause 23
(Further assurances) Each Chargmng Company ratifies and confirms whatever any attorney
does or purports 1o do pursuant to fts appoimment under this clanse, meluding any acton
required to effect the transfer of the ID Debt or 1ts proceeds to 2 nomnated account 1n
accordance with clause 13 12(g) (Bibby NVD Interests, Bibby Debts, Other Debrs, the Brooy
Insurance Poheies and the [D Debf)

PAYMENTS
Payments

Subject to clause 25 2 {Gross-up), all payments to be mads by a Charzing Company in
raspeat of ths Deec snall be made

(&) i immediately available funds to the credn of such account as tne Securry Agent
may des:gnais. and

&) without {and fres and ciear of, and without any deduction for or on account of)
{1 any set-off or counterclaim, or
(1) except 1o the extent compelled by law any deduction or withhelding for or on

account of Tax
Gross-up

If any Charging Company 1s compslied by law 10 make apy deduction or withholding from
any sum payable under this Deed 1o the Security Agent or any other Secured Party, the sum
so pavable by such Charging Company shall be increased so 2s 1o result 1o the receipt by the
Securmty Agent of 2 net amount equal to the full amount expressed to be payable under this
Deed.

STAMP DUTY

Each Charging Company shall

(a) pay all present and fimrre stamp registation and similar Taxes or charges winch may
be pavable, or determined to be payable 10 connechon WD the EXECUNOL. delivery,

performance or snforcement of tms Deed or any judgment gIVED 1n cOmnechon
therewtth, and
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27.3

&) indemn.fy the Security Agent and any Receiver or Delegaie on demand egainst avy
and all zosts. Jossas or hanilmes (imcluaing, withour hmitanon. penalnes) with respec
to, of resultng from, 1ts delay or omission o pRy anmy such stamp, regsTanhon and
simuilar Taxes or charges

COSTS AND EXPENSES
Transacnen and amendment expenses

Each Charging Company shall prompily on demand pay to the Security Agent the amount of
all reasonable costs, charges and expenses (inciuding, without hmrtanon, Jegal fees. valuanon,

countancy and consultancy fees (and any VAT or sumilar Tax thereon)) properly mourred
by the Secunty Agent 1n connecnon with

(&) the pegotianon, preparalon, prNGng e€Xecunon, IegISTanon, perfecnon  and
compienon of tins Deed, the Debenture Security or any docurment referred 10 1 ths
Dezd, or

(o) any actual or proposed amendment or extension of, OF any warver Of Comsent upder,
tns De=d.

Enforcement and preservation costs and other costs

Each Charging Company shall promptly on demand pay to the Secunty Agsnt any other
Secursd Pacty and any Recerver or Delegate tne amoum: of all costs chargss and experses
(inciuding (without limitanon) legal fees (and any VAT or sumiiar Tax thereon)) incired by
anv of them m comnecnon with

(e) +he enforcement, exsrcise or preservanon (oF tre anempted enforcement. exercise of
preservanon) of any of thew respecnve nghts unasr s Deed or apy document
referred 10 1o this Deed or the Debenmrs Secury (incluang all remuperanon of e
Recerver or Delegate), or

) 21l reasonably and properly meurred 1aterest, commussion. feses, charges, costs and
expenses which tne Securiry Agent mey charge t that Cnarging Company 12 the
course of the Security Agent's business or meur in respect of that Charzing Company
or s affarrs mncluging but pot limted to the salary costs and staff related overheads of
the Security Agent atmbutable 1o the Secunty Agent's staff m dealng m any way
witn the enforcemsnt of ts Deed or amy other Securrry Document or the
enforcement of the Secured Obliganons

Default interest

Any amount demanded under clawse 27 1 (Transacnon and amendment expenses) or 27 2
(Enforcemenr and preservanon cosis and other costs) shall pear nierast at e Default Rare
(ootn before and afier judgment) from the day on wnich these COSIS chargss o7 SxpIRSes Were
paxd. incurTed or charged by the relevant person and otherwise 1n accordance witn clause 3 2
(Dejault mrerest)

CURRENCIES
Conversion
All momes receivad or heid by the Secursty Agent or any Recerver under tms Deed may be

convertad from ther exisung currency mto sucn otner currency 2s the SecunTy Agent of e
Recarver considars necessary or desirable 1o cover the obnganons and liabuimes comprl ed 1n
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the Secured Obhganons i that other currency at the Spot Rate of Exchange Each Charging
Company shall indemmfy the Securrry Agent agamst all costs, cnarges and expenses mewrred
In relanon 1o such conversion Nerther the Securrty Agent nor any Recesver shall have any
Liability to any Charging Company m respect of any ioss resulung irom any flucuanon m
exchange raies after any such cODVEISION.

Currency indemnity

No payment to the Security Agent (whether under any judgment or court order or m the
hgwdanon, aommsstraton or dissolunon of any Charging Company or otherwise) shall
discharge the obliganon or habriity of any Charging Company 1o respect of which 1t was
maae, uriess and until the Securrty Agent shall have recerved payment 1o full mn the currency
1n whach the obhganon or hability was incurred and. to the extent that the amount of anv such
payment shall on actual conversion 1nta such currency fall short of such obhganon or Liabiliry
expressed 1 that currency, the Security Agemt shall have a further separate cause of acnon
aganst any Charging Company and shall be entitled to enforce the Debennme Securrty 10
recover the amount of the shortall

CHANGES TO THE PARTIES

Charging Compames

No Charging Company may asstgn any of 1ts nghts or obliganons under thus Deed.

Security Agent

The Secunty Agent may assign or wansfer all or any part of 1ms nghts under thrs Des

pursuant 1o the resignanon or remnoval of the Sesunmy Agent in accordance wrtn Amended

Back-to-Back Recervables Fiancing Agrsemeni  Each Charging Company  snall,
sdiately upon being requesied 10 ao so by the Secunty Agent. enier 1o such documenis

2¢ may be necessary of desirable to effact such ssignment or tansier

Accession Deed

Each Chargmng Company

(2) consents to new Subsicianes of the Holding Company becomung Charging
Comparues 2s contemmplated by the Finance Documents, and

(d) srevocably authorises the Holaing Company to agree 10, and execute 2s a desd, any
duly compieted Accession Deed as agent and attorney for and on behall of such
Charging Company

INDEMNITY

Each Charaing Company shall indemmfy the Security Agent. any Recerver and any attorney,
agent or other person appointed by tne Security Agent under thus Deed and the Securry
Agent's officers and employees (each an *Indemnified Party") on demand aganst any cost,
Joss haoility or expense (however ansing) mewred by any Indemnified Pary as a result of or
I connection with

(a) anytiung done or ommtad 1n the exercise or purported exercise of the powers
contamed in this Des

(o) the Securnts Assets or the use or occupanon of them by any persomn, or
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(©) any breach by a1y Charging Company of apy of 1ts obliganons under tus De=d.
MISCELLANEQUS
New accounts

If the Security Agent or any other Secured Party recerves, or 1s desmed 10 be affecied by
nouce, whether actual or conswucuve, of any subssquent Securtty Imierest (other than a
Permitted Secunity) affectmg any Secunty Asset and/or the procesds of saie of apy Security
Asset or any guarames under the Finance Documents ¢gases to coninie i force and/or the
procesds of sale of any Securmy Asset, 1t may open 2 DEW account O accounts for any
Charging Company If it does not open a new account, 1t shall nevertheless be weated as 1T ot
had done so at the time when 1t recerved or was deemed to have received such nonice  As
from that tme all payments made to the Security Agent will be credrted or be treated as
having been credmed to the new account and will not operate to reduce any amount of the
Secured Obligations

Memorandum and articles

Each Charping Company cernfies that the Debenmure Securiry doss not contravens any of the
provisions of the memorandum or arhcles of associanon of that Charging Company

Protectrve clanse

Each Charging Company 1 dzemed to be a principal debtor in relation 1o thus Desd. The
ophganons of each Charming Company under. and the security imenaed to be created by thus
Deed shall not be impayed by any forbearance, neglect, indulgence, exisnsion Of Wmé
release surrenaer or loss of securines, dealing, amendment or arrapgsment oy any Secursd
Party wmch wouwd otherwise have reguced. releesed or prejudiced this Debenture Security of
any surety Liabiliry of a Chargaing Company (whether or not ¥nown to 1t or 10 any Secursd
PaTy)

Tacking

(a) Each ID Parv shall perform 1ts oblhganons under the Amendsd Back-to-Back
Recervables Financing 4 greememt (including any obhigaton 1o make availaple Turther
advances}

) This Deed secures advances already made and Turther advancss to be made

Calculations and certficates

A cernficate or determination by a Secured Party or the Security Agent spec.fymng the amount
of any Secured Obhganon due from a Charging Company (including detatls of anv relevant
calculanon thereof) 18 1n the absence of mamifest error, comclusive evidence against tne
Charming Company of the matters to whucn 1t relates

Warver, rights apd remedies

No falure 10 exercise nor any delay 1 exercising on the part of the Security 4gent (or any
other Secured Partv) any night or remeoy under tms Deed shall operate as a warver, nor spall
any single or partial exercise of any nght or remedy prevent any furtner or other exercise or
the exercise of any other ngmt or remsgy  The nghts and remedies provided are cummagve
and not exclusive of any ngam or remedies provided by law
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NOTICES

Clause 52 (Nonces) of the Amended Back-to-Back Recervables Finapcing Agrsement
(relanng to all communicahons to de made under the Amended Back-io-Back Recen ables
Financing Agreement) 15 mcorporated mio this Deed as if fully set out in ths Deed The
address and fax oumbers of each Party for all commumeations or documents grven under of In
connscnon with tos Deed are those idenufied with 1s name m the execurton pages 1o the
Amended Back-to-Back Racervables Fmancing Agreement or those subsequently noufied
from time to tme by the relevant Party for the purposes of the Amended Back-to-Back
Recervables Financing A greement or this Deed.

PARTIAL INVALIDITY

All the provisions of thus Deed are severable and dishnet from one another and 1f at any tume
any provision 1s or becomes iliegal, 1zvalid or unenforceable i any respect under any law of
any junsdicnon, neither tne legahity, vahdiy or enforceabiny of any of the remamng
provisions nor the legality, vahdiry or enforceability of suck provision under the law of any
other junsdiction will 1n any way be affected or umpaired.

AMENDMENTS AND WAIVERS

Any provision of fius Deed may be amended only if the Secunty Agent and the Charging
Compames so agree m wriung and any breach of tius Deed may be warved before or afier ot
oceurs only if the Security Agent 50 agrees In Wrinng A walver given Of CODRSemi grantst by
the Security Agent under this Deed will be effective only if grven in writing and then only m
the 1nstance and for the purpose for which 1t 1s @ven

RELEASE
Release

Upon the exprry of the Securny Penod (but not otherwise) the Security Agent shall at the
request and cost of the Charging Companies, take wnalever acon 1S Necessary o relezss of
re-assign (Withowut recourse or waranty) the Secunty Assets from the Debennure Secunty

Rewnstatement

‘Where any discharge (whether i respect of the obliganons of any Charging Company or any
security for those obhigations or otherwise) s made in Whole Or 1n part or any arrangement 15
made on the faith of any payment. security or other dispesmon which 1s avoided or must be
restored on 1psolvency, ligmdanon or otherwise (without [imitanon), tne Labilny of the
Charging Compames under this Deed shall continue as if the discharge or arrangemennt had
not occured. The Security Agent may concede or compromise any claim that any payment,
security or other dispesimon 1s liable 1 avoidance or restoration.

COUNTERPARTS

This Deed may be executed tm any number of counmerparts, and this hes the same effect as if
the signarures (and seals, if any) on the counterparts were on & single copy of ths Dezd

GOVERNING LAW

This Deed and any non-contractual obhganons ansing out of or i connecnon witn 1t shall be
governed by Tnghisn law
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382

ENFORCEMENT

Jursdichon

(a) The courts of England bave exclusive junsdicuon to semle any Qispite ansing out of
or m connecnon with tms Deed (inciuding a dispute regardmg the exstence, vahidity
or termination of this Deed) (2 "Dispute™)

t2) The Parties agree thar the courts of England are the most appropriate and convement
courts 1o setile Dispuies and accordingly no Party will argue o the conwary

{c) Thus clanse 38.1 15 for the benefit of the Secunity Agent and Secursd Parnes only As

a result. the Secunity Agent and Secured Parnes shall not be prevented from taking
procesdings refanng to a Dispiute 1n any other coirts wrth qunscicion  To the extent
allowed by law, the Secunty Agemt and the Secured Parnes may take concurrent
procesdmgs n any number of Jurisdichons

Service of process

(2)

(®)

(©)

Without prejudice to any other mode of service atlowed under any relevant law, each
Charging Company (other than a Charging Company mcorporaied 1n England and
Wales)

1) irrevocably appoints BGF as its agent for service of process In relanon 0 any
proceedings befors the Eaghsh cowts i conmscnon with any Fimance
Documenr, and

(1) agrees that fatlurs by a process agent to noufy the relevant Oblhgor of the
process will not mvahaate the proceedings concerned.

If apy person appointed as an agent for service of process 1s unacle for any reason to
act 2s agent for service of process BGF (on behalf of all the Charging Companigs)
roust immed.ately (and 1n any evemt within five days of such svent tzking place)
aopomnt another agen: on terms acceptable 1o the Security Agent. Famg this, the
Secunty Agent may appoint another agent for this purpose

Each Charging Company expressly agrees and consents 10 the provisions of
clause 38 1 (Junsdicnon), ciause 37 (Governing law) and thus clavse 38 2

IN WITNESS of which this Desd has been duly executed by each Onginal Charging Cormpany as a
desd and duly execured by the Security Agent and has been aelivered on the first date specifizd on
paee i of this De=d
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SCHEEDULE 1: ORIGINAL CHARGING COMPANIES

Name of Cbharging Company

Company Number

Regstered Address

Bibby Financial Services Limned

(3330461

1035 Duke Sweer, Liverpool L1 53Q

Bibby Group of Factors Limited

(3143108

105 Duke Street, Liverpool L1 3JQ

Bibby Factors Internatiopal Limitzd

04081220

105 Duke Street. Liverpool L1 31Q

Bibby Invoice Discounnng Limitad

04105467

105 Duke Sweet, Liverpool L1 5JQ

Bibby Factors Bedford Limited

04290368

105 Duke Street, Liverpool L1 5JQ

Bibby Factors Bristol Lumzted

03171249

105 Duke Street, Liverpool L1 31Q

Bibby Factors Leicester Limited

02989548

105 Duke Steet, Liverpool L1 5JQ

Bibby Factors Borehamwood Limited

(0388715

105 Duke Strzet. Liverpool L1

th

JQ

Biboy Factors Mancnester Limited

04296744

103 Duke Sweet. Liverpool L1 53Q

Bibby Factors Northeast Lumired

03653980

105 Duke Strest. Liverpool L1 5JQ

Bibby Factors Northwest Limited

00557149

1035 Duke Stre=t, Liverpoo] L1 51Q

Bibby Factors Scotland Limmed

& company registered
m Scotland with the
company pumber

1st Floor, Unit 2, Block B, Kittle
Yards, Causewayside, Edinburgn EH9
iPj

3C199049
Bioby Factors Slough Limizd 02617760 105 Duke Sweet. Lyverpool L1 5JQ
Bibby Factors Sussex Lumited 7 | 03 847904 105 Duke Strest, Liverpool L1 3JQ
Bibby Factors Wessex Limrted 04918703 105 Duke Strest, Liverpool L1 5JQ
Bibby Factors Limited 00584343 105 Duke Street. Liverpool L1 51Q
Bibby Factors Yorkshire Limited 04918173 105 Duke Street, Liverpool L1 3JQ
Bibby Trade Factors Limited (5303839 105 Duke Strest. Liverpool L1 3JQ
Bibby ACF Limited (2885158 105 Duke Steer Liverpool L1 3JQ
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SCHEDULE 2: THE GUARANTLEE

Contipuing guarantee

Thos guarantes 15 2 continung guarantes and will extend to the ulumate batancs of sums
pavable oy any Charging Company under tne Finance Documents, regardless of amy
imermediaie payment or dischargs i Whole o7 m part.

Remestatement

If any discharge, release or arrangement giver by the Securlty Agent or any other 1D Party or
any trustee or agent on their benalf (whether 1n respect of the obhiganons of any Charging
Company or any secunty for those obliganons or otherwise) ts made by an ID Party in whole
or 1n part on the basis of any payment, security or other disposinon which 15 avoided or must
be restored 1n sotvency, hqudanon, admimsiranon or otherwise, withow hmitanon, then the
liability of each Charging Company under th:s Desd will contnue or be remstated as if the
discharge, release or arrangsment had not occurred.

Warver of defences

The obhgatons of each Charging Company under ims De=d will not be affectad by an act,

ormssion, matter or thing whach, put for thxs Deed, would reduce rejease or prejudice any of

its obligatiops under this Deed (without hmmitanon and whether or not known 1© 1t or to the
scurtty Agent or any other [D Party) including:

() any tupe, warver Of consemt granted 1o or compesinon with, any Charging Company
Or other persorn,

() the release of any Charmng Company or anv other person under the terms of apy
composition or aTangement with any cradrtor of any Group Company,

() the taking. vamamon. compromuse exchange, remewal of releass of, or refusal or
neglect to perfect, take up or enforee, any nENts against. Or SSCUrity over 2ssets of,
any Charging Company or Other person or any noL-presenianon o non-observancs of
any formaliry or other reguirement in respest of any mstument or amy fature 10
realise the fll value of any security,

(&) any 1ncapacity or lack of powsr. awhorrry or legal personalify of or atssotunon or
change in the members or status of a Charging Company or any other persox,

(e) any amendment. NOVanor, Supplement. £X1208100. Testatement (however fundamental
and whether or not more onerous) or replacement of 2 Finance Document or any other
document or security meluding, withowt hmitamon, any changs 1 the purpose ol. any
extension or increase m any faciliny or the adwnon of any new faciity under any
Finance Document or other document or security

€3] any unenforceaniity. iliegaliry or mvahdity of amy opliganon of any person under any
Finance Doctiment or any other documsit or security of

(g any nsolvency, admimsTanon of similar proceedings
Guarantor Intent

Withowrt srejudice 1o the generaiity of paragranh 3 (Warver of defences) above, each Charging
Company exprassiy confirms that 1t mtends that this guaramse snall extens from ume t© oms
10 any (however fundamental) varianon, increase eXi2Rsion Of aadmion of or 1o any of the
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Finance Documents and/or any facility or amount made available under any of the Finance
Documents for the purposes of or m connecnon with any of the following: business
acqumsinons of any narure, increasing working capital, enablmg investor diswibunons 10 be
made, carrying out reswuctunngs, refinancing exisnng facilmes, refinancing any other
mdebtedness. making facihmes available 10 new borrowers; any other vananon or extension
of the purposes for which any such facilmy or amount might e rmade available from fme to
time, and any fees, costs apd/or expenses associated with any of the foregomg

Immediate recourse

Each Charging Company warves any night 1t may have of first requiring the Secunity Agent
and/or any ID Party (or any trustee or agent on thewr behalf) 1o proceed aganst or enforce any
other nghts or security or clawm payment from any person before claiming from that Charging
Compazny under thus Deed This waiver apphies urespecuve of apy law or agy provision of a
Finance Document to the conirary.

Appropriafiops

Until all amounts which may be or become payable by the Charging Compames under or n
connecton with the Finance Documents have been irevocably pad o full, the Secunty
Agent and/or any other ID Party (or any wrustee or agent on Its behalf) may

(a) reframn from applyng or enforcing any other momes, security or nights held or
recerved by 1t (or any trustee or agent on Its behalf) wmn respect of those amounts, or
apply and enforce the same 1 sucn manner and order as It sses fit {whether agamnst
those amounts or otherwise) and no Charging Company shall be entitled 1o the benefit
of the sarne. and

(o) hold 1 an mierest-bearng suspense accourtt any momes recerved fom any Chargmrg
Company or on account of any Charging Company's haniisty under tus Deed,

Deferral of Guarantors' rrghts

(2) Unul all amounts which may be or become payable by the Charging Compames
under, or 1n connechon with, the Finance Documents have been 1revocadly paxd mn
full and unless toe Securty Agent otherwise directs. no Charging Company will
exercise any nghts which 1t may have by reason of performance by it of 1ts
obhigatons under the Finance Doclments or by reason of any amount being payable,
or hability ansing, under thus Deed

)] to be indemnified by a Charging Company,

() to claim any contrbuton from any other guarantor of any Charging
Company’s ophigatons under the Finance Documents,

(i) 10 take the benefit (in whole or in part and whether by way of subrogathon or
otherwnse) of any nghts of the Secunty Agem or any other ID Pary under the
Finance Documents or of any other guaraniee or securtty taken pursuant to,
or 1o connechon with, the Finance Documents by the Security Agemt or any
other ID Party,

(v} 1o bring legal or otmer proceedings for an order requirng any Group
Company 1o make any payment or perform any obhganon. in respect of
which apy Charging Company has given a guarantee, undertaking or
indemmity under clavse 2 1 (Guaranree and indemmniiy)
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(v) 10 exercise any night of set-off agamst any Charging Company, and/or

(vi)  to claim or prove as a credmor of any Group Company m compstiion with
the Securisy Agent or any otner ID Party

(o) f a Charmng Company recerves apy benefit, payment or distribution 1n relanon 10
such rights 1t shall hold that benefit, payment or diswibuhion 1o the exient necessary 1o
enable all amounts which may be or become payable w0 the ID Parbes by the Group
Compames under or in connecnon with the Finapce Documents 1o be repard 1o full
the Securry Agent on tust for the ID Parties and shall promptly pay or wansier e
same to the Sscurity Agent.

Additional security

Thus guarantee 15 1 addraon to, and 15 not 1n any way prejudiced by, any other guarantes or
securlty at the date of this guarantee or subsequently held by any ID Party
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SCHEDULE 3. CHARGED SECURITIES

rChargmg Name of compary | Class of Company Number of Issued skare
Company | i which shares shares held Number ordinary capital
are heid shares
BFS Bibby Group of | iy gy 03143108 | 21.590292 | 21.590292
Factors Limited
Bibby Factors
BGF Inernanonal Ordipary 04081220 350.000 350,000
l Limied t
r Bibby Invoice . Nz -
BGF Drscotmtng Limited Ordinary 04105467 1,250,000 1.250,000
Bibby Factors . - e -
BGE Bedford Limited Ordmary 04290368 350,000 350,000
Bibby Factors - . e
BGF Bristol Limried Ordmary 03171249 350 000 350.000
Bibby Factors - . .
BGF Lexcester Lmuted Ordipary 02989348 350.000 330.000
Bibby Factors
BGF Borehamwood Ordinary 00388715 1000 000 1 000 000
Limitad
= Bibby Factors - Az 2
3GE Manchester Lumted Ordinay 04256744 250 000 350,000
Bibby Factors mrom e -
BGF Northsest Limited Ordinary 03653980 350000 330,000
Bibby Factors . cam n -
BGF Northwest Lunited Ordmary 00557149 1,433 000 1,433 000
Ribby Factors . N -
3GF Scotiand Limited Ordinary SC199049 350 000 350 000
Bipby Factors nc -
r r 7
BGE Slovgh Limrted Ordmary 02617760 550,000 350 000
BGF Biooy Factos Ordmary 03847904 350 000 350 000
Sussex Limited
- Bibby Factors - .
BGF Wessex Limitad Cromary 04918703 1.250.000 1.250,000
BGE Bibby Factors Ordinary 00584342 350 000 350 000
| Limnited
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Chareing | Name of company [ Class of Company Number of Issned share
Company | m which shares shares heid Number ordinary capital
are held shares
- Bibby Factors - - -
3Gr YV orksnire Lumited COrdinary 04918173 1,750 000 1,750.000
BGF 3ibby Traae F2oi07S | oy ipary 05303859 350 000 350,000
Lamited
BGF Bibby ACF Limut=d | Ordinary 02885198 500,000 500 000
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SCHEDULE 4. OBLIGATIONS OF THE CHARGING COMPANIES RELATING TO

CHARGED SECURITIES IN CREST
Charged Securines already held in CREST

Each Chargming Company shall, by way of secunty for the Secured Obliganons, 1o respect of
al] Charged Securrhes held in CREST, immediately upon the exscumon of tins Desed {or, if
later, the acqusmon of such Charged Securmies) give the following urevocable mstrucnons,
each m a form previously agreed by the Security Agent

(&) an instruction to CREST to transfer such Charged Securmes
) to an escrow balance of such Charging Company with CREST,

(i) 1f such Charging Company 15 not 2 memoer of CREST, to an account of 115
recerving agent 1o be held absolutely to the order of tne Securrty Agent (a
"Destenated Escrow Account™), or

(i) (if required by the Security Agent at any time while an Event of Default 18
conmnuing) o an account of the Securiy Agent Of Its pOMINee WIth CREST
nomnated by we Securtty Agent. and

(®) if any Charged Securines held m CREST are to be transierred to an escrow balance m
accordance witn paragraph 1(a), an wmswuction o CREST idepniying the Securty
Agent (or, if the Secunty Ageni requires 17s nomines) as such Charging Company's
escrow agent 1n respect of the Designated Escrow Account

Skares 1 CREST acguired at a later date

Promptly after the asquisruon oy apy Charging Company of apy Charged Securmss held
CREST 1t shall

{2} procure the conversion of such Charged Securmnes 1mto ceruficated form, and
(b) upon conversion comply with clause 13.5(a}
Perfection of security

Each Charging Company shall prompily give such other instructions o CREST or any other
relevam person and provide such documents as the Secunty Agent may require for perfecung
the security mtended 10 be created by thns Deed over the Charged Secunes held m CREST
or to enable the Securtty Agent or jts nommes to comply with 1ts obLigations m respect of ary
such Charged Securmes and therr Securmes Raghts

Standard CREST authorisations

By trus Deed each Charging Company provides to CREST the aithornsanons in refanon to the
Charged Securines required by CREST under 1ts standard terms of buswness from tme 1o
ume acknowledges that the Securmy Agent holds 11s nghts m respect of the Cnarged
Securines 2s trustee on benalf of the Secured Parnes and agress that the Secunity Agent may
enforce sucn rights m accordance with the terms of thus Deed.
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SCHEDULE 5: FORM OF ACCESSION DEED
THIS ACCESSION DEED 15 mads on 201€
BETWEEN
#8)] THE COMPANY SPECIFIED IN SCHEDULE 1 (ths "Acceding Company''),
(2) [Name of Company acting as agent for all Charging Companies] (the "Company'), and

3 8.4 ] (as Security Agent for the Secured Parnes (2s defined below) (the "Security
Agent'™)

BACKGROUND

Tms Accession Deed 15 supplemental to & composite guarantee and debenture  dated
[* ] 2014 and made petween (1) the Charging Compames named 1 1t and (2) the Securty
Agent (tne "Guarantee and Debenture™)
IT IS AGREED:
L DEFINITIONS AND INTERPRETATION

(a) Defimhons

Terms defined 1 or construsd for the purposes of, the Guaraniee and D=benture have
the same meanings when used 1n s Accession Desd incluaing the reoital to ts
Accession Dasd {unless otherwise defined m thes Accession Deed)

(b} Construchon

Clause 12 (Interprermon) of the Guarantez and Debepure applies with amy
necessary changes 1o uus Accession Deed as 1t were set out 1z full in this Accession
Desd

!J

ACCESSION OF THE ACCEDING COMPANY
{2) Accession
[Thel{Eacn] Acceding Company

(1) unconarnonally and revocadly unaertakes to and agrees with the Secunty
Agent 1o opserve and be bound py tne Guarantee and Debenture. and

(1) creates and grams [at the date of tins Deed] the charges morigages,
zegignments and other security which are swated 10 be created or granted oy
the Guarantze and Depenture,

zs if 1t had been an ongnal party to the Guaraniee and Debenture as one of the
Charging Companiss
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®) Covenant to pay, cbarge and assignment
Without prejudice to the generality of clause 2(z2). [the}[each] Acceding Company
@ Gomtly and severally with the other Charging Companies) covenants in the
terms set out 1n clauses 2 (Guarantee and indemnity) and 3 (Covenart 10 pay)
of, and schedule 2 (The Guarantee) 10, the Guarantee and Debentre, and
(1) with full mtle guarantse, charges and assigns (and agrees to charge ané
assign) 1o the Securrty Agent for the payment and discharge of the Secured
Obliganons, al} 1ts nght, utle and mterest in and to the property, assets and
undertaking owned by 1t or in which 1t has an mnterest, on the terms set out
clauses 4 (Gramt of secwrity), 5 (Frxed security) and 6 (Floating charge) of
the Guarantes and Debenture, mncluding (wrthout hmiting the generaliry of
the foregomg)
(A) * insert provisions relating io non-vesting debts and
imsurance policies as appropruate;
(B) by way of first fixed charge all the Charged Securmes (mcluding
withow hmranon,  those specified m schedule 2 (Charged
Securines)) together with all Securmes Raghts from tume 10 Tme
accruing thereio,
(@) * insert other provisions as appropriate.
{c) Representahions
@ [The][Each] Accedmg Company makes the represenranons and waryantes
required pursuant to clause 11 4(2)(u1) to the Guarantee and Debenture as well
as those sel out 1 this clause 2(c)
(1) The Charged Secunines histed 1n schedule 2 to the Accession Deed (Charged
Secwrines) comstitute the enure share capital owned by each Acceding
Company 1n the relevant company [and consutute the entire share capstal of
each such company]
(d) Counsent
Pursuant to clause 293 (4ccession Deed) of the Guarantee and Debenturs. the
Company, as agent for wself and the exasung Charging Comparues, copsemts 10
[the][eacn] accession of the Acceding Company to the Guarantes and Debenture on
the terms of thrs Accession Deed and agrees that the Guarantes and Debenture shall
after the cate of this Accession Deed be read and construed as 1f [the][each] Acceding
Company had been named 1n the Guaranies and Debenture 25 2 Charging Company
INTERPRETATION

This Accession De=d shall be read as one with the Guaraniee and Debepmure. so that all
references 1 the Guarantee and Desbenture to "this Deed", and sumilar expressions shall
melude references 1o tms Accession Desd.

NOTICE DETAILS

Notice details for [the][each] Acceding Company are these wdenufied with 1ts name below
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COUNTERPARTS

';)I

Thus Accession Deed may be exscuied m any number of counterpa’ts, and s has tne same
effect as 1f the signatures (and seals, if any) on the counterparts wers 0D a sigle copy of thus
Accesnon Desd.

6. THEIRD PARTY RIGHTS

A person who 18 not a party to tms Accession Deed sball have no nght under the Copiracts
(Rights of Third Parfies) Act 1999 1o enforce or emoy the benefit of any term of ths
Accession Desd.

7. GOVERNING LAW

This Accession Deed and any non contractual obhgations ansig out of of in conneshon Witk
1t shall be governed by Enghsh law

IN WITNESS of which this Accession Deed has been duly execured by [the][=ach] Accedng
Company and the Company 25 a dsed and duly executed by the Securrty Agent and has been deliversd
on the first date specified on page 1 of this Accession Deed by [thel{each] Acceding Company and the
Company
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SCHEDULE 1: THE ACCEDING COMPANY

Company name

Company number

<

S
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SCHEDULE 2. CHARGED SECURITIES

Name of company m | Class of shares held
which skares are held

Number of skhares
beid

Issued Share Capital

L 4 * *
L 4 *
> * L 4
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EXECUTION PAGES OF THE ACCESSION DEED

[Insert execution provisions and noace details for the Acceding Company |
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SCHEDULE 6 FORM OF SUPPLEMENTAL LEGAL CHARGE

DATED 201[ @]

(1) THE COMPANIES LISTED IN THE SCHEDULE
2s Charging Compames

- and -

(2} BARCLAYS BANK PLC
as Security Agent

SUPPLEMENTAL LEGAL
CHARGE

fo a compoesite group grarantee and
debenture dated [€¢ 12014

ACIACI31554) 772,359 ATRMT0919661 .05
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THIS SUPPLEMENTAL LEGAL CHARGE 15 made on 201{ 4]
BETWEEN:

e8] THE COMPANIES LISTED IN THE SCEEDULE TO THIS DEED (the "Charging
Companues'), and

(2) BARCLAYS BANK PLC (as Security Agent for the Secured Parnes (2s dsfined by
reference below)) (1o such capacity, the "Security Agent™)

BACKGROUND:

A [The][Each] Charging Company 1s 3 party to the Guarantee and Debenture (as defined below)
under wmeh 1t granted security over all 1ts present and future assews as security for the
Secured Obhgatons (as defined 1 the Guarames and Debenture)

B [The)[Each] Charging Company enters mto tms Deed pursuant to clause 127 of the
Guaramiee and Debenture m order 10 grant the security over the Charged Property (as defined
below)

IT IS AGREED:

1 DEFINITIONS AND INTERPRETATION
11 Defimtions
In thes Deed (including the recmals to 1)

(2) terms defined 1n or construed for the purposes of the Guarantee and Debenture (as
defined below) have the same meamings when used 1n tms Deed (unless otherwise
oefined m ttus Deed) and

(&) the following terms have the following meanings

"Charged Property" means all property and asssts charged 1n clause 2.2 (Fxed charges) of
this Deed, and

"Guarantee and Debenture™ means the composite group guarantes and debenture dated
(& 12014 and made between (1) the compames namsd 11 it as Ongmnal Charging
Comparies (including sach Charging Company) and (2) the Secunty Agent

1.2 Interpretanon

(a) Unless a contrary ndicanon appears any refersnce 1n this Deed 1o a2 "Charging
Company", the "Charging Compames” or tne "Security Agent” snall be
construed SO as 10 ncluae 1S succsssors in tide permitied essigns and permitted
transferees

(b) The prmciples of construchon set ot 1n clause 1 2 (Jmterpretanon) of the Guarantee
and Debenture shall apply to this Deed. with any necessay changes 2s if they were
set out 1 Tull 1o thus Deed
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2.2

"
i

3.1

Incorporation of provisions

Clauses 1.3 (Trust), | 4 (Thard Parry Rights) and 32 (Nonices) of ne Guarantes and Debenture
a-e mcorporated 1o tis Deed. with any necessary changes and as if references 1 them o
"ps Deed” ware references 1o this Deed, as if they were set out 12 full n this Dee

GRANT OF SECURITY

Kature of security

All Securtty Interests and disposmons created or made by thus Deed are create¢ or made

(a) 1 favour of the Security Agent,

() with full utie guarantse in accordance with the Law of Property (Mascellaneous
Provisions) Act 1994, and

() 25 contInUIng SeCLITLY for pavment of the Secured Obhiganors
Frxed charges

Tach Charging Company charges and agrees 10 charge by way of first fixed charge all 1fs
oresent and future night, ttle and wnterest m, all apd any Secunty Inmterests grapied by 2 Chent
to such Charging Company under the [inserr derauls of securizy that has replaced the secwrity
held by BFS as Securiry Trustee]

Apphication of Debenture provisions

The Deberure Secutry creared by this Deed 1s created “pursuant fo the Guaraniee and
Debenture" and

() 211 references 1o the Guarantes and Debenture o the "Securify Assets" mcluae the
Charged Propercy and the other essets charged by thes Desd. and to the "Debenture
Security” mncfudes the Securry Interests created by or pursuant to s Des=d. and

) all provisions of the Guaramiee and Debenture relating 1o the "Security Assets™ or
+he "Debenture Security” (including, without limitanon, obhiganons of the Charging
Compames anc nghts of enforcement) apply respectively 10 the Charged Property and
the other assets charged py this Deed and to the Secunty Interests created by thus
Deed.

SUPPLEMENTAL DEED

Guarantee and Debenture

(a) Thes Deed 15 suppiemental to the Guarantee and Debenmure
() Thus Deed 15 2 Fmance Document
€] From the date of thzs Desd the provisions of the Guarantee and Debenmure and of thzs

esad shall be read and conswued as one and all refersnees to the Guaranise and
Debenrure snall be deemed to mcorporate the provisions and amendments contained
1 this Dee

ACIAC51E581/721359/UKM 081906105 4
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Confinnance 1 foree

For the avosdance of doubt, the provisions of the Guarantee and Debennre and the other
Finance Documents (except 25 amended by itus Deed) continue to apply and remam 1o full
force and effect

COSTS AND EXPENSES

[The][Each] Charging Company shall prompily on demand pay to the Security Agent the
amount of all costs and expenses (ncluding legal fees, valuanon fees (and any VAT or
smmilar Tax thereon)) mewTed by the Secumty Agent m comnecton with the negotiahion,
preparanon, execunion, registranon and completion of this Deed.

GOVERNING LAW

This Dead and any non-contractual obhgabons ansing ot of or 1n connecnon with 1t shall be
governed by English law

ENFORCEMENT
Jursdachon

(a) The cowrs of England have exclusive junsdicnon to setile any dispute ansing out of
or 1n cosnechon with thts Deed (inciuding a dispute regarding the exastence, vahdrry
or termunaton of thus Deed) (a "Drspuie™)

(¢).  The Parnes agree that the courts of England are tne mast approprate and convement
courts to settle Disputes and accoraingly mo Party will argue 1o the contary

) Thas clanse 6 1 1s for the benefit of the Securrty Agent and Secured Parnies only Asa
result. the Security Agent and the Secured Parnes shall not be prevented from taking
proceedings relanng to a Dispute 1n any other courts with junsamiction To the extent
allowsd by law, the Security Agemt and the Secured Partes may take concurrent
procesdings 1n any numbet of jurisdicnons

Service of process

(&) Without prejudice to amy other mode of service allowsd under any relevant lazm,
[the][each} Charging Company (other than a Charging Company mncorporatsd 1n
England and Wales)

6] srrevocably appomnts BGF as 11s agent for service of process i relaton 1o any
procesdings vefore the Epglish courts m connection wrth any Finance
Document, and

(1) acrees tnat falure by a process agent to nouly the [relevant] Charging
Company of the process will not mvahdate the proceedings concerned

(®) If any person appommed as an agent for service of process 1s unabie for any reason 1o
act as agem for service of process BGF (on behalf of [ail] the Charging Company[s])
must immeaiately (and 1 any event within five days of such event 1aking place)
appoint another agemi O 1efmRs accepiable to the Secuny Agent Faling tis, the
Secunty Agem may appont another agent for this purpese

AC/ACT3 15541721258 URM/70919661 23

h
ih




() [The][Eacn] Charging Company expressly 2gees and copsents 1o the provisons of
clanse 6 1 (Junsdicnon), clause 5 (Govermeg law) and thas clause 6 2

IN WITNESS of whuch this Deed bas been auty execured by [the][eack) Charging Company s 2
Gesd and duly sxecuted by the Secunity Agent and has deen efrvered on the frst dare specibed on
page 1 of s Deed by [the]{eack] Charging Company

ACTACTS 1 23417T21230/URM/ 70519661 .23
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SCHEDULE: CHARGING COMPANIES

Name of Chargmg Company

Company Number

Registered Address

g ] A g ] [&
(& } (e ] (e
[® ] (& ) 4
(& ] (& 1 (&
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IXFPCUTION PAGES OF THE SUPPLEMENTAL LEGAL CHARGE

iInsert execution provisions and nonce detals for| thejfeach] Charging Company and the Securcy
Agent.]

AC/ACA1Z341/T21359/URMT0915661 23




EXECUTION PAGES
THE ORIGINAL CHARGING COMPANTIES

SIGNED 25 a desd but not delivered
until the first date specified on page 1, by
BIBBY FINANCIAL  SERVICES
LIMITED by a director 1o the presence
of & wimess

Signarure

Name 5wk o [ \.—‘ra-_« Y

Director
Wimess stgnarure _‘

Wimess name o
. LA ek
Wimess address
=
o -
oy

SIGNED 25 a deed but not dehversd )
unzl tne first date specified on page 1,0y )
BIBBY GROUP OF FACTORS )
LIMITED oy a cirector m the presence )
of & wimess )

s SN,

Name —~8a Do 8 (e

Durector
-

Wimess name.

T CUrEOn Roed
Witness address _imdals

—CHETEME——

AC/AC 3 14 /723335/UEMA091 9661 .23




SIGNED 25 a gsed. b oot deirvered
until the first aate specified on page 1, oy

)

)
BIBBY FACTORS )
INTERNATIONAL LIMITED by 2 )
director 1n the presence of 2 Witess y Signature

Name =pes Do cih tus n (o
Dhrector

Wimess name Aaflis Ann Stk
e
Wimess address 3 CF.{FE'& !
?ﬁﬁ’iaﬁf_’
47 i

SIGNED 25 a desd ow not ashiversd )
wtyl the first dare specified on page 1,y )
BIBBY INVOICE DISCOUNTING )
LIMITED by a dwrsctor 1n the presence )
of a wimess )

Signature -

Name Sore Do oL~

Director
Wimess signature —_—

flalfie Arn Stnith
R &s{:ﬁt:ﬁ rO&

Winess address S o

% Fa=
H

CHET B —

WIess Gams

..
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SIGNED as a deed. but not deliversd )
until the Srst date specified oo page 1, by )
BIBBY FACTORS BEDFORD )
LIMITED by a director n the presence )
of & witness )

Name =aw Do~ vyt

Director
.~

f

Wrtness name Wallls Ann Smith
3 Curzon w.oad
Wimess address P Y . -
IOy Tnt
—CHETIE

SIGNED a5 a desd, but not desliversd
unnl the first date specifisd on page 1, oy
BIBBY FACTORS BRISTOL
LIMITED by a awector m the presence
of a witness

Nt ! N N S
U
=
Y
;ED

Name - b{bu!& e
Director

Witness signarure

ar

WIDess name

Witness address

AC/AC/315541/721255/UKM/ 70919661 25
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SIGNED as a desd, bt not dehivered )
untll the first date specified on page 1, by )
BIBBY FACTORS LEICESTER )
LIMITED by a darector 1 the preszmce )
of & WImess )

Name =P Dowe AR~

Drrector

Mellio Ann Simith
S LLrzon oo
Winess address ng;:;_r;:

— CHATIHE———

Witpess name

SIGNED 25 2 assd but not deuversd )
unml the first aate speefied on page 1 by )
BIBBY FACTORS )
BOREHAMWOOD LIMITED by & )
QirscT0T 10 the presence of a WIThess Y} Signature

Name =20  Doww ' xe-
Director

Wimess signare
Wimess name

Wimess address

AT/ACA 185417721 359/URM 0919661 25
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SIGNED 2s a desd, but not dehvered )
unn) the frst date specified on page 1 by )
BIBBY FACTORS MANCHESTER )
LIMITED by a director in the presence )

)

of a witnesy Signanure

Neme Som Dotae.aqie

Darector
——— =

F3

Witness name aafiie Anm Sk
3 CUE—EOﬂ e
Wrmess address Moyt
s LB

SIGNED 25 a desd but mot deuversd
unmi *he first dare specifisd on page 1 by
BIBBY FACTORS NORTHEAST
LIMITED bv a direcior 1o the presence
of 2 witness

e A A N N

Name 3 Oots v G
Director

Wimess Signanre

- =
WItness name fstlio Are Smith
STUEar 7
Witness address Hrizbe
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SIGNED 25 a assd, buie not delivered
unml the first date specrhed ob page 1, by
BIBBY FACTORS NORTHWEST
LIMITED by a director mn the presence
of a wimess

Nt e e N

Signature

Name

Ve
Winess name Hatls AnD Sraltiy
) 3lurzon ¢
Wimess adaress S L)l s
TENT ¥ FC -
s - -

SIGNED =zs a aesd. but not oelhiversd
unmil the Arst aars specibed on page 1 o¥
BIBBY FACTORS SCOTLAND
LDMITED by a director 1o the presence
of 2 WIm=ass

Wimess name M& Ann Sm&

3 Curzon TG

Witn=ess adaress da=lbez
—pio\ral

— AT

=fn O NOEr

Darector

T ao Dowes &

Director

Witmess s:gnatrs -_-
A
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SIGNED as 2 deed, but not defrverad
unnl the first date specified on page 1 by
BIBBY FACTORS SLOUGH
LIMITED by a dwector 1o the presence
of 2 witn=ss

RN N N

Signaturs

Name Ihre Deglo iy

Durector

W wolfie Ann Srith ‘
1Ness Dame N .

S LETZ0N nieol

Wimess address. Hoviaks
O B
SIGNED 25 2 dzed, bur not delvered )
untl the first aate speciied on page 1,by )
BIBBY FACTORS SUSSEX LIMITED )
by & director 1 the presence of @ wimess )
) Signature

Name Qg Pous.o Bo

Director

‘Wimess signamirs

BeafPe Anm SRR
C § aEigserRees)
Witmess address fronsto

—— TS

Wimess name

ACIACI313541/721359/UFM70919661 23




SIGNED 2s 2 deed, but not debvered
unml the first date specified on page 1, by
BIBBY FACTORS WESSEX
LIMITED by a dwscior in the presence
o7 2 wWithess

N S e N

Signanire

Name =av Doy~ 'wflr

Darector
] - z
Wimess name. Nefflo fmn SR
surzorn o
Witness address bhewsintes
ey
SIGNED 25 2 aesd bt not delversd )
unnl the fisst daze specified on page 1 by )
BIBBY FACTORS LIMITED by z )
darector m the presence of a wimess )]
) Signaturs

Name —=ae PoWyvino

Director

WTess name fatle Amn §?‘ﬁ§’$
3 Curzon voad

Wimess address Moz e
R

AC/ACS 12581721259 URM: 70919661 73
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SIGNED as a desed, put not deirvered
unul the first date specified on page 1, by
BIBBY FACTORS YORKSHIRE
LIMITED by a dirsctor m the presence
of a2 wimess

St St St S St

Stgmatore -

Name =on Oowpa . A r

Director
wimess sz, R

Heilie Ar- SR
= CUFZoN -
Witness address gﬁwﬁ*

Witness name

SIGNED 25 a deed, but not debversd )
unril the frst aate speeified on page 1 by )
BIBBY TRADE FACTORS LIMITED )
by & director 1 the pressnce of a wimess 3

}

I

Name —=oa Dot s NG
Direcior

Wimess sigaature’ -_-
h

Bt Ann Skl

FCRIZON: 230
Wimass address _Hg;?—i; frs

——EREF

WImess name

AC/ACI315541/ 721359 TRM70919661 23
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SIGNED 25 a deed, but pot delverad
until the first cate spacifed on page 1, by
BIBBY ACF LIMITED by a directof 1o
the presepce of 2 Witness

R e

Name =Sop Dowu: G

Director

Wimess stgnature
Mafle Anr St
SCOrEoT o8
Witness address Horddake

— M4 LR

Wiiness name

AC/AC/3VESLT2 259 T TO919661 23




THE SECURITY AGENT

SIGNED by_Ludte 3"‘"—;,95%
for and on behalf of
BARCLAYS BANK PLC
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