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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3909548

Charge code: 0390 9548 0009

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 11th September 2020 and created by E D & F MAN

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd September 2020 .

Given at Companies House, Cardiff on 24th September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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" THIS DEED is made by way of deed on 11 September 2020 '_: '

. BETW ""'EEN';’_- o

3 .'...ii}_ o

o

EERE & R

{C}' -

1.

_ E !} & F MAN H@tﬁINGS L%M!T&D a i;mlted !aah:iity mmpanv :nwrporated in Engiand and Wai es
{registered number 039{395&8} and having its regsstered oﬁsce at 3 London Bridge Street, London
: SE1 95G, United Kangdom (the "Chargor"} and ' '

'COBPERATIEVE RABOBANK U, A, a izcens&d ﬁnancsal inshtuhcsn, hav;ng its address at {ImESeiaan 3 .
© 18,3521 CB Utrecht, The Ne{heriands amng in its capacity as 5ecunty agent on behalf of the -
" Secured Parties {as defined below) {the "Charges"}. '

BACKGROUND:

= _. “The Chargor snd the Chaf’gee {colfectively, the "Parties”) wish to enter into this Deed prsuént to
~'the terms of the Common Terms Agreemient and the Intercreditor Agreement (each as defined
= “below) and the Chargor wishes to grant the Charga (as deﬁned below] as security for the Secured
i Qbhgahans {as defined be!nw} ' ' o '

Z?he ihargee is appmnted as agem and trustee fer the Secumd Pames ia;s dehned he!ow) granteé
" pursuant to, and is haidsng the beneﬁt cf the Seg:unty created pursuant to this Deed on trust for

the Secured Partiés from time to time on, the terms set out in the intercreditor Agreement

' Thss Deed is desagnated as 2 Secur;ty Document for the purpmes of the Sntercredamr Agreement '
“{as defined below}. e : e . :

THIS DEED WITNESSES as follows:
- DEFINITIONS AND INTERPRETATION
“In this Deed:

o "Charge” '___'niefén'ﬁ all or 'ah'\;_ of the Security created (éave"fc'r_ the irravocable power
. " of attorney givan by way of security herein), or which may at any time be

- created, by bf'pursua@'ﬁt to or evidencad by this Dead,

: "Charged Pré’gerﬁ)“ _ o ﬁiééhééﬁ! of ‘{hé C?‘ié.rgiér'ﬁ Rights in and to the Original 5ha%es, any Further _

- :Shares and any Related Assets.

"CommonTerms - means the commorn terms agreement, dated on or around the date of this

1073025/0001/8393906v10 R




.......... Agreement™ ... .[Dieed, entered into between, among others, the Chargor, ED & F Man
- Treasury Management Pic and the Chargee,

..'comp'anies Act" .' “means the Companies Act 1981,

" "Company"” B 'means E D & F Man Capital Markets Holdings Limited, an exemptet
. - company incorporated under the laws of Bermuds with number 54104
and having its registered office address at Clarendon House, 2 Church
Streat, Hamiiton HM11, Bermuda.

. .“Com&evan'cing Act'; } -. ‘means the Conveyancing Act 1983.
'  "Debt Document” ' has the meaning given to that term .Eh't.he' Ihtercrédit:ctr Agreémen’t, '
Dalegate" .. E means a delegate or sub-delegate appointed pursuant to this Deed. -
"Dissolution” . - means, in relation to any person, the bankruptcy, Ii‘quida‘t;;%o'n,

" . amalgamation,  reconstruction,  reorganisation,  administration,
administrative or other receivership, winding up or dissolution of that
person, any equivalent or analogous proceeding by whatever name
known and in whatever jurisdiction, and any formal step taken {including,
but without limitation, the presentation of a petition or the passing of a
resolution) for or with a view 1o any of the foregoing. '

_ “Electronic Record® . has the meaning given to it in the Electronic Transactions Act.

) _ "Electronic Transactions  means the Electronic Transactions Act 1999,

: Att“
“Encumbrance” . . means any. -
{a) Security;
~{b} - option, warrant, Right to acquiré; Right of 'pré#em'ntidn#- Right of _
- set-off {other than arising by operation of law}, eguity, trust,
claim, liability, restriction on transfer or power of sale, including
" any notice imposing restrictions sent by the Company under
section 98M of the Companies Act; or
(c) - agreementto do or create any of the foregoing.
. 1073025/0001/B393%06v10 3
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“Floating Charge®

.._°’:!§‘!de%‘§;§"ﬁi§i‘iad ?a&y‘:‘_' :

Intercreditor
© Agresment”

- "Original Shares"

“Enforcement Trigger”

© "Equity Security® .

- “Evant of Default”

“"Further Shares" "

means that-an Event of Default has occurred under any-Secured Debt

" Document and notice of such Event of Defaylt has been given (while it is o
' -canﬁnuiﬁg}' En' éc&ardan:e 'with the terms of any Secured Debt Document.

;means any share, stock par&nersh;p interest or ether equrt’y secur;ty of. '
 any kind. B ' o

" 'has the meaning given to that term in the Intercreditor Agreament.
- _:has the meaning given to it in Clause 3.1.2 ('GréntcfSéc&;rfty}.. :

‘means all Shares {other than the Original Shares) which the Chargor may

U from time 1o time hold,

""infomé“_.”_ . : .. L

meansall monies, interest, dividends, distributions and other income paid

; “or payaSEe, in‘cash or 'iri'.kéhd,' in respei:'t of théflha'rged Property: o

o _?’.:'asi::t'?’éérhi=:5'éﬁ'ér€gi gwentn it Eh._f:i'ause' 14;3 (!ﬂ’d@;ﬁﬁit}:}. S

S means the mte?cred;tor agreemem dated on or amund the date of this .

:'Deed entered mto between ameng mhers the Chargmr as parent and.

S the Chargee as ntercred!mr Agent

U "proceedings”

méénfs'the 10 tuaﬁéﬂén Sha‘rés"cf'p'w va%!is’e $100.00 each.

. means any proceadmg, aim su:t or acﬂeﬁ whether ars&ing out of orin o

" connection with any agreement ar deed {me%uding regardmg its existenice,

; vaisdlty or term:nauﬁﬂ and any non- mntramua ohisganons or liabilities

-~ "Register of Members”

- "Related Assets”

. : ariﬁang aut of or in conhection With the same} or otherwxse

: means EY recewer and manager nr a race:ver i each case, appumted'
'underthss Deed e

- 'means the regssmr of members of the Campany mamtamed in acmrdance

g wsth the Campansas Af_:t

méans"aii Equity'sécuréﬁas,' income, 'Rightis or other pmgieﬁy ar monies

which accrue or are offered, issued or paid at any time {by way of bonus,

" rights, redemption, conversion, exchange, substitution, consolidation,

1073025/0001/8393806vi0




- split or otherwise} in respect of:

. {a)  the Original Shares;

............ (b}  anyFurther Shares;or

"""" B o fed L any other Related Assets, o

"Reservations” . means the principle that equitable remedies are remedies which may be -
granted or refused at the discretion of the court, the limitation on
- enforcement as a result of laws relating to bankrupicy, insolvency, )
liquidation, recrganisation, court schemes, moratoria, administration and
- other laws affecting the rights of creditors generally, the statutory time-
barring of claims, the possibility that an undertaking to assume Hability for
or indemnify a person against non-payment of stamp duty may be void, '.
defences of set-off or counterciaim, steps necessary to perfect a security
interest where such steps are not required to be performed until a future '
- date, rules against penalties and similar principles of law in other

jurisdictions relevant in the context of the Debt Documents.

“Rights” - means any and all rights, benefits, powers, privéieges,_amhorfﬁes, )

" discretions and remedies {in each case, of any nature whatsoever).

‘"Secured Debt - - has the meaning given to that term in the Intercreditor Agreement.: . .'
Document” '

“Secured Obligations™  has the meaning given to that term in the Intercreditor Agreement.

“Secured Parties” . means the Core Security Agent, the Borrowing Base Security Agent, the
' ' Intercraditor Agent, the Core Creditors, the Secured Creditors in respect
of the Borrowing Base Liabilities, the Secured Creditors in respect of the
LC Liabilities, the Secured Creditors in respect of the MCM Brokerage
Liabilities, the ANZ Parties, the Hedge Counterparties and any Receiver or '
Delegate (each from time to time as each term is defined in the |
intercraditor Agreement).

 Security® | - - means any mortgage, fixed or floating charge, encumbrance, lien, pledge,
o ' hypothecation, assignment by way of security, or title retention
- arrangement (other than in respect of goods purchased in the ordinary .

| 1073025/0001/B393906v10 5
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*"Security Period”

. o “Shares"

'"':'..-"_.';"'-coufsé -of trading), ‘and . any agreement ‘or- arrangament hawng E

QiR substanhai!y the same economic or financial effect 25 any of the fcsregemg T

_[_;{mciudmg any_"hmldhack“ or "flawed assat” arrangement}. e

~-date on which all the Secured Dbligations have been Unconditionally and

" irrevocably paid and discharged in full, o

benaficially owned by the Chargor during the Security Period: _

* "Third Party” " "1 has the meaning given to it in Clause 22 (Third Party Rights).

'1.2° " Unless the context requires otherwise in th'ifs'Dé?ed: ce

v i 1»2
122
' " ‘ventures, associations or other bodies of persons {whether or not incorporated);

123

personai representat‘wes

o : 1.-2.@.'}.".
' '_: visible form, mc:iuc% ng in the form of an Electranic Remrd

P WA

126

the s;nguiar mciudes ihe piural aﬂd the: mascuime mc!udes the femm:ne and neuter

genders and vice versa .

references to a "person" include natural persons, companies, partnerships, firms, joint -
-refere,ns;as to a person ﬂdudé that person’s valid and lawful successors and legal
“w'ri%ting”'a@ﬁd "written” mc!udes any ethod of represeaﬁe’sg er re;:rﬁdu:: ng wards na

a8 reference to “sha%i" shaii be construed as imperative am! a raferenﬁe to’ may” shaii he o

construed as perm:sswe

"the term arzd}ar is used in thss Deed tc mean buth ”and” és weii as er" ‘?’he use cf
“and/or" in certain contexts In no res;mcts qua!sﬁes or modifies the use of the terms “and"
~or "or” in others. "Or” shall not be interpreted to be sxclusive, and: “and” shali not be -

interpreted to reguire the cs}ngunctwe in each casa un&ess the context raqusreQI'

"..""oihewﬁse _' e

127

128

:any phfaﬂe introduced by the terms "mc!udmg" “mdudes“ : ”m pamcu!ar or any samiiar :
expression shall be construed as illustrative and shall not fimit the sense of the words -

.. preceding those terms;

headings are inserted for reference only and shall not affect construction; .

©1073025/0001/8393906v10 - 6
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......... 1.2.8 = references to any statute or statutory provision include that statute or provision as it may
' ~have been, or may from time to time be, amended, modified, re-enacted, or replaced and
- include references to all bye-laws, instruments, orders and regulations for the time being

made thereunder or deriving validity therefrom;
1.2.10  references to a Clause or Schedule are to a clause or schedule of this Deed; =

:1.2.11 unless explicitly provided for otherwise, any Right which may be exercised by or any
determination which the Chargee may make under this Deed may be exercised or made -

" inits absolute discretion;
1,212 an Event of Default is "continui’hg" if it has not been remedied or waived; and

1.2.13 'unless otherwise defined in this Dead, words and expressions defined in the'Coaﬁmoh :
Terms Agreement {or, falling that, in the Intercraditor Agreement} shall have the same
meanings when used in this Deed. In the event of any conflict or inconsistency between

- the terms of this Deed and the Intercreditor Agreement, the Intercreditor Agreementwill

prevail.

1.3 Excepttothe extent that the context ctherwise requires, any reference in this Deed to “this Deed®
or any other deed, agreement or instrument is a reference to this Deed or, as the case may be, the
relevant deed, agreement or instrument as may be amended, restated, supplemented, replaced
. or otherwise modified from time to time {including with respsct to any change in the purpose of, _
any extension of or any increase in the amount of a facility or any additional facllity provided in - -~
accordance with any of the Debt Documents or accession or retirement of the parties 1o these
) - agreements but excluding any amendment or novation made contrary to any provision of the
" Common Terms Agreement or the Intercreditor Agreement {as applicable}) and includes any
document which amends, restates, supplements, replaces, or otherwise modifies or is entered
into, made or given pursuant to or in accordance with any of the terms of this Deed or, as the case .

) - may be, the relevant deed, agreement or instrument.
2. - COVENANT TO PAY, PERFORM AND DISCHARGE

" The Chargor covenants with the Chargee to duly and punctually pay, perform or discharge all the
Secured Obligations when due and payable pursuant to the Dabt Documents, and in the currency
or currencies and in the manner in which, they are expressed to be due, owing, or payable (as

applicable) pursuant to the Debt Documents.
1073025/0001/8393906v10 . - ¥
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: .. 4.4

B8

© . 3.11 chargesand assigns, and agfées to z:h'arg?e and assign, in fasfﬁur_ of the Charges by way of

GRANT OF SECURITY -

Ag cannnumg sewrety for- the fu%! and puncma! payment p@ﬁermance and dsscharge of all the

Secured Obligations, the Chargor as legal and beneficial owner herehy

first ranking fixed charge, all of its Rights In and to the Charged Property; and

RERS '.-éﬁa'si‘g"es,"in favour of the Chargee by way .c'af"ﬁrsti_ ranking ﬁaaﬁng charge (the "Floating
- Charge"}, all of its Rights in and to the Charged Property, to the extent not effectively

: secured in the manner intended by paragraph 3.1.1 above. . .

. CRYSTALLISATION OF FLOATING CHARGE
~ Autematic crystaliisation

- The Floating Cﬁafge shall, without the need for notice; automatically and immadéately.conver‘c into .
- @ fixed charge over the Charged ng)ertv to wh;ch it relates in &he svent that an Enforcement

R 'Tngger oceurs,

42

ﬁwstaé!isa&im by notice

* The Chargee may, by written notice to the Chargor, at any tims and in its sole discretion, crystallise o
and convert the Floating Charge into 3 fixed charge as regards the whole or any part of the Charged -

o '.'Pmperty

43

': ‘Assets acquired after the Floating Charge has crystallised . -

_";_Aséets that are acquired by the Chargor following the crystallisation of the Floating Charge that
would, in the absence of such crystallisation, have bean subject to the Floating Charge, shall be

S ""{:harged in favour of the Chargee by way of first ranking fixed charge: =

De-crystallisation

The Ché'rgé’e may, at én\; t:me fé%i{#wihg'thé'c'w'stiaiﬁisé‘tioﬁ of the F!Géﬁnig'Ch'érgfé, de-crystallise the

. Floating Charge in respect of the whole or any part of the Charged Property by Wwritten notice to
_ the Chargor, foliowing which the Floating Charge wili be deemed to have re-converted into a -
- ~floating charge with respect to such Charged Property. '

1073025/0001/B393906v10 g




~ 5.1.1  The Chargor shall:

{a} promptly after execution of this Deed in the case of the Original Shares; and

. {b) . during the Security Period, promptly following its coming into the possession of '
"~ any Further Shares,

- deliver or cause to be delivered to the Chargee:

{il  all share certificates (if any), documents of title and other documentéry
evidence of ownership in relation to such Shares including a certified copy '
of the Register of Members showing the Chargor as registered owner of

" such Shares;

(i} an executed but undated share transfer instrument in favour of the Chargee
“or its nominees {as the Chargee shall direct} in respect of such Shares

~ substantially in the form set out in Schedule 1;

(i} an executed irrevocable proxy and power of attorney made in respect of the
B Shares in favour of the Chargee in respect of ali general meetings and R
written resoiutions of the Company respectively substantially in the form set -
" out In Schedule 2; and

{iv} . an executed irrevocable deed of undertaking and confirmation from the

' Company to the Chargee substantially in the form set out in Schedule 3.

512 B The Chargor shall, promptly after execution of this Deed, register or procure the -
| registration of the Charge and all necessary details relating thereto, in any and all relevant |
' registers of charges or other security interests (whether public or private) and make all
necessary notifications to any public authorities which may be required in any jurisdiction. '

513 . The Chargor shall:

{a)  promptly after execution of this Deed, deliver or cause to be delivered to the
Chargee executed but undated letters of resignation and release together with
§ " letters of authority to date the same from each of the directors, alternate directors

“and officers of the Company; and

' 1073025/0001/8393906v10 9
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“{b} - during the Security Period {and to the extent permitted by the terms of the Debt

~_Documents), 'prbm;}téy':fd!!cw'ihg' thé'appeintmeh't'cf' 'ainy' per'son as @ director,

o .::3 alternate d:reator or m"ﬁ:;er of the Qcmpanv, deiwer or cause to be deiwered to the S
Cha{'gee . . . : . : e

g 1 an executed but undated iet‘te%’ of ressgnamn and reiease tugerher w:th a
letter of - author;&y ‘to date’ the same from each persan 50 appasnt@d
substannaiiy in the furm sat ouf in Sghedu!e 4, and . :

(i} acertified copy of the Companv 5 reg;ster m’ dsrectors aﬂd efﬁcers reﬁ@s:tmg -
such new appomtment

) 514 The(:hargar shaéi,"an or p?im""m the dété"bf execution of this i)'éé%:i.,'de!ivef or cause to be _
- delivered to the Chargee a certified copy of duly passed resolutions of the directors and
sole member of the Company substantially In the formiset outin Scheduﬁe 5 tagether with |
. the amended and restated byve-laws referred to thersin, ' o

52 RelotedAssets

g '-'Submct ta the rtght ef Khe Chargmr w recaive’ and retain. any Encame as spaa;ﬂca&ﬁ
' - provided for m “this 'Deed’ dw:ng the S&cunw Peraod ‘the Chargm shaii ugoen the
o occurrence of an Enforcement Trigger, as soon as__;gasonab!y_pramcab!e following éand _
“in any event within 14 days of} the receipt of ahs’,ﬁv'.Ré'!é:té;d{As's“ets' deliver or pay to the
Chargee or procurs tha de!evew or payment w the Chargae or such mher person as the
. ;_";_Chargee may direct in wrmng,, cf : n -

cAay s 'aii such Re!ated Assei‘g and th& sharg certsﬁcates reneunceabie cemftcams letters
) of aé!ctmem decuments Qi ntle and uther da{:umentar\; evedence ef ownemhsp in
- relation to such Related Aﬁsets '

- 3.'(5} : "_one or mme execu%ad bu% undated transfer m&tmments in respect of any Equabf‘ :
= Secusmes cmmp};seﬂ in such Related Assets in a form suatab!e to effect the transfer
© ofall the nghts to suz:h Equéty Eecurlhes in.favour of the Chargee or such other
e person as the Chargee may. direct in wr:tmg and tc have them registered as iega!

owner thereof: and

" 1g) . any other documents which from time 6 time n‘ié? be réﬁ.ﬁestéd by the Chargee .-
i order to enable the Chargee, its nofminees or afny purchaser, at any time on or '
" after the occurrence of an Enforcement Trigger, to be regastered as the owner or _ g
otherwise obtain legal title to such Equxty Securities. ' :

19?3025!9001!8393996#10 T 1o




CoBePROTECTION OF SECURITY

S -5 Notwithstanding the Charge, the Chargor shall promptly pay all fees, expenses, calls, instalments - -
- and other payments due on or in respect of any of the Charged Property, failing which the Chargee
N may, at its discretion but without obligation, make such payments on behalf of the Chargor,

62 " Any sum paid by the Chargee on behalf of the Chargor pursuant to this Clause:

| 6.2  shall be reimbursed by the Chargor to the Chargee on demand and 6n a ful €hden1nitv :

basis; and

6:2:2 '. is, pending reimbursement, to be'regard'ed as forming part of the Secured Obligaﬁons
- secured by this Deed, and may be debited from any account of the Chargor as the Chargee
- deems fit.

7. COVENANTS

During the Secuﬁty Period, subject to the express written cOﬁéent of the Ch.airgee and save as
- otherwise expressly permitted by any of the Debt Documents, the Chargor shall {either directly or
insofar as it is able by the exercise of all voting rights, powers of control and other means available - '
T o it comply with the following covenants:

7.1 | - Dealing with Charged Property

During the Security Period and except as hot otherwise pfdhibfted by a'nv of the Debt Ddcume’nts’ .

or this Deed), the Chargor will remain the legal and beneficial owner of the Charged Property
' ~{subject to the Charge hereby created) and shail not, without the express written consent of the g
- Chargee, take any action that would be reasonably likely to, or omit to take any action that would -

. prevent any action or circumstance that would be reasonably likely to:

7.1.1  create or permit to subsist any Encumbrance over, or any moneys or liabilities to be due -
~or outstanding with respect to any of the Charged Property; or

: 7.1.2.  resylt in the sale, transfer, lending, assignment or disposition of or any of the C'h'air'ge'd :

- Property, or an agreement to do any of the foregoing.
7.2 Protection and preservation of Charged Property

" 7.2.1 During the Security Period and except as not otherwise 'prohifbi't'ed by any of the Debt'-
. Documents or this Deed, the Chargor shall not, and shall procure that the Company shall
- not, without the express written consent of the Chargee, take any action that would be
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74

S "'reasanabig 5(&&%\; to or em‘it to take any actmn that would” prevent anv actsors or

circurnstance that wouﬂd he reasonabiy likely to: S

{a}  dilute,” réducle, : 'redeem, : otheﬁ%ise -_'acquii’e,-_ cancel, ' sub-divide, ‘amalgamate, -

-~ reclassify or othemise restructure the Share or Equity Securities included in the

- Charged Prepeﬁy or ‘otherwise adverseiy :mpae:t the value of any Qf the Charged -:. '
o -"Praperw ar anv of the R;ghts attachang tQ the (:harged Pmpem;g '

k) adverseh} affact the viaiidit\f os" effect%’veness of ihiﬁ Dééd or the Chérfge;' S

722

'(ci ' eﬁef:t or permst any scheme ef arrangement merger ama!gamahen or ﬁther 3'_ 3

: ren;’gamsatmn of the Cempam;, or

Sed) cthemaﬁe cause the Campanv to cease t-:a be regsstered unﬁer the Eampanses Act o

" “{including for the avoidance of doubt, as a result of the Campany beang gontinued
toa ;uﬂsdict‘ian outside of Bermuda). S

The Chargor shall take all steps hece'ssar?' to ensure that the Charge will [subject to the

- Reservations} at all umes he iegaiiy vaiid and bmdmg aﬂd hava the eﬁest and pnent\; itis
: :expreﬁsed to have o .
'-:iii'i'-"r'o@cﬁee%tﬁings i

Subject to the terms of the lntercred;tor Agreement &he Chargm sha!? enfcme arw nghts and '

institute, continue or defend any Proszeedmgs re!;«mng tm any Qf the Charged Pmperty as the ::

741 - The tﬁargof shall not take any action that would be reasonably likaly to result in, or omit - '

"Chas’gee may reasonably require from time to ‘ame
Memorandum of asseciation and m-sa&s éni&' tfan*sfei" of tharﬁged?r@é@eng' e
“to take any action that would be reasonably likely to prevent, the amendment of the ; 8

" mémorandum of association or the bye-laws of the Company in a manner that would be

. prejudicial 1o the interests of the Chargee unc&er i:his Deecﬁ or wh:ch wcuEd adverﬁeiy v

'aﬁem the Charge

ez

The Chaé’gar shall procure: ©

{a)  that the terms of the b%ge-l.aw.s éf the Camg}any'pérmit-’thé aiéen:isé by the Ch’érgéé

“and any Receiver of any Right granted to it hereunder, including any transfer of

Charged Property made in accordance with the {erms of this Deed; and

1073025/0001/B393506v10 R ¥




............ b} that the Company does not refuse to register a transfer of any Charged Property
made in accordance with the terms of this Deed.

7.5 Exercise of Rights

The Chargor shall not exercise any of its .voti'n.g or afn} other Rights relating to the Charged Property

" in a manner reasonably likely to be prejudicial to the interests of the Chargee, materially adversely
affect the Charge, or otherwise prejudice the abiiity of the Chargee to enforce and rezlise the C
Charge. '

7.6 . Chargor rerh.a'i'ns liable

The Chargor shall remain lisble to perform ail the obligations assumed by it in relation to the -
~ Charged Property and the Chargee shall be under no obligation of any kind whatsoever in respect -

thereof or be under any liability whaisoever in the event of any failure by the Chargor to perform
.. its obligations in respect of the Charged Property,

7.7 - Further assurance

- The Chargor shall, at its own cost; as soon as is reasonably practicable, execute and do all such

" deeds, instruments, assignments, transfers, renunciations, proxies, notices, documents, '
- assurances, acts and things in such form as the Chargee or any Receiver may from time to time

. reasonably require for facilitating the realisation of the Charge, for enforcing the same or -

exercising any of the Chargee's or any Receiver’s Rights hereunder.
8 " REPRESENTATIONS AND WARRANTIES

In addition to the representations and warranties made by the Chargor burSuant’ to the Common -

"~ Terms Agraement in the manner and frequency set out therein, the Chargor makes the following '

- represantations and warranties to the Chargee on the date of this Deed:

81 Status of Company
~ The Company is an exempted cémpany,- duly Encorpdréied and &éiid!v existing under the laws of

Bermuda, and has neither failed to make anv filing with any Bermuda governmenta! authority nor

_ failed to pay any Bermuda government fee or tax which might make it liable to be struck off the '
- Register of Companies,

- 1673025/0001/8393906v10 - . i3
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- ’Fhe Charge is ot Eiab!e to'be avmded or @themise set as;de on the Ilquidahgn or admmsstranﬂn

8.2 Avoidance lafi(:ﬁ'ar'gé'” L

of the Chargor or mtherw;se e

The Chargor shall be deemed to repeat each of the represéntstﬁms and warranties sét out in this .
~ Clause {other than as set out in Clause 8.3.1), on each of the dates on which the’ Repeating .~

8.3 - Charged Property

. The Or:gma! Shares ce:}nsmute a!! f}f the sssued share capstal of the Campany, and aEi of

8310
- the Shares he!d bv, and in the name ef the Chargﬁr
'8.3.2. All Shares included in the Charged Pr't};:zerty:
(a) are fully paid and non-assessable; .
. {b} . have not been redeemed or cancelied in'aﬁy way; and _
e “have been dus\g auzﬁ'aﬁsea ahd y;‘s;sdsy jssued.”
833 The Chargcr has niot recaived anv notice of an’ adverse claim by any person in respect of -
“the ownership of the Charged Pmpeﬂy of any interest in the Charged Pmpartv
8.3.4 . Other than in favour of the Chargor, the Company is under no obiigaﬁon, nor is it !iébiﬂ_: :
to become under any obligation, to'issue any further Shares nor, WEthQUt limiting the
“generality of the foregoing, has the Company created any option o acquim anv Shares in .
the Company or any securities exchangeab!e for or convertible into” Shares of the
.. Company. ' '
835 The Charger and its beneﬁcaai owners have each to tha extent app!acabie pmwded the' :
L Company with all such information reianng to itself as mav be nef:essary to enable the -
" Company to maintain an accurate register of beneficial ownersth in accardance with Part -
_ VIA of the Companies Act.
' "84 Repetition of representations and warranties

i Representahons {under and a3 defined in the Common ?erms Agreeman&} are deemed to be made,

n reiahan to the facts and c:rcumstanzes exxstmg at such hme o

9. CHARGOR'S asﬁ'ﬁ‘rs BEFORE swsn'acé'MENT o

- 8.1 Until the'oceurrence of an Enforcement Trigger, the Chargor shall be entitled ta:
- 1073025/0001/B393806v10 14 T




-------- 9.1.1 receive and retain free from the Charge any Income paid to it {in cash or in kind) provided
" that any Income paid in the form of Shares or Equity Securities and any payment made to .
" redeem or repurchase any Shares or Equity Securities that form part of the Charged .
" Property shall be Related Assets subject to the Charge; '

.9.1.2 . receive all notices relating to the Charged Property; and

913 exercise and control the exarcise of all voting and other Rights relaﬁng to the Charged
Property, subject to the terms of this Deed,

provided that no such exercise of Rights or action resuits or would be reasdhab!y likely to resultin -
a material reduction in the value of the Charged Property or otherwise materially prejudice the .
. ability of the Chargee to enforce the Charge.

9.2 The Chargee shall have no duty to ensure that any Income {in the form of cash or in kind) is duly
| ~ and punctually paid, received or collected when the same becemes due and payable or to ensure
: that the correct amounts {if any) are paid and received or to ensure the taking up of any offer of o
any Income paid in the form of Shares or Equity Securities, provided that nothing in this Deed shall '
restrict the Chargor from receiving and retaining any payment not prohibited by the Debt

Documents.
10, - DEALING WITH CH'AR.G'SD PROPERTY ON ENFORCEME.NT o
104 ' Rights of the Chargee

10.1.1 The Charge shall become enforceable at anyﬁme on or after the occurrence of an
- Enforcement Trigger, at which point the Chargee shall have the right {but not the
obligation), in its discretion, without any notice to or consent of the Chargor or prior

authorisation from any court, to enforce all or any part of the Charge, which shall include: -

{a) any or all of the powers of a morgagee conferred by section 30 of the
- Conveyancing Act as if that Act applied to personal property as well as real '
property; and

{b) " without prejudice to the foregoing, the power tor .

| {i) subject to obtaining any necessary appm?aiifrom tﬁe Bermudz Moneta’ry.' |
- Authority, take possession of and to collect the Charged Property, and in '
" particular to take any steps necessary to secure and perfect its title or vest )
" all or any of the Charged Property in the name of the Chargee, its nomines )

R o - or Delegate {including completing any transfers of any Shares or Equity
1073025/0001/8393906v10 i5



SecunﬁES cemprtsad in the Charged Pragzer‘tv} aﬂd toreceive and reiam any S

‘Ingome therecn

" documents provided to it pursuant to Ciausa S ar any other prswsuon of this’
Deed; ' '

dété 'aﬁd'presant'td the Company or ‘any other person. a'hy"un'datﬂed@ L

- borrow or raise hnancmg in raspett of and m grant Encumbrances over the '

. Chargad Propertv,

' 'sei! exchange convert mta maney or othes"wese dtspoﬁe cf ar reaﬁése allor

‘any part of the Charged Property [whether by public. offer or orivate

contract) to any person and for such consideration fwhether i mmgmsmg

- cash, debentures or other obl rgahcns Equity Securihes or uthes valuable

" consideration of any kind) and on sus;h terms {whether payable. ar_':':"

de liverable ina tump sum or by mstaimenﬁ:s} asit may{ inits discretion} think

i - fit, and for this purpose to complete any transfers of the Charged Property;

- exercise or direct the exercise of all voting and other Rights relating to'the

= "Chéfged Pfdﬁert? in 'suaih 'manner aus"it"mav' '(i'h'éi'tﬁs discretion) think fit; -

iQﬁ}:

brang, pmgecuta, enfen:e, defend or abandan any Pmceedmgs in resat‘;on to
“the Charged Propﬁrw, and to penhan for or séek an order for the Dissolution _
of the ﬁharger or to defend and oppose the same; e

settle, adjust, refer to arbitration, compromise or ar‘rangeé’n?’?fd&e‘edihg?; o

accounts, questions and demands, and to make any arrangement or
compromise with others as it shall think fit, ra!anng n any way to- the e

o “Charged ?mperty,

 ;{§mj

appomt or engage 5uz:h parsams on such remunerahon asit shal% reamnabiy o

: determma, mc%udmg any consu!tants aﬁarnevs, accountants, managers,
-officers and agents and to pay praper charges in respect of time spent by -

the forgoing in dealing with matters mrat‘mg to the Charged Propert\g orthe

" enforcement thereof:

Ll-'_ak}-

o encumhrancer and any accounts so semed and passed shall {subject to any

- redeem aﬂy pnor Entumbrance and settie and pass the accounts of the

: maiifest ermr} be cana!uswe and bsndsng on the Chargor and the money so

: _ pald shall be deemed an expaﬂse gruperiy incurred by the Chargee; and -

' 1073025/0001/8393906v10
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------------ (x) . doall such other acts and things it may {in its discretion) consider necessary,
desirable or expedient for the realisation of the Charged Property or -
""" incidental to the exercise of any of the Rights conferred on it under or in .
connection with the Debt Documents and to concur in the doing of anything
which it has the right to do and to do any such thing jeintly with any other -

_ person.
10.2 - Protection of interests

- The powers conferred on the Chargee by this Deed are solely to prbtfect'ftﬁ interests in the Charged
Praperty and shall not impose any duty on the Chargee to exercise any of those powers.

© 103 . Noduties

1031 The Chargaé shall not, in respéct of any of the Charged Property,.havé' any duty or ineur
" any liability for:

{a)  ascertaining or taking action in respect of any fees, expenses, calls, instalments,
. conversions, exchanges, maturities, tenders or other matters relating to any
Charged Property or the nature or sufficiency of any payment whether or not the

Chargee has or is deemed to have knowledge of such matters; or

(b} - taking any necessary steps to preserve Rights against prior parties or any dtﬁw’zr. .
" rights relating to any of the Charged Property.

104 Obligations of the Chargor
- 1041 Upon enforcement of the Chargei .

.- {a} all income arising from the Charged Property shall be paid to and retained by the
. Chargee, and any such moneys which may be received by the Chargor shall be
promptly paid to and retained by the Chargee and, pending such payment, shall be
- segregated from any other property of the Chargor and held in trust for the
- Chargee; and

(b}  the Chargor shall procure that all voti.ng and other Rights relating to the Charged
| " Property are exercised in accordance with such instructions {if any) as may from
- time to time be given to the Chargor by the Chargee, and the Chargor shall deliver

to the Chargee such forms of proxy or other appropriate forms of authorisation

© thatit may request to enable the Chargee o exercise such voting and other Rights. . '

. 1073025/0001/B393%06V10 w0
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1{} 5 i

.-.'Vari'éﬁaﬁ's of waegfa@ﬁcing Ac:t R S

To the extent the Conveyancmg Act is agpﬁecabie to the securxty created by this E)eed the

Charger

ts) - waives section 29 of the Conveyancing Act: and "

+..{b} . agrees that section 31 6f the Conveyancing Act shé!i E‘iﬂt a?p&y._ -

lsa

11,

in

o 11;1.3_"'

Ui

s

e E;mited te those spec:ﬁed in sectmn 30 Qf the Conveyanc:ng Act. F@r the purposes of all -~

Far the avesdance of daubt the pcwer5 0? the Chargee by virtue m" thss Ueed shaﬁ not he

' pQWEE‘S mnferred by statute the Secured Gbi;gahnns shail be daemed to have become

. E due and pavab!e on the date of th;s Deed.

CIL11 CAtanytimer

' B {h} ;-- a requ&zst has been madez by the Chasgor 10 the Chargee for the appomtment cf a

Fan thén“noﬁtwithsta’ndiﬁg _thié _term’snf.ah?_cihér'ég?eemént bet@?ééﬁ thé'{:harghr' and any o

" APPOINTVIENT AND POWERS OF ARECEIVER

Appointmant of a Receiver

{a} onorafterthe occurrence of an Enforcement ?rigger : c}'r R

“receiver and manager of racelver over ﬁts assets or in respect cf the Chargor

- person, the Chargee may, without notice 1o the Chargor o prior authotisation from any o
 court {unless precluded by law) appoint in writing any person or persons to be a Receiver

. of all or any part of the Charged Property as the Chargee may choose in its discretion.

1112

“Where more %han one Receiver is appomted the app{smteﬁs sha!i have power to act
~ iointly or separatel y uniess the Chargee shati specafy to the cer&trar‘y '

The Chargee mﬁv 'fram'time to ﬁmé_éiétérminéthé'_rémuﬁératibn ?Qf a 'Recei'#er.-: o

'E'he Chargee fay remove 3 Receaver from altor any / of the Charged Propem@ of whsch he _
is the Receiver and after the Receiver has vacated office er ceased to act in respect’ of any

of the Charged Pmpen:y, appmnt a further, Recewer over a!l or any of the Charged : o

Proparty in resmct ‘of which he shail have ceased tn act.

Such an appointment of a Receiver shall not preciude: o

© 1073025/0001/B393306v16 . 1




............ {a} . the Chargee from making any subsequent appointment of a Receiver over all or
any Charged Property over which a Receiver has not previously been appointed or
~ has ceased to act; or

{b)} * the appointment of an additional Receiver to act while the first Recéiver continues o
. to ack,
' ."_'11;1'.6 - The Receiver shall be the agént of thé'Char’gor {which shall be so!él'y liable for the
Receiver's acts, defaults and remunsration} unless and until the Chargor is placed into
*liquidation, after which time the Receiver shall act as principal. The Receiver shall not at

any time become the agent of the Chargee, and the Chargee shall have no liability

whatsoever for the Receiver's acts, omissions, contracts or defaults,
112  Powers of a Receiver
" In addition to those powers conferred by law {including the rights and powers conferred ona’
- receiver under the Corweyancing Act), 2 Receiver shall have and be entitled to exercise in relation )

to the Chargor all Rights of the Chargee under or pursuant to this Deed including all voting and
other Rights attaching to the Charged Property.

12 . APPLICATION OF MONEYS

Al moneys realised, received or rec;over'ed.bv the Chargeé b'r aﬁIReceiver' shall {subject to thé
discharge of any liabllities having by apglicable law preference or pricrity, and without prejudice
to the Chargee’s right to recover any shortfall from the Chargor) be applied in accordance with the

- terms of the intercreditor Agreement.
13 _ - GEMNERAL RIGHTS OF CHARGEE
13.1. . New account _
At any timea fol.!n.aw.ing:. |

13.1.1 the Chargee receiving notice {either actual or constructive) of any subsequent Security
affecting the Charged Property {save to the extent such Security is exprassly permitted
- pursuant to the terms of the Common Terms Agreement); or

1312 the commencement of the Disselution of the Chargor,

-and in each case subject to the terms of the Intercreditor Agreement, the Chargee may open a2

new account in its books in the name of the Chargor {whether or not it permits any existing account

: 1ﬁ73025/€3001/ B3933906v10 19
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. are for the time being exercisable by it under this Deed. Any such delegation may be made upon

133

"o continue). If the Chargee does not open stich @ new account, it shall nevertheless be treated 4s

* if it had done so at the time when the notice was received or was deemed to have been received -
‘or, as the case may be, the Dissolution commenced. Thereafter, all payments made by the Chargor -~~~
to the Chargee or recelved by the Chargee for the account of the Chargor shall be credited or .

__'treated as havmg been credited to the new account and shall not aperate m reduse the Secured

thgamens as fmm the time when tha Chargee recewed ar was deemed to have re{:ewed such

' ._ : ﬁence or, as the £ase may be, the anseiut&en commenced
.'D'ei'egatiﬁh - . .

: Thé Chargee or any Rece.i!..fér m'av. dé!ééaté manv manner t%ﬁ any .gi.ezfgézﬁ ah§ of tﬁ’é Right& w'.hi"c.h' '
- such terms and conditions {including power to sub-delegate) as the Chargee éf'iaﬁv'ﬁecéiﬁér'ma'? o
-think fit, The Chérg;eﬂéaﬁd the. &éceévér shafl havé'no respcﬂéibi!iw to monitor the actions of the

_' Deiegate The Chargee and the Recewer shall have no E;ab:hty whatscever for the De!egam s acts, :

" omidssions, contracts or defau&%s

induigence

" The Chargee may at its discretion grant time or other indulgence, or make any other arrahgement,

134

“varlation or release with any person or persons not being a Party {whether of not such personor
persons are Jointly Hable with the Chargor) in respect of any of the Secured Obligations or of any
- other Security for them without pre;udsi:e gither to thls Deed or to the i abmty of the Chargor for
" the Secured Gbl:ganﬂns : R ' : i : :

" The Chargee may, at any time on or after the occurrence of an Enforcement Trigger, without prior -
notice to the Chargor and without pm;udme to-any of the Ehargee s other Rights, set-off an\f"_' -

Secured Obligations which are due and unpaid agamst any obligation {whether or not matured)

“owed by the Chargee to the Chargor,-regardiess of the place of pavment or booking branch, and B
“.for that purpose the Chargee may convert one currency into another at the rate of exchange -

_':.._determaned by the Chargee in its discretion to be prevailing at the date of set-off, The Chargee

135

shall promptly notify the Chargor of such 5et-9ff after it has been effected.

The Chargee’s powers and rights -

‘The Chargee executes this Deed in the exercise of the powers and authority conferred and vested

~in it under the Intercreditor Agreement for and on behalf of the Secured Parties for which it acts,

and in so acting, the Chargee shall have the protections, immunities, rights, indemnities and

1073025/0001/B393906v10 | ‘20
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fiduciary duties to the Chargor.

Right to seek instructions -
~Notwithstanding any other provision of this Deed and subject at all times to the terms of the -
- Intercreditor Agreement, in acting under and in accordance with this Deed, the Chargee is entitled
- to seek instructions from the Secured Parties at any time, and where it 5o acts on the instructions '
- of the Secured Parties the Chargee shall not incur any liability to any person for so acting.
14, . POSSESSION, LIABILITY AND INDEMNITY
14.1 - Possession
If the Chargee, any Receiver or ahv Delegaté or nominee shall take possession of the Charged-
Property, it may at any time relingquish such possession to the Chargor.
142 The Chargee's and the Receivar's liability
- 14.2.1 Neither the Chargee nor any Receiver shall in any circumstances (whether by reason of
' {aking possession of the Charged Property or for any other reason whatsoever and -
- whether as mortgagee in possession or on any other basis whatsoever) be liable to
account to the Chargor or any other person for;
{a)  anything except the Chargee's or any Receiver's own actual receipts; or
' {bY - any costs, charges, losses, damages, liabilides or expenses arising from any
" realisation of the Charged Property or from any exercise or non-exercise by the
" Chargee or any Receiver of any Right conferred upon it in relation to the Charged .
Property or from any act, default, omission or miscenduct of the Chargee or any
Receiver, their officers, employees or agents in relation to the Charged Property
 except {0 the extent that they shall be caused by the Chargee’s or any Receiver's
own actual fraud or wiltful default. References to "actual fraud or withsl default™ in -
this Clause mean a binding non-appealable finding by a court of competent
- jurisdiction to that effect.
Such restrictions on the liability of the Chargee and any Receiver shall apply, mutatis
mutandss, in respect of the liability of any Delegate, nomines, employee or agent of the
Chargee or any Receiver.
1073025/0001/8393906vi6 . - - n
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| lindémrsiw'

14,310 The Chargor agreaﬁ 1o keep the Chas’gee, each Recewar and thear and’ the Chargee 5

15,

s

152

153

'_ respastwe nominees, employees; Delegates and agents [each, an “indemnified Party”) at

“all tirmes fully indemnified agamst all hahe&:nas, payments, losses and expenses (including, -

- without limitation, those arising by reason of calls, instalments, actions, claims, damages,

1 costs and interest) that may arise or become due as 2 result of of if connection with:

{a} - having possession of the share rertificates or other documerits of title to any
'_ Shares or Equity Securities cumprising the ﬁha’?géd Pmpert’g; _

{b) the perfermance of any funchon in reéanen to or the takmg cf any steps to perfeat
“ or administer the Charga, ar’ = B

e} the ﬁrﬁsgwaﬁon, defem:e or enfarcement r.af an\g Rights vested in them under thss =
Daed, . e .

except to the extent that any such liability, payment, loss of expense shall be caused by
- such indemnified person’s own actual fraud or wilful default. References to "actual fraud
_"'_'cfr' wilfil default™ in thss Ciause mean a bmdmg non- appaa!ab!e finding by a court-of -

" competent jumdsct‘mn to that effect.

_ PROTECTION OF THIRD PARTIES

"N person dealing with the Chargee or any Receiver or any Delegate shall be concerned to engquire

whether any event has happened upon which any of the Rights conferred under or in connectioh-

with this Deed are or may be exercisable, whe&har any. consent, regulations, restrictions or
'_ “directions re!at’mg to such R|ghts have been obtained or cemsised with or otherwise as to the_ _
- propriety or regularity of acts purpamng or intended to be in exercise of any such nghts orasto

- the appiéaatien of any mmney borrcwed m‘ raised or other pmceeds of enfememeﬁt, .

. The recesg;t mf the: Chargee or any Recelv&r shaii be an absaéute and conduswe d;scharge to a
. purchaser and shall release him of any obiiganan to see to the app!statmn of any moneys paid to =
- or at the direction of the Chargee or any Receiver.
 Inthe above Clauses, "purchaser” includes any person acquiring, for money or money's worth, any
. Encumbrance over or in relation to any of the Charged Property,
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36, CONTINLING SECURITY .

The Charge shall be a continuing security for the Secured Obligations and shall not be satisfied, - -
“discharged or affected by any intermediate payment or settlement of account {whether or not any =

- Secured Obligations remain outstanding thereafter) or any other matter or thing whatsoever
including the intermediate satisfaction by the Chargor of the whole or any part of the Secured

" Obligations except only any reiease and discharge by the Chargee of ali of the Charge.

17.  INDEPENDENT SECURITY

The Charge shall be'in addition to and independent 6:‘ and shall not mesi':ge'wi;th or b'é’prejudi’ced o
by any other Security or any guarantee or indemnity or other Right or document which the Chargee
miay at any time hold for the payment of the Secured Obligations. The Chargee shall not be bound -

to enforce any other Security before enforcing the Charge.
18, CLIABILITY OF THE CHARGOR
18,1 Charge not affected
1811 Without prejudice to Clauses 16 [Continuing Security) and 17 (Independent Security),
 peither the Charge nor the liability of the Chargor for the Secured Obligations shall be
prejldiced or affected by:
“{a)  any variation or amendment of, or waiver, release or discharge granted under or
in connaction with, any other Security or any guarantee or indemnity or other

- document {including any of the Debt Documents);

- {b}  time being given, or any other indulgence or concession being granted, by the =

Chargee to the Chargor or any other person;

{ch - any of the obligations of the Chargor under the Debt Documents or any docum’enfs
ancillary thereto being or becoming illegal, invalid, unenforceable or ineffectivein

any respect;

) {ﬂ) . any failure to .té'ke or fu!iy take, ahy Set:Uri:tv contemplated by the ;De.b:t Documents

.+ or any documents angillary thereto;

) ~any failure to realise or fully realise the vaiue of or any release, discharge,
exchange or substtution of, any Security taken in respect of any Chargor's '
" obligations under the Debt Documents or any documents anciilary thereto;
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() the Dissolution of the Chargor or any other persan;
L g) * “any change in the constitutional documents of the Chargor of any other person;
{h}  any amalgamation, merger or reconstruction that may be effected by the Chargee i
with any other person or any sale- oF transfer of the whole or-any par{ of the

undertaksng, pmnerty and asaets of the Chargee tc any other parson

i) __the existence af any claim, set-off or mther r:ght whwh the Chargmr may have at
- any time agasnst the Chargee or any other persor;

) o the makmg or absence of a:‘sy demand for pa\[ment of any Secured Gbi;ganans on -
' 'the Chargor or any nther parsen whether b\g the Chargee or any other person;

: {k) : 'anv arrangement or campremsse entered mto by the Chargee w;th the Chargoror .
.. any other person; or” R o R :
{B}".ﬁ ““any other thing dene or omitted or neglected to be done E:w the Chargee or any
‘other person” 6r any other dealing, fact, matter. cr'thiﬁg'wmch but for this
provision, might operate 1o prajudice or affez:t the liability of the Chargor for the :_
:_Secureﬁ Ob%;gat‘aons :
182 mmediate recourse .
The Chargor waives any Right it may have of requiring the ﬁhas"gée tor o
~-18.2.1  enforce any Security or other Régh;i;'cr o '
' '_-'18.'2.2 * tlaim any payment from or otherwise proceed against any other person, . -
before enforcing this Deed against the Chargor.
19, ' ‘RELEASE OF CHARGED PROPERY .. .
191 'Upﬂn the expi&? of the Sétu:rﬁ'ty @ér"iad"(nr if the Chargéa is s'étisﬁeﬂ that Sécﬁ’rity of @ guarantee -
__'_'Ifﬂi’ the Securad Ob!sgamns inits d;szreh@n has been prswdad in subst:tumn for the Charge) the
'Chargge shaii at the requast and cost @f the thargor execute and de!wer such deeds and : '
S o duwments and s:io all such acts and th;ngs as may be necassaw or reasanab%y reyuested to release
L .the Charged Pmpema from the Chasge ' ' '
192 if the Chargee shall be d'racted by the 'Ch’ar"ga:ér pfsuant to the Debt Documents to release the
. . Charged Property from the Charge such Charged Pmperw shall he re!ea&ed fmm the Charge 0o '
' 10?3925{@{3@1{33939@5\:1@ 24 R -




' ~ Documents, In connection therewith, the Chargee, at the request and cost of the Chargor, shall
- execute and deliver such deeds and documents and do all such acts and things as may be necessary

_or reasonably reguested to effect or evidence such release.

: .1943 - Any release, discharge or seftlement between the Chargor and the 'Chargfee”s,hall be deemed
' conditional on no payment or Security received by the Chargee in respect of the Secured

- Obligations being avoided, reduced or ordered to be refunded pursuant to any provision of any

. law relating to Dissolution or otherwise and, notwithstanding any such release, discharge or

" spttlement:

19.3.1 theChargeeorits nominee shall be at liberty to retain this Deed and the Charge, including - _'
all certificates and documents relating to the whole or any part of the Charged Property,
- for such period as the Chargee shall deem necessary to provide the Chargee with Security '

against any such avoidance, reduction or order for refund; and

1932 the Chargee shall be entitled to recover the value or ameunt of such Security or pa\jfhént
from the Chargor subsequently as if such release, discharge or settlement had not

occurred.

19..4._' " Any release or discharge of the Charge {in whole or in part) shall not be deemed to release or
discharge the Charger from the Secured Cbligations or any other liability arising under the Debt
. Documents,

20 IRREVOCABLE POWER OF ATTORNEY AND PROXY

20,1 The Chargor hereby appoinis the Charges, every Receiver and any persa'n nominated in writing by '
' the Chargee as attorney of the Chargor, severally, to be the attorney and proxy of the Chargor
{with full powers of substitution and delegation) and on its behalf and in its name or otherwise, at .
- such time and in such manner as such attornay may think fit:

20.1.1  te do anything which the Chargor is or may be abiiged to do (bdt has not done) unde"i:'_t.his -
" Deed; and

20.1.2 generally to exercise all or any Rights {including the right to act as the Chargor's proxy at
any general or class meeting of the Company) execute any documents, and do any acts
- or things which such attorney may deem proper or desirable in connection with the

exercise of any of the Rights conferred on the Chargee in relation to the Charged Property '

or under or in connection with this Deed,
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o020

- do'in the exercise or purported exercise of the ahove power of attermy

: prowded that neither the Chargee nor any ﬁihe! atmmey appmnted hereunaﬁer ma\; exercise any 3"

S ;raghﬁ:s as attorney until the occurrence of an Enforcement Tngger

203

204

21

22.

221

- expressly Indemnified or exculpated pursuant to this Deed {including each Indemnified Party}'whn .
e

'23._

231

The Chargor covenants to rahfy and canﬁrm whatewer any attorney shaii iawfuﬁy do or purp@n to o

The foregoing power of attorney is coupiad with an interest, is géven'tc secure a proprietary

interest of the donge of the power and the' performance of an eb!ngahan owed to the donee and

" accordingly is irrevocable for so long as this Deed is in force.”
The power of attorney granted under thisﬁt!aﬁée,'shai? ier.miha'té':upan the termination of this.'_' -
' Deed. ' '
'CERTIFICATE TO BE CONCLUSIVE E%’iD%NQE
- Forall purposes, including any relevant Pmceedmgs, 2 cony nf a cert’ihcate s;gned by an authorised _
' mgnamw of the Chargee as to the amount of any mdebtedness compnsed in. the Secured

_"':'Gbi;gahcns fm the time bemg shall in'the. absence of man;fest error, he cenciuswe evidence
_ _'against the Chargar as to the amnunt therfmf ' B R

HIRD PARTY RiGH?& R

Subject to Clause 22.2, pursuant to the Contracts {Rights of Third Parties) Act 2016, each person

_ is rmt a Party (each a "Third Qaﬂy“} shais be’ enht!ed tc enfarce an\; term Qf this Bead re&atmg to
sus’:h person as if it were a Paﬂ:y i ' 5

- ;The Pames may tesm:nate resesnd or agree to any vananon waever or sett!ament or exhngussh or
U alter ; any ent‘itiement or rsght of an Thsrd ?arty under this Deed wsthaut ohtaini ing the consent of -
~ any other person, including a T%ﬂrd Parts; ' '

‘CONSENTS, WAIVERS, vmmsws mgaam '

= No consent, variation or waiver in respect of any provision of this Deed shall be effective unless - -

and uniil itis agreed in writing duly executed by of an behaif of;

© 2311 inthe case of  variation, each Party; and

o :23 1.2 inthe case of a consent o walver of 3 right in cﬂnnecnon herew th the persgn enht%ed :

“to give the same or entitled to such nght
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. 23.2 .. Any consent or waiver by a Party under this Deed may be given subject to any conditions such
Party thinks fit and shall be effective only in the instance and for the purpose for which it is given.

233 Nofalurebya Party to exercise or delay in exercising any right, power or remedy provided by law
or under this Deed {or any part-exarcise thereof) shall operate to impair the same or be construed

. as awaiver of it.

: __23.4 No single or partial exercise of any such right, power or remedy shall prevent any further or ather o

" exercise of the same or the exercise of any other right.
- 235 . No waiver of any such right shall constitute a waiver of any other right. . o
23.6  The rights provided in this Deed are cumulative and not exclusive of any righ'tg provided by aw. : _'
24, B COUNTERPARTS

- This Deed {and each variation or waiver in respect of any pra\.r'i.si'dn of it} may be executed and.
delivered in any number of counterparts by the Parties, but shall not be effective until each Party -
has executed and deliverad at least one counterpart. Each counterpart, once executed and
- delivered, shall constitute an original of this Deed, but ali the counterparts together shall

" constitute one and the same instrument,
25, B PARTIAL INVALIDITY

i any provision of this Deed is or becomes or is found by a court or other 'conibetenf authority to.
" be illegal, invalid or unenforceable in any respect, in whole or in part, under any law of any o
. jurisdiction, neither the legality, validity and enforceability in that jurisdiction of any other o
provision or part of this Deed, nor the iegality, validity or enforceability in any other jurisdiction of
that provision or part or of any other provision of this Deed, shall be affected or impaired. .

26. . LANGUAGE

All notices, certificates, documents, demands, requests, statements or other communications
made, given or delivered between the Parties pursuant to or in connection with this Deed shall be

in writing and in the English language.
27.. ASSIGNMENT

'No Party may assign any of its rights or benefits or transfer any of ifs rights, benefits and
- pbligations] in respect of its Rights under this Dead or the Charge except as permitted by the terms '
of the Intercreditor Agreement,
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29,

293

L '_:_.’Eﬂaéh Party irrevocably agrees, for the exclusive benefit of the Chargee, that the courts of Bermuda

's?am!csfs" .

o “ATY nanca ar other commumﬂaﬁun under this Beed shai! be made in accosdance wsth Ciause 25'_-_"
- {Notices) of the Intercreditor Agraement I R S
| GOVERNING LAW AND JURISDICTION

 This Deed (including any non-contractual obligations or Habilities arising out of it of in cannection

~ withit)is Igovem‘ed by and is to be construed in accardance with the laws of Bermuda.

- have exclusive jurisdiction to hiear, determing and settle any Proceedings brought in relation to
" this Deed and each Party irrevocab!y submits to the 5uri$dict’snn of the courts of Bermuda, provided
*that nothmg in this Clause shall {Gr be cnnstrued 5o as to) imit the ability or r!ght of the Qhargeef :.'
' '._'to bring szeedmgs &gamst ‘the- Chargar in anv other ;unsdschens whather cancurrentiy or .

- ntherwsse {te the extent aik}wed b\; law} :

283 “The Chargor wrevocabiy waives (and irrevos:ab!y agrees et to ra:se} anv ngechnn which it might -

“ gt any time have on the gmunds of forum non conveniens or on any other ground to Praceedmgs

30,

30.1

a1,

“on gts behalf any process or other document relating to Praceedmgs brought in relation to this

32,

321

arlsing out of or In connection with this Deed being taken in any court referred to in this Clause,
: and ags’e% ‘that : any 5udgment in such Pmceezdangs taken in am; 3uch sourt shall be conclusive and

' binding on'it and may e enforced in ansf cther ;ur;sdacmn
" WAIVER OF IMMUNITY
The Chargor irrevocably and urcanditionally:

30.1.1 ~agrees not to claim any immunity from Proceedings brought against it in relation to this

" Deed and to ensure that Ao such claim'is made on its behall: and

£ 3012 - waives all rights of im?ﬁunify in respect of it or its assets. 7
 AGENT FORSERVICE
“The Chérgor irreuocab&y.a#paints th.a.:-.? Cm;n.;.:sé.nv iil’.i. .Be;rn;?uﬂé.w éci.éé.its égér:ét'td.ré:ceiﬁ.é énd.atcép't o
" Deed in the courts of Bermuda.
 CONTRACTUAL RECOGNITION OF BAILIN

- Definitions
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Article 55 BRRD means Article 55 of Directive 2014/58/EU establishing a framework for -

the recovery and resolution of credit institutions and investment firms.
" Bail-in Action means the exercise of any Write-down and Conversion Powers..
Bail-In Legisiation means:

{a}  in relation to an EEA Member Couﬁtry which has im'pleniented, or which at a'nv '
- time implements, Article 55 BRRD, the relevant implementing law or regulation as .

. deseribed in the EU Bail-In Legislation Schedule from time to time;

' fb} - inrelation to the United Kingdom {to the extent that the United Kingdom is not éh
 EEA Member Country which has implemented or implements, Article 55 BRRD},
Part 1 of the United Kingdom’s Banking Act 2009 and any other law or regulation
applicable in the United Kingdom relating to the resolution of unsound or failing
- banks, investment firms or other financial institutions or their affiliates {otherwise '
than through liguidation, administration or other insolvency proceedings); and

{c} - in relation to any other state, any analogous faw or regulation from time to time
~ which requires contractual recognition of any Write-down and Conversion Powers .

contained in that law or regulation.

' _EEA Member Country means any member state of the Eurcpean Union, Iceland,
Liechtenstein and Norway.

"EL Ball-in Legisiation Schedule means the documént described as such and pubii‘shed by '
_ the Loan Market Association {or any successor person) from time to time.

Resolution Authority means anybody which has authority to exercise any Write-down

and Conversion Powers.
. \Write-down and Conversion Powers means:’
fd}  inreliation to any Bail-in Legislation described in the EU Bail-In Legis!aﬁon Schedule
from time to time, the powers described as such in relation to that Bailln.

 Legislation in the EU Baii-in Legislation Schedule; and

(e} in relation to the United Kingdom’s Bail-in Legislation or any'at'her applicable Bail-

- In Legislation:
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Cany pmwers under that Bail-in Legzsiaﬁea 1o cance% ts’ansfer or dssute shares
“issued by a person ‘that is a bank or ;nvesimer&t ﬁrm oF. m:her ﬁnancsai
institution or affiliate of 3. baﬂk investment firm or ather ﬁnanc;ai""'

 institution, to cancel, reduce, modify or change the formof a itabsisty of such. -

' @ person or any contract or instrument undér which that liability arises, to

i

‘convert ai! or part of that liability into shares, securities or obhganans ofthat

-persmn or aﬂy other person, to provide that any such ccntra{:t ar :nstrument _
Cisto have effect as if 8 right has been exerceged under itor tg suspend any. - '

_ubiigahon in respect of that liability or any of the puwe;’s tnder that Bail-in - N

_'Leg;siahan that are reia&ed to or ancillary to any of those powers and

“any simi?ar'cr éha’iogaus powers under that Bail-in Legésiat‘iﬂn}:

32.2  Centractual recognition of bail-in . -

- 32.2.1 Notwithstanding any other term of any Debi‘ Document or anyﬂtha’r'agrée?héﬁt,'

“arrangement or understanding between tha Parties, each Party acknowledges and

-~ dccepts that any liability of any Pérty to any other Party under of in connection with the :

Debt Documents may be subject to Bail-ln Action by the reievant Resoiunan Author:ty_

- and acknow%edges and accepts to be bound by the effect of:

(s} any Bail-in Action in relation to any such fiability, ihciuding {without ii%ni_taﬁén}: o

{i}

'gm .

_ i55.3§

a reduction, in full or in part, in the principal amount, or cutétandéng amount -
- due {including any accrued but unpaid interest) in respect of any such
fiability;

~a conversion of all, or part of, any such liability into shares or othar

instruments of ownership that may be issued to, or conferred on, it; and

a canceilation of any such liability; and .

b} avariation of any term of any Debt Document to the extent necessary to gwe eﬁact '

to any Bail-in Action in relation to any such liability.-
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~IN wamass whereof the Pames have executed and uncondlhona!!v delwerad thss Deed AS A BEED an the - -
day and vear ﬁrﬁt above written: o L : : '

for and on behslf of T Witnass to-signature

ED&FMANHOLDINGSUMITED ~ SQ&KPHN.C S’?é?ﬁ ;\ﬂ
as Ehargur . o
Nare:. w_ﬂp,& zg,gmm oo Clifford Chance LLP
Lo e lﬁUpp@rBankStre@t
.................... | - S . Caﬁary Wharf
| - - London
- El4517

_forand on behalf of . D e
. o Witness to signature
COOPERATIEVE RABQB&NKUA ; U e

“as Chargee
_ achng by.
' Name .

L1 TR

. ;::?mjez_i'i{éfp:; Bermuda sharé charge _Qj'si'g'n'a'mfefpiégié o




IN W!TNESS whereof the Pames have executed anﬁi uncandlt’sonai!y delwered thss Deed ASA DEED on the :

day and year first above written:-

for and on behalf of - o | _ Witness to signature -
E D & F MAN HOLDINGS LIMITED -

as Chargor
“acting by:

. .. T’\ ' ff:h"t\ eﬁ.égz: S ,,.. '.

" Witness to signature

: .. for and on behalf of .
cmPERAﬂEVEMmANK LA

Cas Chargae
actmg by; i A vian der Hars: _ EER
Lo Oy Synelivated Loans ﬁgm:y U

bk "
xy A

. MName:,

S Project Ha":"p_—:' Bermuda share charge _; .sigi:n'am're;ﬁﬂzi:gé"-::_.




''''''''''''''''''''''' " E D & F Man Capital Markets Holdings Limited SRR

{the "Company"}

We,{ 1 (the . "Transferor"), hereby - sell, - assign _':aﬁﬂﬁ_ transfer  unto
' - {the "Transferee”} of ¢fo B _ . [number

and class] shares of the Company.

DATED this ____ day of | 1200 ]

signed by: ST - Inthepresenceof:

Transferor AT R Witness
~ Acting by: [Name]
Title:

Transferee T Witness -

Acting by: [Name]

- Title:
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'FORM OF DEED OF AQPO#N?W’NT Qr—’ PR{)}W M' poéwisn OF ATTORNEY
CEDSEF Man cgpita! Markegs Hoidsngs Lsmitad

§the "tampaﬂv")

 DEED OF APPOINTMENT | |
. We,ED & F Man Holdings Limased havsng our regsstered efﬂce at3 Londaﬁ Bndge Street, Londan SE:E. 954,
- United Kingdom are the sole shareholder of the Company. '
This Deed relates to all the issuad shares in the Company {the "Shares") that are registerad in our name in
_ the Register of Members from time to time during the Security Period. :

Pursuant to a deed of charge dated [} {the "Share Charge"} between.us as chafgér' and Céﬁ?éééﬁeve o
‘Rabobank U.A. as chargee {the "Appointee"}, we have created a fixed and floating charge over {amcng .
other things} the Shares In favour of the Appointee, :

- Definitions and principles of construction in the Share Charge appi\;'in'this Deed uniess the context 'requéreé
otherwise,

“We irrevocably appoint the Appointee as our: _ _ :
) {1} proxy to attend any mesting of shareholders of the Company {éﬁd any 'adjgurnrherét)' and to
' - exercise {or refrain from exercising} ali voting rights attaching to the Shares in relation to any

 resolution considered by the meeting [or adjourned meeting) in any manner the Appoiniee thinks : '
- fit; and :

R ‘attorney {with full power to appoint substitutes and to delegate) to exercise all of our rights and
powaers as a shareholder of the Company, including to:

) appoint any proxy to attend and vote at any meeting of shareholders of the Cm‘m;ﬁaﬁy;.
: i} | sign or consent to any resolutions in writing of the shareholders of the Company; and
Cili) . requisition any meeting of the shareholders of the Ecmpény. _
Wé ratify and c.ﬁnﬁrm anything that the Appointee may do under, or in mnnésﬁ'o.n' s&ith, fhis Deed.. _
. This Deed is given to secure the Appointee's proprietary inferest in the Shares under the Share Charge.'. o

This Deed will remain in force and shall be irrevocable until such time as the Secured Ob!igaﬁané {aﬁé’dﬁﬁh’éd -
. in the Share Charge) have been paid and discharged in full and the Charged Propeity {as defined in the
~Share Charge} subject to the Share Charge has been released from the Charge created thereto,

_' Notwithstanding anything to the contrary herein, the Appointee may not exercise any rights hereunder
- uniil the occurrence of an Enforcement Trigger.

' The laws of Bermuda govern this Deed and its interpretation. )
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. [signature page follows] .
EXECUTED and unconditionally delivered as a . In the présence of:
 DEED by: : :

E D & F Man Holdings Limited . - Witness
~ Acting by: [Name] '
- Title:

Date: -

| 1073025/0001/8393%06v10 3

Coenrpyoiznn com



SCHEDU{E 3

DEEQ OF UMDER?AKING AND CONF!RMATIQN FROM THE COMPANY ?Q THE CHARG&E

This DEED OF UNDERTAKING AND CONFIRMATION ismadeonfe] - 2020byED&FMan

Capital- Markets Holdings Limétéd"ithéa "Qézﬁpany"} in favour of Codperatieve’ Rababaﬂk UA {the
© "Chargee™). o
- BACKGROUND:

The Chargee has entered into a Deed of Chérgéﬁ;ith E D. & F Man Hn!dings Limited {the "Ch'a?sgor“}'dated -
- onor about the date hereof, pursuant to which the Chargar has granted secursty aver, among ather thmgs T
its entire holding of issued shares in the Company {the "Deed of Charge").

" “THIS DEED WITNESSES as follows:

1. Capitalised terms used, but not defined heretm shall have the same meaning as set out in the Deed

- of Charge.
2. . This dead of undertaking and confirmation Is given pursuant to the Charge, _
3. For valuable consideration receipt of which is hereby acknowledged, the Company hereby -

rrevocably and unconditionally undertakes:
“{a}  thatit acknowledges the existence of the'(fﬁa'rge;

{b} - that, subject to the express written consent of the Charges and unless éﬁp‘fre.ssiy permé'tted.bv
 the terms of the Deed of Charge and the terms of the Debt Documents, it shall not, during
* - the Security Period, register any transfer of any Shares included in the Charged Property; -

- {c}  that it walves, in favour of the Chargee, any lien and any rights of forfeiture, which it may o '
-have, now or in the future, under its bye-laws or otherwise, in relation to the Charged
Property;

fd} that it consents {subject in each case to obtaining any required aUthorisations or approvals
 from the Bermuda Mﬂneizaw Authority} to the transfer of the Shares pursuant to the
_enforcement by the Chargee of any of i3 Rights under the Deed of Charge and, upon reeeapt
-of the relevant share transfer instrument submitted to the Company by the Chargee or its g
- nominee, shall promptly register any and all such transfers in respect of the relevant Charged
- Property, in the Register of Members; and

{e) . that it accents Hs appointment by the Chargér as the Chargor's agent to receive and aﬁcept . '
. on its behalf any process or other document relating to Proceedings brought inrelationtothe .
- Deed of Charge in the courts of Bermuda pursuant to Clause 31 (Agent for Servicel of the
. Deed of Charge.,

4. -_'C!auses 24 {Comterpartsﬁ to 30 {Wmver of immunity} {inclusive) of the Deed of Charge, sha!l app%v” :
to this Deed, mutatis muiandis,

5 The laws of Bermuda govern this Deed and its interpretation.
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&, This Deed is executed and delivered, and takes effect, as a deed on the date written above.

[signature page follows)

~ EXECUTED and unconditionally delivered asa _ " inthe presence of: -
. DEED by: - -

E D & F Man Capital Markets Holdings Limited .~~~ Witness
" Acting by: [Name] - '
 Title:

- Date:
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sow OF LETTER OF asssammaam AND Rstmss' R

Ty : The Baard of Directors

E 0 & F Man Capital Markets Holdings Limited {the "Company") B
" ¢fo Convers Corporate Services {Bermuda) Limited
" Clarendon House,
- Z Church Street,
" Hamilton HM 11

. Bermuda

: 'Bea:" Sifs' :

ED&F Man &;pstaﬁ Markets Holdangs Lsm:ted Remgnanan Letter .

Wﬁi‘hout pre;udice 10 any rsght to :ndemn:ﬁcat’zcn by the Cnmgzany to wh;ch E mav ha enhtied under thé -

- Company's bye-laws or othérwise in respect of any action which may braught against me in the future in o

" connection with, or arising out of, iy services as a [director/officer] of the Company, I confirm that Fhave
"na ciasms whatsoever &galnst the Companv far mmpensahen far Eass of ofﬁ’zce or fsr fees or c&herwsﬁe

' Yuurs fasthfui%y .

Name: [s]

Dated:

1073025/0001/8393906v10 . ap

: .. ! hereby &ender my resegnauun as ‘3 [dsrectar{afﬁcer} mf the Cempanv wath eﬁest from the date of thss :
" letter, : e : '




" 'Té: . Codperatieve Rabobank UA. - o o L
' . - Croeselaan 18 - . : o e :
3521 CB Utrecht R e -
The Netherlands .~ SRR BT
. Attention: [ ]

" Re:ED&F Man Capi'té! Markets Holdings Limited |

 Reference is made to that Deed of Charge betwsaen you as chargee (the ""Cha?rgéie"} and E D & F Man’
Holdings Limited as chargor {the "Chargor") dated on or about the date hereof, pursuant to which the .~

- Chargor has granted security over, among other things, its entire holding of issued shares in E D & F Man
Capital Markets Holdings Limited {the "Deed of Chargs").

-1, [name of officer / director], hereby irrevocably authorise any officer or agent of the Chargee, at any time
" following the accurrence of an Enforcement Trigger {as defined in the Deed of Charge) which is continuing, -
“ {0 date and submit the attached letter of resignation on my behalf.

This letter is being executed pursuant to Clause 5 of the Deed of Charge for the purpose of prdte‘ctiﬁg and
 securing the interests of the Chargee under the deed of Charge and the authority given herein shall be

irrevocable until such time as the Secured Obligations {as defined in the Deed of Charge} have been paid -

and discharged in full and the Charged Property {as defined in the Deed of Charge) subject to the Deed of
~Charge has been released from the Charge created thereto.

" EXECUTED and unconditionally deliveredasa -~ . .- In the presence of:
DEED by: - '

- [Name] o _' " Witness
Director / Officer ' '

Date;
© 1073025/0001/8393906v10 s



T SCHEDULE 5
g8 ﬁES:GILU.’l’;IO::i\JEs.f- e
E D & F MAN CAPiTAL MARKETS HQLDWGS L!MiTED
' {the “Company }

WRHTEN RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE CQMPANY PASSED IN ACCOQDANCE
wn‘i-a THE BYE mws OF Ta-!ﬁ COMPANV '

_ The undersigned, hé'ingaii'?c'h'fe"i)%récmrs. of the Company, acting by written consent without a mzeeti:ng. DO

HEREBY COMSENT TO THE ADOPTION of the following resolutions set out below in accordance with the' '

" Company's bye- iaws

" The effective date of these reso!unens shali be the dat& an which the iasi Birecmr m Eegn tha resmiuhuns e

signs the same.

‘These Written Resolutions shall be inserted intd the Company's minute book. ‘Any action taken herein shall _

be of the same force and effect as if passed at a duly convened meeéting of the Company's board of .
directors. o :

_WHEREAS: .

._'Et is praposed that th& bye aws r}f the Cum;:sany be amended in connection wath i charge over shares o
. be entered into between E D & F Man Holdings' Limited {the “Chargm“} bemg the Company's sole

shareholder, and Cotiperatieve Rabobank U.A. as chargee (the "Chargee"} in respect of the shares in the -

- capital of the Company held by the Chargor.

Each of the Company's diractors has received ahc% has reviewed 3 draft of a resofution {the "Sole Member's

~Resolution”} proposed to be passed by the Chargor, in its capacity as the sole shareholder of the Company,
- effecting the proposed amendments to the- Cempanys bye-laws and in: pamcuiar the form of the
‘proposed amendments contained therein, '

{T IS HEREBY RESOLVED:

{1} . THAT the bye-laws of the Company be amended in the manner contemplated by the Sole’

Member's Resolution,

{2} - THAT the Chargor, as the Company's sole shareholder, be requested to pass forthwith the Sole

Member's Resolution and to provide a copy of the same to the Company secretary for h!mg with -
the Company's books and records.

(3] . THAT following receipt of the Sole Member's Resolution passed by the Chargor, the Secretary of

“the Company be and is hereby authorised to issue and certify up-to-date copies of the Compaﬁy's"

_ bye-laws amended and restated as contemplated by this reselution and zhe S@Ee Members L
1073025/0001/83593906v10 EL] R '




-------- “Resolution, together with this resolution and the Sole Member's Resolution, confirming that all
- such documents remain in full force and effect and that all such copies are true and correct, for
delivery to the Chargee and its professional advisers,

{4y - THAT any actions taken, or documents executed, by any director or other agent of the Company'
" prior to, or following, the date hereof in connection with the foregoing resolutions be approved,
" ratified and confirmed in all respects on behalf of the Company.

[SIGNATURE PAGE FOLLOWS]

'1073025/0001/8393906v10 . a6

O eoravslzen.oom



Each of the undersigned has executed these resolutions. which may be executed by facsimile and in ooe of
maore counterparts, each of which shall be deemed an aregma! and all of which together shall constitute
. one ami the same nstrumem on the date mdscated aiengs:de the nama be!ow

Christopher 1. R, Smith RN - Terry P.M. Stroud
Director .- - Director

Dated: 2020 - Dated:_. - 7 3020

| 1073025/0001/B393906vi0 o




____________ = " ED &F Man Capital Markets Holdings Limited

{the "Company")

' WRITTEN RESOLUTIONS OF THE SOLE SHAREHOLDER OF THE COMPANY PASSED IN ACCORDANCE WITH
' THE BYE-LAWS OF THE COMPANY

We, the undersigned, being the sole member of the Company and at the date hereof the only person '
 entitled to attend and vote at general meetings of the Company, hereby pass the following written .
" resolutions in accordance with the Company's bye-laws:

IT IS HEREBY RESOLVED THAT the bye-laws of the Company in the form attached to these resolutions be
and they hereby are approved and adopted as the bye-laws of the Company in substitution for and to the
exciusion of all the existing bye-laws of the Company.

Signed by the sole member of the Company:

€D & F Man Holdings Limited

" Acting by:
Dated: - 2020
1073025/0001/8393906v10 - . a.
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