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CERTIFICATE OF THE
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LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 4th April 2022 .

Given at Companies House, Cardiff on 8th April 2022
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THIS DEED is dated 31March 5035 and is made

BETWEEN:

(1)

(2)

THE COMPANIES listed in Schedule 1 (Chargors) in their capacity as chargors (the Chargors and
cach a Chargor); and

COOPERATIEVE RABOBANK U.A. as security agent and trustee for the Secured Parties (as
defined in the Intercreditor Agreement (as defined below)) (the Security Agent).

BACKGROUND:

(A)

(B)

(©)

(D)

(E)

(F)

()

Under English law governed all asset debentures dated 11 September 2020 and 14 June 2021 and
under an English law governed supplemental agreement dated 14 June 2021, cach existing chargor
created security over certain of its assets as security for, among other things, the present and future
liabilities and obligations at any time due, owing or incurred by any member of the Consolidated
Group under or in respect of the New Money RCF Documents and Secured Term Documents (each
as defined in the Original Intercreditor Agreement) including the Existing Secured Term Loan,
Existing Notes, Existing NPA and the Existing RCF (cach as defined in the Refinancing
Implementation Deed). Under the Original Security Agreements, these obligations and liabilities
were “Core Secured Obligations™, as defined in the Original Intercreditor Agreement and ““Secured
Obligations™ as defined in the Original Security Agreements.

Pursuant to a deed of release dated 14 June 2021 between Codperatieve Rabobank U.A. as security
agent and E D & F Man Holdings Limited, certain security granted over shares pursuant to the
Original English All Asset Debenture was released in connection with a group reorganisation and
security was taken over such shares pursuant to the Original Additional English All Assct
Debenture.

Pursuant to the Refinancing Implementation Deed, amongst other matters, (1) the Original
Intercreditor Agreement has been amended and restated on or around the date of this Deed; and (i1)
the Existing Secured Term Loan, Existing Notes, Existing NPA and the Existing RCF have been
amended and restated in accordance with the Refinancing Implementation Deed. The obligations
and liabilities thereunder were “Core Secured Obligations™ under and as defined in the Original
Intercreditor Agreement and, as amended and restated in accordance with the Refinancing
Implementation Deed, comprise Secured Obligations under each Original Security Agreement and
this Deed.

Under the Global Security Deed of Release, certain companies within (or to be transferred to) the
Commodities Group have been released as security providers from the relevant Original Security
Agreements.

Pursuant to the Refinancing Implementation Deed and the transactions contemplated therein, the
Parties have agreed that the security created under the Original Security Agreements will no longer
secure the Core Secured Obligations (as defined in the Original Intercreditor Agreement) other than
the Secured Obligations (as defined below).

The Parties consider that the security created by the relevant Chargors under the Original Security
Agreements continues to secure payment of the Secured Obligations (as defined below), but enter

into this Deed in case it does not.

This Deed is supplemental to the Original Security Agreements.
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(H) It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:
Account Bank means any financial institution that maintains a Secured Account.
Act means the Law of Property Act 1925.

Assigned Receivables means all amounts owing to the Chargor from time to time from any member
of the Consolidated Group, including any relevant amounts owing to the Chargors from the debtors
listed in Schedule 5 (Details of Assigned Receivables).

Assigned Relevant Contract means, in respect of a Chargor, any agreement, instrument or other
document to which it is a party relating to the sale by the relevant Chargor of commodities in the
ordinary course of business.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration.

Enforcement Trigger means that an Event of Default has occurred under any Secured Debt
Document (other than an MCM Brokerage Document) and notice of such Event of Default has been
given (while it is continuing) in accordance with the provisions of any Secured Debt Document
(other than a MCM Brokerage Document).

FinCo Facilities means the Senior FinCo Facility, the Series B1 Notes, the Junior FinCo Loan
Facility and the Series B2 Notes.

Global Security Deed of Release means the English law governed security deed of release entered
into on or around the date of this Deed between, amongst others, the Parent as company and the
Codperatieve Rabobank U. A. as core security agent.

Intercreditor Agreement means the intercreditor agreement dated 11 September 2020 as amended
and restated pursuant to the Refinancing Implementation Deed (and as further amended, amended
and restated, or supplemented from time to time) between, among others, the Parent and
Codperatieve Rabobank U. A. as security agent and intercreditor agent.

Legal Reservations has the meaning given to that term, prior to the Senior FinCo Discharge Date, in
the Senior FinCo Facility Agreement and following the Senior FinCo Discharge Date, the Junior
FinCo Facility Agreement.

Obligor means an “Obligor” under and as defined in each of the FinCo Facilities.
Original Additional English All Asset Debenture means the all asset debenture dated 14 June

2021 between Codperatieve Rabobank U.A. as the core security agent and E D & F Man
Intermediary Limited.
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Original English All Asset Debenture means the all asset debenture dated 11 September 2020
between, among others, Codperatieve Rabobank U.A. as the core security agent and the Parent as
supplemented by the Original Supplemental Security Agreement.

Original Intercreditor Agreement means the intercreditor agreement originally dated 11
September 2020 between, among others, the Parent and Codperatieve Rabobank U.A. as core
security agent and intercreditor agent.

Original Security Agreement means:

(a) the Original Additional English All Asset Debenture;

(b) the Original English All Asset Debenture; and

() the Original Supplemental Security Agreement.

Original Supplemental Security Agreement means the supplemental security agreement dated 14
June 2021 between the Parent and the Security Agent, supplemental to the Original English All
Asset Debenture.

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or administrative receiver, in each case
appointed under this Deed.

Refinancing Implementation Deed has the meaning given to that term in the Intercreditor
Agreement.

Related Rights means:

(a) any dividend, interest or other distribution paid or payable in relation to any Shares; and

(b) any right, money or property accruing or offered at any time in relation to any Shares by
way of redemption, substitution, exchange, bonus or preference, under option rights or
otherwise.

Repeating Representations has the meaning given to the term "Repeating Representations” under
the FinCo Facilities.

Secured Account means any account a Chargor has (including any listed in Schedule 7 (Secured
Accounts)) and includes:

(a) if there is a change of Account Bank, any account into which all or part of a credit balance
from a Secured Account is transferred; and

(b) any account which is a successor to a Secured Account on any re-numbering or re-
designation of accounts and any account into which all or part of a balance from a Secured
Account is transferred for investment or administrative purposes.

Secured Obligations means the Liabilities (excluding any Liabilities arising under MCM Brokerage
Documents) and all other present and future liabilities and obligations at any time due, owing or
incurred by any member of the Consolidated Group and by each Debtor to any Secured Party under
the Senior FinCo Finance Documents, the Junior FinCo Finance Documents, the Series B1 Notes
Documents, the Series B2 Notes Documents and the Commodities RCF Documents.
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1.2

(a)

(b)

(c)

Secured Parties means the Security Agent, the Intercreditor Agent, any Receiver or Delegate, each
Senior FinCo Creditor, cach Junior FinCo Creditor and each Commeodities RCF Creditor in cach
case from time to time but, in the case of each Senior FinCo Creditor, cach Junior FinCo Creditor
and cach Commodities RCF Creditor, in each case only if it is a party to, or has acceded to, the
Intercreditor Agreement, in the appropriate capacity, pursuant to clause 23.6 (Creditor Accession
Undertaking) of the Intercreditor Agreement.

Security Asset means any asset of a Chargor which is, or is expressed to be, subject to any Security
created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date on
which all the Secured Obligations have been unconditionally and irrevocably paid and discharged in
full.

Shares means:

(a) the shares set out opposite the Chargor’s name in Schedule 6 (Shares), together with any
other shares held by the Chargor in a Subject Company as at the date of this Deed; and

(b) all other shares issued by any Subject Company in which the Chargor acquires rights at any
time during the Security Period.

Subject Company means each company identified in the corresponding column of the table in
Schedule 6 (Shares).

Construction

Capitalised terms defined in the Intercreditor Agreement and the Original English All Asset
Debenture have, unless expressly defined in this Deed, the same meaning in this Deed.

The provisions of clause 1.2 (Construction) of the Intercreditor Agreement apply to this Deed as
though they were sct out in full in this Deed except that references to the Intercreditor Agreement
will be construed as references to this Deed.

Unless a contrary indication appears, a reference in this Deed to:

(1) a Debt Document or any other agreement or instrument is a reference to that Debt
Document or other agreement or instrument as amended, novated, supplemented, extended
or restated;

(i1) clearance system means a person whose business is or includes the provision of clearance

services or security accounts, or any nominee or depositary for that person;
(i)  any rights in respect of an asset includes:
(A) all amounts and proceeds paid or payable;
(B) all rights to make any demand or claim; and
(C) all powers, remedies, causes of action, security, guarantees and indemnities,
in each case in respect of or derived from that asset;

(1v) any share, stock, debenture, bond or other security or investment includes:
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(d)

(¢)

(B

(2)

1.3

(a)

(b)

(c)

(A) any dividend, interest or other distribution paid or payable;

(B) any right, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise;

(C) any right against any clearance system;

(D) any right under any custody or other agreement (including any right to require
delivery up of any cash or other assets); and

(E) any cash or securities account maintained by any custodian or other entity,
in each case, in respect of that share, stock, debenture, bond or other security or investment;,
(v) the term this Security means any Security created by this Deed; and

(vi)  an agreement, instrument or other document to which it is a party includes any agreement,
mstrument or other document issued in the relevant person's favour or of which it otherwise
has the benefit (in whole or in part).

Any covenant of a Chargor under this Deed (other than a payment obligation which has been
discharged) remains in force during the Security Period.

The terms of the other Debt Documents and of any other agreement or instrument between any
Parties in relation to any Debt Document are incorporated in this Deed to the extent required to
ensure that any purported disposition, or any agreement for the disposition, of any frechold or
leasehold property contained in this Deed is a valid disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989.

If the Security Agent considers that an amount paid to a Secured Party under a Debt Document is
capable of being avoided or otherwise set aside on the liguidation or administration of the payer or
otherwise, then that amount will not be considered to have been irrevocably paid for the purposes of
this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any
disposal of that Security Asset.

Third party rights

Unless expressly provided to the contrary in this Deed, a person who is not a Party has no right
under the Third Parties Rights Act to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of this Deed, the consent of any person who is not a Party is not required
to rescind or vary this Deed at any time.

Any Receiver or Secured Party may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties Rights
Act.
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2.2

2.3

2.4

3.1

(a)

(b)

AMENDMENTS TO THE ORIGINAL SECURITY AGREEMENTS AND CONFIRMATION
OF THE ORIGINAL SECURITY AGREEMENTS

Amendments to the Original English All Asset Debenture

On and from the date of this Deed, the Parties (to the extent they are parties to the Original English
All Asset Debenture) agree to make the amendments to the Original English All Asset Debenture as
set out in mark-up at Schedule 2 (Amended Original English All Asset Debenture).

Amendments to the Original Additional English All Asset Debenture

On and from the date of this Deed, the Parties (to the extent they are parties to the Original
Additional English All Asset Debenture) agree to make the amendments to the Original Additional

English All Asset Debenture as set out in mark-up at Schedule 3 (Amended Original Additional
English All Asset Debenture).

Amendments to the Original Supplemental Security Agreement

On and from the date of this Deed, the Parties (to the extent they are parties to the Original
Supplemental Security Agreement) agree to make the amendments to the Original Supplemental
Security Agreement as sct out in mark-up at Schedule 4 (Amended Original Supplemental Security
Agreement).

Confirmation of each Original Security Agreement

Each Chargor, on and from the date of this Deed:

(a) confirms its acceptance of the Original Security Agreements to which it is a party as
amended by this Deed,

(b) agrees that it is bound by the terms of the Original Security Agreements to which it is a party
as amended by this Deed; and

() confirms that any Security created by it under the Original Security Agreements to which it
is a party as amended by this Deed extends to the Secured Obligations.

CREATION OF SECURITY
General

Each Chargor shall pay or discharge the Secured Obligations in the manner, and at the times,
provided for in the Debt Documents.

All the security created under this Deed:
(i) is created in favour of the Security Agent;
(i1) is created over present and future assets of each Chargor;

(i11) s security for the payment, discharge and performance of all the Secured Obligations of the
relevant Chargor; and

(iv)  is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994,
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(¢)

(d)

3.2

(a)

(b)

(¢)

3.3

(a)

(b)

If the rights of a Chargor under a document cannot be secured without the consent of a party to that
document or satisfaction of some other condition:

(i) that Chargor shall notify the Security Agent promptly;

(ii) this Security shall constitute security over all proceeds and other amounts which that
Chargor may receive, or has received, under that document but exclude that Chargor's other
rights under the document until that Chargor obtains the required consent or satisfies the
relevant condition;

(i)  unless the Security Agent otherwise requires, that Chargor shall use its reasonable
endeavours to obtain the required consent or satisfy the relevant condition; and

(iv)  if that Chargor obtains the required consent or satisfies the relevant condition:
(A) that Chargor shall notify the Security Agent promptly; and

B) all of that Chargor's rights under the document shall immediately be secured in
accordance with this Deed.

The Security Agent holds the benefit of this Deed on trust for the Secured Parties.
Assigned Receivables

Subject to paragraph (b) below, ecach Chargor assigns absolutely, subject to a proviso for
reassignment on redemption, all of its rights in respect of the Assigned Receivables, as continuing
security for the payment and discharge of all the Secured Obligations.

To the extent that any rights are not effectively assigned under paragraph (a), each Chargor hereby
agrees to charge and hereby charges by way of fixed first charge all of its rights in respect of the
Assigned Receivables.

Until the occurrence of an Enforcement Trigger and subject to the Intercreditor Agreement, each
Chargor shall be entitled to receive and discharge any of the receivables described in paragraphs (a)
and (b) above in the ordinary course of business.

Land

Each Chargor charges:

(i) by way of a first legal mortgage all estates or interests in any freehold or leasehold property
now owned by it; and

(i1) (to the extent that they are not the subject of a mortgage under paragraph (i) above) by way
of a first fixed charge all estates or interests in any freehold or leasehold property now or
subsequently owned by it.

A reference in this Clause 3 to a mortgage or charge of any freehold or leasehold property includes:

(1) all buildings, fixtures, fittings and fixed plant and machinery on that property; and

(i1) the benefit of any covenants for title given or entered into by any predecessor in title of a

Chargor in respect of that property or any moneys paid or payable in respect of those
covenants,
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3.4

3.5

3.6

3.7

3.8

(a)

(b)

3.9

3.10

Investments

Each Chargor charges by way of a first fixed charge:

(a) all the Shares; and

(b) all Related Rights.

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 3.3
(Land), cach Chargor charges by way of a first fixed charge all plant and machinery owned by it and
its interest in any plant or machinery in its possession.

Restricted credit balances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any Secured
Account, any amount standing to the credit of that account and the debt represented by that account.

Insurances

Each Chargor charges by way of a first fixed charge all of its rights in respect of any contract or
policy of insurance taken out by it or on its behalf or in which it has an interest.

Other contracts

Subject to paragraph (b) below, each Chargor assigns absolutely, subject to a proviso for
reassignment on redemption, all of its rights in respect of cach Assigned Relevant Contract to which
it is a party, as continuing security for the payment and discharge of all the Secured Obligations.

To the extent that any rights have not been effectively assigned under paragraph (a) above, each
Chargor hereby agrees to charge and hereby charges by way of fixed first charge all such rights.

Intellectual property
Each Chargor charges by way of a first fixed charge, all of its rights in respect of:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right; this includes the patents and trademarks (if any);

(b) any copyright or other intellectual property monopoly right; or
(c) any interest (including by way of licence) in any of the above,

in each case, whether registered or not and including all applications for any of the rights referred to
in paragraphs (a), (b) and (c) above.

Miscellaneous
Each Chargor charges by way of a first fixed charge:
(a) any beneficial interest, claim or entitlement it has in any pension fund;

(b) its goodwill,
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3.11

(a)

(b)

(¢)

(d)

(¢)

4.1

4.2

(a)

©) the benefit of any Authorisation (statutory or otherwise) held in connection with its use of
any Security Asset;

(d) the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred to in paragraph (c) above;

(e its uncalled capital; and
H the benefit of all rights in relation to any item in paragraphs (a) to ().
Floating charge

Each Chargor charges by way of a first floating charge all of its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under this Clause 3.

Except as provided below, the Security Agent may by notice to a Chargor convert the floating
charge created by that Chargor under this Clause 3.11 into a fixed charge as regards any of that
Chargor's assets which are subject to the floating charge and specified in that notice, if:

(1) an Enforcement Trigger has occurred; or

(i1) the Security Agent considers those assets to be in danger of being seized or sold under any
form of distress, attachment, execution or other legal process or to be otherwise in jeopardy.

The floating charge created by this Clause 3.11 may not be converted into a fixed charge solely by
reason of:

(1) the obtaining of a moratorium; or
(i1) anything done with a view to obtaining a moratorium,

under part Al of the Insolvency Act 1986 other than in respect of any floating charge referred to in
subsection (4) of section A52 of part Al of the Insolvency Act 1986.

The floating charge created by this Clause 3.11 shall (in addition to the circumstances when this may
occur under the general law) automatically convert into a fixed charge over all of a Chargor's assets
if an administrator is appointed, or the Security Agent receives notice of an intention to appoint an
administrator, in respect of that Chargor.

The floating charge created by this Clause 3.11 is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

REPRESENTATIONS - GENERAL

Nature of security

Subject to the Legal Reservations, each Chargor represents and warrants to cach Secured Party that
this Deed creates the Security it purports to create and is not liable to be avoided or otherwise set
aside on its liquidation or administration or otherwise.

Times for making representations

The representations and warranties in this Deed (including in this Clause 4) are made by each
Chargor on the date of this Deed.
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(b)

6.1

6.2

7.1

Unless a representation and warranty is expressed to be given at a specific date, the representations
and warranties under this Deed are deemed to be made by each Chargor by reference to the facts and
circumstances then existing on each date on which the Repeating Representations are deemed to be
made pursuant to clauses 19.1 and 20.1 of the Senior FnCo Facility Agreement, clauses 20.1 and
21.1 of the Junior FinCo Loan Facility Agreement, clauses 4.1 and 4.3 of the Series B1 Notes NPA
and clauses 4.1 and 4.3 of the Serics B2 Notes NPA.

RESTRICTIONS ON DEALINGS

No Chargor shall:

(a) create or permit to subsist any Security over any Security Asset; or

(b) enter into a single transaction or a series of transactions (whether related or not and whether
voluntary or involuntary) to sell, lease, licence, transfer or otherwise dispose of any Security
Asset,

where this would be prohibited by the Debt Documents or this Deed.

ASSIGNED RECEIVABLES

Nature of security

Each Chargor represents and warrants to each Secured Party that:

(a) it is the sole legal and beneficial owner of the Assigned Receivables; and

(b) the Assigned Receivables are free of any Security (except any Security created by or
pursuant to the Security Documents) and any other rights or interests in favour of third
parties;

Notices of assignment

Each Chargor shall:

(a) immediately serve a notice of assignment, substantially in the form of Part 1 of Schedule 8
(Forms of Notice for Assigned Receivables), on each person listed as a debtor in Schedule 5
(Details of Assigned Receivables); and

(b) ensure that each person receiving such a notice promptly acknowledges that notice,
substantially in the form of Part 2 of Schedule 8 (Forms of Notice for Assigned Receivables)
unless such person is party to the Intercreditor Agreement as a Debtor.

INVESTMENTS

General

In this Clause 7:

Investments means:

(a) the Shares; and

(b) all other sharcs, stocks, debentures, bonds or other securities or investments which are
Security Assets except (unless the Security Agent notifies a Chargor otherwise on at least 20
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7.2

7.3

7.4

7.5

(a)

(b)

Business Days’ notice) the preference shares in Azucar Grupo Saenz held by Agman
Holdings Limited.

Shares means:

(a) in respect of E D & F Man Intermediary Limited, the shares it owns in Agman Holdings
Limited and E D & F Man Capital Markets Treasury Management plc;

(b) inrespect of E D & F Man Sugar Overseas Holdings Limited, the shares it owns inED & F
Man Chile Limited; and

(c) in respect of Agman Holdings Limited, the shares it owns in E D & F Man Sugar Overseas
Holdings Limited and Agman Investments Limited.

Investments
Each Chargor represents and warrants to each Secured Party that:

(a) its Shares are duly authorised, validly issued and fully paid, and are not subject to any option
to purchase or similar right;

(b) its Shares represent the whole of the issued share capital of each Subject Company;

©) it (or a nominee, trustee, custodian or clearance system on its behalf) is the sole legal, and it
18 the sole beneficial, owner of its Investments; and

(d) its Investments are free of any Security (except for any Security created by or pursuant to the
Security Documents) and any other rights or interests in favour of third parties.

Deposit
Each Chargor shall immediately:

(a) deposit with the Security Agent, or as the Sccurity Agent may direct, all certificates and
other documents of title or evidence of ownership in relation to any of its Investments; and

(b) execute and deliver to the Security Agent all share transfers and other documents which may
be requested by the Security Agent in order to enable the Security Agent or its nominees to
be registered as the owner of, or otherwise obtain a legal title to, any of its Investments.

Changes to rights

No Chargor shall take any action or allow the taking of any action on its behalf which may result in
the rights attaching to any of its Investments being altered or further shares in any Subject Company
being issued without the consent of the Security Agent, which shall not be unreasonably withheld.

Calls

Each Chargor shall pay all calls and other payments due and payable in respect of any of its
Investments.

If a Chargor fails to do so, the Security Agent may pay any such calls or other payments in respect of
any of its Investments on behalf of that Chargor. That Chargor shall, immediately on request,
reimburse the Security Agent for any payment made by the Security Agent under this Clause 7.5.
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7.6

(a)

(b)

(¢)

7.7

(a)

(b)

(c)

Other obligations in respect of Investments

Each Chargor shall comply with, all requests for information which are within its knowledge and
which are made under any law or regulation or any similar provision contained in any articles of
association or other constitutional document or which are made by any listing or other authority,
relating to any of its Investments. If it fails to do so, the Security Agent may elect to provide such
information as it may have on behalf of that Chargor.

Each Chargor shall comply with all other conditions and obligations assumed by it in respect of any
of its Investments.

The Security Agent is not obliged to:
(i) perform any obligation of a Chargor
(i1) make any payment;

(i)  make any enquiry as to the nature or sufficiency of any payment received by it or a Chargor;
or

(iv) present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

in respect of any Investment.
Voting rights and dividends
Before this Security becomes enforceable:

(1) cach Chargor may continue to exercise (or refrain from exercising) the voting rights and any
other rights or powers in respect of its Investments;

(i1) if the voting rights or other rights or powers are exercisable by the Security Agent, the
Security Agent shall exercise (or refrain from exercising) them in any manner which that
Chargor may direct in writing; and

(i)  all dividends, distributions or other income paid or payable in relation to any of its
Investments shall be paid directly to that Chargor.

Each Chargor shall indemnify the Security Agent against any cost, loss or liability incurred by the
Security Agent (other than arising from the gross negligence, or wilful default or fraud of the
Security Agent) as a consequence of the Security Agent acting (or refraining from acting) in respect
of any Investments as permitted by this Deed on the direction of any Chargor.

Subject to paragraph (d) below, after this Security has become enforceable: :

(i) the Security Agent may exercise (or refrain from exercising), in the name of the relevant
Chargor and without any further consent or authority on the part of the relevant Chargor, any
voting rights and any other rights or powers which may be exercised by the legal or
beneficial owner of any Investment, any person who is the holder of any Investment or
otherwise; and

(i1) if any Investments remain registered in the name of a Chargor, that Chargor irrevocably
appoints the Security Agent as its proxy to exercise the voting rights and other rights or
powers in respect of any of its Investments.
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(d)

7.8

7.9

81

82

83

(a)

Notwithstanding any other provision of this Deed or any other Debt Document, the Security Agent
shall not be entitled to exercise voting rights or any other rights or powers under paragraph (c) above
if and to the extent that, from time to time:

(i) a notifiable acquisition would, as a consequence, take place under section 6 of the National
Security and Investment Act 2021 (the Act) and any regulations made under the Act; and

(11) cither:

(A) the Secretary of State has not approved that notifiable acquisition in accordance with
the Act; or

(B) the Secretary of State has so approved that notifiable acquisition but there would, as
a consequence, be a breach of the provisions of a final order made in relation to it
under the Act.

Clearance systems

Each Chargor shall, if requested by the Security Agent, instruct any clearance system to transfer any
Investment held by it for that Chargor or its nominee to an account of the Security Agent or its
nomince with that clearance system.

Custodian arrangements

Each Chargor shall:

(a) promptly give notice of this Security to any custodian or other entity in respect of any
Investment held for it by that custodian or other entity in a form the Security Agent may
require; and

(b) use its reasonable endeavours to ensure that the custodian or other entity acknowledges that

notice in a form the Security Agent may require.
SECURED CREDIT BALANCES
Account Bank

Each Secured Account shall be maintained at a branch of an Account Bank approved by the Security
Agent.

Representations
Each Chargor represents and warrants to each Secured Party that:

(a) it is the sole legal and beneficial owner of the credit balance from time to time in each
Secured Account which it maintains; and

(b) those credit balances are free of any Security (except for any Security created by or pursuant
to the Security Documents) and any other rights or interests in favour of third parties.

Withdrawals

Prior to the occurrence of an Enforcement Trigger and subject to the Intercreditor Agreement, each
Chargor may make withdrawals from a Secured Account.
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(b)

8.4

8.5

(a)

(b)

9.1

9.2

(a)

Following the occurrence of an Enforcement Trigger and notice to the relevant Chargor by the
Security Agent, the Chargor shall not withdraw any moneys (including interest) standing to the
credit of a Secured Account specified in the notice except with the prior consent of the Security
Agent.

Notices of charge

Each Chargor shall:

(a) immediately deliver to cach Account Bank a notice of charge, substantially in the form of
Part 1 of Schedule 9 (Forms of letter for Account Bank), and

(b) use its reasonable endeavours to ensure that each such Account Bank promptly
acknowledges the notice, substantially in the form of Part 2 of Schedule 9 (Forms of letter
for Account Bank),

or (in each case) in such other form of notice or acknowledgement as may be agreed as a condition
precedent in relation to the Refinancing Implementation Deed or as the Security Agent may
otherwise agree.

Change of Account Bank

The Account Bank in respect of a Secured Account may be changed to another bank or financial
mstitution if the Security Agent so agrees and shall be changed if the Security Agent so requires.

A change of Account Bank will only be effective when the relevant Chargor and the new Account
Bank have delivered a notice and acknowledgement substantially in a form set out in Schedule 9
(Forms of letter for Account Bank).

INTELLECTUAL PROPERTY

General

In this Clause 9 Intellectual Property Rights means:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right;

(b) any copyright or other intellectual property monopoly right;,

(c) any interest (including by way of licence) in any of the above; or
(d) any application for any of the above,

in each case, whether registered or not, and which are Security Assets.
Preservation

Each Chargor shall:

(i) make such registrations and pay such fees, registration taxes and similar amounts as are
necessary to keep its Intellectual Property Rights (if any) in force;

(i1) take all other steps which are reasonably practicable to maintain and preserve its interests in
any Intellectual Property Rights;
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(b)

10.

10.1

10.2

10.3

(i)  if requested to do so by the Security Agent, make entries in any public register of its
Intellectual Property Rights which either record the existence of this Deed or the restrictions
on disposal imposed by this Deed; and

(iv)  take such steps as are necessary (including the institution of legal proceedings) to prevent
third parties infringing those Intellectual Property Rights.

Each Chargor shall ensure that, except with the prior consent of the Security Agent, none of its
Intellectual Property Rights which is registered 1s abandoned or cancelled, lapses or is liable to any
claim of abandonment for non-use or otherwise.

RELEVANT CONTRACTS

General

In this Clause 10 Relevant Contract means:
(a) any Assigned Relevant Contract;

(b) any agreement, instrument or other document charged or assigned under Clause 3.8 (Other
contracts), and

(c) any other agreement, instrument or other document to which a Chargor is a party and which
the Security Agent and the Chargor have designated in writing a Relevant Contract.

Other undertakings

Each Chargor shall, subject to complying with any confidentiality obligations it is bound by, supply
the Security Agent and any Receiver with copies of each such Relevant Contract and any
information and documentation relating to any such Relevant Contract requested by the Security
Agent or any Receiver.

Notices of assignment/charge
Each Chargor shall after an Enforcement Trigger and to the extent the Security Agent so requires:

(a) immediately serve a notice of agsignment, substantially in the form of Part 1 of Schedule 10
(Forms of letter for Assigned Relevant Contracts), on each counterparty to an Assigned
Relevant Contract to which it is a party;

(b) use its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 10 (Forms of letter for Assigned Relevant
Contracts);

(c) immediately serve a notice of charge, substantially in the form of Part 1 of Schedule 11
(Forms of letter for Relevant Contracts other than Assigned Relevant Contracts), on each
counterparty to a Relevant Contract to which it is a party that is not an Assigned Relevant
Contract; and

(d) use its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 11 (Forms of letter for Relevant Contracts
other than Assigned Relevant Contracts).
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11.

11.1

11.2

(a)

(b)

12.

12.1

12.2

12.3

13.

13.1

(a)

(b)

PEOPLE WITH SIGNIFICANT CONTROL (PSC) REGIME

Definitions

In this Clause 11:

Act means the Companies Act 2006; and

Security Interest means a mortgage, charge, pledge, lien, assignment by way of security,
hypothecation or other security interest securing any obligation of any person or any other agreement
or arrangement having a similar effect.

Representations relating to the PSC regime

Each Chargor represents on the date of this Deed that, in respect of cach company incorporated in
the United Kingdom whose shares are subject to any Security Interest created under any Security

Document (and in each case, to the extent required by law):

(1) it has complied on time with any notice it has received under Part 21A of the Act from that
company; and

(ii) it has not received any ““warning notice” or “restrictions notice” (in each case as defined in
Schedule 1B of the Act) in respect of those shares.

Each Chargor represents on the date of this Deed that the copy of the “PSC Register” (within the
meaning of section 790(C)(10) of the Act) of that company included in Schedule 12 (PSC Register)
is correct, complete and has not been amended or superseded.

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Trigger

This Security shall become immediately enforceable upon the occurrence of an Enforcement
Trigger.

Discretion

After this Security has become enforceable, the Security Agent may enforce all or any part of this
Security in any manner it sees fit or as instructed in accordance with the Intercreditor Agreement.

Statutory powers

The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
shall be immediately exercisable at any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY
General

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have
become due and payable on the date of this Deed.

Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right
of consolidation) do not apply to this Security.
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(¢)

13.2

13.3

13.4

13.5

(a)

(b)

13.6

The statutory powers of leasing conferred on the Security Agent are extended so as to authorise the
Security Agent to lease, make agreements for leases, accept surrenders of leases and grant options as
the Security Agent may think fit and without the need to comply with any provision of section 99 or
section 100 of the Act.

No liability as mortgagee in possession

Neither the Security Agent nor any Receiver shall be liable, by reason of entering into possession of
a Security Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable.

Privileges

The Security Agent and each Receiver is entitled to all the rights, powers, privileges and immunities
conferred by the Act on mortgagees and receivers duly appointed under the Act, except that section
103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the Security Agent or a Receiver or their agents need
enquire:

(a) whether the Secured Obligations have become payable;

(b) whether any power which the Security Agent or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,

(c) whether any money remains due under the Debt Documents; or

(d) how any money paid to the Security Agent or to that Receiver is to be applied.

Redemption of prior mortgages

At any time after this Security has become enforceable, the Security Agent may:

(i) redeem any prior Security against any Security Asset;

(i1) procure the transfer of that Security to itself; and/or

(i)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any
accounts so settled and passed will be, in the absence of manifest error, conclusive and
binding on each Chargor).

Each Chargor shall pay to the Security Agent, immediately on demand, the costs and expenses

incurred by the Security Agent in connection with any such redemption and/or transfer, including the

payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Debt Documents but at a time

when amounts may or will become due, the Security Agent (or a Receiver) may pay the proceeds of
any recoveries effected by it into a suspense account or other account selected by it.

0095257-0000032 UKO1: 2007429630.10 17



13.7

(a)

(b)

13.8

14.

14.1

(a)

(b)
(c)

(d)

(e)

Financial collateral

To the extent that the Security Assets constitute "financial collateral" and this Deed and the
obligations of a Chargor under this Deed constitute a "security financial collateral arrangement™ (in
cach case, for the purpose of and as defined in the Financial Collateral Arrangements (No. 2)
Regulations 2003), the Security Agent may after this Security has become enforceable appropriate
all or any part of that financial collateral in or towards the satistfaction of the Secured Obligations.

Where any financial collateral is appropriated:

(1) if it is cash, its value will be the amount standing to the credit of the relevant account on
the date of appropriation plus any accrued but uncredited interest;

(i1) if it is listed or traded on a recognised exchange, its value will be taken as being the value
at which it could have been sold on the exchange on the date of appropriation; or

(iii) in any other case, its value will be such amount as the Security Agent reasonably
determines having taken into account advice obtained by it from an independent adviser,
investment bank or accountancy firm of national standing selected by it,

and each Secured Party shall give credit for the proportion of the value of the financial collateral
appropriated to its use.

Applying credit balances

The Security Agent may at any time afier this Security has become enforceable require the Account
Bank in respect of a Secured Account to pay any moneys (including interest) standing to the credit
of that Secured Account to the Security Agent or as the Security Agent may direct and the Security
Agent may apply all or any part of those moneys against all or any part of the Secured Obligations.

RECEIVER

Appointment of Receiver

Except as provided below, the Security Agent may appoint any one or more persons to be a Receiver
of all or any part of the Security Assets if:

(1) this Security has become enforceable; or
(ii) a Chargor so requests the Security Agent in writing at any time.
Any appointment under paragraph (a) above shall be by deed, under seal or in writing under its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a
Receiver (including under section 109(1) of the Act) does not apply to this Deed.

The Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium) under part Al of the
Insolvency Act 1986 other than in respect of any floating charge referred to in subsection (4) of
section AS52 of part Al of the Insolvency Act 1986.

The Security Agent shall not appoint an administrative receiver (as defined in section 29(2) of the
Insolvency Act 1986) over the Security Assets if the Security Agent is prohibited from so doing by
section 72A of the Insolvency Act 1986 and no exception to the prohibition on appointing an
administrative receiver applies.
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14.2

14.3

14.4

(a)

(b)

14.5

15,

15.1

(a)

(b)

15.2

153

Removal
The Security Agent may by writing under its hand (subject to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and may,

whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

The Security Agent may fix the remuneration of any Receiver appointed by it and the maximum rate
specified in section 109(6) of the Act shall not apply.

Agent of each Chargor

A Receiver will be deemed to be the agent of each Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Act. Each
Chargor shall be responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

No Secured Party shall incur any liability (either to a Chargor or to any other person) by reason of
the appointment of a Receiver or for any other reason.

Relationship with Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (cither
expressly or impliedly) or by law on a Receiver may afier this Security becomes enforceable be
exercised by the Security Agent in relation to any Security Asset without first appointing a Receiver
and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

A Receiver has all of the rights, powers and discretions set out below in this Clause 15 in addition to
those conferred on it by any law. This includes:

(1) in the case of an administrative receiver, all the rights, powers and discretions conferred on
an administrative receiver under the Insolvency Act 1986; and

(i1) otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver and
manager) (including an administrative receiver) under the Act and the Insolvency Act 1986.

If there is more than one Receiver holding office at the same time, cach Receiver may (unless the
document appointing it states otherwise) exercise all the powers conferred on a Receiver under this
Deed individually and to the exclusion of any other Receiver.

Possession

A Receiver may take immediate possession of, get in and realise any Security Asset.

Carry on business

A Receiver may carry on any business of any Chargor in any manner it thinks fit.
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15.4

(a)

(b)
15.5

15.6

(a)

(b)

(c)

15.7

15.8

15.9

15.10

15.11

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as it thinks
fit.

A Receiver may discharge any person appointed by any Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
either in priority to this Security or otherwise and generally on any terms and for whatever purpose
which it thinks fit.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which it thinks fit.

The consideration for any such transaction may consist of cash or non-cash consideration and any
such consideration may be payable in a lump sum or by instalments spread over any period which it

thinks fit.

Fixtures, other than landlord's fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a premium)
which it thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any
terms which it thinks fit (including the payment of money to a lessec or tenant on a surrender).
Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account,
dispute, question or demand with or by any person who is or claims to be a creditor of any Chargor
or relating in any way to any Seccurity Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which it thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Asset.
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15.12 Delegation

A Receiver may delegate its powers in accordance with this Deed.
15.13 Lending

A Receiver may lend money or advance credit to any person.
15.14 Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which any Chargor might do in the
ordinary conduct of its business to protect or improve any Security Asset;

(b) commence and/or complete any building operation or other works; and
() apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

in cach case as 1t thinks fit.
15.15 Other powers
A Receiver may:
(a) do all other acts and things which it may consider necessary or desirable for realising any

Security Asset or incidental or conducive to any of the rights, powers or discretions
conferred on a Receiver under or by virtue of this Deed or law;

(b) exercise in relation to any Security Asset all the powers, authorities and things which it
would be capable of exercising if it were the absolute beneficial owner of that Security
Asset; and

() use the name of any Chargor for any of the above purposcs.

16. APPLICATION OF PROCEEDS
All amounts from time to time received or recovered by the Security Agent or any Receiver pursuant
to the terms of this Deed or in connection with the realisation or enforcement of all or any part of

this Security shall be held by the Security Agent and applied in the following order of priority:

(a) in or towards payment of or provision for the Secured Obligations in accordance with the
terms of the Intercreditor Agreement; and

(b) in payment of the surplus (if any) to any Chargor or other person entitled to it.
This Clause 16 is subject to the payment of any claims having priority over this Security. This
Clause 16 does not prejudice the right of any Secured Party to recover any shortfall from any
Chargor.

17. EXPENSES AND INDEMNITY

Each Chargor shall:
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18.

18.1

18.2

18.3

19.

(a)

(b)

20.

(a) immediately on demand, pay to cach Sccured Party the amount of all costs and expenses
(including legal fees) incurred by that Secured Party in connection with this Deed including
any arising from any actual or alleged breach by any person of any law or regulation,
whether relating to the environment or otherwise; and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs or
expenses.

DELEGATION
Power of Attorney

The Security Agent or any Receiver may, at any time, delegate by power of attorney or otherwise to
any person for any period, all or any right, power, authority or discretion exercisable by it under this
Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the Security Agent or that Receiver (as the case may be)
may think fit.

Liability

Neither the Security Agent nor any Receiver shall be bound to supervise, or will be n any way
responsible for any damages, costs or losses incurred by reason of any misconduct, omission or
default on the part of any delegate or sub-delegate.

FURTHER ASSURANCES

Each Chargor shall promptly, at its own expense, take whatever action the Security Agent or a
Receiver may require for:

(1) creating, perfecting or protecting any security over any Security Asset; or

(i1) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the Security Agent or any Receiver or any of their respective
delegates or sub-delegates in respect of any Security Asset.

The action that may be required under paragraph (a) above includes (without limitation):

(i) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in
respect of any asset, whether to the Security Agent, its nominee or any other person; or

(i1) the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the Security Agent may consider necessary or desirable.
POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full power
and authority of that Chargor to execute, deliver and perfect all deeds, instruments and other
documents in its name and otherwise on its behalf and to do or cause to be done all lawful acts and
things, in each case, which may be required or which any attorney may, in its absclute discretion,
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21.

21.1

21.2

21.3

(a)

(b)

deem necessary for carrying out any obligation of that Chargor under or pursuant to this Deed or
generally for enabling the Security Agent or any Receiver to exercise the respective powers
conferred on them under this Deed or by law. Each Chargor ratifies and confirms whatever any
attorney does or purports to do under its appointment under this Clause 20.

PRESERVATION OF SECURITY
Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor or any
security for those obligations or otherwise) is made by a Secured Party in whole or in part on the
basis of any payment, security or other disposition which is avoided or must be restored in
msolvency, liquidation, administration or otherwise, without limitation, the liability of cach Chargor
under this Deed will continue or be reinstated as if the discharge, release or arrangement had not
occurred.

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act, omission, matter or
thing which, but for this Clause 21, would reduce, release or prejudice any of its obligations under
this Deed including (without limitation and whether or not known to it or any Secured Party):

(a) any time, waiver or consent granted to, or composition with, any Obligor or other person;

(b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor;

©) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligor or any
other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
security,

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of an Obligor or any other person;

(e) any amendment of any Debt Document or any other document or security including without
limitation any change in the purpose of, any extension of or any increase in any facility or
the addition of any new facility under any Debt Document or other document or security;

) any unenforceability, illegality, invalidity or non-provability of any obligation of any person
under any Debt Document or any other document or security; or

(2) any insolvency, resolution or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 21.2 (Waiver of defences), each Chargor
acknowledges that the Debt Documents may from time to time be amended.

Each Chargor confirms its intention that:

(i) any amendment to a Debt Document is within the scope of the Secured Obligations and this
Security; and
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(c)

21.4

21.5

21.6

(i1) the Secured Obligations and this Security extend to any amount payable by the Chargor
under or in connection with a Debt Document as amended.

Each Chargor agrees that the confirmations in paragraph (b) above apply regardless of:

(i) why or how a Debt Document is amended (including the extent of the amendment and any
change in or addition to the parties);

(i1) whether any amount payable by an Obligor under or in connection with the amended Debt
Document in any way relates to any amount that would or may have been payable had the
amendment not taken place;

(i)  the extent to which the Chargor's liability under this Deed (whether present or future, actual
or contingent), or any right it may have as a result of entering into or performing its
obligations under this Deed, changes or may change as a result of the amendment; and

(iv) whether the Chargor was aware of or consented to the amendment.
Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any other rights or security or claim payment from
any person before claiming from that Chargor under this Deed. This waiver applies irrespective of
any law or provision of a Debt Document to the contrary.

Appropriations

Each Secured Party (or any trustee or agent on its behalf) may at any time during the Security
Period:

(a) refrain from applying or enforcing any other moneys, security or rights held or received by
that Secured Party (or trustee or agent) in respect of the Secured Obligations or apply and
enforce the same in such manner and order as it sees fit (whether against the Secured
Obligations or otherwise) and no Chargor shall be entitled to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from any Chargor or on
account of any Chargor's liability under this Deed.

Deferral of Char gor's rights

Unless the Security Period has expired or the Security Agent otherwise directs, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under this
Deed or by reason of any amount being payable, or liability arising, under this Deed:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other person who has provided security or a guarantee in
respect of any Obligor's obligations under the Debt Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Parties under the Debt Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Debt Documents by any Secured Party;
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21.7

(a)

(b)

21.8

22,

221

22.2

22.3

(a)

(b)

(¢)

(d) to bring legal or other proceedings for an order requiring any Obligor to make any payment,
or perform any obligation, in respect of which any Chargor has granted security under this

Deed,
(e) to exercise any right of set-off against any Obligor; and/or
) to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold that
benefit, payment or distribution to the extent necessary to enable all amounts which may be or
become pavable to the Secured Parties by the Obligors under or in connection with the Debt
Documents to be repaid in full on trust for the Secured Parties and shall promptly pay or transfer the
same to the Security Agent or as the Security Agent may direct for application in accordance with
the terms of this Deed.

Additional Security

This Security is in addition to and is not in any way prejudiced by any other security or guarantee
now or subsequently held by any Secured Party.

No prior security held by any Secured Party (in its capacity as such or otherwise) over any Security
Asset will merge with this Security.

Security held by each Chargor

No Chargor shall, without the prior consent of the Security Agent, hold any security from any other
Obligor in respect of any Chargor's liability under this Deed. Each Chargor shall hold any security
held by it in breach of this provision on trust for the Security Agent.

MISCELLANEOUS

Continuing Security

This Security is a continuing security and shall extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part.

Tacking

Each Secured Party shall perform its obligations under the Debt Documents (including any
obligation to make available further advances).

New Accounts

If any subsequent charge or other interest affects any Security Asset, a Secured Party may open a
new account with a Chargor.

If that Secured Party does not open a new account, it will nevertheless be treated as if it had done so
at the time when it received or was deemed to have received notice of that charge or other interest.

As from that time all payments made to that Secured Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Obligations.
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22.4

22.5

22,6

22.7

23.

24.

25,

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Debt
Document or otherwise, if any time deposit matures on any account a Chargor has with any Secured
Party within the Security Period when:

(a) this Security has become enforceable; and
(b) no Secured Obligations is due and payable,

that time deposit shall automatically be renewed for any further maturity which that Secured Party
considers appropriate.

Currencies

For the purpose of exercising any right to apply the Assigned Receivables against the Secured
Obligations, if all or any part of the Assigned Rececivables and the Secured Obligations are in
different currencies, the Security Agent may convert either amount at a market rate of exchange in
its usual course of business.

Notice to Chargor

This Deed constitutes notice in writing to each Chargor of any charge or assignment by way of
security that may at any time be created or made under any Security Document by any member of
the Group in respect of any obligation or liability under any agreement, instrument or other
document to which that member of the Group is a party.

Security Agent

The Security Agent executes this Deed in the exercise of the powers and authority conferred upon
and vested in it in the Intercreditor Agreement, and will exercise its powers and authority under this
Deed in the manner provided for in the Intercreditor Agreement. In so acting, the Security Agent
shall have the protections, immunities, rights, powers, authorisations, indemnities and benefits
conferred on it under and by the Intercreditor Agreement (and, in the event of any inconsistency
between this Deed and the Intercreditor Agreement in respect of such matters, the Intercreditor
Agreement shall prevail).

RELEASE

At the end of the Security Period, the Security Agent shall, at the request and cost of a Chargor, take

whatever action is necessary to release its Security Assets from this Security.

NOTICES
Communications under this Deed shall be made in accordance with clause 28 (Notices) of the

Intercreditor Agreement.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right or
remedy under this Deed shall operate as a waiver of any such right or remedy or constitute an
clection to affirm this Deed. No election to affirm this Deed on the part of any Secured Party shall
be effective unless it is in writing. No single or partial exercise of any right or remedy prevent any
further or other exercise or the exercise of any other right or remedy. The rights and remedies
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26.

27,

27.1

(a)

(b)

(¢)

27.2

provided in this Deed are cumulative and not exclusive of any rights or remedies provided by law,
and may be waived only in writing and specifically.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.

ENFORCEMENT

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute relating to the existence, validity or termination of this Deed or

any non-contractual obligation arising out of or in connection with this Deed) (a Dispute).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly no Party will argue to the contrary.

Notwithstanding paragraph (a) above, to the extent allowed by law:

(i) no Secured Party shall be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction; and

(i1) the Secured Parties may take concurrent proceedings in any number of jurisdictions.
Waiver of immunity

Each Chargor irrevocably and unconditionally:

(a) waives all rights of immunity to which it or its assets may be entitled;
(b) agrees not to claim any immunity from:
(1) proceedings brought in any jurisdiction against it or its assets by a Secured Party in

relation to a Dispute;

(i1) recognition or enforcement in any jurisdiction of any judgment or order given in
relation to a Dispute; or

(i)  execution, attachment or other legal process in any jurisdiction against it or its assets
in relation to a Dispute,

and, in each case, to ensure that no such claim is made on its behalf}

(c) submits to the jurisdiction of any court in relation to the recognition of any judgment or
order given in relation to a Dispute; and

(d) consents generally to the enforcement in any jurisdiction of any judgment or order given in
relation to a Dispute and the giving of any relief in any jurisdiction, whether before or after
final judgment, including, without limitation:

(1) relief by way of interim or final injunction or order for specific performance or
recovery of any assets; and
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28,

28.1

28.2

(i1) execution, attachment or other legal process against any assets (irrespective of their
use or intended use).

BAIL-IN

Contractual recognition of bail-in

Notwithstanding any other term of any Debt Document or any other agreement, arrangement or
understanding between the Parties, each Party acknowledges and accepts that any liability of any
Party to any other Party under or in connection with the Debt Documents may be subject to Bail-In
Action by the relevant Resolution Authority and acknowledges and accepts to be bound by the effect
of:

(a) any Bail-In Action in relation to any such liability, including (without limitation):

(i) a reduction, in full or in part, in the principal amount, or outstanding amount due
(including any accrued but unpaid interest) in respect of any such liability;

(i1) a conversion of all, or part of, any such liability into shares or other instruments of
ownership that may be issued to, or conferred on, it; and

(i)  a cancellation of any such liability; and

(b) a variation of any term of any Debt Document to the extent necessary to give effect to any
Bail-In Action in relation to any such liability.

Bail-in definitions
In this Clause 27:

Article 55 BRRD means Article 55 of Directive 2014/59/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 Legislation means:

(a) in relation to an EEA Member Country which has implemented, or which at any time
implements, Article 55 BRRD, the relevant implementing law or regulation as described in
the EU Bail-In Legislation Schedule from time to time;

(b) in relation to the United Kingdom, the UK Bail-In Legislation; and

() in relation to any state other than such an EEA Member Country and the United Kingdom,
any analogous law 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 European Union, Iceland, Liechtenstein and
Norway.

EU Bail-In Legislation Schedule means the document described as such and published by the Loan
Market Association (or any successor person) from time to time.

Resolution Authority means any body which has authority to exercise any Write-down and
Conversion Powers.
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29,

(a)

(b)

(c)

(d)

UK Bail-In Legislation means Part I of the United Kingdom 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
liquidation, administration or other insolvency proceedings).

Write-down and Conversion Powers means:

(a) in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule from
time to time, the powers described as such in relation to that Bail-In Legislation in the EU
Bail-In Legislation Schedule;

(b) in relation to the UK Bail-In Legislation, any powers under that UK Bail-In Legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment firm or other
financial institution or affiliate of a bank, mmvestment firm or other financial stitution, to
cancel, reduce, modify or change the form of a liability of such a person or any contract or
mstrument under which that liability arises, to convert all or part of that liability into shares,
securitics or obligations of that person or any other person, to provide that any such contract
or instrument is to have effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability or any of the powers under that UK Bail-In Legislation
that are related to or ancillary to any of those powers; and

() in relation to any other applicable Bail-In Legislation:

(1) any powers under that Bail-In Legislation to cancel, transfer or dilute shares issued
by a person that is a bank or investment firm or other financial institution or affiliate
of a bank, investment firm or other financial institution, to cancel, reduce, modify or
change the form of a liability of such a person or any contract or instrument under
which that liability arises, to convert all or part of that liability into shares, securities
or obligatins of that person or any other person, to provide that any such contract or
mstrument is to have effect as if a right had been exercised under it or to suspend
any obligation in respect of that lLiability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers; and

(i1) any similar or analogous powers under that Bail-In Legislation.
SUPPLEMENTAL SECURITY

All the security created under this Deed is created in addition to and does not affect the security
created by each Original Security Agreement.

Where this Deed purports to create a first fixed Security, that Security will be a second ranking
Security subject to the equivalent Security created by each Original Security Agreement (to the
extent applicable) until such time as the Security created by the relevant Original Security
Agreement ceases to have effect.

Where a right or asset has been assigned (subject to a proviso for re-assignment on redemption)
under an Original Security Agreement for so long as the same asset or right is purported to be
assigned (subject to a proviso for re-assignment on redemption) again under this Deed, that second
assignment will take effect as a fixed charge over that right or asset and will automatically take
effect as an assignment if the relevant Security created by an Original Security Agreement ceases to
have effect at a time when this Deed still has effect.

The terms of the Original Security Agreements are supplemented by the terms of this Deed and shall
be read mutatis mutandis in accordance with the terms of this Deed and in the event of any
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(e)

0]
(2)

30.

31.

inconsistency between the terms of this Deed and the terms of the Original Security Agreements, the
terms of this Deed shall prevail.

Save as otherwise amended by this Deed (inclusive) above, each Original Security Agreement will
remain in full force and effect.

This Deed is designated a Debt Document and a Security Document.

Except to the extent expressly stated in this Deed, no waiver is given by this Deed, and the Secured
Parties expressly reserve all their rights and remedies in respect of any breach of, or other Default
under, the Original Security Documents.

COUNTERPARTS

This Deed may be executed in any number of counterparts. This has the same effect as if the
signatures on the counterparts were on a single copy of this Deed.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed
by English law.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1

CHARGORS
Company Details
E D & F Man Holdings Limited 03909548
E D & F Man Intermediary Limited 12271079
Agman Holdings Limited 3901524
E D & F Man Sugar Overseas Holdings Limited 03600498
Maviga Limited 02953255
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SCHEDULE 2

AMENDED ORIGINAL ENGLISH ALL ASSET DEBENTURE
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SECURITY AGREEMENT
(ALL ASSET DEBENTURE)

DATED - 11 SEPTEMBER 2020
AS AMENDED ON- 31 March W2

BETWEEN
ED & FMAN HOLDINGS LIMITED
and
THE OTHER COMPANIES LISTED IN SCHEDULE 1

as {Z&argﬁrs

and

COOPERATIEVE RABOBANK U.A.
as-Core:Security Agent

This Deed is entered into subject to the terins of the Intercreditor Agreement
{as defined heérein)
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THIS DEED is dated 11 September 2020 {as amended on 31 March 2022 and is made
BETWEEN:

(1) THE COMPANIES listed in Schedule 1 (Chargors) as chargors (the Chargors); and

(2) COOPERATIEVE RABOBANK U.A, (the ©ase-Security Agent) as agent and trustee for the
Secured Parties.

BACKGROUND:

%

(A) Each Chargor enters into this Deed in connection with the e
(as defined below).

ersnslnierereditor Agreement
(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.
IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
11 Definitions
In this Deed:

Account Bank means JPMorgan Chase Bank N.A., London Branch or such other bank or financial
mstitution at which a Secured Account is maintained.

Act means the Law of Property Act 1925.

Assigned Receivables FROIFANCANS all amounts owing to a Chargor from time to time from any

the debtors 11sted in Schedule 2 (Details of Ass1gned Recewables)

Assigned Relevant Contract means, in respect of a Chargor, any agreement, instrument or other
document to which it is a party relating to the sale by the relevant Chargor of commodities in the
ordinary course of business.

P D P U ST DY S TN Ny VN D SR T T

oy o) i AR R

Desd-bebwsen-amonssthemoseh-Chorporand the-oose-bucuriby-daent

Authorisation means an_authorisation. consent, approval, resolution, licence, exemption. filing,
notarisation or resistration.

Debt Document has the meaning given to that term in the Intercreditor Agreement.

Enforcement Trigger means that an Event of Default has oceurred under any Secured Debt Document
(other than an MCM Brokerage Document) and notice of such Event of Default has been given (while
it is continuing) in accordance with the pr0v1s10ns of any Secured Debt Document (other than an MCM
Brokerage Document)-4ss-saeh-tern-s-delined-in-the-Intersrediter-Aursomant;,

Event of Default has the meaning given to that term in the Intercreditor Agreement.
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o Loan Facility

éﬁd ih; Series B2

Notes,
Intercreditor Agreement means the intercreditor agreement duted-on-osabout-the-dete-olthin-Deed
eﬁ%me&wrwmaﬂw ] ber 2020 (; nde x;.md restated from time to time chhldlﬁg

Refinancing Imple

entation Deed) between, among others, 4é-i-&e-

asithe Parent and Codperatieve Rabobank U.A. as secuniiy agent and ag

the ‘)t}i_!i_(; Fin( e-E alﬂm Xﬁreement and-ie!km 11;6 the bemm FinCo Discharee Date, the Jum(}r F m(‘ 0
Facility Asreement.

Obligor means an “Oblicor” under and as defined in each of the FinCo Facilities,

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or administrative receiver, in cach case, appointed
under this Deed.

to that term in the Int

Helated Righis means:

{a) anv dividend. interest or other distribution paid or pavable 1 relation fo any Shares: and

(b)

mpu@m sqb‘st_itutmn exchan

Bepeating Representations has the meaning siven fo the orm “Hepeating Representations” in the
FinCo Fagilities,

Secured Account means each account listed in Schedule 4 (Other Security Assets) and includes:

(a) if there is a change of Account Bank, any account into which all or part of a credit balance
from a Secured Account is transferred; and

(b) any account which is a successor to a Secured Account on any re-numbering or re-designation
of accounts and any account into which all or part of a balance from a Secured Account is
transferred for investment or administrative purposes.

Secured Obligations ‘E*’u, I e L F s S o e T S e

gy sesment-means the Liabilities {exchiding any Liabilities ar mng under MOCM

Bmkera gg Dﬁeum ents) and all other present and funwre labilities and obligations at anyv time dus

OWIE O meurred bx anv member of the Consolidated Group zmd bv each Debtor to anv Secwr ed Paﬂ\

Secured Parties means the{m‘w@:)-Secunty Agent, the Soprewin-tase-Reeeiiv-aeni-the-Intercreditor

Agent i s e e i gyt okl e e s dot i b b
P 2= " *7 - A ,.v‘ﬁ " * o Qi' :‘é...r: o ﬁ and- any RGCGiVGI' or

Delegate each frowm-lime-to-time-and-ss-eseb-form-w-debined-wmSenior FinCo Creditor, each Junior

FinCo f‘1edﬂ,01 and gach Femmedﬂxe% R(“F C re{hmr in eaeh case from time Lo fime but, in the case of
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each Senior FinCo Creditor, each Junior FinCo Craditor and each Commodities RCF Creditor, in each
case (mh ﬁ itiga nam to oF has acccdﬁ,d to, the Intercreditor Agreement, in the appronriate capacity
Access ndertaking) of the Intercreditor Agreement;.

Security Asset mcans any asset of a Chargor which is, or is expressed to be, subject to any Security
created by this Deed.

Security Period means the period beginning on the date of this Deed and ending on the date on which
all the Secured Obligations have been unconditionally and irrevocably paid and discharged in full.

Shares means, in the case of each Chargor:

(a) the shares sct out opposite its name in Schedule 3 (Shares), together with any other shares held
by any Chargor in a Subject Company as at the date of this Deed; and

(b) all other shares issued by any Subject Company in which that Chargor acquires rights at any
time during the Security Period.

Subject Company means each company identified in the corresponding column of the table in
Schedule 3 (Shares).

1.2 Construction
(a) Capitalised terms defined in the Cesmmen—temns-Sgresment-tor-ib-set-debned - therein—i
Intercreditor Agreement}- have the same meaning in thls Deed unless expressly defined in thls Deed
(b) The provisions of clause 1.2 (Construction) of the Intercreditor Agreement apply to this Deed as
though they were set out in full in this Deed except that references to the Intercreditor Agreement
shall be construed as references to this Deed.
(c) Unless a contrary indication appears, any reference in this Deed to:
(i) a clearance system means a person whose business is or includes the provision of clearance
services or security accounts, or any nominee or depositary for that person;
(i1) any rights in respect of an asset includes:
(A) all amounts and proceeds paid or payable;
(B) all rights to make any demand or claim; and
(C) all powers, remedics, causes of action, security, guarantees and indemnities, in each
case, in respect of or derived from that asset;
(iii) any share, stock, debenture, bond or other security or investment includes:
(A) any dividend, interest or other distribution paid or payable;
B) any right, money or property aceruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise;
(®)] any right against any clearance system;
0095257-0000032 UKO1: 5
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(D) any right under any custody or other agreement (including any right to require delivery
up of any cash or other assets); and

(E) any cash or securities account maintained by any custodian or other entity,

i each case, in respect of that share, stock, debenture, bond or other security or investment;
(iv) the term this Security means any Security created by this Deed; and
(v) an agreement, instrument or other document to which it is a party includes any agreement,

mstrument or other document issued in the relevant person's favour or of which it otherwise
has the benefit (in whole or in part).

(d) Any covenant of a Chargor under this Deed (other than a payment obligation which has been
discharged) remains in force during the Security Period.

(e) The terms of the other Debt Documents and of any other agreement or instrument between any Parties
in relation to any Debt Document are incorporated in this Deed to the extent required to ensure that
any purported disposition, or any agreement for the disposition, of any freehold or leasehold property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989.

() If the &ese-Security Agent considers that an amount paid to a Secured Party under a Debt Document
is capable of being avoided or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount shall not be considered to have been irrevocably paid for the purposes of
this Deed.

(2) Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any
disposal of that Security Asset.

13 Third party rights

(a) Unless expressly provided to the contrary in a Debt Document, a person who is not a Party has no right
under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of any Debt Document, the consent of any person who is not a Party is not
required to rescind or vary this Deed at any time.

(c) Any Secured Party that is not a Party may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties Act.

2. CREATION OF SECURITY

21 General

(a) Each Chargor shall pay or discharge the Secured Obligations in the manner, and at the times, provided
for in the Debt Documents.

(b) All the security created under this Deed:

(i) is created in favour of the Cere-Security Agent
(i1) is created over present and future assets of each Chargor;
0095257-0000032 UKO1: 7
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(c)

(d)

22

(a)

by

(ch)

23

(a)

(b)

(iii)  is security for the payment, discharge and performance of all the Secured Obligations of the
relevant Chargor; and

(iv) 18 made with full title guarantee in accordance with the Law of Property (Miscellancous
Provisions) Act 1994,

If the rights of a Chargor under a document cannot be secured without the consent of a party to that
document or satisfaction of some other condition:

(1) that Chargor shall notify the {-ese-Security Agent promptly;

(i1) this Security shall constitute security over all proceeds and other amounts which that Chargor
may receive, or has received, under that document but exclude that Chargor's other rights
under the document until that Chargor obtains the required consent or satisfics the relevant

condition;

(iii)  unless the 4eve-Security Agent otherwise requires, that Chargor shall use its reasonable
endeavours to obtain the required consent or satisfy the relevant condition; and

(iv)  if that Chargor obtains the required consent or satisfies the relevant condition:
(A) that Chargor shall notify the ¢sse-Security Agent promptly; and

B) all of that Chargor's rights under the document shall immediately be secured in
accordance with this Deed.

The #ese-Security Agent holds the benefit of this Deed on trust for the Secured Parties.

Assigned Receivables

i batow-enahliach Chargor assigns absolutely, subject to a proviso for re-
ass1gnment on redemphon all of its rights in respect of the Assigned Receivables, as continuing
security for the payment and discharge of all the Secured Obligations.

[ 7 )

s

Until the occurrence of an Enforcement Trigger_and subject to the Intercreditor Agrecment, each

Chargor shall be entitled to receive and discharge any of the receivables described in

narapgeaphsparagraph (a) asd-fo-above in the ordinary course of business.

Land
Each Chargor charges:

(i) by way of a first legal mortgage all estates or interests in any frechold or leasehold property
now owned by it; and

(i1) (to the extent that they are not the subject of a mortgage under paragraph (i) above) by way of
a first fixed charge all estates or interests in any frechold or leasehold property now or

subsequently owned by it.

A reference in this Clause 2 to a mortgage or charge of any freehold or leasehold property includes:

0095257-0000032 UKO1: 8
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(i) all buildings, fixtures, fittings and fixed plant and machinery on that property; and

(i1) the benefit of any covenants for title given or entered into by any predecessor in title of a
Chargor in respect of that property or any moneys paid or payable in respect of those
covenants,

24 Investments

Each Chargor charges by way of a first fixed charge:

(a) all the Shares; and

(b) all Related Rights.

25 Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 2.3 (Land),

cach Chargor charges by way of a first fixed charge all plant and machinery owned by it and its interest

i any plant or machinery in its possession.

2.6 Restricted credit balances
Each Chargor charges by way of a first fixed charge all of its rights in respect of any Secured Account,
any amount standing to the credit of that account and the debt represented by that account.

2.7 Insurances
Each Chargor charges by way of a first fixed charge all of its rights in respect of any contract or policy
of insurance taken out by it or on its behalf or in which it has an interest.

2.8 Other contracts

{a sitbjeet fe-parasnpb-Chi-beleve-eaehliach Chargor assigns absolutely, subject to a proviso for

re- ass1gnment on redemptmn all of its r1ghts in respect of each Assigned Relevant Contract to which

it is a party, as continuing security for the payment and discharge of all the Secured Obligations.
Y R T % . 'f T TY 5 .y i fonena b e st e e A 13 I DLW I R e |
2.9 Intellectual property

Each Chargor charges by way of a first fixed charge, all of its rights in respect of:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right; this includes the patents and trademarks (if any);

(b) any copyright or other intellectual property monopoly right; or

(c) any interest (including by way of licence) in any of the above,

in each case, whether registered or not and including all applications for any of the rights referred to

in paragraphs (a), (b) and (c) above.
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2.10

2.11

(a)

(b)

(c)

(d)

(€)

Miscellaneous
Each Chargor charges by way of a first fixed charge:
(a) any beneficial interest, claim or entitlement it has in any pension fund;

(b) its goodwill;

©) the benefit of any Authorisation (statutory or otherwise) held in connection with its use of any
Security Asset;
(d) the right to recover and receive compensation which may be payable to it in respect of any

Authorisation referred to in paragraph (c) above;
(e) its uncalled capital; and
H the benefit of all rights in relation to any item in paragraphs (a) to ().
Floating charge

Each Chargor charges by way of a first floating charge all of its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under this Clause 2.

Except as provided below, the &ese-Security Agent may by notice to a Chargor convert the floating
charge created by that Chargor under this Clause 2.11 into a fixed charge as regards any of that
Chargor's assets which are subject to the floating charge and specified in that notice, if:

(1) an Enforcement Trigger has occurred; or
(i1) the &ere-Security Agent considers those assets to be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or to be otherwise in

jeopardy.

The floating charge created by this Clause 2.11 may not be converted into a fixed charge solely by
reason of:

(i) the obtaining of a moratorium; or
(i1) anything done with a view to obtaining a moratorium,

under part Al of the Insolvency Act 1986 other than in respect of any floating charge referred to in
subsection (4) of section A52 of part Al of the Insolvency Act 1986.

The floating charge created by this Clause 2.11 shall (in addition to the circumstances when this may
occur under the general law) automatically convert into a fixed charge over all of a Chargor's assets if
an administrator is appointed, or the &e#e-Security Agent receives notice of an intention to appoint an
administrator, in respect of that Chargor.

The floating charge created by this Clause 2.11 is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.
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REPRESENTATIONS - GENERAL

31 Nature of security
Subject to the Legal Reservations, each Chargor represents and warrants to each Secured Party that
this Deed creates the Security it purports to create and is not liable to be avoided or otherwise sct aside
on its liquidation or administration or otherwise.

3.2 Times for making representations

(a) The representations and warranties in this Deed (including in this Clause 3) are made by each Chargor
on the date of this Deed.

(b) Unless a representation and warranty is expressed to be given at a specific date, the representations
and warranties under this Deed are deemed to be made by each Chargor by reference to the facts and
circumstances then ex1st1ng on each date on Wthh the Repeatmg Representations are deemed ig be
made pursuant to ehassebri-ob-t ; mi-desespreentclanses 19,1 and 20.1 of the Sentor
FinCo Facility Amemnent,,gla%;_}i@_l_@g @_Z_jj_gﬁ 1}17@_[1;;11 Q__LI m_{_ o Facility Agreement, clauses 4.1

s B Notes NPA and clauses 4.1 and 4.3 ofthe Series B2 Notes NPA

4. RESTRICTIONS ON DEALINGS

No Chargor shall:

(a) create or permit to subsist any Security over any Security Asset; or

(b) enter into a single transaction or a series of transactions (whether related or not and whether
voluntary or involuntary) to sell, lease, licence, transfer or otherwise dispose of any Security
Asset,

where this would be prohibited by the Debt Documents or this Deed.

5. ASSIGNED RECEIVABLES

51 Nature of security
Each Chargor represents and warrants to cach Secured Party that:

(a) . '..x v den S e ks RY TR et '-».; - - e 1 SRPE, i3 ot 3 Iy : ;
Z%«ww %mﬁ@%@&«&w it is the sole legal and beneficial owner of the Ass1gned Recelvables and

(b) the Assigned Receivables are free of any Security (except any Securlty created by or pursuant
to the Securlty Document, At el fpe B
Soprovia-BEaie-bae arie-the-Mew-Horrovane-Base-bach éjj,‘) and any other rlghts or
mterests in favour of thlrd parties;

5.2 Notices of assignment
Each Chargor shall:

(a) mmmediately serve a notice of assignment, substantially in the form of Part 1 of Schedule 5
(Forms of Notice for Assigned Recelvables) on cach person listed as a debtor in Schedule 2
(Details of Assigned Receivables)-but-whieh-w-not-parpe-to-the-Intoraroditor-dereoment-ai
Bebter; and
0095257-0000032 UKO1: 11
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(b) ensure that each person receiving such a notice promptly acknowledges that notice,
substantially in the form of Part 2 of Schedule 5 (Forms of Notice for Assigned Receivables)

6. INVESTMENTS
6.1 General

In this Clause 6:

Investments means:

(a) the Shares; and

(b) all other shares, stocks, debentures, bonds or other securities or investments which are Security
Assets except (unless the «ere-Security Agent notifies a Chargor otherwise on at least 20
Business Days’ notice) the preference shares in Azucar Grupo Saenz held by Agman Holdings
Limited.

Shares means:

\ - M..V . - }‘< ;“ ) &}

(ba)  in respect of E D & F Man Sugar Overseas Holdings Limited, the shares it owns in ED & F
Man Chile Limited; and

(¢b)  in respect of Agman Holdings Limited, the shares it owns in E D & F Man Sugar Overseas
Holdings Limited and Agman Investments Limited.

6.2 Investments

Each Chargor represents and warrants to cach Secured Party that:

(a) its Shares are duly authorised, validly issued and fully paid, and are not subject to any option
to purchase or similar right;

(b) its Shares represent the whole of the issued share capital of each Subject Company;

©) it (or a nominee, trustee, custodian or clearance system on its behalf) is the sole legal, and it
1s the sole beneficial, owner of its Investments; and

(d) its Investments are free of any Security (except for any Security created by or pursuant to the
Security Documents) and any other rights or interests in favour of third parties.

6.3 Deposit

Each Chargor shall immediately:

(a) deposit with the &ese-Security Agent, or as the &ese-Security Agent may direct, all certificates
and other documents of title or evidence of ownership in relation to any of its Investments;
and
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(b) execute and deliver to the “ese-Security Agent all share transfers and other documents which
may be requested by the ¢ere-Security Agent in order to enable the “ere-Security Agent or
its nominees to be registered as the owner of, or otherwise obtain a legal title to, any of its

Investments.

6.4 Changes to rights
No Chargor shall take any action or allow the taking of any action on its behalf which may result in
the rights attaching to any of its Investments being altered or further shares in any Subject Company
being issued without the consent of the tere-Security Agent, which shall not be unreasonably withheld.

6.5 Calls

(a) Each Chargor shall pay all calls and other payments due and payable in respect of any of its
Investments.

(b) If a Chargor fails to do so, the ©ese-Security Agent may pay any such calls or other payments in respect
of any of its Investments on behalf of that Chargor. That Chargor shall, immediately on request,
reimburse the Cerg-Security Agent for any payment made by the ess-Security Agent under this
Clause 6.5.

6.6 Other obligations in respect of Investments

(a) Each Chargor shall comply with, all requests for information which are within its knowledge and
which are made under any law or regulation or any similar provision contained in any articles of
association or other constitutional document or which are made by any listing or other authority,
relating to any of its Investments. If it fails to do so, the ©2ere-Security Agent may elect to provide
such information as it may have on behalf of that Chargor.

(b) Each Chargor shall comply with all other conditions and obligations assumed by it in respect of any
of its Investments.

() The &=s+e-Security Agent is not obliged to:

(1) perform any obligation of a Chargor;

(i1) make any payment;

(i)  make any enquiry as to the nature or sufficiency of any payment received by it or a Chargor;
or

(iv)  present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

in respect of any Investment.

6.7 Voting rights and dividends

(a) Before this Security becomes enforceable:

(i) each Chargor may continue to exercise (or refrain from exercising) the voting rights and any
other rights or powers in respect of its Investments;
0095257-0000032 UKO1: 13



(i1) if the voting rights or other rights or powers are exercisable by the ©ere-Security Agent, the
i-ewg-Security Agent shall exercise (or refrain from exercising) them in any manner which that
Chargor may direct in writing; and

(i)  all dividends, distributions or other income paid or payable in relation to any of its Investments
shall be paid directly to that Chargor.

(b) Each Chargor shall indemnify the ¢-ere-Security Agent against any cost, loss or liability incurred by
the &ese-Security Agent (other than arising from the gross negligence, or wilful default or fraud of the
Care-Security Agent) as a consequence of the &ere-Security Agent acting (or refraining from acting)
in respect of any Investments as permitted by this Deed on the direction of any Chargor.

(<) wepbber-the-oestrrenes-oban-lakeresment-TepsesSubject to paragraph (d) below, after this
Security has become cnforceahi@ _______

(1) the £-ese-Security Agent may exercise (or refrain from exercising), in the name of the relevant
Chargor and without any further consent or authority on the part of the relevant Chargor, any
voting rights and any other rights or powers which may be exercised by the legal or beneficial
owner of any Investment, any person who is the holder of any Investment or otherwise; and

(i1) if any Investments remain registered in the name of a Chargor, that Chargor irrevocably
appoints the Gore-Security Agent as its proxy to exercise the voting rights and other rights or
powers in respect of any of its Investments.

() on Qf_ihis__il@ﬁd Qr. anj._gihgr, tLi)i@;glgﬂ,L::,hc Jecurity Agent

oranh (¢} above
() a notifiable acquisition would, as & consequence, take place under section 6 of the National
Security and Investment Act 2021 (the Aet) and any regulations made under the Act and
() gither
{A) the Seeretary of State has not approved that notifiable acouisiion 1o accordance with
the Act: or

(B) the Secretary of State has so approved that notifiable acauisition but there would, as
a conseguence. be a breach of the provisions of 2 final order made m relation to it
under the Act,

6.8 Clearance systems
Each Chargor shall, if requested by the &ase-Security Agent, instruct any clearance system to transfer
any Investment held by it for that Chargor or its nominee to an account of the Gers-Security Agent or
its nominee with that clearance system.

69 Custodian arrangements
Each Chargor shall:

(a) promptly give notice of this Security to any custodian or other entity in respect of any
Investment held for it by that custodian or other entity in a form the ©ewe-Security Agent may
require; and
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7.1

7.2

7.3

(a)

(b)

74

7.5

(a)

(b)

(b) use its reasonable endeavours to ensure that the custodian or other entity acknowledges that
notice in a form the eva-Security Agent may require.

SECURED CREDIT BALANCES
Account Bank

Each Secured Account shall be maintained at a branch of an Account Bank approved by the Cors
Security Agent.

Representations
Each Chargor represents and warrants to each Secured Party that:

(a) it is the sole legal and beneficial owner of the credit balance from time to time in each Secured
Account which it maintains; and

(b) those credit balances are free of any Security (except for any Security created by or pursuant
to the Security Documents) and any other rights or interests in favour of third parties.

Withdrawals

Prior to the occurrence of an Enforcement Trigger and subject to the Intercreditor Agreement, each
Chargor may make withdrawals from a Secured Account.

Following the occurrence of an Enforcement Trigger and notice to the relevant Chargor by the &are
Security Agent-that-this-Clause-ay , the Aess Chargor shall not withdraw any moneys
(mcludlng interest) standmg to the credit of a Secured Account specified in the notice except with the
prior consent of the &are-Security Agent.

Notices of charge
Each Chargor shall:

(a) immediately deliver to each Account Bank a notice of charge, substantially in the form of Part
1 of Schedule 6 (Forms of letter for Account Bank), and

(b) use its reasonable endeavours to ensure that each such Account Bank promptly acknowledges
the notice, substantially in the form of Part 2 of Schedule 6 (Forms of letter for Account Bank),

or (in cach case) in such other form of notlce or acknowledgement as may be agreed as a condition
precedent i in relation to the Aseendmepi-snd-Restetomentendl clinancing Implementation Asweessend

we-definedm-the-lotareredites ereitklleed or as the% asg-Security Agent may otherwise agree.

Change of Account Bank

The Account Bank in respect of a Secured Account may be changed to another bank or financial
institution if the &ese-Security Agent so agrees and shall be changed if the €ese-Security Agent so
requires.

A change of Account Bank will only be effective when the relevant Chargor and the new Account
Bank have delivered a notice and acknowledgement substantially in a form set out in Schedule 6
(Forms of letter for Account Bank).

0095257 0000032 UKO1: 15
At A B 2O07 A1 1820 12



8. INTELLECTUAL PROPERTY
81 General
In this Clause 8 Intellectual Property Rights means:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right;

(b) any copyright or other intellectual property monopoly right;
(c) any interest (including by way of licence) in any of the above; or
(d) any application for any of the above,
i each case, whether registered or not, and which are Security Assets.
8.2 Preservation
(a) Each Chargor shall:

(1) make such registrations and pay such fees, registration taxes and similar amounts as are
necessary to keep its Intellectual Property Rights (if any) in force;

(i1) take all other steps which are reasonably practicable to maintain and preserve its interests in
any Intellectual Property Rights;

(iii)  if requested to do so by the &ase-Security Agent, make entries in any public register of its
Intellectual Property Rights which either record the existence of this Deed or the restrictions
on disposal imposed by this Deed; and

(iv)  take such steps as are necessary (including the institution of legal proceedings) to prevent third
parties infringing those Intellectual Property Rights.

(b) Each Chargor shall ensure that, except with the prior consent of the &ese-Security Agent, none of its
Intellectual Property Rights which is registered is abandoned or cancelled, lapses or is liable to any
claim of abandonment for non-use or otherwise.

9. RELEVANT CONTRACTS

9.1 General
In this Clause 9 Relevant Contract means:

(a) any Assigned Relevant Contract;

(b) any agreement, instrument or other document charged or assigned under Clause 2.8 (Other
Contracts) ; and

(c) any other agreement, instrument or other document to which a Chargor is a party and which
the &rere-Security Agent and the Chargor have designated in writing a Relevant Contract.
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9.2

9.3

10.

10.1

10.2

(a)

(b)

Other undertakings

Each Chargor shall, subject to complying with any confidentiality obligations it is bound by, supply
the &eru-Security Agent and any Receiver with copies of each such Relevant Contract and any
mformation and documentation relating to any such Relevant Contract requested by the &ess-Security
Agent or any Receiver.

Notices of assignment/charge
Each Chargor shall after an Enforcement Trigger and to the extent the £-ers-Security Agent so requires:

(a) mmmediately serve a notice of assignment, substantially in the form of Part 1 of Schedule 7
(Forms of letter for Assigned Relevant Contracts), on each counterparty to an Assigned
Relevant Contract to which it is a party;

(b) use its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 7 (Forms of letter for Assigned Relevant
Contracts);

(c) immediately serve a notice of charge, substantially in the form of Part 1 of Schedule 8 (Forms
of letter for Relevant Contracts other than Assigned Relevant Contracts), on each counterparty
to a Relevant Contract to which it is a party that is not an Assigned Relevant Contract; and

(d) use its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 8 (Forms of letter for Relevant Contracts other
than Assigned Relevant Contracts).

PEOPLE WITH SIGNIFICANT CONTROL (PSC) REGIME
Definitions

In this Clause 10:

Act means the Companies Act 2006; and

Security Interest mcans a mortgage, charge, pledge, lien, assignment by way of security,
hypothecation or other security interest securing any obligation of any person or any other agreement
or arrangement having a similar effect.

Representations relating to the PSC regime

Each Chargor represents on the date of this Deed that, in respect of each company incorporated in the
United Kingdom whose shares are subject to any Security Interest created under any Security
Document (and in each case, to the extent required by law):

(1) it has complied on time with any notice it has received under Part 21A of the Act from that
company; and

(11) it has not received any “warning notice™ or “restrictions notice” (in each case as defined in
Schedule 1B of the Act) in respect of those shares.

Each Chargor sneasperated- subpd-Fenpdorerepresents on the date of this Deed that the copy of
the “PSC Register” (w1th1n the meaning of sectlon 790(C)(10) of the Act) of that company included
in Schedule 9 (PSC Register) is correct, complete and has not been amended or superseded.
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11.

WHEN SECURITY BECOMES ENFORCEABLE

11.1  Enforcement Trigger
This Security shall become immediately enforceable upon the occurrence of an Enforcement Trigger.

11.2  Discretion
After this Security has become enforceable, the 4Sess-Security Agent may enforce all or any part of
this Security in any manner it sees fit or as instructed in accordance with the Intercreditor Agreement.

11.3  Statutory powers
The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
shall be immediately exercisable at any time after this Security has become enforceable.

12. ENFORCEMENT OF SECURITY

12.1  General

(a) For the purposes of all powers implied by statute, the Secured Obligations are deemed to have become
due and payable on the date of this Deed.

(b) Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right of
consolidation) do not apply to this Security.

() The statutory powers of leasing conferred on the Gess-Security Agent are extended so as to authorise
the Cere-Security Agent to lease, make agreements for leases, accept swrrenders of leases and grant
options as the =ess-Security Agent may think fit and without the need to comply with any provision
of section 99 or section 100 of the Act.

12.2  Noliability as mortgagee in possession
Neither the &ssa-Security Agent nor any Receiver shall be liable, by reason of entering into possession
of a Security Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable.

12.3  Privileges
The &re-Security Agent and each Receiver is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act, except
that section 103 of the Act does not apply.

12.4  Protection of third parties
No person (including a purchaser) dealing with the &e+s-Security Agent or a Receiver or their agents
need enquire:

(a) whether the Secured Obligations have become payable;
(b) whether any power which the £ese-Security Agent or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,
(c) whether any money remains due under the Debt Documents; or
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12.5

(a)

(b)

12.6

12.7

(a)

(b)

12.8

(d) how any money paid to the &eve-Security Agent or to that Receiver is to be applied.
Redemption of prior mortgages

At any time afier this Security has become enforceable, the &ars-Security Agent may:

(1) redeem any prior Security against any Security Asset;,

(i1) procure the transfer of that Security to itself;, and/or

(iii)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any
accounts so settled and passed will be, in the absence of manifest error, conclusive and binding
on each Chargor).

Each Chargor shall pay to the ¢&#e-Security Agent, immediately on demand, the costs and expenses
incurred by the &:s#s-Security Agent in connection with any such redemption and/or transfer, including
the payment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Debt Documents but at a time
when amounts may or will become due, the &sre-Security Agent (or a Receiver) may pay the proceeds
of any recoveries effected by it into a suspense account or other account selected by it.

Financial collateral

To the extent that the Security Assets constitute "financial collateral” and this Deed and the obligations
of a Chargor under this Deed constitute a "security financial collateral arrangement" (in each case, for
the purpose of and as defined in the Financial Collateral Arrangements (No. 2) Regulations 2003), the
are-Security Agent may after this Security has become enforceable appropriate all or any part of that
financial collateral in or towards the satisfaction of the Secured Obligations.

Where any financial collateral is appropriated:

(1) if it is cash, its value will be the amount standing to the credit of the relevant account on the
date of appropriation plus any accrued but uncredited interest;

(i1) if it 18 listed or traded on a recognised exchange, its value will be taken as being the value at
which it could have been sold on the exchange on the date of appropriation; or

(iii)  in any other case, its value will be such amount as the Gers--Security Agent rcasonably
determines having taken into account advice obtained by it from an independent adviser,
investment bank or accountancy firm of national standing selected by it,

and each Secured Party shall give credit for the proportion of the value of the financial collateral
appropriated to its use.

Applying credit balances

The Cess-Security Agent may at any time after this Security has become enforceable require the
Account Bank in respect of a Secured Account to pay any moneys (including interest) standing to the
credit of that Secured Account to the exa-Security Agent or as the Geve-Security Agent may direct
and the &-ess-Security Agent may apply all or any part of those moneys against all or any part of the
Secured Obligations.
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13.

13.1

(a)

(b)

(c)

(d)

(€)

13.2

13.3

13.4

(a)

(b)

13.5

RECEIVER
Appointment of Receiver

Except as provided below, the ©awe-Security Agent may appoint any one or more persons to be a
Receiver of all or any part of the Security Assets if:

(1) this Security has become enforceable; or
(i1) a Chargor so requests the ¢=sse-Security Agent in writing at any time.
Any appointment under paragraph (a) above shall be by deed, under seal or in writing under its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a
Receiver (including under section 109(1) of the Act) does not apply to this Deed.

The ¢re-Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium) under part Al of the Insolvency
Act 1986 other than in respect of any floating charge referred to in subsection (4) of section A52 of
part Al of the Insolvency Act 1986.

The ere-Security Agent shall not appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Security Assets if the ©ers-Security Agent is prohibited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohibition on appointing
an administrative receiver applics.

Removal

The :sre-Security Agent may by writing under its hand {subiect to anv requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

Remuneration

The £se-Security Agent may fix the remuneration of any Receiver appointed by it and the maximum
rate specified in section 109(6) of the Act shall not apply.

Agent of each Chargor

A Receiver will be deemed to be the agent of cach Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Act. Each
Chargor shall be responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

No Secured Party shall incur any liability (either to a Chargor or to any other person) by reason of the
appointment of a Receiver or for any other reason.

Relationship with &-ere-Security Agent

To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be
exercised by the tese-Security Agent in relation to any Security Asset without first appointing a
Receiver and notwithstanding the appointment of a Receiver.
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14. POWERS OF RECEIVER

141  General

(a) A Receiver has all of the rights, powers and discretions set out below in this Clause 14 in addition to
those conferred on it by any law. This includes:

(1) in the case of an administrative receiver, all the rights, powers and discretions conferred on an
administrative receiver under the Insolvency Act 1986; and

(11) otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver and
manager) (including an administrative receiver) under the Act and the Insolvency Act 1986.

(b) If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing it states otherwise) exercise all the powers conferred on a Receiver under this
Deed individually and to the exclusion of any other Receiver.

142  Possession
A Receiver may take immediate possession of, get in and realise any Security Asset.

143  Carry on business
A Receiver may carry on any business of any Chargor in any manner it thinks fit.

144  Employees

(a) A Receiver may appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as it thinks
fit.

(b) A Receiver may discharge any person appointed by any Chargor.

145  Borrow money
A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
either in priority to this Security or otherwise and generally on any terms and for whatever purpose
which it thinks fit.

14.6  Sale of assets

(a) A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which it thinks fit.

(b) The consideration for any such transaction may consist of cash or non-cash consideration and any such
consideration may be payable in a lump sum or by instalments spread over any period which it thinks
fit.

() Fixtures, other than landlord's fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.
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14.7

14.8

14.9

14.10

14.11

14.12

14.13

14.14

14.15

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a premium) which
it thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any terms
which it thinks fit (including the payment of money to a lessee or tenant on a surrender).
Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who is or claims to be a creditor of any Chargor or relating
in any way to any Security Asset.

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which it thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of any Chargor and transfer to that Subsidiary any Security Asset.
Delegation

A Receiver may delegate its powers in accordance with this Deed.

Lending

A Receiver may lend money or advance credit to any person.

Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which any Chargor might do in the ordinary
conduct of its business to protect or improve any Security Asset;

(b) commence and/or complete any building operation or other works; and

() apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

in each case as it thinks fit.
Other powers
A Receiver may:

(a) do all other acts and things which it may consider necessary or desirable for realising any
Security Asset or incidental or conducive to any of the rights, powers or discretions conferred
on a Receiver under or by virtue of this Deed or law;
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(b) exercise in relation to any Security Asset all the powers, authorities and things which it would
be capable of exercising if it were the absolute beneficial owner of that Security Asset; and

() use the name of any Chargor for any of the above purposcs.
15. APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the Core-Security Agent or any Receiver

pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or any

part of this Security shall be held by the &ess-Security Agent and applied in the following order of
priority:

(a) m or towards payment of or provision for the Secured Obligations in accordance with the
terms of the Intercreditor Agreement; and

(b) m payment of the surplus (if any) to any Chargor or other person entitled to it.

This Clause 15 is subject to the payment of any claims having priority over this Security. This

Clause 15 does not prejudice the right of any Secured Party to recover any shortfall from any

Chargor.

16. EXPENSES AND INDEMNITY

Each Chargor shall:

(a) mmmediately on demand, pay to cach Sccured Party the amount of all costs and expenses
(including legal fecs) incurred by that Secured Party in connection with this Deed including
any arising from any actual or alleged breach by any person of any law or regulation, whether
relating to the environment or otherwise; and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs or
EXpenses.

17. DELEGATION
17.1  Power of Attorney

The tare-Security Agent or any Receiver may, at any time, delegate by power of attorney or otherwise

to any person for any period, all or any right, power, authority or discretion exercisable by it under this

Deed.

172 Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-

delegate) and subject to any restrictions that the Case-Security Agent or that Receiver (as the case may

be) may think fit.
17.3  Liability

Neither the Geve-Security Agent nor any Receiver shall be bound to supervise, or will be in any way

responsible for any damages, costs or losses incurred by reason of any misconduct, omission or default

on the part of any delegate or sub-delegate.
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18.

(a)

(b)

19.

20.

20.1

20.2

FURTHER ASSURANCES

Each Chargor shall promptly, at its own expense, take whatever action the ©ese-Security Agent or a
Receiver may require for:

(1) creating, perfecting or protecting any security over any Security Asset; or

(i1) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the £iers-Security Agent or any Receiver or any of their respective
delegates or sub-delegates in respect of any Security Asset.

The action that may be required under paragraph (a) above includes (without limitation):

(i) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in
respect of any asset, whether to the «-sse-Security Agent, its nominee or any other person; or

(i1) the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the &ose-Security Agent may consider necessary or desirable.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the &are-Security Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full power
and authority of that Chargor to execute, deliver and perfect all deeds, instruments and other
documents in its name and otherwise on its behalf and to do or cause to be done all lawful acts and
things, in cach case, which may be required or which any attorney mays, in its absolute discretion, deem
necessary for carrying out any obligation of that Chargor under or pursuant to this Deed or generally
for enabling the Cere-Security Agent or any Receiver to exercise the respective powers conferred on
them under this Deed or by law. Each Chargor ratifies and confirms whatever any attorney does or
purports to do under its appointment under this Clause 19.

PRESERVATION OF SECURITY
Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor or any
security for those obligations or otherwise) is made by a Secured Party in whole or in part on the basis
of any payment, security or other disposition which is avoided or must be restored in insolvency,
liquidation, administration or otherwise, without limitation, the liability of each Chargor under this
Deed will continue or be reinstated as if the discharge, release or arrangement had not occurred.

Waiver of defences

The obligations of each Chargor under this Deed will not be affected by any act, omission, matter or
thing which, but for this Clause 20, would reduce, release or prejudice any of its obligations under this
Deed including (without limitation and whether or not known to it or any Secured Party):

(a) any time, waiver or consent granted to, or composition with, any Obligor or other person;

(b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor;
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(<) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligor or any
other person or any non-presentation or non-observance of any formality or other requirement
in respect of any instrument or any failure to realise the full value of any security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of an Obligor or any other person;

(e) any amendment of any Debt Document or any other document or security including without
limitation any change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Debt Document or other document or security;

() any unenforceability, illegality, invalidity or non-provability of any obligation of any person
under any Debt Document or any other document or security; or

(g) any insolvency, resolution or similar proceedings.

20.3  Chargor intent

(a) Without prejudice to the generality of Clause 20.2 (Waiver of defences), each Chargor acknowledges
that the Debt Documents may from time to time be amended.

(b) Each Chargor confirms its intention that:

(1) any amendment to a Debt Document is within the scope of the Secured Obligations and this
Security; and

(i1) the Secured Obligations and this Security extend to any amount payable by the Chargor under
or in connection with a Debt Document as amended.

(c) Each Chargor agrees that the confirmations in paragraph (b) above apply regardless of:

(i) why or how a Debt Document is amended (including the extent of the amendment and any
change in or addition to the parties);

(i1) whether any amount payable by an Obligor under or in connection with the amended Debt
Document in any way relates to any amount that would or may have been payable had the
amendment not taken place;

(i)  the extent to which the Chargor's liability under this Deed (whether present or future, actual
or contingent), or any right it may have as a result of entering into or performing its obligations
under this Deed, changes or may change as a result of the amendment; and

(iv) whether the Chargor was aware of or consented to the amendment.

20.4 Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee or agent

on its behalf) to proceed against or enforce any other rights or security or claim payment from any

person before claiming from that Chargor under this Deed. This waiver applies irrespective of any
law or provision of a Debt Document to the contrary.
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20.5

20.6

Appropriations
Each Secured Party (or any trustee or agent on its behalf) may at any time during the Security Period:

(a) refrain from applying or enforcing any other moneys, security or rights held or received by
that Secured Party (or trustee or agent) in respect of the Secured Obligations or apply and
enforce the same in such manner and order as it sees fit (whether against the Secured
Obligations or otherwise) and no Chargor shall be entitled to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from any Chargor or on
account of any Chargor's liability under this Deed.

Deferral of Chargor's rights

Unless the Security Period has expired or the &ess-Security Agent otherwise directs, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under this Deed
or by reason of any amount being payable, or liability arising, under this Deed:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other person who has provided security or a guarantee in
respect of any Obligor's obligations under the Debt Documents;

() to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Parties under the Debt Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Debt Documents by any Secured Party;

(d) to bring legal or other proceedings for an order requiring any Obligor to make any payment,
or perform any obligation, in respect of which any Chargor has granted security under this
Deed,

(e) to exercise any right of set-off against any Obligor; and/or

() to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold that
benefit, payment or distribution to the extent necessary to enable all amounts which may be or become
payable to the Secured Parties by the Obligors under or in connection with the Debt Documents to be
repaid in full on trust for the Secured Parties and shall promptly pay or transfer the same to the teve
Security Agent or as the &ese-Security Agent may direct for application in accordance with the terms
of this Deed.

20.7  Additional Security
(a) This Security is in addition to and is not in any way prejudiced by any other security or guarantee now
or subsequently held by any Secured Party.
(b) No prior security held by any Secured Party (in its capacity as such or otherwise) over any Security
Asset will merge with this Security.
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20.8

Security held by each Chargor

No Chargor shall, without the prior consent of the &as¢-Security Agent, hold any security from any
other Obligor in respect of any Chargor's liability under this Deed. Each Chargor shall hold any
security held by it in breach of this provision on trust for the &ass-Security Agent.

21. MISCELLANEOUS

21.1  Continuing Security
This Security is a continuing security and shall extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part.

21.2  Tacking
Each Secured Party shall perform its obligations under the Debt Documents (including any obligation
to make available further advances).

21.3  New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a Secured Party may open a new
account with a Chargor.

(b) If that Secured Party does not open a new account, it will nevertheless be treated as if it had done so
at the time when it received or was deemed to have received notice of that charge or other interest.

(c) As from that time all payments made to that Secured Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Obligations.

21.4  Time deposits
Without prejudice to any right of set-off any Secured Party may have under any other Debt Document
or otherwise, if any time deposit matures on any account a Chargor has with any Secured Party within
the Security Period when:
(a) this Security has become enforceable; and
(b) no Secured Obligations is due and payable,
that time deposit shall automatically be renewed for any further maturity which that Secured Party
considers appropriate.

21.5  Currencies
For the purpose of exercising any right to apply the Assigned Receivables against the Secured
Obligations, if all or any part of the Assigned Receivables and the Secured Obligations are in different
currencies, the “ese-Security Agent may convert either amount at a market rate of exchange in its
usual course of business.

21.6  Notice to Chargor
This Deed constitutes notice in writing to each Chargor of any charge or assignment by way of security
that may at any time be created or made under any Security Document by any member of the Group
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21.7

22,

23.

24,

25,

26.

26.1

(a)

(b)

(¢)

in respect of any obligation or liability under any agreement, instrument or other document to which
that member of the Group is a party.

f-are-Security Agent

The &ese-Security Agent executes this Deed in the exercise of the powers and authority conferred
upon and vested in it in the Intercreditor Agreement, and will exercise its powers and authority under
this Deed in the manner provided for in the Intercreditor Agreement. In so acting, the &ese-Security
Agent shall have the protections, immunities, rights, powers, authorisations, indemnities and benefits
conferred on it under and by the Intercreditor Agreement (and, in the event of any inconsistency
between this Deed and the Intercreditor Agreement in respect of such matters, the Intercreditor
Agreement shall prevail).

RELEASE

At the end of the Security Period, the Gese-Security Agent shall, at the request and cost of a Chargor,
take whatever action is necessary to release its Security Assects from this Security.

NOTICES

the Intercreditor Agreement.
REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right or
remedy under this Deed shall operate as a waiver of any such right or remedy or constitute an clection
to affirm this Deed. No election to affirm this Deed on the part of any Secured Party shall be effective
unless it is in writing. No single or partial exercise of any right or remedy prevent any further or other
exercise or the exercise of any other right or remedy. The rights and remedies provided in this Deed
are cumulative and not exclusive of any rights or remedies provided by law, and may be waived only
in writing and specifically.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by
English law.

ENFORCEMENT

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute relating to the existence, validity or termination of this Deed or

any non-contractual obligation arising out of or in connection with this Deed) (a Dispute).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly no Party will argue to the contrary.

Notwithstanding paragraph (a) above, to the extent allowed by law:

(1) no Secured Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction; and
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(i1) the Secured Parties may take concurrent proceedings in any number of jurisdictions.
26.2  Waiver of immunity

Each Chargor irrevocably and unconditionally:

(a) waives all rights of immunity to which it or its assets may be entitled,
(b) agrees not to claim any immunity from:
(i) proceedings brought in any jurisdiction against it or its assets by a Secured Party in

relation to a Dispute;

(i1) recognition or enforcement in any jurisdiction of any judgment or order given in
relation to a Dispute; or

(i)  execution, attachment or other legal process in any jurisdiction against it or its assets
i relation to a Dispute,

and, in cach case, to ensure that no such claim is made on its behalf;,

(c) submits to the jurisdiction of any court in relation to the recognition of any judgment or order
given in relation to a Dispute; and

(d) consents generally to the enforcement in any jurisdiction of any judgment or order given in
relation to a Dispute and the giving of any relief in any jurisdiction, whether before or after
final judgment, including, without limitation:

(1) relief by way of interim or final injunction or order for specific performance or
recovery of any assets; and

(i1) execution, attachment or other legal process against any assets (irrespective of their
use or intended use).

27. AP deld Sl b J Al R B G P L B o E B B AT TN

27.1 BebniiessContractual recoonition of bail-in

Notenthstandine any other term of any Debt Document or anv other agreoment, arrangoment or
understandime between the Parties, cach Party acknowlodees and accents that anv babilitv of anv Pasrty
o sy other Party under or o connection with the Debt Documents mav be subject to Pad-dn Achion
by the relevant Besolubion Avthority and aclnowladees and accepts 1o be bound by the effect of:

{a} anv Bail-In Action 1 relation 1o anvy such labibitv, melading Covthout hmation

{1 a reduction. in full or i part, i the principal amount, or ontstanding amount due
(including anv acerved but unpaid mterest) in vespect of anv such hability,

{11} a conversion of all, or part ol any such Labiity into shares or othey imstruments of
ownershin that may be issued to, or conderred onab and

(i)
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g
)
b3

1) a variation of anv term of anv Debt Docoment to the extent necessary to give effect 10 any
Hail-In Action in relation 1o anv such Hability,

Bail-in definilions
In this Clause 27:

Article 55 BRRD means Article 55 of Directive 2014/59/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 Legislation means:
(a) in relation to an EEA Member Country which has implemented, or which at any time

implements, Article 55 BRRD, the relevant implementing law or regulation as described in
the EU Bail-In Legislation Schedule from time to time;

(b) in relation to the United Kingdom-the—the-astent-that-the-bindsd-Ioansdomss-not-on-BE/
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sther-inselvensrprossedingsirand, the UK Bail-In Legwlation; and

©) i relation to any efhes-state_other than such an HFEA Member Country and the United
Kingdom, any analogous law 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 European Union, Iceland, Liechtenstein and
Norway.

EU Bail-In Legislation Schedule means the document described as such and published by the Loan
Market Association (or any successor person) from time to time.

Resolution Authority means asvbedsvany body which has authority to exercise any Write-down and
Conversion Powers.

UK Bail-In Lesislation means Part I of the United Kinedom Banking Act 2009 and anv other law or

reaulation ‘mnhwi e in the U mta,d E\,nmdom relatime 1o the %s{:’iutwn of unsound or E’aﬂmf} b‘nﬂw

Write-down and Conversion Powers means:

(#d)  in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule from
time to time, the powers described as such in relation to that Bail-In Legislation in the EU
Bail-In Legislation Schedule;-as<

{e) in relaﬁ(}n,m ﬂle K,,Baii-]’n chjiahon an; POWers un,dm,ihat Uk Baﬂ -In Lcms]a’imn to

mstrummt unde'r which that hdhihw arises. to convert all or past {}f that habﬁﬂw uﬂo shares
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securities or obligations of that person or any other person, to provide that any such contract
or instrument is o have effect as if o nioht had been exercised under it or {o suspend any
oblisation in respect of that hability or any of the powers under that UK Bail-In Lesislation
that are related to or ancillary to any of those powers: and

(bf)  in relation to the-brded-bansdesrs-Ha-le-begislsbion—es-any other applicable Bail-In
Legislation:

(i) any powers under that Bail-In Legislation to cancel, transfer or dilute shares issued by
a person that is a bank or investment firm or other financial institution or affiliate of
a bank, investment firm or other financial institution, to cancel, reduce, modify or
change the form of a liability of such a person or any contract or instrument under
which that liability arises, to convert all or part of that liability into shares, securitics
or obligations of that person or any other person, to provide that any such confract or
mstrument is to have effect as if a right &ashad been exercised under it or to suspend
any obligation in respect of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers; and

(i1) any similar or analogous powers under that Bail-In Legislation.
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SCHEDULE 1

CHARGORS
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SCHEDULE 2

DETAILS OF ASSIGNED RECEIVABLES

Hm3

sl D & F Man Holdings Limited

A Agman

E D & F Man Heldings-banitedDe Comercio S.A. de C V.

g PR Y
Y e o o "‘_ .

Meleste-badMavioa SA

E D & F Man #wssehale Limited

""" LS.V FSTO e O7) —mmanociedad De Ipversiones

aiice .. i N e

Camnpos Chilenos S A

E D & F Man susssedeaChile Holdings SpA

cAgman Iovestments Dimited

Plelntermediary Limited

E D & F Man Capitet—dduslets—irosswrv—bdanasemen

E D & I Man Be-Cemercio Se-CACommodities Limited
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SCHEDULE 3

SHARES

| Subject Compan Number of Shares

E D & F Man Sugar | ED & F Man Chile 2 Ordinary GBP 1 each
Overseas Holdings Limited (converted — USD 1.50 cach)
Limited
Agman Holdings E D & F Man Sugar 2 Ordinary USD 1 each
Limited Overseas Holdings

Limited

A.gn}an Investments 160,000,000 Ordinary USD 0.00625 each
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SCHEDULE 4

OTHER SECTURITY ASSETS
Moge as gt the dute of thic Thaed.
SECURED ACCOUNTS
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SCHEDULE 5
FORMS OF NOTICE FOR ASSIGNED RECEIVABLES
PART 1
NOTICE TO DEBTOR
To: [Debtor]
Copy: [ECeve-Security Agent] (the & exo-Security Agent)
From: [Chargor]

Dated:

Receivables owing by [Debtor] to [Chargor] from time to time (the Receivables)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of security to
the Cere-Security Agent (as trustee for itself and certain other parties) all our rights in respect of the
Receivables.

We confirm that, if so directed by the ¢-ase-Security Agent, you must pay any Receivables to the &aze-Security
Agent or as it may direct. The instructions in this letter and any directions by the &ese-Security Agent may
not be revoked or amended without the prior written consent of the 4ese-Security Agent, and you should
comply with them without further permission from us or enquiry by you.

Until you receive any direction to the contrary from the {ere-Security Agent, you should continue to make
any payments in respect of the Receivables to us.

This notice and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Lpre-Security Agent, with a copy to us.

Yours faithfully

(Authorised signatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF DEBTOR
To: [Security Agent] (the &wse-Security Agent)
Copy: [Chargor]
From: [Debtor]

Dated:

Receivables owing by [Debtor] to [Chargor] from time to time (the Receivables)

We confirm receipt from the Chargor of a notice (the Notice) a copy of which is attached.
We confirm that we:

(a) have not received notice of the interest of any third party in any Receivables; and

(b) will, if so directed by the £¢+e-Security Agent, pay any amounts due in respect of the Receivables to
the ess-Security Agent or as it may direct.

This acknowledgement and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Yours faithfully

(Authorised signatory)
[Debtor|
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SCHEDULE 6
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

To: [Account Bank|
Copy: [#=ess-Security Agent] (the £-see-Security Agent)
Dated:
Security over bank account

This letter constitutes notice to you that under the Security Agreement we (the Chargor) have charged in
favour of the &Zore-Security Agent (as trustee for itself and certain other persons) all our rights in respect of the
account maintained by us with you (account no. | ], sort code | 1) (the Secured Account), any
amount standing to the credit of that account and the debt represented by that account.

We irrevocably instruct and authorise you to:

(a) disclose to the Cese-Security Agent any information relating to the Secured Account requested from
you by the Cess-Security Agent;

(b) comply with the terms of any written notice or instruction relating to the Secured Account received by
you from the &ess-Security Agent;

(c) hold all sums standing to the credit of the Secured Account to the order of the &ase-Security Agent;
and

(d) pay or release any amount standing to the credit of the Secured Account in accordance with the written
instructions of the &eve-Security Agent.

Until notice to the contrary from the &ese-Security Agent, we may continue to withdraw amounts from the
Secured Account and otherwise operate the Secured Account.

We acknowledge that you may comply with the instructions in this letter without any further permission from

us or enquiry by you.

The instructions in this letter may not be revoked or amended without the prior written consent of the iass
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Lasp-Security Agent, with a copy to us.

Yours faithfully
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(Authorised Signatory)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To: [#-se-Security Agent] (as &ese-Security Agent)
Copy: [Chargor]
Dated:
Security over bank account
We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of a charge over all the rights of the
Chargor to its account with us (Account no. | ], sort code | ) (the Secured Account), any

amount standing to the credit of that account and the debt represented by that account.

We confirm that we:

(a) accept the instructions contained in the notice and agree to comply with the notice;
(b) have not received notice of the interest of any third party in the Secured Account;
©) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-

claim or other right in respect of the Secured Account; and

(d) following notice from you as Gese-Security Agent, will not permit any amount to be withdrawn from
the Secured Account without your prior written consent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully

(Authorised signatory)

[Account Bank]
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SCHEDULE 7
FORMS OF LETTER FOR ASSIGNED RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

To: [Counterparty]
Copy: [ECeve-Security Agent] (the & exo-Security Agent)
Dated:
Notice of assignment of contract

This letter constitutes notice to you that we have assigned by way of security to the ¢*ese-Security Agent (as
trustee for itself and certain other persons) all our rights in respect of [insert details of Contract] (the Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

(b) none of the Cese-Security Agent, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract and you
should continue to make payments and send communications under the Contract to us, unless and until you
receive notice from the $ere-Security Agent to the contrary stating that the security referred to in this notice
has become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all
payments shall be made and all communications shall be sent, to the &“ere-Security Agent or as it directs. The
contact details for the &ere-Security Agent are as set out below or as otherwise notified to you from time to
time by it. Wehave agreed with the £-ssa-Security Agent that in no event will we amend or waive any provision
of, or terminate, the Contract without its prior consent.

We irrevocably instruct and authorise you to disclose to the Cess-Security Agent any information relating to
the Contract requested from you by the &ase-Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the &~ese-Security
Agent and you may comply with them without further permission from us or enquiry by you.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please acknowledge receipt of this letter by signing the attached acknowledgement and returning it to the «ess
Security Agent, with a copy to us.
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Yours faithfully

(Authorised signatory)

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [f=ese-Security Agent] (as &erg-Security Agent)
Copy: [Chargor]

Dated:
Assignment of contract

We confirm receipt from [ ] (the Chargor) of a notice dated | | of an assignment by way
of security of all the Chargor's rights in respect of [insert details of the Contract] (the Contract).

We confirm that we:
(a) accept the instructions contained in the notice and agree to comply with the notice; and
(b) will make payments and send communications under the Contract as directed in that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or other
similar right and we will not exercise or claim any such right.

We also confirm that we have not received notice of the interest of any third party in the Contract.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully

(Authorised signatory)

[Contract counterparty]
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SCHEDULE 8

FORMS OF LETTER FOR RELEVANT CONTRACTS OTHER THAN ASSIGNED RELEVANT
CONTRACTS

PART 1
NOTICE TO COUNTERPARTY

To: [Counterparty]
Copy: [ECeve-Security Agent] (the & exo-Security Agent)

Dated:

Notice of charge of contract

This letter constitutes notice to you that we have charged (by way of a first fixed charge) in favour of the *are
Security Agent (as trustee for itself and certain other persons) all our rights in respect of [insert details of
Contract] (the Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

(b) none of the &ere-Security Agent, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue to make payments and send communications under the Contract to us, unless and until you
receive notice from the {~ase-Security Agent to the contrary stating that the security referred to in this notice
has become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all
payments shall be made and all communications shall be sent, to the #*sse-Security Agent or as it directs. The
contact details for the ¢-ese-Security Agent are as set out below or as otherwise notified to you from time to
time by it. We have agreed with the £-ese-Security Agent that in no event will we amend or waive any provision
of, or terminate, the Contract without the prior consent of the -ese-Security Agent.

We irrevocably instruct and authorise you to disclose to the Gess-Security Agent any information relating to
the Contract requested from you by the £sse-Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the &ese-Security
Agent and you may comply with them without further permission from us or enquiry by you.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please acknowledge receipt of this letter by signing the attached acknowledgement and returning it to the &ore
Security Agent, with a copy to us.

Yours faithfully
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(Authorised signatory)
[Chargor]
PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [ere-Security Agent] (as ¢ore-Security Agent)
Copy: [Chargor]

Dated:
Notice of charge of contract

We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of a charge of all the
Chargor's rights in respect of [insert details of the Contract] (the Contract).

We confirm that we:
(a) accept the instructions contained in the notice and agree to comply with the notice; and
(b) will make payments and send communications under the Contract as directed in that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or other
similar right and we will not exercise or claim any such right.

We also confirm that we have not received notice of the interest of any third party in the Contract.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully

(Authorised signatory)

[Contract counterparty]
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SCHEDULE 9

PSC REGISTER
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Revister of Persons with Significant Control
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SCHEDULE 3

AMENDED ORIGINAL ADDITIONAL ENGLISH ALL ASSET DEBENTURE
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SECURITY AGREEMENT
(ALL ASSET DEBENTURE)

DATED 14 JUNE 2021

ASAMENDED ON 31 March 2022,

BETWEEN

ED& FMAN INTERMEDIARY LIMITED
as Chargor

and

COOPERATIEVE RABOBANK U.A.
as-Core-Security Agent

This Deed is entered inte subject to the terms of the Intercreditor Agreement
{as defined herein)

ALLEN & OVERY
Allen & Overy LLP
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31 March

THIS DEED is dated 202314 June 2021 {as amended on 2027 and
1s made BETWEEN:
(1) E D & F MAN INTERMEDIARY LIMITED (Registered number 12271079) as chargor (the

Chargor); and

(2) COOPERATIEVE RABOBANK U.A. (the £ore-Security Agent) as agent and trustee for the

Secured Parties.

BACKGROUND:

(A) The Chargor enters into this Deed in connection with the e FesmsIntercreditor Agreement (as
defined below).

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:
Account Bank means any financial institution that maintains a Secured Account.
Act means the Law of Property Act 1925.
Assigned Receivables sueasmeans all amounts owing to the Chargor from time to time from any
member of the Conselidated Group, including theany relevant amounts owing to the Chargor from the
debtors listed in Schedule 42 (Details of Assigned Receivables).
Assigned Relevant Contract means, in respect of the Chargor, any agreement, instrument or other
document to which it is a party relating to the sale by the relevant Chargor of commodities in the
ordinary course of business.

SRS SR S i 1 b i b el b4
Edeb-batvesen bied: = i Holdinus-and e 5
Authorisation means an authorisation, consent. approval, resolution, licence, exemption, filing,
notarisation or resistration.

Debt Document has the meaning given to that term in the Intercreditor Agreement.
Enforcement Trigger means that an Event of Default has oceurred under any Secured Debt Document
(other than an MCM Brokerage Document) and notice of such Event of Default has been given (while
it is continuing) in accordance with the provisions of any Secured Debt Document (other than an MCM
Brokerage Document }-s—se bt itk inpa -t batape radio b Sapaumsn )
Event of Default has the meaning given to that term in the Intercreditor Agreement.
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5;1(1 ih; Series B2

oleg,

4

Intercreditor Agreement means the intercreditor agreement duted-sr-asabe s bg-ab bl oe:
and-sradeoriginall ted ,ij Septembe 0 {as amends ami restated from timc to time including

; efin, ‘mg hnpia:, wentation Deed) between, among others, -f3-&—4
the Parcnt and Codperatieve Rabobank U.A. as securnity ageni and

ning given to that term, pr

the Sentor FinCo Facility Agreement and following the Senior FinCo Discharge Date, the Jumor I mC(}
Facilitv Agreement.

Obligor means an “Oblicor” under and as defined in each of the FunCo Facilities,

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or administrative receiver, in cach case, appointed
under this Deed.

Refinancings Implementation Deed has the meaning given fo that ferm in the Intercreditor

Repeating Representations has the meaning given to the term “Repeating Representations” in the
FinCo Facilities

Secured Account means each account listed in Schedule 3 (Other Security Assets) and includes:

(a) if there is a change of Account Bank, any account into which all or part of a credit balance
from a Secured Account is transferred; and

(b) any account which is a successor to a Secured Account on any re-numbering or re-designation
of accounts and any account into which all or part of a balance from a Secured Account is
transferred for investment or administrative purposes.

e
24

Secured Obligations E’:v thap ganiag - prven-de-he torem S leppen Bogrbed- Cllaabiens et
sherare G aneans the Imb;ht_;ﬁ,q {exclud vi
Brokerage ?)chmeﬁi%) and all other present and future lmb;htﬁm and ﬂbhmtmm dl any tmm due.
OWilie O mcufrud by anv member of the Consolidated Group and by each Debtor to anv Secure d Party
_____ 3 FmCo Fmance Documents, the Junior Fi (;_ i

Jotes Documents, the Series B2 Notes Documents and the €

Secured Parties means the ese- Securlty Agent, the ptao-itase-Seenrt-Apent 4 ﬁIntercreditor
X "*-u--» R DY s Sl ARG W 2 W Ay W PPN ‘ X‘ 5

Agent the-Crere-oredilers-the-Sosured-Lredton peet-o SerreTE - a6 brtiess
Ceditors-dn-respact-althe-LOLishilitien et B srpashes-aael- any Receiver or

Delegate—mé cach frem-tne-to-tae-pnd-si-cash-fopm-as-debing Scmor FmC o Creditor, cach Junior

FinCo F1ed1101 and &,,as,,h C{)mmodmcg R{T Ci ed;tor in gach case From hmc to lﬂ‘ﬁ@ hut. in the case of

case oniv if it 48 a partv fo. o has dccs,,dcd to. the Intercreditor Agreoment, in the appropriate capacity,
clanse 23.6 (Creditor A dertaking) of the Intercreditor Agreement;.

Security Asset mcans any assct of the Chargor which is, or is expressed to be, subject to any Security
created by this Deed.
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Security Period means the period beginning on the date of this Deed and ending on the date on which
all the Secured Obligations have been unconditionally and irrevocably paid and discharged in full.

Shares means:

(a) the shares set out opposite the Chargor's name in Schedule 2 (Shares), together with any other
shares held by the Chargor in a Subject Company as at the date of this Deed; and

(b) all other shares issued by any Subject Company in which the Chargor acquires rights at any
time during the Security Period.

Subject Company means cach company identified in the corresponding column of the table in
Schedule 2 (Shares).

1.2 Construction
(a) Capitalised terms defined in the & R At e et Lt - delined - thereip—in-the
Intercreditor Agreement}- have the same meaning in th1s Deed unless expressly deﬁned in thls Deed
(b) The provisions of clause 1.2 (Construction) of the Intercreditor Agreement apply to this Deed as
though they were set out in full in this Deed except that references to the Intercreditor Agreement
shall be construed as references to this Deed.
[ nless a contrary indication appears, any reference in this Deed to:
Unl trary indicat pp y refe this Deed t
(1) a clearance system means a person whose business is or includes the provision of clearance
services or security accounts, or any nominee or depositary for that person;
(i1) any rights in respect of an asset includes:
(A) all amounts and proceeds paid or payable;
B) all rights to make any demand or claim; and
(C) all powers, remedies, causes of action, security, guarantees and indemnities, in each
case, in respect of or derived from that asset;
(iii) any share, stock, debenture, bond or other security or investment includes:
(A) any dividend, interest or other distribution paid or payable;
(B) any right, money or property accruing or offered at any time by way of redemption,
substitution, exchange, bonus or preference, under option rights or otherwise;
(®)] any right against any clearance system;
(D) any right under any custody or other agreement (including any right to require delivery
up of any cash or other assets); and
(E) any cash or securities account maintained by any custodian or other entity,
in each case, in respect of that share, stock, debenture, bond or other security or investment;
(iv) the term this Security means any Security created by this Deed; and
0095257 0000032 UKO1: 5
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(d)

(€)

()

(g)

1.3

(a)

(b)

(c)

2.1

(a)

(b)

(c)

V) an agreement, instrument or other document to which it is a party includes any agreement,
instrument or other document issued in the relevant person's favour or of which it otherwise
has the benefit (in whole or in part).

Any covenant of the Chargor under this Deed (other than a payment obligation which has been
discharged) remains in force during the Security Period.

The terms of the other Debt Documents and of any other agreement or instrument between any Parties
in relation to any Debt Document are incorporated in this Deed to the extent required to ensure that
any purported disposition, or any agreement for the disposition, of any freehold or leasehold property
contained in this Deed is a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989.

If the ¢eve-Security Agent considers that an amount paid to a Secured Party under a Debt Document
is capable of being avoided or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount shall not be considered to have been irrevocably paid for the purposes of
this Deed.

Unless the context otherwise requires, a reference to a Security Asset includes the proceeds of any
disposal of that Security Asset.

Third party rights

Unless expressly provided to the contrary in a Debt Document, a person who is not a Party has no right
under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of any Debt Document, the consent of any person who is not a Party is not
required to rescind or vary this Deed at any time.

Any Secured Party that is not a Party may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties Act.

CREATION OF SECURITY
General

The Chargor shall pay or discharge the Secured Obligations in the manner, and at the times, provided
for in the Debt Documents.

All the security created under this Deed:
(i) is created in favour of the Cere-Security Agent,
(i1) is created over present and future assets of the Chargor;

(i)  1s security for the payment, discharge and performance of all the Secured Obligations of the
Chargor; and

(iv) 18 made with full title guarantee in accordance with the Law of Property (Miscellancous
Provisions) Act 1994,

If the rights of the Chargor under a document cannot be secured without the consent of a party to that
document or satisfaction of some other condition:
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(i) the Chargor shall notify the &ese-Security Agent promptly;
(i1) this Security shall constitute security over all proceeds and other amounts which the Chargor
may receive, or has received, under that document but exclude the Chargor's other rights under

the document until the Chargor obtains the required consent or satisfies the relevant condition;

(iii)  unless the Caxe-Security Agent otherwise requires, the Chargor shall use its reasonable
endeavours to obtain the required consent or satisfy the relevant condition; and

(iv) if the Chargor obtains the required consent or satisfies the relevant condition:
(A) the Chargor shall notify the Cese-Security Agent promptly; and

(B) all of the Chargor's rights under the document shall immediately be secured in
accordance with this Deed.

(d) The Cwre-Security Agent holds the benefit of this Deed on trust for the Secured Parties.
22 Assigned Receivables
(a) ) . sFferapE--te-belevwthe The Chargor agsigns absolutely, subject to a proviso for re-
ass1gnment on redemptlon all of its rights in respect of the Assigned Receivables, as continuing
security for the payment and discharge of all the Secured Obligations.
i . s b : b G i 3l
2 il g : T 4450 llage i
e ga-imi| . e
(eb)  Until the occurrence of an Enforcement Trigger-#hwe and subject to the Intercreditor Agreement, cach
Chargor shall be entitled to receive and discharge any of the receivables described in
preagsepkaparagraph (a) asd-thi-above in the ordinary course of business.
23 Land
(a) The Chargor charges:
(1) by way of a first legal mortgage all estates or interests in any frechold or leasehold property
now owned by it; and
(i1) (to the extent that they are not the subject of a mortgage under paragraph (i) above) by way of
a first fixed charge all estates or interests in any frechold or leaschold property now or
subsequently owned by it.
(b) A reference in this Clause 2 to a mortgage or charge of any frechold or leaschold property includes:
(i) all buildings, fixtures, fittings and fixed plant and machinery on that property; and
(i1) the benefit of any covenants for title given or entered into by any predecessor in title of the
Chargor in respect of that property or any moneys paid or payable in respect of those
covenants.
24 Investments
The Chargor charges by way of a first fixed charge all the Shares.
0095257-0000032 UKO1: 7
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25

2.6

27

238

by

29

2.10

Plant and machinery

To the extent that they are not the subject of a mortgage or a first fixed charge under Clause 2.3 (Land),
the Chargor charges by way of a first fixed charge all plant and machinery owned by it and its interest
i any plant or machinery in its possession.

Restricted credit balances

The Chargor charges by way of a first fixed charge all of its rights in respect of any Secured Account,
any amount standing to the credit of that account and the debt represented by that account.

Insurances

The Chargor charges by way of a first fixed charge all of its rights in respect of any contract or policy
of insurance taken out by it or on its behalf or in which it has an interest.

Other contracts

Lok Sk peb-bo-para sk ghawi-thi The Chargor assigns absolutely, subject to a proviso for
re-ass1gnment on redemptlon all of its rlghts i respect of each Assigned Relevant Contract to which
it is a party, as continuing security for the payment and discharge of all the Secured Obligations.

i s I R e AL ¥ ] L s W TR g AN

Intellectual property
The Chargor charges by way of a first fixed charge, all of its rights in respect of:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right; this includes the patents and trademarks (if any);

(b) any copyright or other intellectual property monopoly right; or
() any interest (including by way of licence) in any of the above,

in each case, whether registered or not and including all applications for any of the rights referred to
in paragraphs (a), (b) and (c) above.

Miscellaneous

The Chargor charges by way of a first fixed charge:

(a) any beneficial interest, claim or entitlement it has in any pension fund;
(b) its goodwill;

(<) the benefit of any Authorisation (statutory or otherwise) held in connection with its use of any
Security Asset;

(d) the right to recover and receive compensation which may be payable to it in respect of any
Authorisation referred to in paragraph (c) above;

(©) its uncalled capital; and

0095257-0000032 UKO1: 8
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2.11

(a)

(b)

(c)

(d)

(€)

3.1

32

(a)

(b)

) the benefit of all rights in relation to any item in paragraphs (a) to (e).
Floating charge

The Chargor charges by way of a first floating charge all of its assets not otherwise effectively
mortgaged, charged or assigned by way of fixed mortgage, charge or assignment under this Clause 2.

Except as provided below, the ©ere-Security Agent may by notice to the Chargor convert the floating
charge created by the Chargor under this Clause 2.11 into a fixed charge as regards any of the Chargor's
agsets which are subject to the floating charge and specified in that notice, if:

(1) an Enforcement Trigger has occurred; or

(i1) the «asa-Security Agent considers those assets to be in danger of being seized or sold under
any form of distress, attachment, execution or other legal process or to be otherwise in
jeopardy.

The floating charge created by this Clause 2.11 may not be converted into a fixed charge solely by
reason of:

(i) the obtaining of a moratorium; or
(i1) anything done with a view to obtaining a moratorium,

under part Al of the Insolvency Act 1986 other than in respect of any floating charge referred to in
subsection (4) of section A52 of part Al of the Insolvency Act 1986.

The floating charge created by this Clause 2.11 shall (in addition to the circumstances when this may
occur under the general law) automatically convert into a fixed charge over all of the Chargor's assets
if an administrator is appointed, or the Case-Security Agent receives notice of an intention to appoint
an administrator, in respect of the Chargor.

The floating charge created by this Clause 2.11 is a qualifying floating charge for the purpose of
paragraph 14 of Schedule B1 to the Insolvency Act 1986.

REPRESENTATIONS - GENERAL

Nature of security

Subject to the Legal Reservations, the Chargor represents and warrants to each Secured Party that this
Deed creates the Security it purports to create and is not liable to be avoided or otherwise set aside on
its liquidation or administration or otherwise.

Times for making representations

The representations and warranties in this Deed (including in this Clause 3) are made by the Chargor
on the date of this Deed.

Unless a representation and warranty is expressed to be given at a specific date, the representations
and warranties under this Deed are deemed to be made by iheca; eh Chargor by reference to the facts

be made pursuant to elsuse-titofthe Conspon-bems-Agreementclanses 19.1 and 20.1 of the Senior

FinCo Facility Afﬂeemem elzu:;ses 20, } and 211 (}f the Junior FinCo Facilitv Agreement. clauses 4.1
and 4.3 of the Series B1 Notes NPA and clauses 4.1 and 4.3 of the Series B2 Notes NPA,,
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RESTRICTIONS ON DEALINGS

The Chargor shall not:

(a) create or permit to subsist any Security over any Security Asset; or

(b) enter into a single transaction or a series of transactions (whether related or not and whether
voluntary or involuntary) to sell, lease, licence, transfer or otherwise dispose of any Security
Asset,

where this would be prohibited by the Debt Documents or this Deed.

5. ASSIGNED RECEIVABLES
51 Nature of security
The Chargor represents and warrants to cach Secured Party that:
(a) s bt e it g pr bbb e - e B b - Bl b i £0nas
Faup-masitibe-4Ht 18 the sole legal and beneficial owner of the Assigned Receivables; and
(b) the Assigned Receivables are free of any Security (except any Secur1ty created by or pursuant
to the Security Documents {as-defined-in-the - lntereroditor-Horesmenthor smeat-gieha
ok 5 e Y o o0 PR B it B i ibsnkand. any other rights or
interests in favour of third parties;
5.2 Notices of assignment
The Chargor shall:
(a) mmmediately serve a notice of assignment, substantially in the form of Part 1 of Schedule 4
(Forms of Notice for Assigned Receivables), on cach person hsted asa debtor in Schedule 1
(Details of Assigned Receivables)-but-which-is-nob-parb-to-the Interereditor-Agreoment-as-
Plebtor; and
(b) ensure that each person receiving such a notice promptly acknowledges that notice,
substantially in the form of Part 2 of Schedule 4 (Forms of Notice for A531gned Receivables)
uniess the such person is party 1o the i
6. INVESTMENTS
6.1 General
In this Clause 6:
Investments means:
(a) the Shares; and
(b) all other shares, stocks, debentures, bonds or other securities or investments which are Security
Assets.
Shares means the shares the Chargor owns in:
i bbb T reasurv-tdenavernent-Fios
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6.2

6.3

6.4

6.5
(a)
(b)

6.6

(a)

(ba)  E D & F Man Capital Markets Treasury Management PL.C; and

(¢b)  Agman Holdings Limited.

Investments
The Chargor represents and warrants to cach Secured Party that:

(a) its Shares are duly authorised, validly issued and fully paid, and are not subject to any option
to purchase or similar right;

(b) its Shares represent the whole of the issued share capital of each Subject Company;

(<) it (or a nominee, trustee, custodian or clearance system on its behalf) is the sole legal, and it
is the sole beneficial, owner of its Investments; and

(d) its Investments are free of any Security (except for any Security created by or pursuant to the
Security Documents) and any other rights or interests in favour of third partics.

Deposit
The Chargor shall immediately:

(a) deposit with the &are-Security Agent, or as the Gese-Security Agent may direct, all certificates
and other documents of title or evidence of ownership in relation to any of its Investments;
and

(b) execute and deliver to the Cors-Security Agent all share transfers and other documents which
may be requested by the &-sss-Security Agent in order to enable the £Zers-Security Agent or
its nominees to be registered as the owner of, or otherwise obtain a legal title to, any of its
Investments.

Changes to rights

The Chargor shall not take any action or allow the taking of any action on its behalf which may result
in the rights attaching to any of its Investments being altered or further shares in any Subject Company
being issued without the consent of the £2e#s-Security Agent, which shall not be unreasonably withheld.

Calls
The Chargor shall pay all calls and other payments duc and payable in respect of any of its Investments.

If the Chargor fails to do so, the {“exe-Security Agent may pay any such calls or other payments in
respect of any of its Investments on behalf of the Chargor. The Chargor shall, immediately on request,
reimburse the {:eve-Security Agent for any payment made by the &ere-Security Agent under this
Clause 6.5.

Other obligations in respect of Investments

The Chargor shall comply with, all requests for information which are within its knowledge and which
are made under any law or regulation or any similar provision contained in any articles of association
or other constitutional document or which are made by any listing or other authority, relating to any
of its Investments. If it fails to do so, the &eva-Security Agent may elect to provide such information
as it may have on behalf of the Chargor.
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(b)

The Chargor shall comply with all other conditions and obligations assumed by it in respect of any of
its Investments.

() The &sxe-Security Agent is not obliged to:

(1) perform any obligation of the Chargor;

(i1) make any payment;

(i)  make any enquiry as to the nature or sufficiency of any payment received by it or the Chargor;
or

(iv)  present or file any claim or take any other action to collect or enforce the payment of any
amount to which it may be entitled under this Deed,

in respect of any Investment.

6.7 Voting rights and dividends

(a) Before this Security becomes enforceable:

(i) the Chargor may continue to exercise (or refrain from exercising) the voting rights and any
other rights or powers in respect of its Investments;

(i1) if the voting rights or other rights or powers are exercisable by the &sse-Security Agent, the
“ere-Security Agent shall exercise (or refrain from exercising) them in any manner which the
Chargor may direct in writing; and

(i)  all dividends, distributions or other income paid or payable in relation to any of its Investments
shall be paid directly to the Chargor.

(b) The Chargor shall indemnify the ©ers-Security Agent against any cost, loss or liability incurred by the
Lors-Security Agent (other than arising from the gross negligence, or wilful default or fraud of the
Lere-Security Agent) as a consequence of the £ ere-Security Agent acting (or refraining from acting)
i respect of any Investments as permitted by this Deed on the direction of the Chargor.

(c) meaeditol-atler-the-seensrenes-obor-baltorsement-trgseriubicct 1o paragraph (d) below, aller this
Secunty has become enforceable:

(i) the &ere-Security Agent may exercise (or refrain from exercising), in the name of the relevant
Chargor and without any further consent or authority on the part of the relevant Chargor, any
voting rights and any other rights or powers which may be exercised by the legal or beneficial
owner of any Investment, any person who is the holder of any Investment or otherwise; and

(11) if any Investments remain registered in the name of #hea Chargor, thethat Chargor irrevocably
appoints the tese-Security Agent as its proxy to exercise the voting rights and other rights or
powers in respect of any of its Investments.

(d)

{1} a notifiable acouisition would, as a conseguence, take place under section 6 of the National
Security and Investment Act 2021 (the Act) and anvy regulations made under the Act, and
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(1) either:

{A) the Seeretary of State has not approved that notifiable acquisition in accordance with
the Act; or
421 the Seerelary of State has so approved that notifiable acquisifion but there would, as

a conseguence, be a breach of the vrovisions of a final order made in relation to it
unger the Act.

6.8 Clearance systems

The Chargor shall, if requested by the Gore-Security Agent, instruct any clearance system to transfer

any Investment held by it for the Chargor or its nominee to an account of the Cers-Security Agent or

its nominee with that clearance system.
69 Custodian arrangements

The Chargor shall:

(a) promptly give notice of this Security to any custodian or other entity in respect of any
Investment held for it by that custodian or other entity in a form the ©ese-Security Agent may
require; and

(b) use its reasonable endeavours to ensure that the custodian or other entity acknowledges that
notice in a form the Gere-Security Agent may require.

7. SECURED CREDIT BALANCES

7.1 Account Bank
Each Secured Account shall be maintained at a branch of an Account Bank approved by the &eve
Security Agent.

7.2 Representations

The Chargor represents and warrants to cach Secured Party that:

(a) it is the sole legal and beneficial owner of the credit balance from time to time in each Secured
Account which it maintains; and

(b) those credit balances are free of any Security (except for any Security created by or pursuant
to the Security Documents) and any other rights or interests in favour of third parties.

7.3 Withdrawals

(a) Prior to the occurrence of an Enforcement Trigger—he and subject to the Intercreditor
Agreement, each Chargor may make withdrawals from a Secured Account.

(b) Following the occurrence of an Enforcement Trigger and notice to the relevant Chargor by the
foare-Security Agent-ht-this-Crlasea ;, the + sit-Chargor shall not withdraw any
moneys (mcludmg mterest) standlng to the credlt of a Secured Account specified in the notice
except with the prior consent of the &-ase-Security Agent.
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74

Notices of charge
The Chargor shall:

(a) mmmediately deliver to each Account Bank a notice of charge, substantially in the form of Part
1 of Schedule 5 (Forms of letter for Account Bank), and

(b) use its reasonable endeavours to ensure that each such Account Bank promptly acknowledges
the notice, substantially in the form of Part 2 of Schedule 5 (Forms of letter for Account Bank),

or (in each case) in such other form of notice or acknowledgement as may be agreed as a condition
precedent in relation to the 4 Huoslaterne dRelinancing Implementation Apswsinent

o e Dgegi or as the MﬁwSecurlty Agent may otherwise agree.
7.5 Change of Account Bank

(a) The Account Bank in respect of a Secured Account may be changed to another bank or
financial institution if the &*e#e-Security Agent so agrees and shall be changed if the ¢‘sre
Security Agent so requires.

(b) A change of Account Bank will only be effective when the relevant Chargor and the new
Account Bank have delivered a notice and acknowledgement substantially in a form set out in
Schedule 5 (Forms of letter for Account Bank).

8. INTELLECTUAL PROPERTY
81 General

In this Clause 8 Intellectual Property Rights means:

(a) any know-how, patent, trade mark, service mark, design, business name, topographical or
similar right;

(b) any copyright or other intellectual property monopoly right;

() any interest (including by way of licence) in any of the above; or

(d) any application for any of the above,

i each case, whether registered or not, and which are Security Assets.

8.2 Preservation
(a) The Chargor shall:

(1) make such registrations and pay such fees, registration taxes and similar amounts as are
necessary to keep its Intellectual Property Rights (if any) in force;

(i1) take all other steps which are reasonably practicable to maintain and preserve its interests in
any Intellectual Property Rights;

(iii)  if requested to do so by the &eve-Security Agent, make entries in any public register of its
Intellectual Property Rights which either record the existence of this Deed or the restrictions
on disposal imposed by this Deed; and
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(b)

9.1

92

9.3

10.

10.1

(iv)

take such steps as are necessary (including the institution of legal proceedings) to prevent third
parties infringing those Intellectual Property Rights.

The Chargor shall ensure that, except with the prior consent of the &sse-Security Agent, none of its
Intellectual Property Rights which is registered is abandoned or cancelled, lapses or is liable to any
claim of abandonment for non-use or otherwise.

RELEVANT CONTRACTS

General

In this Clause 9 Relevant Contract means:

(a)
(b)

(¢)

any Assigned Relevant Contract;

any agreement, instrument or other document charged or assigned under Clause 2.8 (Other
Contracts); and

any other agreement, instrument or other document to which the Chargor is a party and which
the &ess-Security Agent and the Chargor have designated in writing a Relevant Contract.

Other undertakings

The Chargor shall, subject to complying with any confidentiality obligations it is bound by, supply the
easg-Security Agent and any Receiver with copies of each such Relevant Contract and any information
and documentation relating to any such Relevant Contract requested by the 4*ese-Security Agent or
any Receiver.

Notices of assignment/charge

The Chargor shall after an Enforcement Trigger and to the extent the &ese-Security Agent so requires:

(a)

(b)

(¢)

(d)

mmmediately serve a notice of assignment, substantially in the form of Part 1 of Schedule 6
(Forms of letter for Assigned Relevant Contracts), on each counterparty to an Assigned
Relevant Contract to which it is a party;

use its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 6 (Forms of letter for Assigned Relevant
Contracts);

immediately serve a notice of charge, substantially in the form of Part 1 of Schedule 7 (Forms
of letter for Relevant Contracts other than Assigned Relevant Contracts), on cach counterparty
to a Relevant Contract to which it is a party that is not an Assigned Relevant Contract; and

use its reasonable endeavours to procure that the counterparty acknowledges that notice,
substantially in the form of Part 2 of Schedule 7 (Forms of letter for Relevant Contracts other
than Assigned Relevant Contracts).

PEOPLE WITH SIGNIFICANT CONTROL (PSC) REGIME

Definitions

In this Clause 10:
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Act means the Companies Act 2006; and

Security Interest mcans a mortgage, charge, pledge, lien, assignment by way of security,
hypothecation or other security interest securing any obligation of any person or any other agreement
or arrangement having a similar effect.

10.2  Representations relating to the PSC regime

(a) The Chargor represents on the date of this Deed that, in respect of each company incorporated in the
United Kingdom whose shares are subject to any Security Interest created under any Security
Document (and in each case, to the extent required by law):

(1) it has complied on time with any notice it has received under Part 21A of the Act from that
company; and

(11) it has not received any “warning notice™ or “restrictions notice” (in each case as defined in
Schedule 1B of the Act) in respect of those shares.

(b) The Chargor ssesrparated-rn-the-Lanted-loppdossrepresents on the date of this Deed that the copy of
the “PSC Register” (w1th1n the meaning of section 790(C)(10) of the Act) of that company included
in Schedule 8 (PSC Register) is correct, complete and has not been amended or superseded.

11. WHEN SECURITY BECOMES ENFORCEABLE

11.1  Enforcement Trigger
This Security shall become immediately enforceable upon the occurrence of an Enforcement Trigger.

11.2  Discretion
After this Security has become enforceable, the «ere-Security Agent may enforce all or any part of
this Security in any manner it sees fit or as instructed in accordance with the Intercreditor Agreement.

11.3  Statutory powers
The power of sale and other powers conferred by section 101 of the Act, as amended by this Deed,
shall be immediately exercisable at any time after this Security has become enforceable.

12. ENFORCEMENT OF SECURITY

12.1  General

(a) For the purposes of all powers implied by statute, the Secured Obligations are deemed to have become
due and payable on the date of this Deed.

(b) Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right of
consolidation) do not apply to this Security.

() The statutory powers of leasing conferred on the Gere-Security Agent are extended so as to authorise
the &ere-Security Agent to lease, make agreements for leases, accept swrrenders of leases and grant
options as the L-ess-Security Agent may think fit and without the need to comply with any provision
of section 99 or section 100 of the Act.
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12.2

12.3

12.4

12.5

(a)

(b)

12.6

12.7

(a)

No liability as mortgagee in possession

Neither the &ase-Security Agent nor any Receiver shall be liable, by reason of entering into possession
of a Security Asset, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might be liable.

Privileges

The ers-Security Agent and each Receiver is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act, except
that section 103 of the Act does not apply.

Protection of third parties

No person (including a purchaser) dealing with the &-asa-Security Agent or a Receiver or their agents
need enquire:

(a) whether the Secured Obligations have become payable;

(b) whether any power which the Cese-Security Agent or a Receiver is purporting to exercise has
become exercisable or is being properly exercised,

() whether any money remains due under the Debt Documents; or

(d) how any money paid to the tse-Security Agent or to that Receiver is to be applied.
Redemption of prior mortgages

At any time afier this Security has become enforceable, the &sse-Security Agent may:

(1) redeem any prior Security against any Security Asset;

(i1) procure the transfer of that Security to itself; and/or

(iii)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any
accounts so settled and passed will be, in the absence of manifest error, conclusive and binding
on the Chargor).

The Chargor shall pay to the &ses-Security Agent, immediately on demand, the costs and expenses
mcurred by the &-s+e-Security Agent in connection with any such redemption and/or transfer, including
the pavment of any principal or interest.

Contingencies

If this Security is enforced at a time when no amount is due under the Debt Documents but at a time
when amounts may or will become due, the &s+e-Security Agent (or a Receiver) may pay the proceeds
of any recoveries effected by it into a suspense account or other account selected by it.

Financial collateral

To the extent that the Security Assets constitute "financial collateral” and this Deed and the obligations
of the Chargor under this Deed constitute a "security financial collateral arrangement™ (in cach case,
for the purpose of and as defined in the Financial Collateral Arrangements (No. 2) Regulations 2003),
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(b)

12.8

13.

13.1

(a)

(b)
(c)

(d)

(€)

the &ere-Security Agent may after this Security has become enforceable appropriate all or any part of
that financial collateral in or towards the satisfaction of the Secured Obligations.

Where any financial collateral is appropriated:

(1) if it is cash, its value will be the amount standing to the credit of the relevant account on the
date of appropriation plus any accrued but uncredited interest;

(i1) if it 18 listed or traded on a recognised exchange, its value will be taken as being the value at
which it could have been sold on the exchange on the date of appropriation; or

(i)  in any other case, its value will be such amount as the Cers-Security Agent reasonably
determines having taken into account advice obtained by it from an independent adviser,
mvestment bank or accountancy firm of national standing selected by it,

and each Secured Party shall give credit for the proportion of the value of the financial collateral
appropriated to its use.

Applying credit balances

The &eve-Security Agent may at any time after this Security has become enforceable require the
Account Bank in respect of a Secured Account to pay any moneys (including interest) standing to the
credit of that Secured Account to the ¢*ere-Security Agent or as the “ese-Security Agent may direct
and the &:a+e-Security Agent may apply all or any part of those moneys against all or any part of the
Secured Obligations.

RECEIVER
Appointment of Receiver

Except as provided below, the éess.Security Agent may appoint any one or more persons to be a
Receiver of all or any part of the Security Assets if:

(i) this Security has become enforceable; or
(i1) the Chargor so requests the £=sse-Security Agent in writing at any time.
Any appointment under paragraph (a) above shall be by deed, under seal or in writing under its hand.

Except as provided below, any restriction imposed by law on the right of a mortgagee to appoint a
Receiver (including under section 109(1) of the Act) does not apply to this Deed.

The #=s#s-Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium) under part Al of the Insolvency
Act 1986 other than in respect of any floating charge referred to in subsection (4) of section A52 of
part Al of the Insolvency Act 1986.

The «wse-Security Agent shall not appoint an administrative receiver (as defined in section 29(2) of
the Insolvency Act 1986) over the Security Assets if the «ess-Security Agent is prohibited from so
doing by section 72A of the Insolvency Act 1986 and no exception to the prohibition on appointing
an administrative receiver applics.
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13.2

Removal

The ere-Security Agent may by writing under its hand {subject to any requirement for an order of the
court in the case of an administrative receiver) remove any Receiver appointed by it and may,
whenever it thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may
for any reason have terminated.

13.3 Remuneration
The &se-Security Agent may fix the remuneration of any Receiver appointed by it and the maximum
rate specified in section 109(6) of the Act shall not apply.

13.4  Agent of the Chargor

(a) A Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly will be
deemed to be in the same position as a Receiver duly appointed by a mortgagee under the Act. The
Chargor shall be responsible for any contracts, engagements, acts, omissions, defaults and losses of a
Receiver and for any liabilities incurred by a Receiver.

(b) No Secured Party shall incur any liability (either to the Chargor or to any other person) by reason of
the appointment of a Receiver or for any other reason.

13.5  Relationship with £&-e#e-Security Agent
To the fullest extent allowed by law, any right, power or discretion conferred by this Deed (either
expressly or impliedly) or by law on a Receiver may after this Security becomes enforceable be
exercised by the oese-Security Agent in relation to any Security Asset without first appointing a
Receiver and notwithstanding the appointment of a Receiver.

14. POWERS OF RECEIVER

141  General

(a) A Receiver has all of the rights, powers and discretions set out below in this Clause 14 in addition to
those conferred on it by any law. This includes:
(1) in the case of an administrative receiver, all the rights, powers and discretions conferred on an

administrative receiver under the Insolvency Act 1986; and
(11) otherwise, all the rights, powers and discretions conferred on a receiver (or a receiver and
manager) (including an administrative receiver) under the Act and the Insolvency Act 1986.

(b) If there is more than one Receiver holding office at the same time, each Receiver may (unless the
document appointing it states otherwise) exercise all the powers conferred on a Receiver under this
Deed individually and to the exclusion of any other Receiver.

142  Possession
A Receiver may take immediate possession of, get in and realise any Security Asset.

143  Carry on business
A Receiver may carry on any business of the Chargor in any manner it thinks fit.
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14.4

(a)

(b)
14.5

14.6

(a)

(b)

(¢)

14.7

14.8

14.9

14.10

14.11

Ty
T

Employees

A Receiver may appoint and discharge managers, officers, agents, accountants, servants, workmen
and others for the purposes of this Deed upon such terms as to remuneration or otherwise as it thinks
fit.

A Receiver may discharge any person appointed by the Chargor.

Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset
cither in priority to this Security or otherwise and generally on any terms and for whatever purpose
which it thinks fit.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally in any manner and on any terms which it thinks fit.

The consideration for any such transaction may consist of cash or non-cash consideration and any such

consideration may be payable in a lump sum or by instalments spread over any period which it thinks
fit.

Fixtures, other than landlord's fixtures, may be severed and sold separately from the property
containing them without the consent of the relevant Chargor.

Leases

A Receiver may let any Security Asset for any term and at any rent (with or without a premium) which
it thinks fit and may accept a surrender of any lease or tenancy of any Security Asset on any terms
which it thinks fit (including the payment of money to a lessee or tenant on a surrender).
Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute,
question or demand with or by any person who is or claims to be a creditor of the Chargor or relating
m any way to any Security Asset.

Legal actions

A Receiver may bring, prosceute, enforce, defend and abandon any action, suit or proceedings in
relation to any Security Asset which it thinks fit.

Receipts

A Receiver may give a valid receipt for any moneys and execute any assurance or thing which may be
proper or desirable for realising any Security Asset.

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Security Asset.

e
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14.12

14.13

14.14

14.15

15,

16.

Delegation

A Receiver may delegate its powers in accordance with this Deed.
Lending

A Receiver may lend money or advance credit to any person.
Protection of assets

A Receiver may:

(a) effect any repair or insurance and do any other act which the Chargor might do in the ordinary

conduct of its business to protect or improve any Security Asset;

(b) commence and/or complete any building operation or other works; and
(c) apply for and maintain any planning permission, building regulation approval or any other
Authorisation,

in each case as it thinks fit.
Other powers

A Receiver may:

(a) do all other acts and things which it may consider necessary or desirable for realising any
Security Asset or incidental or conducive to any of the rights, powers or discretions conferred

on a Receiver under or by virtue of this Deed or law;

(b) exercise in relation to any Security Asset all the powers, authorities and things which it would
be capable of exercising if it were the absolute beneficial owner of that Security Asset; and

(c) use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the tess-Security Agent or any Receiver
pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or any
part of this Security shall be held by the ©ess-Security Agent and applied in the following order of

priority:

(a) m or towards payment of or provision for the Secured Obligations in accordance with the

terms of the Intercreditor Agreement; and
(b) i payment of the surplus (if any) to the Chargor or other person entitled to it.
This Clause 15 is subject to the payment of any claims having priority over this Security. This
Clause 15 does not prejudice the right of any Secured Party to recover any shortfall from the
Chargor.
EXPENSES AND INDEMNITY

The Chargor shall:
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17.

17.1

17.2

17.3

18

(a)

(b)

19.

(a) immediately on demand, pay to each Secured Party the amount of all costs and expenses
(including legal fees) incurred by that Secured Party in connection with this Deed including
any arising from any actual or alleged breach by any person of any law or regulation, whether
relating to the environment or otherwise; and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs or
CXPENSes.

DELEGATION

Power of Attorney

The Cese-Security Agent or any Receiver may, at any time, delegate by power of attorney or otherwise
to any person for any period, all or any right, power, authority or discretion exercisable by it under this
Deed.

Terms

Any such delegation may be made upon any terms and conditions (including the power to sub-
delegate) and subject to any restrictions that the &ase-Security Agent or that Receiver (as the case may
be) may think fit.

Liability

Neither the Gese-Security Agent nor any Receiver shall be bound to supervise, or will be in any way
responsible for any damages, costs or losses incurred by reason of any misconduct, omission or default
on the part of any delegate or sub-delegate.

FURTHER ASSURANCES

The Chargor shall promptly, at its own expense, take whatever action the &ess-Security Agent or a
Receiver may require for:

(i) creating, perfecting or protecting any security over any Security Asset; or

(i1) facilitating the realisation of any Security Asset, or the exercise of any right, power or
discretion exercisable, by the £iers-Security Agent or any Receiver or any of their respective
delegates or sub-delegates in respect of any Security Asset.

The action that may be required under paragraph (a) above includes (without limitation):

(1) the execution of any mortgage, charge, transfer, conveyance, assignment or assurance in
respect of any asset, whether to the ‘ase-Security Agent, its nominee or any other person; or

(i1) the giving of any notice, order or direction and the making of any filing or registration,
which, in any such case, the &ess-Security Agent may consider necessary or desirable.

POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the & ese-Security Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full power

and authority of the Chargor to execute, deliver and perfect all deeds, instruments and other documents
in its name and otherwise on its behalf and to do or cause to be done all lawful acts and things, in each
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20.

20.1

202

20.3

(a)

(b)

case, which may be required or which any attorney mayj, in its absolute discretion, deem necessary for
carrying out any obligation of the Chargor under or pursuant to this Deed or generally for enabling the
i-ewp-Security Agent or any Receiver to exercise the respective powers conferred on them under this
Deed or by law. The Chargor ratifies and confirms whatever any attorney does or purports to do under
its appointment under this Clause 19.

PRESERVATION OF SECURITY
Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor or any
security for those obligations or otherwise) is made by a Secured Party in whole or in part on the basis
of any payment, security or other disposition which is avoided or must be restored in insolvency,
liquidation, administration or otherwise, without limitation, the liability of the Chargor under this Deed
will continue or be reinstated as if the discharge, release or arrangement had not occurred.

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission, matter or
thing which, but for this Clause 20, would reduce, release or prejudice any of its obligations under this
Deed including (without limitation and whether or not known to it or any Secured Party):

(a) any time, waiver or consent granted to, or composition with, any Obligor or other person;

(b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any creditor;

(<) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Obligor or any
other person or any non-presentation or non-observance of any formality or other requirement

in respect of any instrument or any failure to realise the full value of any security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of an Obligor or any other person;

(e) any amendment of any Debt Document or any other document or security including without
limitation any change in the purpose of, any extension of or any increase in any facility or the

addition of any new facility under any Debt Document or other document or security;

) any unenforceability, illegality, invalidity or non-provability of any obligation of any person
under any Debt Document or any other document or security; or

(g) any insolvency, resolution or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 20.2 (Waiver of defences), the Chargor acknowledges
that the Debt Documents may from time to time be amended.

The Chargor confirms its intention that:

(1) any amendment to a Debt Document is within the scope of the Secured Obligations and this
Security; and
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(i1) the Secured Obligations and this Security extend to any amount payable by the Chargor under
or in connection with a Debt Document as amended.

() The Chargor agrees that the confirmations in paragraph (b) above apply regardless of:

(1) why or how a Debt Document is amended (including the extent of the amendment and any
change in or addition to the parties);

(i1) whether any amount payable by an Obligor under or in connection with the amended Debt
Document in any way relates to any amount that would or may have been payable had the
amendment not taken place;

(i)  the extent to which the Chargor's liability under this Deed (whether present or future, actual
or contingent), or any right it may have as a result of entering into or performing its obligations
under this Deed, changes or may change as a result of the amendment; and

(1v) whether the Chargor was aware of or consented to the amendment.

20.4 Immediate recourse

The Chargor waives any right it may have of first requiring any Secured Party (or any trustee or agent

on its behalf) to proceed against or enforce any other rights or security or claim payment from any

person before claiming from the Chargor under this Deed. This waiver applies irrespective of any law
or provision of a Debt Document to the contrary.
20.5  Appropriations

Each Secured Party (or any trustee or agent on its behalf) may at any time during the Security Period:

(a) refrain from applying or enforcing any other moneys, security or rights held or received by
that Secured Party (or trustee or agent) in respect of the Secured Obligations or apply and
enforce the same in such manner and order as it sees fit (whether against the Secured
Obligations or otherwise) and the Chargor shall not be entitled to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from the Chargor or on
account of the Chargor's liability under this Deed.

20.6  Deferral of Chargor's rights

Unless the Security Period has expired or the ©erg-Security Agent otherwise directs, the Chargor will

not exercise any rights which it may have by reason of performance by it of its obligations under this

Deed or by reason of any amount being payable, or liability arising, under this Deed:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other person who has provided security or a guarantee in
respect of any Obligor's obligations under the Debt Documents;

() to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any rights of the Secured Parties under the Debt Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Debt Documents by any Secured Party;
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(d) to bring legal or other proceedings for an order requiring any Obligor to make any payment,
or perform any obligation, in respect of which the Chargor has granted security under this

Deed,
(e) to exercise any right of set-off against any Obligor; and/or
() to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall hold that
benefit, payment or distribution to the extent necessary to enable all amounts which may be or become
payable to the Secured Parties by the Obligors under or in connection with the Debt Documents to be
repaid in full on trust for the Secured Parties and shall promptly pay or transfer the same to the teve
Security Agent or as the &ese-Security Agent may direct for application in accordance with the terms
of this Deed.

20.7  Additional Security

(a) This Security s in addition to and is not in any way prejudiced by any other security or guarantee now
or subsequently held by any Secured Party.

(b) No prior security held by any Secured Party (in its capacity as such or otherwise) over any Security
Asset will merge with this Security.

20.8  Security held by the Chargor
The Chargor shall not, without the prior consent of the &-s#e-Security Agent, hold any security from
any other Obligor in respect of the Chargor's liability under this Deed. The Chargor shall hold any
security held by it in breach of this provision on trust for the &ese-Security Agent.

21. MISCELLANEOUS

21.1  Continuing Security
This Security is a continuing security and shall extend to the ultimate balance of the Secured
Obligations regardless of any intermediate payment or discharge in whole or in part.

21.2  Tacking
Each Secured Party shall perform its obligations under the Debt Documents (including any obligation
to make available further advances).

21.3  New Accounts

(a) If any subsequent charge or other interest affects any Security Asset, a Secured Party may open a new
account with the Chargor.

(b) If that Secured Party does not open a new account, it will nevertheless be treated as if it had done so
at the time when it received or was deemed to have received notice of that charge or other interest.

(c) As from that time all payments made to that Secured Party will be credited or be treated as having
been credited to the new account and will not operate to reduce any Secured Obligations.
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21.4

21.5

21.6

21.7

22,

23.

24,

Time deposits

Without prejudice to any right of set-off any Secured Party may have under any other Debt Document
or otherwise, if any time deposit matures on any account the Chargor has with any Secured Party
within the Security Period when:

(a) this Security has become enforceable; and
(b) no Secured Obligations is due and payable,

that time deposit shall automatically be renewed for any further maturity which that Secured Party
considers appropriate.

Currencies

For the purpose of exercising any right to apply the Assigned Receivables against the Secured
Obligations, if all or any part of the Assigned Receivables and the Secured Obligations are in different
currencies, the Gesre-Security Agent may convert either amount at a market rate of exchange in its
usual course of business.

Notice to Chargor

This Deed constitutes notice in writing to the Chargor of any charge or assignment by way of security
that may at any time be created or made under any Security Document by any member of the Group
i respect of any obligation or liability under any agreement, instrument or other document to which
that member of the Group is a party.

f-sre-Security Agent

The Cese-Security Agent executes this Deed in the exercise of the powers and authority conferred
upon and vested in it in the Intercreditor Agreement, and will exercise its powers and authority under
this Deed in the manner provided for in the Intercreditor Agreement. In so acting, the &as-Security
Agent shall have the protections, immunities, rights, powers, authorisations, indemnities and benefits
conferred on it under and by the Intercreditor Agreement (and, in the event of any inconsistency
between this Deed and the Intercreditor Agreement in respect of such matters, the Intercreditor
Agreement shall prevail).

RELEASE

At the end of the Security Period, the Gess-Security Agent shall, at the request and cost of the Chargor,
take whatever action is necessary to release its Security Assets from this Security.

NOTICES

the Interereditor Agreement.
REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right or
remedy under this Deed shall operate as a waiver of any such right or remedy or constitute an election
to affirm this Deed. No election to affirm this Deed on the part of any Secured Party shall be effective
unless it is in writing. No single or partial exercise of any right or remedy prevent any further or other
exercise or the exercise of any other right or remedy. The rights and remedies provided in this Deed
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25,

26.

26.1

(a)

(b)

(¢)

26.2

Ty
T

are cumulative and not exclusive of any rights or remedies provided by law, and may be waived only
in writing and specifically.

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by
English law.

ENFORCEMENT

Jurisdiction

The courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection
with this Deed (including a dispute relating to the existence, validity or termination of this Deed or

any non-contractual obligation arising out of or in connection with this Deed) (a Dispute).

The Parties agree that the courts of England are the most appropriate and convenient courts to settle
Disputes and accordingly no Party will argue to the contrary.

Notwithstanding paragraph (a) above, to the extent allowed by law:

(1) no Secured Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction; and

(i1) the Secured Parties may take concurrent proceedings in any number of jurisdictions.
Waiver of immunity

The Chargor irrevocably and unconditionally:

(a) waives all rights of immunity to which it or its assets may be entitled,
(b) agrees not to claim any immunity from:
(i) proceedings brought in any jurisdiction against it or its assets by a Secured Party in

relation to a Dispute;

(i1) recognition or enforcement in any jurisdiction of any judgment or order given in
relation to a Dispute; or

(i)  execution, attachment or other legal process in any jurisdiction against it or its assets
in relation to a Dispute,

and, in cach case, to ensure that no such claim is made on its behalf;,

() submits to the jurisdiction of any court in relation to the recognition of any judgment or order
given in relation to a Dispute;, and

(d) consents generally to the enforcement in any jurisdiction of any judgment or order given in
relation to a Dispute and the giving of any relief in any jurisdiction, whether before or after
final judgment, including, without limitation:

(i) relief by way of interim or final injunction or order for specific performance or
recovery of any assets; and

e
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(i1) execution, attachment or other legal process against any assets (irrespective of their
use or intended use).

27. DAL AL A D M AN E. BATL-IN

27.1  behaiiensContractual recoguition of bail-in

Netwthstandine any other form of any Dbt Document or any other agreoment, arrangoment or
understandme between the Parbics, sach Party acknowledees and accents that anv bability of anv Party
to any other Party poder or 1o connection with the Debi Diocumonts may be subiset to Bail-In Action
by the relevant Resolution Authority and acknowledoes and accents fo be bound by the effect of:

{a} any Bal-ln Action i relation to any such Tabihity, meluding Catthoud limatation);
i1 o reduction, i full or in part, i the pringipal amount. or owtstanding amount due

Cneluding snv acorped but unpaud nterestm yesnect of any such Labi ity

(i) a_conversion of all, or part of, anv such liability mto shares or other mstruments of
cwnershin that mav be ssued to, or conferred on, 1 and

a cancellation of anv such labilitve and

{111}

{by a variation of any torm of anv Debt Document 1o the oxtent nocessary to mve offect to any
Bail-In Action i relation to any such habiliby,

ied
~.8
d

Hail-in definitions

In this Clause 27:

Article 35 BRRD means Article 55 of Directive 2014/59/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 Legislation means:
(a) mn relation to an EEA Member Country which has implemented, or which at any time

mplements, Article 55 BRRD, the relevant implementing law or regulation as
described in the EU Bail-In Legislation Schedule from time to time;

(b) in relation to the United Kingdom-{ie-the-esdent-Haat-the-is

P s . 5, ; i e i
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(c)

contractual recognition of any Write-down and Conversion Powers contained in that
law or regulation.
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EEA Member Country means any member state of the European Union, Iceland,
Liechtenstein and Norway.

EU Bail-In Legislation Schedule means the document described as such and published by
the Loan Market Association (or any successor person) from time to time.

Lm or mf,zziﬂmn ‘mm}m;‘iﬁia i t‘i’zs., ;zzimd huwd{}m relating o ﬂm T {}?néz{m of zm&sozmé oF

failing banks, investment firms or other Tinancial inshitutions or their affilistes (otherwise than
through Liguidation, administration or other imsolvency procesdings),

Write-down and Conversion Powers means:

(a) in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule
from time to time, the powers described as such in relation to that Bail-In Legislation
i the EU Bail-In Legislation Schedule;-ssd

1]

sonvert all or partof ;h_&ij;abﬂ]tv mf.o shares. securities or obligations of that person

or any other person. to provide that any such contract or instrument is 1o have effect

as if a right had been exercised under it or to suspend any obligation i respect of that
bability or anv of the powers wnder that UK Bail-In Leoislation that are related to or
ancitlary to any of those powers; and

(bg)  inrelation to #he-tnsed-fanedorns-asl-da-deswletisn-er-any other applicable Bail-

In Legislation:

(i) any powers under that Bail-In Legislation to cancel, transfer or dilute shares
issued by a person that is a bank or investment firm or other financial
mstitution or affiliate of a bank, investment firm or other financial institution,
to cancel, reduce, modify or change the form of a liability of such a person or
any contract or instrument under which that liability arises, to convert all or
part of that liability into shares, securitics or obligations of that person or any
other person, to provide that any such contract or instrument is to have effect
as if a right bashad been exercised under it or to suspend any obligation in
respect of that liability or any of the powers under that Bail-In Legislation
that are related to or ancillary to any of those powers; and

(i1) any similar or analogous powers under that Bail-In Legislation.
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THIS Deed has been executed as a deed and delivered by the Chargor on the date stated at the beginning
of this Deed.
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SCHEDULE 1

DETAILS OF ASSIGNED RECEIVABLES

None as at the date of this Deed.

]
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SCHEDULE 2

SHARES
Chargor Subject Company Number of Shares | Class
ED & F Man Agman Holdings 526,347,591 Ordinary USD 0.00256 each
Intermediary Limited
Limited

"E D & F Man Capital
Markets Treasury
Management H1-¢

2,000,010 Ordinary USD 10 each

«
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SCHEDULE 3

OTHER SECURITY ASSETS
None ag at the date ol s Deed,
SECURED ACCOUNTS
None as at the date of this Deed.
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SCHEDULE 4
FORMS OF NOTICE FOR ASSIGNED RECEIVABLES
PART 1
NOTICE TO DEBTOR
To: [Debtor]
Copy: [ECeve-Security Agent] (the & exo-Security Agent)
From: [Chargor]

Dated:

Receivables owing by [Debtor] to [Chargor] from time to time (the Receivables)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of security to
the Cere-Security Agent (as trustee for itself and certain other parties) all our rights in respect of the
Receivables.

We confirm that, if so directed by the ¢-ase-Security Agent, you must pay any Receivables to the &aze-Security
Agent or as it may direct. The instructions in this letter and any directions by the &ese-Security Agent may
not be revoked or amended without the prior written consent of the 4ese-Security Agent, and you should
comply with them without further permission from us or enquiry by you.

Until you receive any direction to the contrary from the {ere-Security Agent, you should continue to make
any payments in respect of the Receivables to us.

This notice and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Lpre-Security Agent, with a copy to us.

Yours faithfully

(Authorised signatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF DEBTOR
To: [Security Agent] (the &wse-Security Agent)
Copy: [Chargor]
From: [Debtor]

Dated:

Receivables owing by [Debtor] to [Chargor] from time to time (the Receivables)

We confirm receipt from the Chargor of a notice (the Notice) a copy of which is attached.
We confirm that we:

(a) have not received notice of the interest of any third party in any Receivables; and

(b) will, if so directed by the £¢+e-Security Agent, pay any amounts due in respect of the Receivables to
the ess-Security Agent or as it may direct.

This acknowledgement and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Yours faithfully

(Authorised signatory)
[Debtor|
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SCHEDULE 5
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

To: [Account Bank|
Copy: [#=ess-Security Agent] (the £-see-Security Agent)
Dated:
Security over bank account

This letter constitutes notice to you that under the Security Agreement we (the Chargor) have charged in
favour of the &Zore-Security Agent (as trustee for itself and certain other persons) all our rights in respect of the
account maintained by us with you (account no. | ], sort code | 1) (the Secured Account), any
amount standing to the credit of that account and the debt represented by that account.

We irrevocably instruct and authorise you to:

(a) disclose to the Cese-Security Agent any information relating to the Secured Account requested from
you by the Cess-Security Agent;

(b) comply with the terms of any written notice or instruction relating to the Secured Account received by
you from the &ess-Security Agent;

(c) hold all sums standing to the credit of the Secured Account to the order of the &ase-Security Agent;
and

(d) pay or release any amount standing to the credit of the Secured Account in accordance with the written
instructions of the &eve-Security Agent.

Until notice to the contrary from the &ese-Security Agent, we may continue to withdraw amounts from the
Secured Account and otherwise operate the Secured Account.

We acknowledge that you may comply with the instructions in this letter without any further permission from

us or enquiry by you.

The instructions in this letter may not be revoked or amended without the prior written consent of the iass
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Lasp-Security Agent, with a copy to us.

Yours faithfully
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(Authorised Signatory)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To: [#-sse-Security Agent] (as «ess-Security Agent)
Copy: [Chargor]
Dated:
Security over bank account

We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of a charge over all the rights of the
Chargor to its account with us (Account no. | ], sort code | ) (the Secured Account), any

amount standing to the credit of that account and the debt represented by that account.

We confirm that we:

(a) accept the instructions contained in the notice and agree to comply with the notice;
(b) have not received notice of the interest of any third party in the Secured Account;
©) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-

claim or other right in respect of the Secured Account; and

(d) following notice from you as Gese-Security Agent, will not permit any amount to be withdrawn from
the Secured Account without your prior written consent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully

(Authorised signatory)

[Account Bank]
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SCHEDULE 6
FORMS OF LETTER FOR ASSIGNED RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

To: [Counterparty]
Copy: [ECeve-Security Agent] (the & exo-Security Agent)
Dated:
Notice of assignment of contract

This letter constitutes notice to you that we have assigned by way of security to the ¢*ese-Security Agent (as
trustee for itself and certain other persons) all our rights in respect of [insert details of Contract] (the Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

(b) none of the Cese-Security Agent, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract and you
should continue to make payments and send communications under the Contract to us, unless and until you
receive notice from the &ore- Security Agent to the contrary stating that the security referred to in this notice
has become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all
payments shall be made and all communications shall be sent, to the &“ere-Security Agent or as it directs. The
contact details for the ‘sre-Security Agent are as set out below or as otherwise notified to you from time to
time by it. Wehave agreed with the £-ssa-Security Agent that in no event will we amend or waive any provision
of, or terminate, the Contract without its prior consent.

We irrevocably instruct and authorise you to disclose to the Cess-Security Agent any information relating to
the Contract requested from you by the &ase-Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the &~ese-Security
Agent and you may comply with them without further permission from us or enquiry by you.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please acknowledge receipt of this letter by signing the attached acknowledgement and returning it to the «ess
Security Agent, with a copy to us.
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Yours faithfully

(Authorised signatory)

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [f=ese-Security Agent] (as &erg-Security Agent)
Copy: [Chargor]

Dated:
Assignment of contract

We confirm receipt from [ ] (the Chargor) of a notice dated | | of an assignment by way
of security of all the Chargor's rights in respect of [insert details of the Contract] (the Contract).

We confirm that we:
(#dy)  accept the instructions contained in the notice and agree to comply with the notice; and
(b¢)  will make payments and send communications under the Contract as directed in that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or other
similar right and we will not exercise or claim any such right.

We also confirm that we have not received notice of the interest of any third party in the Contract.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully

(Authorised signatory)

[Contract counterparty]
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SCHEDULE 7

FORMS OF LETTER FOR RELEVANT CONTRACTS OTHER THAN ASSIGNED RELEVANT
CONTRACTS

PART 1
NOTICE TO COUNTERPARTY

To: [Counterparty]
Copy: [ECeve-Security Agent] (the & exo-Security Agent)

Dated:

Notice of charge of contract

This letter constitutes notice to you that we have charged (by way of a first fixed charge) in favour of the *are
Security Agent (as trustee for itself and certain other persons) all our rights in respect of [insert details of
Contract] (the Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

(b) none of the &ere-Security Agent, its agents, any receiver or any other person will at any time be under
any obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue to make payments and send communications under the Contract to us, unless and until you
receive notice from the {~ase-Security Agent to the contrary stating that the security referred to in this notice
has become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all
payments shall be made and all communications shall be sent, to the #*sse-Security Agent or as it directs. The
contact details for the ¢-ese-Security Agent are as set out below or as otherwise notified to you from time to
time by it. We have agreed with the £-ese-Security Agent that in no event will we amend or waive any provision
of, or terminate, the Contract without the prior consent of the -ese-Security Agent.

We irrevocably instruct and authorise you to disclose to the Gess-Security Agent any information relating to
the Contract requested from you by the £sse-Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the &ese-Security
Agent and you may comply with them without further permission from us or enquiry by you.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Please acknowledge receipt of this letter by signing the attached acknowledgement and returning it to the &ore
Security Agent, with a copy to us.

Yours faithfully
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(Authorised signatory)

[Chargor]

0095257-0000032 UKO1:

B ARG AEL-A 2007 430780 10

43



PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [f=ese-Security Agent] (as &erg-Security Agent)
Copy: [Chargor]

Dated:
Notice of charge of contract

We confirm receipt from [ | (the Char gor) of a notice dated | ] of a charge of all the
Chargor's rights in respect of [insert details of the Contract] (the Contract).

We confirm that we:
(a) accept the instructions contained in the notice and agree to comply with the notice; and
(b) will make payments and send communications under the Contract as directed in that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or other
similar right and we will not exercise or claim any such right.

We also confirm that we have not received notice of the interest of any third party in the Contract.

This letter and any non-contractual obligations arising out of or in connection with it are governed by English
law.

Yours faithfully

(Authorised signatory)

[Contract counterparty]
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SCHEDULE 8

PSC REGISTER

| Company name

| AGMAN HOLDINGS LIMITED

| Company number

[ 3901524 |

Register of Persons with Significant Control

Details of registrable relevant legal entity {RLE)

Name of the legal entity

E D & F Man Intermediary Limited

Registered address

3 London Bridge Street, London SE1 9SG

Legal form of entity
Law under which it is incorporated

Private company limited by shares
England and Wales

Registry in which legal entity appears
Registration number

12271079

Registrar of Companies for England & Wales

The date when it became a registrable RLE
in relation to the Company

15 January 20211

Conditions under which the RLE is a PSC

Shares Voting Rights

Directors’ Appointments

) Lo 75% or more | 75% or more of | the right to appoint or
Holds directly/ineirectly of the shares | the voting | remove a majority of the
in the | rights in the | board of directors of the
Company. Company. Company.
Where applicable, the date when it ceased
to be a registrable RLE in relation to the
Company
! Transfer from E D & F Man Holdings Limited
45
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E D & F MAN CAPITAL MARKETS TREASURY

Company name MANAGEMENT plc Company number 9980106

Register of Persons with Significant Control

Details of registrable relevant legal entity {RLE)

Name of the legal entity E D & F Man Intermediary Limited

Registered address 3 London Bridge Street, London SE1 9SG

Legal form of entity Private company limited by shares

Law under which it is incorporated England

Registry in which legal entity appears Registrar of Companies for England & Wales

Registration number 12271079

The date when it became a registrable RLE | 15 January 2021+

in relation to the company:

Conditions under which the RLE is a PSC Shares Voting Rights Directors’

Holds directly/indirecthy:

Appointments

75% or more of
the shares in
the Company.

75% or more of

the voling
rights in the
Company.

the right to appoint or
remove a majority of
the beoard of directors
of the Company.

Where applicable, the date when it ceased
to be a registrable RLE in relation to the
Company:

% Transfer from E D & F Man Holdings Limited
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SCHEDULE 4

AMENDED ORIGINAL SUPPLEMENTAL SECURITY AGREEMENT
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SUPPLEMENTAL SECURITY AGREEMENT

DATED 14 JULY 2021
AS AMENDED ON. ITMarch ~ ag2p

BETWEEN

ED & FMAN HOLDINGS LIMITED
as Chargor

and

COOPERATIEVE RABOBANK U.A.
as Corp-Security Agent
relating to
The Original Security Agreement dated 11 September 2020

This Deed is enfered into subject to the terms of the Intercredifor Agreement
{as defined herein)
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31 March

THIS DEED i1s dated 202314 June 2021 {as amended on
made

2022) and 18

BETWEEN:
(1) ED & F MAN HOLDINGS LIMITED (Registered number 03909548) (the Char gor); and

(2) COOPERATIEVE RABOBANK U.A. (the &are-Security Agent) as agent and trustee for the Secured
Parties.

BACKGROUND:

(A) Under a security agreement dated 11 September 2020 between the Chargor and the & ere-Security Agent
{as amended from time to time) (the Original Security Agreement), the Chargor charged by way of first
legal mortgage, first fixed charge, absolute assignment, subject to proviso for re-assignment on
redemption, and assignment by way of security (as applicable) certain of its assets as security for the
Secured Obligations.

(B) racoordaneswith-the-Common-temss-Aersementand-Sieplofthe-Croup-Restructuring Papes-Agman
Holdings Limited has transferred all its shares in E D & I Man Intermediary Limited to the Chargor and,
accordingly, the Chargor has agreed to enter into this supplemental Deed in connection with the Original
Security Agreement.

(®)] This Deed is supplemental to the Original Security Agreement.

(D) It is intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.

IT IS AGREED as follows:
1. INTERPRETATION
1.1 Construction

(a) In this Deed:
Shares means:

(1) the shares set out opposite the Chargors' name in Schedule 1 (Shares), together with any other
shares held by the Chargor in the Subject Company as at the date of this Deed; and

(i1) all other shares issued by the Subject Company in which that Chargor acquires rights at any time
during the Security Period.

Subject Company means E D & F Man Intermediary Limited (Registered number 12271079).

(b) Capitalised terms defined in the Original Security Agreement have the same meaning in this Deed unless
expressly defined in this Deed.

() The provisions of clause 1.2 (Construction) of the Original Security Agreement apply to this Deed as
though they were set out in full in this Deed except that references to "this Deed" will be construed as
references to this Deed.

(d) Unless a contrary indication appears, a reference in this Deed to:

(i) a Debt Document or any other agreement or instrument is a reference to that Debt Document or
other agreement or instrument as amended, novated, supplemented, extended or restated;

0085257-0000032 UKO1: 1

HTAERAER-42007 420262 5



(€)

1.2

(a)

(b)

()

21

(a)

(b)

()
2.2

23

(i1) the term this Security means any Security created by this Deed.

Any covenant of the Chargor under this Deed (other than a payment obligation which has been
discharged) remains in force during the Security Period.

Third party rights

Unless expressly provided to the contrary in a Debt Document, a person who is not a Party has no right
under the Third Parties Act to enforce or to enjoy the benefit of any term of this Deed.

Notwithstanding any term of any Debt Document, the consent of any person who is not a Party is not
required to rescind or vary this Deed at any time.

Any Secured Party that is not a Party may enforce and enjoy the benefit of any Clause which expressly
confers rights on it, subject to paragraph (b) above and the provisions of the Third Parties Act.

CREATION OF SECURITY
General

The Chargor shall pay or discharge the Secured Obligations in the manner, and at the times, provided for
in the Debt Documents.

All the security created under this Deed:
(i) is created in favour of the &ere-Security Agent;
(i1) 1s created over present and future assets of the Chargor;

(i)  is security for the payment, discharge and performance of all the Secured Obligations of the
Chargor; and

(iv)  is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994.

The &era-Security Agent holds the benefit of this Deed on trust for the Secured Parties.

Shares

The Chargor charges by way of a first fixed charge all the Shares.

Confirmation

The Chargor confirms that, as security for the payment of the Secured Obligations:

(a) it has charged in favour of the ‘ere-Security Agent by way of first legal mortgage and (as
applicable) first fixed charge the assets specified in schedules 3 (Shares) and 4 (Other Security
Assets) and referred to in clauses 2.3 (Land) to 2.7 (Insurances) and clauses 2.9 (Intellectual
property) and 2.10 (Miscellaneous) of the Original Security Agreement;

(b) it has assigned to the “eve-Security Agent absolutely, subject to proviso for re-assignment on
redemption, and (as applicable) by way of security the assets specified in schedule 2 (Details of
Assigned Receivables) and referred to in clauses 2.2 (Assigned Receivables) and 2.8 (Other
contracts) of the Original Security Agreement; and

(c) it has charged in favour of the &eve-Security Agent by way of a first floating charge the assets
referred to in clause 2.11 (Floating charge) of the Original Security Agreement.
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(a)

(b)

(¢)

INCORPORATION

The provisions of clause 3 (Representations — general), clause 4 (Restrictions on dealings), clause 6
(Investments) and clause 10 (People with Significant Control (PSC) Regime) to clause 27 (Contrastial
spppibisn-el-badb-snBail-In) of the Original Security Agreement are deemed to be incorporated into this

Deed with all necessary modifications as if they were set out in full in this Deed.
CONTINUATION

Except insofar as supplemented by this Deed, the Original Security Agreement will remain in full force
and effect.

References in the Original Security Agreement to this Deed and expressions of similar import are
deemed to be references to the Original Security Agreement as amended by this Deed and to this Deed.

This Deed is designated a Debt Document.
GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governed by
English law.

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of this Deed.
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SCHEDULE 1

SHARES

Chargor Subject Company Number of Shares Class
ED & F Man ED & F Man 583,000,100 Ordinary USD 1 each
Holdings Limited Intermediary Limited

0085257-0000032 UKO1:
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PSC 4=t

SCHEDULE 2
ERERICGISTER

| Company name | E D & F MAN INTERMEDIARY LIMITED | Company number | 12271079 |

Register of Persons with Significant Control

Details of registrable relevant legal entity (RLE)

Name of legal entity

E D & F Man Holdings Limited

Registered address

3, London Bridge Street, London SE1 95G

Legal form of entity
Law under which it is incorporated

Private company limited by shares
England and Wales

Registry in which legal entity appears
Registration number

Registrar of Companies for England and Wales
3909548

Date when it became a registrable RLE
in relation to the Company

8 December 2020

Conditions under which the RLE is a PSC

Shares Voting Rights Directors’ Appointments

75% or more off 75% or more of | The right to appoint or

Holds directly/ ! the shares in the voting rights | remove a majority of the
the Company in the Company | board of directors of the
Company
The date when it ceased to be a registrable
RLE in relation to the Company (if applicable)
0095257-0000032 UKO1: 5]
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SCHEBULES

DETAILS OF ASSIGNED RECEIVABLES

| INTERCOMPANY DEBTOR.

| CHARGORTENDER

1. | Agman Holdings Limited ED & F Man Holdings Limited

ED & FMan DeComercio 5.4 de CV.

Maviga Europe Limited

Maviga SA

E D & F Man Chile Limuted

Sociedad De Inversiones Campos Chilenos S.A.

E D & ¥ Man Chile Holdings SpA

Agman Investments Limited

Sofpac B.V.

ED & F Man Intermediary Limiled

MSHALE Commodities Lunnted

B & F Man Connoodities Limited
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SCHEDULE 6

SHARES

Chargor Subject Company Number of Shares Class
Agman Holdings Limited 526,347,591 Ordinary USD 0.00256 each
E D & F Man E D & F Man Capital
Intermediary Limited Markets Treasury 2,000,010 Ordinary USD 10 each
Management plc
%i)ﬁgzii\ﬁglgﬁéf ED & F Man Chile , Ordinary GBP 1 cach
. Limited (converted — USD 1.50 cach)
Limited
E D & F Man Sugar
Agman Holdings Overs I:c:; iI;I:;dings 2 Ordinary USD 1 cach
Limited
Agman Investments 160,000,000 Ordinary USD 0.00625 cach
Limited
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SCHEDULE 7

OTHER SECURITY ASSETS

None as at the date of this Deed

SECURED ACCOUNTS

Chargor Name Account Bank | Account Branch ID / Bank | CCY
Number ID
Agman Holdings Limited JPM London A1 1 00 CHASGB2L EUR
Agman Holdings Limited JPM London 1101 CHASGRB2L GBP
Agman Holdings Limited JPM London R 1 103 CHASGB2L USD
Agman Holdings Limited HSBC e 0001 401160 GBP
Agman Holdings Limited HSBC 401160 GRP
Maviga Limited Natwest [EPACED 0001 | NVA GBP
Maviga Limited Natwest R 0s62 | VA EUR
Maviga Limited Natwest I 3318 | NVA ZAR
Maviga Limited Natwest [EPACED 7953 | NVA SAR
Maviga Limited Natwest I 8491 | N/A CHF
Maviga Limited Natwest [EPACED 7486 | NVA CAD
Maviga Limited Natwest o4 | VA USD
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SCHEDULE 8
FORMS OF NOTICE FOR ASSIGNED RECEIVABLES
PART 1
NOTICE TO DEBTOR
To: [Debtor]
Copy: [Seccurity Agent] (the Security Agent)
From: [Chargor]

Dated:

Receivables owing by [Debtor] to [Chargor| from time to time (the Receivables)

This letter constitutes notice to you that under the Security Agreement we have assigned by way of security
to the Security Agent (as trustee for itself and certain other parties) all our rights in respect of the
Receivables.

We confirm that, if so directed by the Security Agent, you must pay any Receivables to the Security Agent
or as it may direct. The instructions in this letter and any directions by the Security Agent may not be
revoked or amended without the prior written consent of the Security Agent, and you should comply with
them without further permission from us or enquiry by you.

Until vou receive any direction to the contrary from the Security Agent, vou should continue to make any
payments in respect of the Receivables to us.

This notice and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by signing the attached acknowledgement and returning it to the
Security Agent, with a copy to us.

Yours faithfully

(Authorised signatory)
[Chargor]
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PART 2
ACKNOWLEDGEMENT OF DEBTOR
To: [Security Agent] (the Security Agent)
Copy: [Chargor]
From: [Debtor]

Dated:

Receivables owing by [Debtor] to [Chargor| from time to time (the Receivables)

We confirm receipt from the Chargor of a notice (the Notice) a copy of which is attached.
We confirm that we:

(a) have not received notice of the interest of any third party in any Receivables; and

(b) will, if so directed by the Security Agent, pay any amounts due in respect of the Receivables to the
Security Agent or as it may direct.

This acknowledgement and any non-contractual obligations arising out of or in connection with it are
governed by English law.

Yours faithfully

(Authorised signatory)
[Debtor]
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SCHEDULE 9
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

To: [Account Bank]
Copy: [Security Agent] (the Security Agent)
Dated:
Security over bank account

This letter constitutes notice to you that under the Security Agreement we (the Chargor) have charged in
favour of the Security Agent (as trustee for itself and certain other persons) all our rights in respect of the
account maintained by us with you (account no. [ ], sort code | ] (the Secured Account), any
amount standing to the credit of that account and the debt represented by that account.

We irrevocably instruct and authorise you to:

(a) disclose to the Security Agent any information relating to the Secured Account requested from you
by the Security Agent;
(b) comply with the terms of any written notice or instruction relating to the Secured Account received

by you from the Security Agent;
() hold all sums standing to the credit of the Secured Account to the order of the Security Agent; and

(d) pay or release any amount standing to the credit of the Secured Account in accordance with the
written instructions of the Security Agent.

Until notice to the contrary from the Security Agent, we may continue to withdraw amounts from the
Secured Account and otherwise operate the Secured Account.

We acknowledge that you may comply with the instructions in this letter without any further permission
from us or enquiry by you.

The instructions in this letter may not be revoked or amended without the prior written consent of the
Security Agent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please confirm your agreement to the above by signing the attached acknowledgement and retuming it to the
Security Agent, with a copy to us.

Yours faithfully
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(Authorised Signatory)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To: [Security Agent] (as Security Agent)

Copy: [Chargor]

Dated:

Security over bank account
We confirm receipt from [ ] (the Chargor) of a notice dated [ ] of a charge over all the rights of
the Chargor to its account with us (Account no. | ], sort code | ]) (the Secured Account),

any amount standing to the credit of that account and the debt represented by that account.

We confirm that we:

(a) accept the instructions contained in the notice and agree to comply with the notice;

(b) have not received notice of the interest of any third party in the Secured Account;

(<) have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off, counter-

claim or other right in respect of the Secured Account; and

(d) following notice from you as Security Agent, will not permit any amount to be withdrawn from the
Secured Account without your prior written consent.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully

(Authorised signatory)

[Account Bank]
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SCHEDULE 10
FORMS OF LETTER FOR ASSIGNED RELEVANT CONTRACTS
PART 1

NOTICE TO COUNTERPARTY

To: [Counterparty]
Copy: [Security Agent] (the Security Agent)

Dated:

Notice of assignment of contract

This letter constitutes notice to you that we have assigned by way of security to the Security Agent (as
trustee for itself and certain other persons) all our rights in respect of [insert details of Contract] (the
Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

(b) none of the Security Agent, its agents, any receiver or any other person will at any time be under any
obligation or liability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract and you
should continue to make payments and send communications under the Contract to us, unless and until you
receive notice from the Security Agent to the contrary stating that the security referred to in this notice has
become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all
payments shall be made and all communications shall be sent, to the Security Agent or as it directs. The
contact details for the Security Agent are as set out below or as otherwise notified to you from time to time
by it. We have agreed with the Security Agent that in no event will we amend or waive any provision of, or
terminate, the Contract without its prior consent.

We irrevocably instruct and authorise you to disclose to the Security Agent any information relating to the
Contract requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the Security Agent
and you may comply with them without further permission from us or enquiry by you.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please acknowledge receipt of this letter by signing the attached acknowledgement and returning it to the
Security Agent, with a copy to us.

0095257-0000032 UKO1: 2007429630.10 43



Yours faithfully

(Authorised signatory)

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [Security Agent] (as Security Agent)
Copy: [Chargor]

Dated:
Assignment of contract

We confirm receipt from | | (the Chargor) of a notice dated | | of an assignment by
way of security of all the Chargor's rights in respect of [insert details of the Contract] (the Contract).

We confirm that we:
(a) accept the instructions contained in the notice and agree to comply with the notice; and
(b) will make payments and send communications under the Contract as directed in that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or other
similar right and we will not exercise or claim any such right.

We also confirm that we have not received notice of the interest of any third party in the Contract.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully

(Authorised signatory)

[Contract counterparty]
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SCHEDULE 11

FORMS OF LETTER FOR RELEVANT CONTRACTS OTHER THAN ASSIGNED RELEVANT
CONTRACTS

PART 1
NOTICE TO COUNTERPARTY
To: [Counterparty]
Copy: [Security Agent] (the Security Agent)

Dated:

Notice of charge of contract

This letter constitutes notice to you that we have charged (by way of a first fixed charge) in favour of the
Security Agent (as trustee for itself and certain other persons) all our rights in respect of [insert details of
Contract] (the Contract).

We confirm that:

(a) we will remain liable under the Contract to perform all the obligations assumed by us under the
Contract; and

(b) none of the Security Agent, its agents, any receiver or any other person will at any time be under any
obligation or lability to you under or in respect of the Contract.

We will also remain entitled to exercise all our rights, powers and discretions under the Contract, and you
should continue to make payments and send communications under the Contract to us, unless and until you
receive notice from the Security Agent to the contrary stating that the security referred to in this notice has
become enforceable. In this event, all the rights, powers and discretions will be exercisable by, and all
payments shall be made and all communications shall be sent, to the Security Agent or as it directs. The
contact details for the Security Agent are as set out below or as otherwise notified to you from time to time
by it. We have agreed with the Security Agent that in no event will we amend or waive any provision of, or
terminate, the Contract without the prior consent of the Security Agent.

We irrevocably instruct and authorise you to disclose to the Security Agent any information relating to the
Contract requested from you by the Security Agent.

The instructions in this letter may not be revoked or amended without the prior consent of the Security Agent
and you may comply with them without further permission from us or enquiry by you.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Please acknowledge receipt of this letter by signing the attached acknowledgement and returning it to the
Security Agent, with a copy to us.

Yours faithfully
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(Authorised signatory)

[Chargor]
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PART 2

ACKNOWLEDGEMENT OF COUNTERPARTY

To: [Security Agent] (as Security Agent)

Copy: [Chargor]

Dated:
Notice of charge of contract
We confirm receipt from [ ] (the Chargor) of a notice dated [ | of a charge of all the
Chargor's rights in respect of [insert details of the Contract] (the Contract).
We confirm that we:
(a) accept the instructions contained in the notice and agree to comply with the notice; and
(b) will make payments and send communications under the Contract as directed in that notice.

We confirm that no amount payable by us under the Contract is subject to any set-off, counterclaim or other
similar right and we will not exercise or claim any such right.

We also confirm that we have not received notice of the interest of any third party in the Contract.

This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithfully

(Authorised signatory)

[Contract counterparty]
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SCHEDULE 12

PSC REGISTER

Company name ED & F MAN CHILE LIMITED Company number 028859195

Reqgister of Persons with Significant Control

Details of registrable relevant legal entity {(RLE)

Name of the legal entity E D & F Man Sugar Overseas Holdings Limited
Registered address 3 Londoen Bridge Street, London SE1 95G
Legal form of entity Private company limited by shares

Law under which it is incorporated England

Registry in which legal entity appears Registrar of Companies for England & Wales
Registration humber 03600498

The date when it hecame a registrable RLE | 6 April 2016
in relation to the company:

Conditions under which the RLE is a PSC Shares Voting Rights Directors’
Appointments
Holds directly/indirecHy:
75% or more of | 75% or more of | the right to appoint or
the shares in| the voting | remove a majority of
the Company. rights in the | the board of directors
Company. of the Company.

Where applicable, the date when it ceased
to be a registrable RLE in relation to the
Company:
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Company name E D & F MAN SUGAR OVERSEAS HOLDINGS Company number 03600468
LIMITED
Reqgister of Persons with Significant Control
Details of registrable relevant legal entity (RLE)
Name of the legal entity Agman Holdings Limited
Registered address 3 Londoen Bridge Street, London SE1 95G
Legal form of entity Private company limited by shares
Law under which it is incorporated England
Registry in which legal entity appears Registrar of Companies for England & Wales
Registration number 3501524
The date when it became a registrable RLE | 10 March 2020
in relation to the company:
Conditions under which the RLE is a PSC Shares Voting Rights Directors’

Holds directly/indirecthy:

Appointments

75% or more of

75% or more of

the right to appoint or

the shares in | the voting | remove a majority of
the Company. rights in the | the board of directors
Company. of the Company.

Where applicable, the date when it ceased
to be a registrable RLE in relation to the
Company:
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Company name AGMAN INVESTMENTS LIMITED

Company number 4091063

Reqgister of Persons with Significant Control

Details of registrable relevant legal entity (RLE)

Name of the legal entity

Agman Holdings Limited

Registered address

3 London Bridge Street, London SE1 95G

Legal form of entity

Law under which it is incorporated

Private company limited by shares

England

Registry in which legal entity
appears

Registration number

Registrar of Companies for England & Wales

3901524

The date when it became a
registrable RLE in relation to the
company:

6 April 2016

Conditicns under which the RLE is
a PSC

Holds directly/indirecHy:

Shares

Voting Rights

Directors’ Appointments

75% or more of
the shares in the

Company.

75% or more of
the voting rights
in the Company.

the right to appoint or
remove a majority of the
board of directors of the
Company.

Where applicable, the date when
it ceased to be a registrable RLE
in relation to the Company:
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Company name

AGMAN HOLDINGS LIMITED

Company number

3901524

Reqister of Persons with Significant Control

Details of registrable relevant legal entity (RLE)

Name of the legal entity

E D & F Man Intermediary Limited

Registered address

3 London Bridge Street, London SE1 95G

Legal form of entity

Law under which it is incorporated

Private company limited by shares

England and Wales

Registry in which legal entity appears

Registration number

Registrar of Companies for England & Wales

12271079

The date when it became a registrable
RLE in relation to the Company

15 January 2021

Conditions under which the RLE is a PSC

Holds directly/indirecthy

Shares Voting Rights

Directors’ Appointments

75% or more
of the voting

75% or more
of the shares

the right to appoint or
remove a majority of the

in the | rights in the | board of directors of the
Company. Company. Company.

Where applicable, the date when it ceased

to be a registrable RLE in relation to the

Company
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Company name E D & F MAN CAPITAL MARKETS TREASURY | Company number 9980106
MANAGEMENT PLC

Reqister of Persons with Significant Control

Details of registrable relevant legal entity (RLE)

Name of the legal entity E D & F Man Intermediary Limited
Registered address 3 Londoen Bridge Street, London SE1 95G
Legal form of entity Private company limited by shares

Law under which it is incorporated England

Registry in which legal entity appears Registrar of Companies for England & Wales
Registration number 12271079

The date when it became a registrable RLE | 15 January 2021
in relation to the company:

Conditions under which the RLE is a PSC Shares Voting Rights Directors’
Appointments
Holds directly/indirecthy:
75% or more of | 75% or more of | the right to appoint or
the shares in | the voting | remove a majority of
the Company. rights in the | the board of directors
Company. of the Company.

Where applicable, the date when it ceased
to be a registrable RLE in relation to the
Company:
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SIGRATORIES

Chargors BEDACTED
EXECUTED AS A DEED by |
ED&FMAN HOLDINGR LIMITED ¥
acting by J

Jade Moore
Dhrector
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100 Bishopsgate
London.
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..............

EXECUTED as a DEED by an attorney )
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Yo
y. Witness -
}
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VI confirar that the above named signaiory has
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)
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EXECUTED AS A DEED by
AGMAN HOLDINGS LIMITED
acting by

Phillip Mumane

Director

Mame:. Qf}’lﬁwﬁﬁ: . ‘?WQ i:%éf’ { L

Address: Freshfisids Bruckhaus Deringer LLP
100 Bishopsgats T
Lofndon
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}
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TED UNDER

EXECUTED AS A DEED by
E D & F MAN INTERMEDIARY LIMITED
avting by

Phillip Murnane

Director
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Address: Freshfieids Bruckhaus Deringer LLP,
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EXECUTED ASADEED b
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