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CERTIFICATE OF THE
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Act 2006 on 4th April 2022 .

Given at Companies House, Cardiff on 8th April 2022
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THIS DEED is dated 31March 5022 and is made

BETWEEN:

ey
@)

E D & F MAN HOLDINGS LIMITED as chargor (the Chargor); and

COOPERATIEVE RABOBANK UL.A. as security agent and trustee for the Secured Parties (the
Security Agent).

BACKGROUND:

(A)

(B)

(&)

D)

(E)

(¥

G)

(H)

Under an English law governed security agreement dated 11 September 2020, the 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. Under the Original Borrowing Base Security Agreement, these
obligations and liabilities were “Core Secured Obligations™, as defined in the Original Intercreditor
Agreement and “Seccured Liabilities™ as defined in the Original Borrowing Base Security Agreement.

Pursuant to the Refinancing Implementation Deed, amongst other matters, (i) the Original Intercreditor
Agreement has been amended and restated on or around the date of this Deed; and (ii} the Existing
Secured Term Loan, Existing Notes, Existing NPA and the Existing RCF (each as defined in the
Refinancing lmplementation Deed) 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 Liabilities under
the Original Borrowing Base Security Agreement and this Deed.

Under the Global Security Deed of Release, certain companies within the Commodities Group have
been released as security providers from the Original Borrowing Base Security Agreement.

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

The Parties consider that the security created by the relevant Chargors under the Original Borrowing
Base Security Agreement continues to secure payment of the Secured Liabilities (as defined below),
but enter into this Deed in case it does not.

This Deed is supplemental to the Original Borrowing Base Security Agreement.

On and from the date of this Deed, the remaining security created pursuant to Original Borrowing
Base Security Agreement will be first ranking.

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:

0095257-0000032 UKO1: 2007401364.7 1



1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:

Account Bank means a bank with which a Restricted Account is maintained.
Act means the Law of Property Act 1925.

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

Charged Property means all of the assets of the Obligors which from time to time are, or are
expressed to be, the subject of the Transaction Security (as defined in the Intercreditor Agreement).

Collection Account means, in respect of a Chargor:

{(a) any bank account specified opposite its name in Schedule 2 (Security Assets) under the
heading Collection Accounts; and

(b) any other bank account which the Security Agent and the Chargor have designated in writing
as a Collection Account,

and includes:

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

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

Documents of Title means, in relation to any Inventory (excluding Excluded Inventory) owned by a
Chargor, any document constituting or relating to the Chargor’s title or evidencing the conveyance or
transfer of title to the Chargor or the Chargor’s rights in possession of the Inventory, including, without
limitation, any bills of lading, sea waybills, railway bills, intermodal bills, dock warrants, delivery
orders, warechouse warrants, certificates or receipts, agreements, wharfingers” warrants or receipts or
letters of indemnity with respect to such Inventory.

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
Cooperatieve Rabobank U.A. as core security agent.

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
itis continuing) in accordance with the provisions of any Secured Debt Document (other than an MCM
Brokerage Document).

Excluded Inventory means:

{(a) any Inventory in storage located outside of Belgium, Brazil, Germany, England & Wales,
Ireland, Netherlands, United States, Czech Republic and Vietnam;
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(b) any Inventory which is in transit from (or otherwise originated from), or to, or through any
country or territory that is the subject of comprehensive country-wide, region-wide or
territory-wide Sanctions; and

(c) any other Inventory designated as falling under the definition of "Excluded Inventory"” by the
Security Agent (on the instructions of the Majority FinCo Creditors) and the relevant Chargor
in writing from time to time.

Excluded Receivable means:

(a) any Receivable owed to E I & F Man Liquid Products LLC, Volcafe Specialty Coffee, Corp.,
Westway Feed Products LLC or VOLCAFE Ltd; and

(b) any Receivable designated as falling under the definition of "Excluded Receivables” by the
Security Agent (on the instructions of the Majority FinCo Creditors) and the relevant Chargor
in writing from time to time.

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

Insurance Policy means, in respect of a Chargor:

(a) any insurance policy specified opposite its name in Schedule 2 (Security Assets) under the
heading Insurance Policies; and

(b) any other insurance policy maintained by the Chargor in respect of any of the Charged
Property.

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.

Inventory means coffee, sugar, molasses, molasses related products and liquid blends, animal feed
{including, but not limited to, sugar beet pulp pellets, wheat bran pellets and other animal feed) and
raw ingredients of any of the foregoing which are proposed by an Obligor and acceptable to the
Majority FinCo Creditors or any other commodity approved in writing by the Agent acting on the
instructions of the Majority FinCo Creditors and which are purchased and on-sold by an Obligor (each
term as defined in the Intercreditor Agreement).

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 Borrowing Base Security Agreement means the security agreement in relation to
borrowing base assets dated 11 September 2020 between, among others, the Security Agent and the
Parent.

Original Intercreditor Agreement means the intercreditor agreement originally dated 11 September

2020 between, among others, the Parent and Co&peratieve Rabobank U.A. as core security agent and
intercreditor agent.
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1.2

(@)

Party means a party to this Deed.

Receivable means each amount owed to a Chargor and any right, title or claim in respect of such
amount arising under or in connection with a Sales Contract to which it is party and includes each
principal amount outstanding and all interest, fees and other amounts payable to the Chargor under the
Sales Contract, excluding any Excluded Receivable.

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.

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

Restricted Account means each Collection Account.

Sales Contract means, in respect of a Chargor, any agreement, instrument or other document for the
sale of Inventory (other than Excluded Inventory) to which the Chargor is party as seller from time to
time.

Secured Inventory means any Inventory located on land in England and Wales, excluding Excluded
Inventory.

Secured Liabilities 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.

Secured Parties means the Security Agent, the Intercreditor Agent, any Receiver or Delegate,
each Senior FinCo Creditor, each Junior FinCo Creditor and each Commodities RCF Creditor in
each case from time to time but, in the case of each Senior FinCo Creditor, each Junior FinCo
Creditor and each 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 Liabilities have been unconditionally and irrevocably paid and discharged in full.

Third Party Warehouse Operator means each operator (not being a Related Corporation) of a
warehouse or other storage facility in which any Inventory owned by a Chargor is stored from time to
time.

Construction

Capitalised terms defined in the Intercreditor Agreement have the same meaning in this Deed unless
expressly defined in this Deed.

0095257-0000032 UKO1: 2007401364.7 4



(b)

(c)

(d)

(e)

{f)

()

1.3

(@)

(b)

(c)

The provisions of clauses 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

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

(1) 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;
(i1) the term this Security means any Security created by this Deed; and

(iii)  an agreement, instrument or other document to which it is a party includes any agreement
{whether written or oral), 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 a Chargor under this Deed (other than a payment obligation which has been
discharged} remains in force during the Security Period.

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 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:

(1) any part of that Security Asset;

(ii) the proceeds of any disposal of that Security Asset; and

(iii)  any present and future assets of that type, excluding, for the avoidance of doubt, the Excluded
Inventory and the Fxcluded Receivables.

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.
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2.2

31

(@)

(b)

(c)

AMENDMENTS TO THE ORIGINAL BORROWING BASE SECURITY AGREEMENT
AND CONFIRMATION OF THE ORIGINAL BORROWING BASE SECURITY
AGREEMENT

Amendments to the Original Borrowing Base Security Agreement

On and from the date of this Deed, the Parties agree to make the amendments to the Original Borrowing
Base Security Agreement as set out in mark-up at Schedule 1 {(Amended Original Borrowing Base
Security Agreement}).

Confirmation of the Original Borrowing Base Security Agreement

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

{(a) confirms its acceptance of the Original Borrowing Base Security Agreement as amended by
this Deed:

(b) agrees that it is bound by the terms of the Original Borrowing Base Security Agreement as
amended by this Deed; and

(c) confirms that any Security created by it under the Original Borrowing Base Security
Agreement as amended by this Deed extends to the Secured Liabilities.

CREATION OF SECURITY
General

The Chargor shall pay or discharge the Secured Liabilities in the manner provided for in the Debt
Documents.

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

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

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

If the rights of a Chargor under a document cannot be secured in the manner described in either
paragraph (a) or paragraph (b} of Clause 3.3 (Sales Contracts}) or Clause 3.4 (Insurances) (as
applicable) without the consent of a party to that document or satisfaction of some other condition:

(1) the Chargor shall notify the Security Agent promptly;
(ii) 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 Security Agent otherwise requires, the Chargor shall use its reasonable endeavours
to obtain the required consent or satisfy the relevant condition; and

0095257-0000032 UKO1: 2007401364.7 6



(d)

3.2

33

(@)

(b)

34

(a)

(b)

(c)

3.5

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

(B) all of the 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.
Restricted credit balances

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

Sales Contracts

The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption, all of its rights:
{1 in respect of the Receivables; and

(ii) under each Sales Contract to which it is a party,

(iii)  as continuing security for the payment and discharge of all the Secured Liabilities.

To the extent that any rights are not effectively assigned under paragraph (a):

(1) the Chargor agrees to charge and hereby charges by way of first fixed charge all such rights
and amounts; and

(ii) the assignment of that right purported to be effected by paragraph (a) shall operate as an
assignment of any damages, compensation, remuneration, profit, rent or income which the
Chargor may derive from that right or be awarded or entitled to in respect of that right.

Insurances

The Chargor agrees to assign and hereby assigns absolutely, subject to a proviso for reassignment on
redemption all of its rights under or in connection with:

{1 each of its Insurance Policies: and
(ii) all amounts payable to it under or in connection with such Insurance Policies,
in each case, to the extent such rights and amounts payable to it relate to any of the Charged Property.

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

A reference in this Subclause to any amounts excludes all amounts received or receivable under or in
connection with any third party liability insurances and required to settle an obligation of the Chargor
to a third party.

Inventory

The Chargor agrees to charge and hereby charges by way of a first fixed charge all of its rights, title
and interest in any Secured Inventory owned by it.
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3.6

(@)

(b)

(c)

(d)

3.7

(a)

(b)

(c)

(d)

Documents of Title

The Chargor agrees and states its irrevocable intention that the Security Agent shall have a pledge
upon all Documents of Title as continuing security for the payment or discharge of the Secured
Liabilities.

Following the the Chargor shall hold its Documents of Title as agent for and on trust for the Security
Agent and may permit:

(1) any of its Affiliates to deal with such Document of Title, provided that such Affiliate agrees
to hold such Document of Title on equivalent terms and that the Chargor procures that such
Affiliate complies with such terms; and

(i) any bank or financial institution which needs to deal with any such Document of Title in its
capacity as issuing, advising or confirming bank, or as part of any documentary or similar
arrangement, to deal with such documents as part of a sale or shipment of inventory in the
ordinary course of trading,

provided that such trust shall exist until the earlier of the expiry of the perpetuity period or the expiry
of the Security Period, unless otherwise terminated by the written agreement of such Chargor and the
Security Agent.

The Chargor undertakes to deliver or procure the delivery of the Documents of Title which are held
on trust by it pursuant to paragraph (b) above to the Security Agent immediately following a request

from the Security Agent on or after the occurrence of a Default that is continuing.

The Chargor shall enter into a power of attorney in favour of the Security Agent in respect of its
Inventory in the form set out in Schedule 7 (Form of Inventory Power of Attorney).

Floating charge
The Chargor agrees to charge and hereby charges by way of a first floating charge all of its assets not
otherwise effectively pledged, charged or assigned by way of fixed 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 the Chargor under this Clause 3.7 into a fixed charge as regards any of the Chargor's assets
which are subject to the floating charge and specified in that notice, if:

i) an Enforcement Trigger occurs; or

(ii) 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 3.7 may not be converted into a fixed charge solely by
reason of:

{1 the obtaining of a moratorium; or
(ii) anything done with a view to obtaining a moratorium,
under section 1A of the Insolvency Act 1986.

The floating charge created by this Clause 3.7 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
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4.1

4.2

(@)

(b)

6.1

6.2

an administrator is appointed, or the Security Agent receives notice of an intention to appoint an
administrator, in respect of the Chargor.

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 4) 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 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 FinCo Facility Agreement, clauses 20.1 and 21.1
of the Junior FinCo Facility 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.

RESTRICTIONS ON DEALINGS

No Chargor shall:
{(a) create or permit to subsist any Security over any Security Asset; or
(b) {other than sales of Inventory pursuant to a Sales Contract made in the ordinary course of

trading) 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,

except as not prohibited by the Debt Documents or this Deed.
RESTRICTED CREDIT BALANCES
Account Bank

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

Representations
The 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
Restricted Account which it maintains; and

(b) those credit balances are free of any Security and any other rights or interests in favour of third
parties.
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6.3

(@)

(b)

7.1

7.2

7.3

Withdrawals

Prior to a Default which is continuing, the Chargor may make withdrawals from its Restricted
Accounts.

Following the occurrence of an Enforcement Trigger and subject to the Intercreditor Agreement and
notice by the Security Agent, the Chargor shall not withdraw any moneys (including interest) standing

to the credit of a Restricted Account specified in the notice except with the prior consent of the Security
Agent.

SALES CONTRACTS
Representations
The Chargor represents and warrants to each Secured Party that:

(a) subject to the Legal Reservations, each Sales Contract to which it is a party is its legal, valid,
binding and enforceable obligation;

(b) it is not in default of any of its material obligations under any such Sales Contract;

{c) there is no prohibition on assignment in, or other restriction on the creation of security by the
Chargor over, such Sales Contract other than a prohibition or restriction which:

(1) does not relate to the Receivables under such Sales Contract; and
(i) does not restrict the creation of a charge;
(d) its entry into and performance of this Deed will not conflict with any term of any such Sales

Contract; and

{e) its rights in respect of each such Sales Contract are free of any Security (except for those
created by or pursuant to the Transaction Security Documents) and any other rights or interests
in favour of third parties.

Preservation

No Chargor shall, without the prior consent of the Security Agent:

(a) amend or waive any material term (where such amendment or waiver could have an adverse
effect on any Secured Party’s interests) of, or terminate (other than any termination occurring

by reason of the expiry of the Sales Contract), any Sales Contract to which it is a party; or

(b) take any action which might {in the opinion of the Security Agent, acting reasonably)
jeopardise the existence or enforceability of any such Sales Contract.

Other undertakings
The Chargor shall:

{(a) duly and promptly perform its obligations, and diligently pursue its rights, under each Sales
Contract to which it is a party; and
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7.4

7.5

8.1

(b) supply the Security Agent and any Receiver with copies of each such Sales Contract and any
information and documentation relating to any such Sales Contract which is reasonably
requested by the Security Agent or any Receiver.

Notice in invoice
The Chargor shall include the following wording in each invoice sent in respect of a Sales Contract:

The benefits and proceeds of this invoice and the sales contract to which it relates have been assigned
and/or charged in favour of Codperatieve Rabobank U.A. acting as agent for certain creditors.

in each case unless:

{(a) such invoice is sent in respect of a Sales Contract which is not expressed to be governed by
English law;

(b) such Sales Contract and any Receivable relating to such invoice is, or is expressed to be, the
subject of a Transaction Security Document other than this Transaction Security Document;
and

(c) the Chargor is in compliance with its obligations under the relevant Transaction Security

Document to include wording relating to the relevant Transaction Security on such invoice.
Notices of assignment/charge

The Chargor shall at any time if requested by the Security Agent (acting reasonably):

{(a) promptly serve a notice of assignment on each counterparty to a Sales Contract to which it is
a party, substantially in the form of Part 1 of Schedule 5 (Forms of letter for Sales Contracts});
and

(b) use reasonable endeavours to procure that the counterparty to such Sales Contract

acknowledges that notice, substantially in the form of Part 2 of Schedule 5 (Forms of letter
for Sales Contracts),

in each case unless:
(i) such Sales Contract is not expressed to be governed by English law;

(i1) such Sales Contract is, or is expressed to be, the subject of a Transaction Security
Document other than this Transaction Security Document; and

(iiiy  the Chargor is in compliance with its obligations under the relevant Transaction
Security Document to notify and seek acknowledgement from the relevant
counterparty to such Sales Contract.

INSURANCES

Representations

The Chargor represents and warrants to each Secured Party that:

{(a) each Insurance Policy maintained by it is its legal, valid, binding and enforceable obligation;

(b) it is not in default of any of its obligations under any such Insurance Policy;
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8.2

8.3

9.1

(c)

there is no prohibition on assignment in, or other restriction on the creation of security by the
Chargor over, any of its rights pursuant to such Insurance Policy;

(d) its entry into and performance of this Deed will not conflict with any term of any such
Insurance Policy; and

(e) its rights in respect of each such Insurance Policy, so far as they relate to the Charged Property,
are free of any Security (except for those created by or pursuant to the Transaction Security
Documents) and any other rights or interests in favour of third parties.

Other undertakings

The Chargor shall:

{(a) duly and promptly perform its obligations, and diligently pursue its rights, under each of its
Insurance Policies (to the extent that (i) they relate to the Charged Property and (ii) the exercise
of those rights would not result in a Default under the terms of the Intercreditor Agreement};
and

(b) supply or procure that its Affiliate supplies the Security Agent and any Receiver with copies

of each such Insurance Policy and any information and documentation relating to any such
Insurance Policy requested by the Security Agent or any Receiver.

Notices of assignment

The Chargor shall:

(@)

promptly serve a notice of assignment, substantially in the form of Part 1 of Schedule 6 (Forms
of letter for Insurance Policies) on each counterparty to an Insurance Policy; and

(b) use reasonable endeavours to procure that each counterparty to an Insurance Policy
acknowledges the notice, substantially in the form of Part 2 of Schedule 6 (Forms of letter for
Insurance Policies),
in each case unless:

(1) such Insurance Policy is not expressed to be governed by English law;

(i) such Insurance Policy is, or is expressed to be, the subject of a Transaction Security
Document other than this Transaction Security Document; and

(iiiy  the Chargor is in compliance with its obligations under the relevant Transaction
Security Document to notify and seek acknowledgement from the relevant
counterparty to such Insurance Policy.

INVENTORY

Notices of security

The Chargor shall:

(a)

promptly serve a notice of security, substantially in the form of Part 1 of Schedule 4 (Forms
of letter for Third Party Warehouse Operators) on each Third Party Warehouse Operator with
which any of its Secured Inventory is stored; and
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9.2

(b) use reasonable endeavours to ensure that each such Third Party Warehouse Operator
acknowledges that notices, substantially in the form of Part 2 of Schedule 4 (Forms of letter
for Third Party Warehouse Operators).

Paragraphs (a) and (b) above shall not apply to the extent that, and for so long as, equivalent notice
has been served and/or acknowledged in relation to any security which ranks ahead of the security
created by this Deed, is subject to the Intercreditor Agreement and which remains in force.

Other undertakings
The Chargor:

{(a) shall ensure that at all times all Inventory {(other than Excluded Inventory) owned by it is kept
insured at its own expense for its full value against all customary insurable risks and ensure
that the Security Agent is noted as loss payee on each relevant Insurance Policy and execute
any document, in whatever form, required by the Security Agent for such purpose;

(b) in the event of loss or damage to any Inventory {(other than Excluded Inventory) owned by it,
shall immediately pay over to the Security Agent all proceeds received in respect of such
insurance in respect of such Inventory without set-off, counterclaim, deduction or withholding
of any kind and, pending payment, hold such proceeds in trust for the Security Agent and keep
such proceeds separate and distinct from all other money;

{c) irrevocably authorises the Security Agent to give good receipt to any insurer in respect of such
insurance in relation to any claim made under an Insurance Policy that names the Security
Agent as loss payee with respect to those claim proceeds to the extent such claim proceeds are
paid in respect of any loss or damage to any of the Inventory (other than Excluded Inventory);

() shall, on request deliver proof of current insurance premiums in respect of such insurance;

(e) shall promptly pay all hire, freight, demurrage, damages for detention, warehouse charges,
rent and all other costs, charges and expenses of and incidental to the transportation and
storage of any Inventory (other than Excluded Inventory) owned by it and, on request, deliver
to the Security Agent evidence of payment of such costs, charges and expenses;

) shall, following the occurrence of an Enforcement Trigger, execute and sign all transfers,
delivery orders and other documents or take other steps which the Security Agent may from
time to time require for the purpose of transferring ownership in any Inventory owned by it or
delivering any Inventory (in each case other than any Excluded Inventory) to the Security
Agent, its nominee or any purchase or other person;

{g) shall ensure that any Inventory (other than any Excluded Inventory) owned by it, whether
stored in a warehouse, loaded on a ship or located elsewhere, is kept separate from and not
commingled with other goods and is clearly labelled and marked at all times;

(h) shall ensure that the Security Agent and each of the other Secured Parties (and their respective
representatives, nominees, advisers and independent contractors) are permitted:

(1) free access at all times to visit and inspect any warehouse or other storage facility in
which any Inventory owned by the Chargor is stored from time to time; and

(i) access to any other premises, storage facilities, assets, books, accounts and records as
any of them may reasonably require for the purposes of inspecting the Inventory
owned by the Chargor,
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10.

101

10.2

10.3

11.

11.1

(a)

(b)

11.2

11.3

114

other than where such warehouse, storage facility or premises store Excluded Inventory only;
and

(1) shall use reasonable endeavours to procure that any warehouse operator or other person in
actual possession of any Inventory (other than any Excluded Inventory) owned by it confirms
and acknowledges (in a form acceptable to the Security Agent) the Security Agent’s rights in
respect of the relevant Inventory and that such Inventory is held to the Security Agent’s order.

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Trigger

This Security shall become immediately enforceable on 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 Liabilities 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.

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 Liabilities 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;
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(@)

(b)

11.6

11.7

(a)

(b)

11.8

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

() how any money paid to the Security Agent or to that Receiver is to be applied.
Redemption of prior morigages

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

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

(ii) 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 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.

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
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 Liabilities.

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 1s 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 after this Security has become enforceable require the Account
Bank in respect of a Restricted Account to pay any moneys (including interest) standing to the credit
of that Restricted 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 Liabilities.
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121

(@)

(b)
(c)

(d)

(e)

12.2

12.3

124

(a)

(b)

125

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
(i) 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 section 1A 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.

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 any maximum rate
imposed by law (including under section 109(6) of the Act) shall not apply.

Agent of the Chargor

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.

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 (either
expressly or impliedly) or by law on a Receiver may after 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.
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131

(@)

(b)

13.2

133

134

(a)

(b)

135

13.6

(a)

(b)

(c)

POWERS OF RECEIVER
General

A Receiver has all of the rights, powers and discretions set out below in this Clause 13 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) under the Act and the Insolvency Act 1986.

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 of 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 the Chargor in any manner it thinks fit.

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
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.
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13.7

13.8

139

13.10

13.11

13.12

13.13

13.14

13.15

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 the 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 the 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 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;
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14.

15.

16.

16.1

16.2

16.3

(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 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 Liabilities in accordance with the terms
of the Intercreditor Agreement; and

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

This Clause 14 is subject to the payment of any claims having priority over this Security. 'This
Clause 14 does not prejudice the right of any Secured Party to recover any shortfall from the Chargor.

EXPENSES AND INDEMNITY
The Chargor shall:

{(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; and

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

provided such costs and expenses are incurred other than by reason of that Secured Party's gross
negligence or wilful misconduct.

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 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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(@)

(b)

18.

(a)

(b)

19.

191

FURTHER ASSURANCES

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

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

(i) 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;
or

(iii)  (following the occurrence of an Enforcement Trigger) facilitating the realisation 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 Security Agent, its nominee or any other person; or

(ii) 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

The 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 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
case, which may be required or which any attorney may, 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
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 18.

For the purpose of this Clause 18 and to the extent legally possible, each German Chargor hereby
releases the Security Agent, each Receiver and any of their respective delegates or sub-delegates from
the restrictions imposed by section 181 German Civil Code (Biirgerliches Gesetzbuch) and any other
restrictions on self-dealings and multi-representation under any applicable law, in each case to the
extent legally possible to such Chargor.

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.
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19.2

19.3

(@)

(b)

(c)

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 19, 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;

{c) 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;

() 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 19.2 (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 Liabilities and this
Security; and

(i) the Secured Liabilities 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);

(i) 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;

{(iii)  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.
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19.5

19.6

19.7

(@)

(b)

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.

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 Liabilities or apply and
enforce the same in such manner and order as it sees fit (whether against the Secured
Liabilities 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 the Chargor or on
account of the Chargor's liability under this Deed.

Deferral of Chargor'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;

() 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 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 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.
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20.1

20.2

20,3

(a)

(b)

(c)

204

20.5

20.6

MISCELLANEOUS
Continuing Security

This Security is a continuing security and shall extend to the ultimate balance of the Secured Liabilities
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 Liability.

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 Liability is due and payable,

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

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 Transaction 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).
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21.

22,

23.

231

(a)

(b)

(c)

23.2

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.

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

(ii) 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:
(1) proceedings brought in any jurisdiction against it or its assets by a Secured Party in

relation to a Dispute;

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

(iii)  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:
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24.

24.1

(@)

(b)

24.2

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

(ii) 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:any

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

(1) 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 liahility;

(ii) 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

(iii)  a cancellation of any such liability; and

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

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 35 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

{c) 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.

0095257-0000032 UKO1: 2007401364.7 25



25,

(@)

(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, 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 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

(c) 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 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 Bail-In
Legislation that are related to or ancillary to any of those powers; and

(ii) 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 the Original Borrowing Base 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 the Original Borrowing Base Security
Agreement (to the extent applicable) until such time as the Security created by the Original Borrowing
Base Security Agreement ceases to have effect.

Where a right or asset has been assigned (subject to a proviso for re-assignment on redemption) under
the Original Borrowing Base 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 the Original Borrowing Base Security Agreement
ceases to have effect at a time when this Deed still has effect.

The terms of the Original Borrowing Base Security Agreement are supplemented by the terms of this
Deed and shall be read muzatis mutandis in accordance with the terms of this Deed and in the event of
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(e)

(f)
(g)

26.

27.

any inconsistency between the terms of this Deed and the terms of the Original Borrowing Base
Security Agreement, the terms of this Deed shall prevail.

Save as otherwise amended by this Deed (inclusive) above, the Original Borrowing Base 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 Borrowing Base Security Agreement.

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

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

AMENDED ORIGINAL BORROWING BASE SECURITY AGREEMENT
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SECURITY AGREEMENT
(OVER-BORROWING BASE ASSETS

DATED 11 SEPTEMBER 2020

AS AMENDED ON SiMarch 5499

BETWEEN

ED & FMAN HOLDINGS LIMITED
ARG
TG R- O EAN I ES LIS TR I BB

e & g

as ChargorsCharger

and

COOPERATIEVE RABOBANK U.A.
acling as Core Security Agent

This Deed is enfered into subject fo the ferms of the Intercreditor Agreement
{as defined herein)

ALLEN & OVERY

Allen & Overy Gaeeh-RepubiietLLP-ergurisadnt-olollan
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THIS DEED is dated 202811 Sentember 2020 {as amended on
31 March 2022% and is made BETWEEN:

(1) AR O Y 8 R WA B L BT T S o e - : sppore-tihohargersll D & F MAN
HOLDI\G%I IVOITED as :.:hamor { ﬂle (‘h arﬂﬂr) and

e

(2) COOPERATIEVE RABOBANK U.A. tthe-Core-Seeuritv-Asenti-as agent and trustee for
the Secured Partics ({h¢ Security. Azenl.

BACKGROUND:

%

(A) HaehThe Chargor enters into this Deed in connection with the ¢ esssnen-Tesn
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 a bank with which a Restricted Account is maintained.

Act means the Law of Property Act 1925.

Au‘i‘h(}rimtiﬂn 10gans an authcriqation- consent, anproval, resolution. licence. exempiion,

BBF Discharge Date means-#he-site-ep-vwhiph-ali-ob-the-Sosnsi-aranbod-dr-rospost-o bt
s e o c P s ] Bl 5 T L L LT . .. R LT e

reteased-nreontivmad-s-wribne-by-the-sesuribe-asentunder-these-aerhises, Tor the purposes

of this Deed only, | 1 the Refinancing Fffective Date

Char ged Property means all of the assets of the Obligors fas-detined-sn-the-Loradit-Aaresment:

which from time to time are, or are expressed to be, the subject of the Transactlon Securlty (as
defined in the ‘sadsilnic tor Agreement).

Collection Account means, in respect of a Chargor:

(a) any bank account specified opposite its name in Schedule 2 (Security Asscts) under the
heading Collection Accounts; and

(b) any other bank account which the ese-Security Agent and the Chargor have designated
m writing as a Collection Account,

and mcludes:

(i) if there is a change of Account Bank, any account into which all or part of a credit
balance from a Collection Account is transferred; and
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(i1) any account which is a successor to a Collection Account on any re-numbering or re-
designation of accounts and any account into which all or part of a balance from a
Collection Account is transferred for investment or administrative purposes.

ut“n ? sburemt-genone-sthers-eseb-Cbaeoor ard-the-ore-Seouelye S

TREETTE K 7w g e

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

Documents of Title means, in relation to any Inventory (excluding Excluded Inventory) owned
by a Chargor, any document constituting or relating to that Chargor’s title or evidencing the
conveyance or transfer of title to that Chargor or that Chargor’s rights in possession of the
Inventory, including, without limitation, any bills of lading, sea waybills, railway bills,
intermodal bills, dock warrants, delivery orders, warehouse warrants, certificates or receipts,
agreements, wharfingers’™ warrants or receipts or letters of indemnity with respect to such
Inventory.

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 an MCM Brokerage Document)-{as-—enehirs—ig—dofipad-s-the

24 Rl & v

Event of Default has the meaning given to that term in the Intercreditor Agreement.
Excluded Inventory means:

(a) any Inventory in storage located outside of Belgium, Brazil, Germany, England &
Wales, Ireland, Netherlands, United States, Czech Republic and Vietnam;

(b) any Inventory which is in transit from (or otherwise originated from), or to, or through
any country or territory that is the subject of comprehensive country-wide, region-wide
or territory-wide Sanctions; and

() any other Inventory designated as falling under the definition of "Excluded Inventory"
by the ék'&m Security Agent (on the instructions of the shisist s breuphajonty FinCo

Excluded Receivable means:

(a) any Receivable owed to E D & F Man Liquid Products LL.C, Volcafe Specialty Coffee,
Corp., Westway Feed Products LLC or VOLCAFE Lid; and

(b) any Receivable designated as falling under the definition of "Excluded Receivables"
by the &sre-Security Agent (on the instructions of the fnstrueting CreupMajonity FinCo
Creditors) and the relevant Chargor in writing from time to time.
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FinCo Facilities means the Senior FinCo Facility, the Series B Notes, the Junior FinCo Loan
Facilitv and the Series B2 Notes,

Insurance Policy means, in respect of a Chargor:

(a) any insurance policy specified opposite its name in Schedule 2 (Security Assets) under
the heading Insurance Policies; and

(b) any other insurance policy maintained by that Chargor in respect of any of the Charged
Property.

Intercreditor Agreement means the intercreditor agreement dated « about-fhe-dabe-el-Hhas
brewd-and-meads 11 September 2020 (as amended. and restated from t]mﬁ: li:r time ncluding m 0%1
rcceﬂﬂv mnsuan‘i lo the Rc:ﬁnans.,mﬂ inmimnemamm De@d} between, among others é%}w&f F
bk : v agenl

ks a

Inventory means coffee, sugar, molasses, molasses related products and liquid blends, animal
feed (including, but not limited to, sugar beet pulp pellets, wheat bran pellets and other animal
feed) and raw ingredients of any of the foregoing which are proposed by an Obligor and
acceptable to the Majority LendessFinCo Creditors or any other commodity approved in writing

by the Agent acting on the instructions of the Majority LesdorsFinCo Creditors and which are
purchased and on-sold by an Obligor (ecach term as defined in the “seditintercreditor
Agreement).

hdasiraum-dane Legral Heservations has the meaning set-ferth-in-Clanse-t4given to that
ferm, vnor to the Senior Fintlo Discharge Date, i the Sensor FintCo Facilitv Asreoment and
following the Senior FinCo Discharse Date, the Junjor FinCo Facility Agreement.

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

Party means a party to this Deed.

Receivable means each amount owed to a Chargor and any right, title or claim in respect of
such amount arising under or in connection with a Sales Contract to which it is party and
includes each principal amount outstanding and all interest, fees and other amounts payable to
that Chargor under the Sales Contract, excluding any Excluded Receivable.

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

Eefinancing Imnlementation Deed has the meaning oiven fo that term in the Intercreditor
Agreement

sentations hag the meanine given o the term “FHepeating Representations”™

Repeating Repre
i the FinCo Facilities,

Restricted Account means each Collection Account.

Sales Contract means, in respect of a Chargor, any agreement, instrument or other document
for the sale of Inventory (other than Excluded Inventory) to which that Chargor is party as seller
from time to time.
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Secured Inventory means any Inventory located on land in England and Wales, excluding

Excluded Inventory.

Secured Liabilities means the irere—-seousss p-libed-m-the sraredrior

Aargsmendsdiabilitics (exeluding anv 1. i&bﬂﬁiﬁ;q ansmsz undt::f MCM Brokerage Decum snts)

and all other nr{awi and future Habilities and oblisations at any time due. owing or incurred b&
g {_{mmhddtbd Crroun and bx C&Ch chim io any %(.ured Paﬁ\ I

Secured Parties means the WMmSecurlty Agent, the A

Intercred1t0r Agent, spalotisibifons the-becured-Lrsditorsd
. o st i s . -
any Recelver or Delegatewég each f B

Cm{lﬂm sach ?um(}]; FinCo O rcdlmr 2n

as,h C omnmdﬂms RCF (“mdﬁm in t:d(,h case orﬂ\’ }i 118 2 narh m o has acceded ‘u} ﬁ‘u::

Ii]i{.tiu‘{:dii(ﬁr ‘xarminm‘i in _the amnmwrm&: capacity, purstant to clause 23.6 (Creditor

Security Asset mcans any assct 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 Liabilities have been unconditionally and irrevocably paid and

discharged in full.
Sy fot By .30 f X 3
e e s
Swiss Withholdine Tax mesns-sns ke mmoss e e S it .
Bk W brg-drax-sreans-siy-livses-anposed-aaderth :
‘ _ . b —_— ey )

Third Party Warehouse Operator means cach operator (not being a Related Corporation) of
a warchouse or other storage facility in which any Inventory owned by a Chargor is stored from
time to time.

| S (L L ML

.
o
=
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1.2

Construction

(a)

(b)

)

()

)

Capitalised terms defined in the Intercreditor Agreement have the same meaning in this
Deed;- unless expressly defined in this Deed.

The provisions of clauses 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

AR Y TR ; LTI N i Y e g

Unless a contrary indication appears, any reference in this Deed to:
(1) 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
cach case, in respect of or derived from that asset;

(ii) the term this Security means any Security created by this Deed; and

(i)  an agreement, instrument or other document to which it is a party includes
any agreement (whether written or oral), 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 a Chargor under this Deed (other than a payment obligation which
has been discharged) remains in force during the Security Period.

If the &#+e-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 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:
(1) any part of that Security Asset;
(i1) the proceeds of any disposal of that Security Asset; and

(i)  any present and future assets of that type, excluding, for the avoidance of doubt,
the Excluded Inventory and the Excluded Receivables.

1.3 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.
0095257-0000032 UKO1: 7
MG AAL A 2007 448747 B



(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.

() 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
2.1 General

(a) EaehThe Chargor shall pay or discharge the Secured Liabilities in the manner provided
for in the Debt Documents.

(b) All the security created under this Deed is:
(1) created in favour of the &a+e¢-Security Agent;,

(i1) created over present and future assets of weehihe Chargor;

(i)  security for the payment, discharge and performance of all the Secured
Liabilities of the relevant Chargor; and

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

(c) If the rights of a Chargor under a document cannot be secured in the manner described
in either paragraph (a) or paragraph (b) of Clause 2.3 (Sales contracts) or Clause 2.4
(Insurances) (as applicable) without the consent of a party to that document or
satisfaction of some other condition:

(1) that Chargor shall notify the &ss#e-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 satisfies the relevant condition;

(i)  unless the &~ere-Security Agent otherwise requires, that Chargor shall use its
recasonable 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 &=e+e-Security Agent promptly; and

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

(d) The ave-Security Agent holds the benefit of this Deed on trust for the Secured Parties.
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2.2 Restricted credit balances

EachThe Chargor charges by way of a fixed charge (which following the BBF Discharge Date
shall become a first fixed charge) all of its rights in respect of any Restricted Account, any
amount standing to the credit of that account and the debt represented by that account.

2.3 Sales Contracts

(a) kaehThe Chargor assigns absolutely, subject to a proviso for re-assignment on
redemption, all of its rights:
(1) in respect of the Receivables; and
(ii) under each Sales Contract to which it is a party,
(i)  as continuing security for the payment and discharge of all the Secured
Obligations.
(b) To the extent that any rlght descr1bed m paragraph (a) above 18 not ass1gnable> ot
capable of ass1gnmer1t it b T gk
£ R '.é Ly IR TE I b N *..T,.“ B M LT : . 45 71}4 ﬁx " “.ﬁ.?‘:
(1) the sedevant-Chargor agrees to charge and hereby charges by way of first fixed
charge all such rights and amounts; and
(i1) the assignment of that right purported to be effected by paragraph (a) shall
operate as an assignment of any damages, compensation, remuneration, profit,
rent or income which the selswent-Chargor may derive from that right or be
awarded or entitled to in respect of that right.
2.4 Insurances
(a) i=aehThe Chargor agrees to assign and hereby assigns absolutely, subject to a proviso

for reassignment on redemption all of its rights under or in connection with:
(1) cach of its Insurance Policies; and

(i1) all amounts payable to it under or in connection with such Insurance Policies,

in each case, to the extent such rights and amounts payable to it relate to any of the Charged

Property.
(b) To the extent that any rlght descr1bed m paragraph (a) above is not a331gnable~ or
capable of ass1gnmer1t s-arlpeads - s ety ;” :
Eavons ol the Borrowisg ﬁ{ o Dacilife ane Novw Boszowing Base Eacilis, thc

and amounts-deserbed-w-paraprapl

(©) A reference in this Subclause to any amounts excludes all amounts received or
receivable under or in connection with any third party liability insurances and required
to settle an obligation of the Chargor to a third party.
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2.5

2.6

(a)

(b)

()

(d)

2.7

Inventory

EachThe Chargor agrees to charge and hereby charges by way of floating charge (which
following the BBF Discharge Date shall become a first fixed charge) all of its rights, title and
mterest in any Secured Inventory owned by it.

Documents of Title

have a pledge upon all Documents of Title as continuing security for the payment or discharge
of the Secured Liabilities.

for and on trust for the Gese-Security Agent and may permit:

(1) any of its Affiliates to deal with such Document of Title, provided that such
Affiliate agrees to hold such Document of Title on equivalent terms and that
the Chargor procures that such Affiliate complies with such terms; and

(ii) any bank or financial institution which needs to deal with any such Document
of Title in its capacity as issuing, advising or confirming bank, or as part of any
documentary or similar arrangement, to deal with such documents as part of a
sale or shipment of inventory in the ordinary course of trading,

provided that such trust shall exist until the earlier of the expiry of the perpetuity period or the
expiry of the Security Period, unless otherwise terminated by the written agreement of such
Chargor and the &«re-Security Agent.

Following the BBF Discharge Date, eachthe Chargor undertakes to deliver or procure the
delivery of the Documents of Title which are held on trust by it pursuant to paragraph (b) above
to the ere-Security Agent immediately following a request from the ©ese-Security Agent on
or after the occurrence of a Default that is continuing.

Following the BBF Discharge Date, eashihe Chargor shall enter into a power of attorney in
favour of the &ere-Security Agent in respect of its Inventory in the form set out in Schedule %6
(Form of Inventory Power of Attorney).

Floating charge

all of its assets not otherwise effectively pledged, charged or assigned by way of fixed
charge or assignment under this Clause 2.

(a) #aebThe Chargor agrees to charge and hereby charges by way of a figst floating charge

(b) Except as provided below, the &eve-Security Agent may by notice to a Chargor convert
the floating charge created by that Chargor under this Clause 2.7 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 occurs; or

(ii) the &ese-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.
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(c) The floating charge created by this Clause 2.7 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 section 1A of the Insolvency Act 1986.

(d) The floating charge created by this Clause 2.7 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 Core-Security
Agent receives notice of an intention to appoint an administrator, in respect of that
Chargor.

REPRESENTATIONS - GENERAL
3.1 Nature of security

Subject to the Legal Reservations, ssehthe 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.

32 Times for making representations

(a) The representations and warrantics in this Deed (including in this Clause 3) are made

(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 existing on each date on which the
Repeatmg Representatlons are deemed to_be made pursuant to chasse i i

EE,%

RESTRICTIONS ON DEALINGS

No Chargor shall:

(a) create or permit to subsist any Security over any Secur1ty Asset 2
S et HeeR P desett - renpteb-e b the-lomeving-Hase-Faptaly e
Horreweng-Hati-bas il or

(b) (other than sales of Inventory pursuant to a Sales Contract made in the ordinary course

of trading) 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,

except as not prohibited by the Debt Documents or this Deed.

0095'257 0000032 UKO1 11



RESTRICTED CREDIT BALANCES

51 Account Bank
Each Restricted Account shall be maintained at a branch of an Account Bank approved by the
tevp-Security Agent.
52 Representations
#aekThe Chargor represents and warrants to each Secured Party that:
(a) subiget-fe-Security-srestod-erespect-of the Bosowmp-Hasetaeilibe and the-beew
wvisg-Hase-Haetdivit 1s the sole legal and beneficial owner of the credit balance
from time to time in each Restricted Account which it maintains; and

(b) those credit balances are free of any Security (except for any Security created by or
pursuant to the Transaction Security Documents-s#-in-sespect-of-the-Herrowing+
Eaetlibeor-the-scew Borrowag-HBase-Faetbty) and any other rights or interests in favour
of third parties.

53 Withdrawals

(a) Prior to a Default which is continuing, ¢ackthe Chargor may make withdrawals from
its Restricted Accounts.

(b) Following the occurrence of the BBF Discharge Date, and following an Enforcement
Trigger and ﬁubLg:t_tg}_t_h_e_In ___:,,_Algees_rrleg:;t_aggnot1ce by the M«%« -Security
Agent-Heab-this ek
moneys (1nclud1ng mterest) standmg to the credlt of a Restricted Account specified in
the notice except with the prior consent of the ©sre-Security Agent.

6. SALES CONTRACTS
6.1 Representations

EaekThe Chargor represents and warrants to each Secured Party that:

(a) no amount payable to it under a Sales Contract n respect of a Receivable M%{W%m
fam-pach-sase-as-delined-in-the ”f 3 b-fagram n;a:t;é 18 subject to any contractual rlght of
sk ﬂﬁg_e;__gif or counterclalrn or other similar contractual right exercisable under the
Sales Contract;

(b) subject to the Legal Reservations, each Sales Contract to which it is a party is its legal,
valid, binding and enforceable obligation;

() it is not in default of any of its material obligations under any such Sales Contract;

(d) there is no prohibition on assignment in, or other restriction on the creation of security by that

Chargor over, such Sales Confract other than a prohibition or restriction which:

(i) does not relate to the Receivables under such Sales Contract; and
(ii) does not restrict the creation of a charge;
0095257-0000032 UKO1: 12
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(e) its entry into and performance of this Deed will not conflict with any term of any such
Sales Contract; and

) its rights in respect of cach such Sales Contract are free of any Security (except for
those created by or pursuant to the Transaction Security Documents) and any other
rights or interests in favour of third parties.

6.2 Preservation

No Chargor shall, without the prior consent of the t-ese-Security Agent:

(a) amend or waive any material term (where such amendment or waiver could have an
adverse effect on any Secured Party’s interests) of, or terminate (other than any
termination occurring by reason of the expiry of the Sales Contract), any Sales Contract
to which it is a party; or

(b) take any action which might (in the opinion of the #sse-Security Agent, acting
reasonably) jeopardise the existence or enforceability of any such Sales Contract.

6.3 Other undertakings

iashThe Chargor shall:

(a) duly and promptly perform its obligations, and diligently pursue its rights, under each
Sales Contract to which it is a party; and

(b) supply the ese-Security Agent and any Receiver with copies of each such Sales
Contract and any information and documentation relating to any such Sales Contract
which is reasonably requested by the ©=ers-Security Agent or any Receiver.

6.4 Notice in invoice
Following the BBF Discharge Date, esshthe Chargor shall include the following wording in
each invoice sent in respect of a Sales Contract:
Lo S AN PROCEEDS i A COBERAL
DLTATES 1 et . e . I
“ i 'ﬁz )(:K.' 7 ] A £ ;M I ¢ ¥ f‘f ¢ 3)17 5, oy - ﬁ?
Joibie b A A b L St

The benefits and proceeds of this invoice and the sales confract fo which it relates have been

assiened and/or charged in favowr of Cobperatieve Rabobank A, acting as ggent for certain

in each case unless:

(a) such invoice is sent in respect of a Sales Contract which is not expressed to be governed
by English law;

(b) such Sales Contract and any Receivable relating to such invoice is, or is expressed to
be, the subject of a Transaction Security Document other than this Transaction Security
Document; and

0095257-0000032 UKO1: 13

HOOTALBTATA;

i



(c) the Chargor is in compliance with its obligations under the relevant Transaction
Security Document to include wording relating to the relevant Transaction Security on
such invoice.

6.5 Notices of assignment/char ge

Following the BBF Discharge Date.-each the Chargor shall at any time if requested by the Cese
Security Agent (acting reasonably):

(a) promptly serve a notice of assignment on each counterparty to a Sales Contract to
which it is a party, substantially in the form of Part 1 of Schedule $4 (Forms of letter
for Other Sales Contracts); and

(b) use reasonable endeavours to procure that the counterparty to such Sales Contract
acknowledges that notice, substantially in the form of Part 2 of Schedule #4 (Forms of
letter for Other Sales Contracts),
in cach case unless:

(1) such Sales Contract is not expressed to be governed by English law;
(ii) such Sales Contract is, or is expressed to be, the subject of a Transaction
Security Document other than this Transaction Security Document; and
(i)  the Chargor is in compliance with its obligations under the relevant Transaction
Security Document to notify and seek acknowledgement from the relevant
counterparty to such Sales Contract.
7. INSURANCES
7.1 Representations

#ashThe Chargor represents and warrants to each Secured Party that:

(a) cach Insurance Policy maintained by it is its legal, valid, binding and enforceable
obligation;

(b) it is not in default of any of its obligations under any such Insurance Policy;

(d¢)  there is no prohibition on assignment in, or other restriction on the creation of security by that

Chargor over, any of its rights pursuant to such Insurance Policy;

(ed)  its entry into and performance of this Deed will not conflict with any term of any such
Insurance Policy; and

(])  its rights in respect of each such Insurance Policy, so far as they relate to the Charged
Property, are free of any Secur1ty (except for those created by or pursuant to the
Transactlon Securlty Documents-es-is-pospaat-ab-He-bborsoysmm it b b

sy-Earmarg-Hase-aethty) and any other rlghts or 1nterests m favour of third
partles.
7.2 Other undertakings
HaelkThe Chargor shall:
0095257-0000032 UKO1: 14
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(a) duly and promptly perform its obligations, and diligently pursue its rights, under each
of its Insurance Policies (to the extent that (i) they relate to the Charged Property and
(i1) the exercise of those rights would not result in a Default under the terms of the
Creditintercreditor Agreement); and

(b) supply or procure that its Affiliate supplies the ere-Security Agent and any Receiver
with copies of each such Insurance Policy and any information and documentation
relating to any such Insurance Policy requested by the ©ese~Security Agent or any
Receiver.

7.3 Notices of assignment

#ashThe Chargor shall, following the BBF Discharge Date:

(a) prompily serve a notice of assignment, substantially in the form of Part 1 of Schedule
&5 (Forms of letter for Insurance Policies) on each counterparty to an Insurance Policy;
and

(b) use reasonable endeavours to procure that each counterparty to an Insurance Policy

acknowledges the notice, substantially in the form of Part 2 of Schedule 63 (Forms of
letter for Insurance Policies),

in each case unless:
(1) such Insurance Policy is not expressed to be governed by English law;,

(i1) such Insurance Policy is, or is expressed to be, the subject of a Transaction
Security Document other than this Transaction Security Document; and

(i)  the Chargor is in compliance with its obligations under the relevant Transaction
Security Document to notify and seek acknowledgement from the relevant
counterparty to such Insurance Policy.

INVENTORY
8.1 Notices of security
HaekThe Chargor shall, following the BBF Discharge Date:

(a) promptly serve a notice of security, substantially in the form of Part 1 of Schedule 42
(Forms of letter for Third Party Warehouse Operators) on each Third Party Warehouse
Operator with which any of its Secured Inventory is stored; and

(b) use reasonable endeavours to ensure that each such Third Party Warehouse Operator

of letter for Third Party Warehouse Operators).

Paragraphs (a) and (b) above shall not apply to the extent that, and for so long as, equivalent
notice has been served and/or acknowledged in relation to any security which ranks ahead of
the security created by this Deed, is subject to the Intercreditor Agreement and which remains
in force.
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82 Other undertakings
EachThe Chargor:

(a) shall ensure that at all times all Inventory (other than Excluded Inventory) owned by it
1s kept insured at its own expense for its full value against all customary insurable risks
and ensure that the Cwre—-Security Agent is noted as loss payee on each relevant
Insurance Policy and execute any document, in whatever form, required by the Case
Security Agent for such purpose;

(b) in the event of loss or damage to any Inventory (other than Excluded Inventory) owned
by it, shall immediately pay over to the ese-Security Agent all proceeds received in
respect of such insurance in respect of such Inventory without set-off, counterclaim,
deduction or withholding of any kind and, pending payment, hold such proceeds in
trust for the &eve-Security Agent and keep such proceeds separate and distinct from all
other money;

(c) irrevocably authorises the ¢ewe-Security Agent to give good receipt to any insurer in
respect of such insurance in relation to any claim made under an Insurance Policy that
names the &ere-Security Agent as loss payee with respect to those claim proceeds to
the extent such claim proceeds are paid in respect of any loss or damage to any of the
Inventory (other than Excluded Inventory);

(d) shall, on request deliver proof of current insurance premiums in respect of such
insurance;
(e) shall promptly pay all hire, freight, demwrage, damages for detention, warchouse

charges, rent and all other costs, charges and expenses of and incidental to the
transportation and storage of any Inventory (other than Excluded Inventory) owned by
it and, on request, deliver to the &ese-Security Agent evidence of payment of such
costs, charges and expenscs;

) shall, but only following the BBF Discharge Date, following the occurrence of an
Enforcement Trigger, execute and sign all transfers, delivery orders and other
documents or take other steps which the &sse-Security Agent may from time to time
require for the purpose of transferring ownership in any Inventory owned by it or
delivering any Inventory (in each case other than any Excluded Inventory) to the s
Security Agent, its nominee or any purchase or other person;

(g) shall ensure that any Inventory (other than any Excluded Inventory) owned by i,
whether stored in a warehouse, loaded on a ship or located elsewhere, is kept separate
from and not commingled with other goods and is clearly labelled and marked at all
times;

(h) shall ensure that the &o+e-Security Agent and each of the other Secured Parties (and
their respective representatives, nominees, advisers and independent contractors) are

permitted:

(1) free access at all times to visit and inspect any warchouse or other storage
facility in which any Inventory owned by that Chargor is stored from time to
time; and
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(ii) access to any other premises, storage facilities, assets, books, accounts and
records as any of them may reasonably require for the purposes of inspecting
the Inventory owned by that Chargor,

other than where such warchouse, storage facility or premises store Excluded Inventory
only; and

(i) shall, following the BBF Discharge Date, use reasonable endeavours to procure that
any warehouse operator or other person in actual possession of any Inventory (other
than any Excluded Inventory) owned by it confirms and acknowledges (in a form
acceptable to the &sse-Security Agent) the tara-Security Agent’s rights in respect of
the relevant Inventory and that such Inventory is held to the &ese-Security Agent’s

order.
9. WHEN SECURITY BECOMES ENFORCEABLE
9.1 Enforcement Trigger
This Security shall become immediately enforceable on the occurrence of an Enforcement
Trigger.
9.2 Discretion
After this Security has become enforceable, the “ese-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.
93 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.
10. ENFORCEMENT OF SECURITY
10.1  General
(a) For the purposes of all powers implied by statute, the Secured Liabilities 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 conseolidation) do not apply to this Security.
10.2  No liability as mortgagee in possession
Neither the Gese-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.
10.3  Privileges
The ose-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.
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10.4  Protection of third parties

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

(a) whether the Secured Liabilities have become payable;

(b) whether any power which the ©ore-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 &ese-Security Agent or to that Receiver is to be applied.
10.5 Redemption of prior mortgages
(a) At any time after this Security has become enforceable, the Cere-Security Agent may:
(1) redeem any prior Security against any Security Asset;
(ii) 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 eaehthe Chargor).

(b) EaehThe Chargor shall pay to the &ere-Security Agent, immediately on demand, the
costs and expenses incurred by the ©&sre-Security Agent in connection with any such
redemption and/or transfer, including the payment of any principal or interest.

10.6  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 &ase-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.

10.7 Financial collateral

(a) 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 ©@ase-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 Liabilities.
(b) Where any financial collateral is appropriated:

(i) 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 1s 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
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(iii)  in any other case, its value will be such amount as the ©ase-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.

10.8  Applying credit balances

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

Helh kEelores

o P .
e vl X e i i

11. RECEIVER
11.1  Appointment of Receiver

(a) Except as provided below, the f-sse-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 t-ess.Security Agent in writing at any time.

(b) 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.

(d) The £ eve-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 section 1A of the Insolvency Act 1986.

(e) The Cere-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 &-eve-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.

11.2 Removal

The t-are-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.
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11.3 Remuneration

The ere-Security Agent may fix the remuneration of any Receiver appointed by it and any
maximum rate imposed by law (including under section 109(6) of the Act) shall not apply.

11.4  Agent of exwhihe Chargor

(a) A Receiver will be deemed to be the agent of wsehihe Chargor for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed by

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 a Chargor or to any other person)
by reason of the appointment of a Receiver or for any other reason.

11.5  Relationship with és#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 tase-Security Agent in relation to any Security Asset without
first appointing a Receiver and notwithstanding the appointment of a Receiver.

12. POWERS OF RECEIVER

12.1 General

(a) A Receiver has all of the rights, powers and discretions set out below in this Clause 12
m 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

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

(b) 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 of the powers
conferred on a Receiver under this Deed individually and to the exclusion of any other
Receiver.

12.2  Possession
A Receiver may take immediate possession of, get in and realise any Security Asset.
12.3  Carry on business
12.4  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.
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(b) A Receiver may discharge any person appointed by assthe Chargor.

12.5  Borrow money

A Receiver may raise and borrow money cither 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.

12.6  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
mstalments spread over any period which it thinks fit.

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

12.7  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).

12.8  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 assthe

Chargor or relating in any way to any Security Asset.

12.9  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.

12.10 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.

12,11 Subsidiaries
A Receiver may form a Subsidiary of assthe Chargor and transfer to that Subsidiary any
Security Asset.

12.12 Delegation
A Receiver may delegate its powers in accordance with this Deed.
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12.13

12.14

12,15

13.

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

A Receiver may:

the ordinary conduct of its business to protect or improve any Security Asset;

(a) effect any repair or insurance and do any other act which s#thg Chargor might do in

(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 cach case as 1t 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

() use the name of s#sihe Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

yiwel-to-Colate-dd-(Bapss-bamitabiond-aHAll amounts from time to time received or recovered
by the tare-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 Cese
Security Agent and applied in the following order of priority:

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

Chargor.

i R LA A S LON

porated-tr-Beeivertand-La-Bwiss-oharsor-and-the-ripbbe-ob-the-Seemrad-Pesbos-sad-the

f
£r

0085257-0000032 UKO1: 22
A A IS A 20T A48T AT O



£

‘é . N - S e v v o, P s AT o s oo o
o Er: G # ; ; LT
< onl v o § T o T T PR D T
: 6 : : £ ¢ :
Xw,,ga s oy Ak Xx e 7 : < £y 'aX‘; £
; ; G
%W}‘ £ i 4 i s iy P sy :
, .
%‘"‘3‘1’%’ o g e
&
&
fg o o
ol ey
3
vy g A
& Tt
> ke
.

23

0095257-0000032 UKOT:
UGTAGETATAQ00T SABT4T




I P o R s i ¢ : P
R » AR # o
Y TR B3 TR AP VU JUNL TN T sy . saplagueat, s
N oy i o y o v " -
3 ; _ :
G . : oy . " . C . ,
. - " o . g . e P - P ;j" = Ly s I
T 2 cd % ¥ gl i N . o s o e e
deduabion:
Ak AR e e sarksletn
he : ey 3 ; 5
T T nw 0y o d v e oy oy o P e
e - s o 5 o ST S —— - N o o b g o :
..... : i e GEe 4
« ik b <o w e Borugnrs oo oo S P
e e T sz
Lo e g anpelabeoch- bk . o
B s P p wln
M m‘} o o P S I J— - s o . s e fo T A
TeTn 5 ; gt iy s sai-dae by rdaldo-fio
& 3 el Pt i ; i b S
{“:@f‘} g 2 o s i e B it b . = z g - WAL
Frigd T 2 5 gl
(AT N o o e maead oy T D T T T PR .
- o § o Lo B oy o T B o, 1 % o pp— Y 5 o L u o e
T " N Y o] Y Y iy p By o - t AT
e P s e o g s Y P X & Y
¢ iy Y s e e J- 5
- £ i T 3 =
R ebpebls
£ g-fhe-5 ot s Tbsssdd sl cnpnantond b e S T ks s b
., L I oo 5 b - e oy e
it e PP a6 treable B
2y o Ao T o pp o i hee B é‘:

0095257-0000032 UKOT:
PRLTAMETATAZ00

~

24



R, e o i & g o E TN d e o T oy PR R
s aenendment-e ptnamese-Fessteation-O ;
s e o Bmans s s e ax oy g P o st b b mgn T o
& S

() prompllyprovide the Core Security-Agestwith:

P . " .
signe s O Py = 2, oo e - Comih e
o § - X e o e - o " P £ -y s s n

. X )g “I"\ ; .
sl
Gay a-new-Yiglnamess-Heswbrabicn-Cortilieste-vramendme
Falabies
#5614 EXPENSES AND INDEMNITY
izaehThe Chargor shall:
(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; and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs
O EXpPEnses,

provided such costs and expenses are incurred other than by reason of that Secured Party's gross
negligence or wilful misconduct.

4++15. DELEGATION
A5 Power of Attorney

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

143152 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 ‘ese-Security Agent or that Receiver (as the

case may be) may think fit.
FR3153 Liability

Neither the &wse-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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4416, FURTHER ASSURANCES

(a)

(b)

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

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

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

(i)  (following the occurrence of an Enforcement Trigger) facilitating the
realisation 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 ¢ere-Security Agent, its
nominee or any other person; or

(ii) the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the £ere-Security Agent may consider necessary or desirable.

#:17. POWER OF ATTORNEY

(a)

(b)

#ashThe Chargor, by way of security, irrevocably and severally appoints the Case
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 may, 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 ©ere-Security Agent or any Receiver to exercise the respective powers

For the purpose of this Clause 417 and to the extent legally possible, each German
Chargor hereby releases the ¢reve-Security Agent, each Receiver and any of their
respective delegates or sub-delegates from the restrictions imposed by section 181
German Civil Code (Biirgerliches Gesetzbuch) and any other restrictions on self-
dealings and multi-representation under any applicable law, in each case to the extent
legally possible to such Chargor.

#4318, PRESERVATION OF SECURITY

HEEIR 1

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
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restored in insolvency, liquidation, administration or otherwise, without limitation, the liability
of eaehthe Chargor under this Deed will continue or be reinstated as if the discharge, release or
arrangement had not occurred.

#2182

Waiver of defences

The obligations of eashthe Chargor under this Deed will not be affected by any act, omission,
matter or thing which, but for this Clause 318, 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, rencwal 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 dissclution 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.

w3183 Chargor intent

(a) Without prejudice to the generality of Clause «4:-218.2 (Waiver of defences), eashthe Chargor

acknowledges that the Debt Documents may from time to time be amended.

(b) EaekThe Chargor confirms its intention that:

(1) any amendment to a Debt Document is within the scope of the Secured

Liabilities and this Security; and

(ii) the Secured Liabilities and this Security extend to any amount payable by the

Chargor under or in connection with a Debt Document as amended.

(c) #aekThe 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),
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4184

(ii) 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

EaehThe 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.

i3

S L

Appropriations

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

—

a)

(b)

w618 6

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 Liabilities or apply
and enforce the same in such manner and order as it sees fit (whether against the
Secured Liabilities or otherwise) and no Chargor shall be entitled to the benefit of the
same; and

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

Deferral of Chargor's rights

Unless the Security Period has expired or the &ese-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 Partics 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 aswthe Chargor has granted
security under this Deed;

(e) to exercise any right of set-off against any Obligor; and/or
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() 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 &ese-Security Agent or as the &ese-Security Agent may direct for
application in accordance with the terms of this Deed.

2187 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.

#t19. MISCELLANEOUS

244191 Continuing Security
This Security is a continuing security and shall extend to the ultimate balance of the Secured
Liabilities regardless of any intermediate payment or discharge in whole or in part.

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

243193 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.

() 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
Liability.

#4194 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 Liability is due and payable,

that time deposit shall automatically be renewed for any further maturity which that Secured

Party considers appropriate.
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#1:819.5 Notice to Chargor
This Deed constitutes notice in writing to «ashihe Chargor of any charge or assignment by way
of security that may at any time be created or made under any Transaction 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.

24b Carel06 Security Agent

The tere-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 &wre—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).

#gl. RELEASE

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

21, NOTICES

Comprunications under this Dieed shall be made in accordance with clause 28 (Notices) of the
intercreditor Aoreement,

#5232 GOVERNING LAW

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

2423, ENFORCEMENT

3.1 Jurisdiction

(a) The courts of England have exclusiv

¢ junisdiction to settle any dispute arising out of or in

commection with this Deed (including a dispute relating to the exustence. validity or termmation
of this Deed or anv non-contraciual obligation aristng out of or in connection with this Deed)
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Notwithstanding anvother ferm of any Debt Document or anv other agreoment
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(#b)  awvapation of any term of any Debt Document to the extent pesssstted-bataw-a-b

s

o e A . PR T s b oo e ms Tt e o egn oy 4
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i3

proceedimss-t-are-wavber-ob-ursdieonsnecessary to give effect to any Bal-In

Action i relation to any such Babiliby.

24.2  Bail-in definitions
R fork e R A AL B I e L L S A A T R
#Ek Pelinitk

o TV

Article 353 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-{ie-she-isrbanbtiubtiedaibod-bospdomms-mnetandii:
L PR T st e e S o] e o semenie Arbele S5 BRI Past 1oof
Legislation: and

(c) in relation to any efhsestate other than such an EEA Member Coun L]
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 assbedvany bodv which has authority to exercise any Write-

down and Conversion Powers.

UK Bail-In Legisiation means Part I of the Untied Kingdom Banking Act 2009 and anv 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 athiliates (otherwise than
throush hamdation, admunisiration or other msolveney proceedings),
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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

(b)

OF ANy ¢ Lo part Ui
that h.abﬂ.ﬁ.v mto sh.ares. securiiios or Ohhga‘{.}.{ms of {.ha.t DEISOn OF any {}i.her person, o
provide that anvy such contract or instrument is to have effect ag if a vight had heen
exercised under it or to suspend anv obligation in respect of that Bability or anv of the
powers under that UK Bail-In Leoislation that are related to or ancillary to any of those

powers: and

(kg)  inrelation to the-bessied-banedem-s-Bad-to-besslation-orany 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 obligations of that person or any other person,
to provide that any such contract or instrument is to have effect as if a right
11ab111ty 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.
& sl recospiion-olbaili
froithatandin wother-torme-otanyv-Debt Doomment-oranv-other-asremenbarmanesmen
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This Deed has been executed as a deed and delivered by s#chihe Chargor on the date stated at
the beginning of this Deed.

0085257-0000032 UKO1: 36



BCREDRLEE

i Ig“

MGORS

0085257-0000032 UKO1: 37

e AL LA LA 2007 AT 47 5



SCHEDULE 1

SECURITY ASSETS

COLLECTION ACCOUNTS

[None as at the date of this Deed.}

INSURANCE POLICIES

None as at the date of this Desd,
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SCHEDULE 32
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

To: [Account Bank]|
Copy: [ess-Security Agent] (as Gers-Security Agent)
Dated:

Security Agreement griginallv dated 11 September 2020 (as amended on [@] 28382022
between, among others, E D & F Man Holdings Limited
and the &-s#e-Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we (the Chargor) have charged
(by way of a first fixed charge) in favour of [¢-ese-Security Agent]| (as trustee for the Secured Parties as
referred to in the Security Agreement, the é-ere-Security Agent) all our rights in respect of the account
maintained by us with you (Account no. | ] sort code | 1) (the Restricted Account), any
amount standing to the credit of that account and the debt represented by that account.

We irrevocably instruct and authorise you:

(a) to disclose to the “ess-Security Agent any information relating to the Restricted Account
requested from you from time to time by the &ese-Security Agent; and

(a) upon written notice from the &ese-Security Agent that the sccurity under the Security
Agreement has become enforceable:

(i) to hold all sums standing to the credit of the Restricted Account to the order of the &ese
Security Agent;

(i1) to pay or release any sum standing to the credit of the Restricted Account in accordance
with the written instructions of the =ese-Security Agent; and

(iii)  not to permit any withdrawal by us from the Restricted Account unless the &ese
Security Agent has given its prior written consent to such withdrawal.

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
tara-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 texe-Security Agent at [ADDRESS] with a copy to us.

0085257-0000032 UKO1: 39



Yours faithfully

(Authorised Signatory)

[Chargor]

0085257-0000032 UKO1:
HRLALELATAZ00T 4487 47 O

40



PART 2
ACKNOWLEDGEMENT OF ACCOUNT BANK
To: [tese-Security Agent] (as é=ese-Security Agent)
Copy: [Chargor]
Dated:
Security Agreement griginally dated 11 September 2000 (as amended on @] 26262022]

between, among others, EI) & F Man Holdings Limited
and the i-see-Security Agent (the Security Agreement)

We confirm receipt from [ ] (the Chargor) of a notice dated | ] of a charge upon the terms
of the Security Agreement over all the rights of the Chargor to its account with us (Account no.
[ ], sort code | 1) (the Restricted Account), any amount standing to the credit of that

account and the debt represented by that account.

We confirm that:

(a) we accept the instructions contained in the notice and agree to comply with the notice;

(b) we have not received notice of the interest of any third party in the Restricted Account;

() we have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

counter-claim or other right in respect of the Restricted Account;

(d) following receipt of notice from you that the security under the Security Agreement has become
enforceable, we will not permit any amount to be withdrawn from the Restricted Account
without your prior written consent; and

(e) we will comply with any notice we may receive from you in respect to the Restricted Account.

This letter 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 +3
FORMS OF LETTER FOR THIRD PARTY WAREHOUSE OPERATORS
PART 1
NOTICE TO THIRD PARTY WAREHOUSE OPERATOR
To: [Third Party Warchouse Operator]
Copy: [&ere-Security Agent] (as &ore-Security Agent)
Dated:
Security Agreement griginally dated 11 September 2020 (as amended on [@] 2682022
between, among others, ED & F Man Holdings Limited
and the ésre-Security Agent (the Security Agreement)
This letter constitutes notice to you that under the Security Agreement we have charged in favour of
[#=ese-Security Agent] (as trustee for the Secured Parties as referred to in the Security Agreement, the

Laee-Security Agent) all of our inventory from time to time held at your storage facility (the
Inventory).

We instruct and authorise you:

(a) to promptly disclose to the #ese-Security Agent any information relating to the Inventory from
time to time requested from you by the &sre-Security Agent and to send to the &eve-Security
Agent copies of all material notices issued by you with respect to the Inventory;

(b) to cooperate with the £-ess-Security Agent in its exercise of rights which have been granted to
it and the other Secured Parties under the Security Agreement to visit your storage facility from
time to time for the purposes of inspecting the Inventory;

() upon written notice from the tese—Security Agent that the sccurity under the Security
Agreement has become enforceable, to:

(1) treat the &ese-Security Agent as the sole person with standing to give you instructions
in relation to the Inventory;

(i1) provide the Cese-Security Agent with any title documents relating to the Inventory; and

(i)  cooperate with the &ese-Security Agent’s enforcement of its security interest provided
that the &sse-Security Agent will comply with your reasonable security, escort or safety
requirements in respect of the storage facility.

The instructions in this letter may not be revoked or amended without the prior consent of the &ews
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 &ese-Security Agent at [ ADDRESS], with a copy to us.
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Yours faithfully

(Authorised signatory)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF THIRD PARTY WAREHOUSE OPERATOR
To: [tese-Security Agent] (as é=ese-Security Agent)
Copy: [Chargor]
Dated:

Security Agreement griginally dated LI September 2020 (as amended on |®] 2620
2022ibetween, among others, E D & F Man Holdings Limited
and the £ase-Security Agent (the Security Agreement)

We confirm receipt from | ] (the Chargor) of a notice dated [ ] of a charge on the
terms of the Security Agreement of all the Chargor's rights in respect of all of its inventory from time
to time held at our storage facility (the Inventory).

We confirm that we:
(a) accept the instructions contained in the notice and agree to comply with the notice;,

(b) will disclose to the &-ere-Security Agent any information relating to the Inventory requested by
it from us and will send to the &ese-Security Agent copies of all notices issued by us with
respect to the Inventory;

(c) will cooperate with the &ere-Security Agent in its exercise of rights which have been granted
to it and the other Secured Parties under the Security Agreement to visit our storage facility
from time to time for the purposes of inspecting the Inventory;

(d) will act in accordance with the t*sse-Security Agent’s instructions in relation to the Inventory
and the Chargor’s rights under the Contract, following a confirmation from the &ere-Security
Agent that the security under the Security Agreement has become enforceable; and

(e) have not received notice of the interest of any third party in the Inventory.

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

Yours faithfully

(Authorised signatory)

[Third Party Warehouse Operator]
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SCHEDULE &4
FORMS OF LETTER FOR SALES CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To: [Sales Contract counterparty]
Copy: [&ere-Security Agent] (as &ore-Security Agent)
Dated:
Security Agreement griginally dated 11 Seplember 2020 (as amended on [@] 24202022
between, among others, ED & F Man Holdings Limited
and the ésre-Security Agent (the Security Agreement)
This letter constitutes notice to you that under the Security Agreement we have assigned and charged
m favour of [&we-Security Agent] (as trustee for the Secured Parties as referred to in the Security

Agreement, the &ere-Security Agent) all our rights in respect of [inseri details of Sales 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; -

(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; and

() you should continue to make payments and send communications under the Contract to us,
unless and until you receive notice from the &ese-Security Agent to the contrary stating that the
security under the Security Agreement 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 ess-Security Agent as it directs.

[You are authorised and mstructed without further obligation to us to pay all amounts payable under
the [invoices] to the following collection account with [@]:

[insert Collection Account details]] **

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

The instructions in this letter may not be revoked or amended without the prior consent of the o
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 &eve-Security Agent at [ ADDRESS], with a copy to us.
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Yours faithfully

(Authorised signatory)

[Chargor]

** Include if the Chargor has a Collection Account.
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To: [tese-Security Agent] (as é=ese-Security Agent)
Copy: [Chargor]
Dated:
Security Agreement griginally dated 11 September 2000 (as amended on @] 26262022]
between, among others, E D & F Man Holdings Limited
and the i-see-Security Agent (the Security Agreement)

We confirm receipt from | ] (the Chargor) of a notice dated [ ] of a charge on the

terms of the Security Agreement of all the Chargor's rights in respect of [insert details of Sales 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)

[Sales Contract counterparty]
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SCHEDULE &3
FORMS OF LETTER FOR INSURANCE POLICIES
PART 1
NOTICE OF ASSIGNMENT
(for attachment by way of endorsement to the insurance policies)

To: [Insurer]
Copy: [ess-Security Agent] (as Gers-Security Agent)
Dated:

Security Agreement griginally dated 11 September 2020 (as amended on (@] 28302022}
between, among others, E D & F Man Holdings Limited
and the &s#e-Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned in favour of
[¢>ere-Security Agent] (as trustee for the Secured Parties as referred to in the Security Agreement, the
“ore-Security Agent) as first priority assignee:

(1) all amounts payable to us under or in connection with [list any relevant Insurance Policies | with
you by us or on our behalf or under which we have a right to claim; and

(2) all of our rights in connection with those amounts,

i each case, to the extent such amounts and rights relate to the Inventory and Receivables (in each
case as defined below) charged and/or assigned in favour of the &ese-Security Agent pursuant to the
Security Agreement (the Relevant Insured Assets).

Inventory includes but is not limited to the following commodities owned by us from time to time:
coffee, sugar, molasses, molasses related products and liquid blends, animal feed (including, but not
limited to, sugar beet pulp pellets, wheat bran pellets and other animal feed) and certain raw
ingredients of any of the foregoing.

Receivables means all amounts owed to us (including principal, interest and fees) under any contract
for the sale by us of any Inventory.

A reference in this letter to any amount excludes all amounts received or receivable under or in
connection with any third party liability insurance and required to settle a liability of the Chargor to a
third party.

We confirm that:

(a) we will remain liable under [each] such contract of insurance to perform all the obligations
assumed by us under [the] [that] contract of insurance;

(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 [any] such contract of
msurance; and
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(c) you should treat any notification to you from the ere-Security Agent as to which Relevant
Insured Assets the assigned rights and amounts in paragraphs (a) and (b) of this letter relate as
conclusive evidence of the &ara-Security Agent’s interest as first priority assignee in respect of
such rights and amounts.

We will also remain entitled to exercise all of our rights under [each] such contract of insurance and
you should continue to give notices under [each] such contract of insurance to us, unless and until you
receive notice from the &wse-Security Agent to the contrary stating that the security has become
enforceable. In this event, unless the Cese-Security Agent otherwise agrees in writing:

(d) all amounts payable to us under [each] such contract of insurance in respect of the Relevant
Insured Assets must be paid to the Cwse-Security Agent; and

(e) any of our rights in connection with those amounts will be exercisable by, and notices must be
given to, the Cese-Security Agent or as it directs.

Please note that we have agreed that we will not amend or waive any term of or terminate [any] such
contract of insurance without the prior consent of the &sse-Security Agent.

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

Please note on the relevant contracts the &ese-Security Agent's interest as loss payee and the Care
Security Agent's interest as first priority assignee of amounts payable and rights in respect of the
Relevant Insured Assets and send to the &s#e-Security Agent at [ @] with a copy to ourselves the attached
acknowledgement confirming your agreement to the above and giving the further undertakings set out
i the acknowledgement.

We acknowledge that you may comply with the instructions in this letter without any further permission
from us or any member of our Group and without any enquiry by you as to the justification for or
validity of any request, notice or instruction.

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 &eve-Security Agent at [ ADDRESS], with a copy to us.

Yours faithfully

(Authorised signatory)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF INSURER
To: [tese-Security Agent] (as é=ese-Security Agent)
Copy: [Chargor]
Dated:
Security Agreement griginally dated 11 September 2000 (as amended on @] 26262022]
between, among others, E D & F Man Holdings Limited

and the i-see-Security Agent (the Security Agreement)

We confirm receipt from | ] (the Chargor) of a notice dated | | (the Notice) of an
assignment by the Chargor upon the terms of the Security Agreement of:

(a) all amounts payable to it under or in connection with any contract of insurance taken out with
us by or on behalf of it or under which it has a right to claim; and

(b) all of its rights in connection with those amounts,

mm each case, to the extent such amounts and rights relate to the Relevant Insured Assets (as defined in
the Notice).

A reference in this letter to any amounts excludes all amounts received or receivable under or in
connection with any third party liability insurance and required to settle a liability of the Chargor to a
third party.

We confirm that we:
1. accept the instructions contained in the Notice and agree to comply with the Notice;
2. will treat any notification from the &ere-Security Agent as to which Relevant Insured Assets

the assigned rights and amounts in paragraphs (a) and (b) of this letter relate as conclusive
evidence of the ¢=ess-Security Agent’s interest as first priority assignee in respect of such rights
and amounts;

3. will give notices and make payments under the Insurance as directed in the notice;

4. undertake to note on the relevant contracts your interest as loss pavee and as first priority
assignee of those amounts and rights;

5. undertake to disclose to you without any reference to or further authority from the Chargor any
mformation relating to those contracts which you may at any time request;

6. undertake to notify you of any breach by the Chargor of any of those contracts and to allow you
or any of the other Secured Parties (as defined i the Security Agreement) to remedy that
breach; and

7. undertake not to amend or waive any term of or terminate any of those contracts on request by
the Chargor without your prior written consent.
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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 %6

FORM OF INVENTORY POWER OF ATTORNEY

We, [name of relevant Chargor], for the duration of this Power of Attorney, hereby nrevocably
and severally authorise the #ese-Security Agent and/or any of its respective authorised
representatives upon written notice from the Cese—Security Agent and/or its authorised
representatives that a default has occurred and is continuing pursuant to an intercreditor
agreement dated [ @] [September] 2020 between, amongst others E D & F Man Holdings
Limited (as parent) ) and Codperatieve Rabobank U.A. (as &ere-Security Agent) to
communicate with and/or issue instructions to whomever in their absolute discretion the @ase
Security Agent and/or its authorised representatives deem necessary, including, but not limited
to (a) the shipowners, charterers and/or operators of the vessel(s) on which the relevant
Inventory (the Goods) will be, are being, or were carried or transported, (b) the carrier, shipper,
consignee or notify party under the relevant bill(s) of lading issued in respect of the Goods, (c)
port agents or warchouse operators, (d) any party which has entered into a contract with us for
the sale or purchase of the Goods, or (¢) any person, company, or entity with whom the Gere
Security Agent wishes to discuss the sale or purchase of the Goods, all of whom shall be entitled
to communicate with the Gese-Security Agent and follow any such instructions without further
reference to the Chargor, including, but not limited to, in relation to the loading, carriage,
transhipment, discharge, delivery, and/or storage of the Goods.

This Power of Attorney shall expire on [ @] [2021] **

This Power of Attorney is governed by English law.
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Each Party expressly consents to the electronic signature of this Deed by any other Party and
agrees that the electronic signature of a Party is conclusive of such Party's intention to be bound
by this Deed. Each Party further agrees: (i) that it will not seek to avoid its responsibilities to the
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other Parties under this Deed based on the fact that it or any other Party signed this Deed using
an e-signature as opposed to a manuscript signature; (ii) to the provision of any information in
connection with this Deed by electronic means; and (jii) to the retention and use of this Deed
signed using an e-signature as an electronic original.
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SCHEDULE 2

SECURITY ASSETS

COLLECTION ACCOUNTS

None as at the date of this Deed.

INSURANCE POLICIES

XL Catlin Insurance Company UK Ltd/XI. Insurance Company SE Global Marine Cargo Stock Throughput
Insurance with policy no. BOB(187281M21
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SCHEDULE 3
FORMS OF LETTER FOR ACCOUNT BANK
PART 1

NOTICE TO ACCOUNT BANK

To: [Account Bank]
Copy: [Security Agent] (as Security Agent)
Dated:

Security Agreement dated [ @] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we (the Chargor) have charged (by
way of a first fixed charge) in favour of [Security Agent] (as trustee for the Secured Parties as referred to in
the Security Agreement, the Security Agent) all our rights in respect of the account maintained by us with
you {Account no. | ] sort code [ 1} (the Restricted Account), any amount standing to the credit of
that account and the debt represented by that account.

We irrevocably instruct and authorise you:

(a) to disclose to the Security Agent any information relating to the Restricted Account requested from
you from time to time by the Security Agent; and

(b) upon written notice from the Security Agent that the security under the Security Agreement has
become enforceable:

(1) to hold all sums standing to the credit of the Restricted Account to the order of the Security
Agent;
(ii) to pay or release any sum standing to the credit of the Restricted Account in accordance with

the written instructions of the Security Agent; and

(iii) not to permit any withdrawal by us from the Restricted Account unless the Security Agent has
P A Y g
given its prior written consent to such withdrawal.

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 returning it to the
Security Agent at [ADDRESS] 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 Agreement dated [ ®] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)

We confirm receipt from [ ] (the Chargor) of a notice dated | ] of a charge upon the terms of the
Security Agreement over all the rights of the Chargor to its account with us {Account no. [ ], sort
code [ 1} (the Restricted Account), any amount standing to the credit of that account and the debt
represented by that account.

We confirm that:

{(a) we accept the instructions contained in the notice and agree to comply with the notice;

(b) we have not received notice of the interest of any third party in the Restricted Account;

©) we have neither claimed nor exercised, nor will claim or exercise, any security interest, set-off,

counter-claim or other right in respect of the Restricted Account;

(d) following receipt of notice from you that the security under the Security Agreement has become
enforceable, we will not permit any amount to be withdrawn from the Restricted Account without your
prior written consent; and

{e) we will comply with any notice we may receive from you in respect to the Restricted Account.

This letter 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 4
FORMS OF LETTER FOR THIRD PARTY WAREHOUSE OPERATORS
PART 1
NOTICE TO THIRD PARTY WAREHOUSE OPERATOR
To: [Third Party Warehouse Operator]
Copy: [Security Agent] (as Security Agent)
Dated:

Security Agreement dated [®] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have charged in favour of [Security
Agent] (as trustee for the Secured Parties as referred to in the Security Agreement, the Security Agent} all of
our inventory from time to time held at your storage facility (the Inventory).

We instruct and authorise you:

(a) to promiptly disclose to the Security Agent any information relating to the Inventory from time to time
requested from you by the Security Agent and to send to the Security Agent copies of all material
notices issued by you with respect to the Inventory;

(b) to cooperate with the Security Agent in its exercise of rights which have been granted to it and the
other Secured Parties under the Security Agreement to visit your storage facility from time to time for
the purposes of inspecting the Inventory;

{c) upon written notice from the Security Agent that the security under the Security Agreement has
become enforceable, to:

(1) treat the Security Agent as the sole person with standing to give you instructions in relation to
the Inventory;

(i) provide the Security Agent with any title documents relating to the Inventory; and
(iii)  cooperate with the Security Agent’s enforcement of its security interest provided that the
Security Agent will comply with your reasonable security, escort or safety requirements in

respect of the storage facility.

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 vou.

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 at [ADDRESS], with a copy to us.
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Yours faithfully

(Authorised signatory)

[Chargor]
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PART 2
ACKNOWLEDGEMENT OF THIRD PARTY WAREHOUSE OPERATOR
To: [Security Agent] {(as Security Agent)

Copy: [Chargor]

Dated:
Security Agreement dated [®] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)
We confirm receipt from | ] (the Chargor) of a notice dated [ ] of a charge on the terms

of the Security Agreement of all the Chargor's rights in respect of all of its inventory from time to time held at
our storage facility (the Inventory).

We confirm that we:
{(a) accept the instructions contained in the notice and agree to comply with the notice;

(b) will disclose to the Security Agent any information relating to the Inventory requested by it from us
and will send to the Security Agent copies of all notices issued by us with respect to the Inventory;

(c) will cooperate with the Security Agent in its exercise of rights which have been granted to it and the
other Secured Parties under the Security Agreement to visit our storage facility from time to time for
the purposes of inspecting the Inventory;

(d) will act in accordance with the Security Agent’s instructions in relation to the Inventory and the
Chargor’s rights under the Contract, following a confirmation from the Security Agent that the security
under the Security Agreement has become enforceable; and

(e) have not received notice of the interest of any third party in the Inventory.

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

Yours faithfully

{Authorised signatory)

[Third Party Warehouse Operator]
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SCHEDULE 5
FORMS OF LETTER FOR SALES CONTRACTS
PART 1
NOTICE TO COUNTERPARTY
To: [Sales Contract counterparty]
Copy: [Security Agent] (as Security Agent)
Dated:

Security Agreement dated [®] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned and charged in favour
of [Security Agent] (as trustee for the Secured Parties as referred to in the Security Agreement, the Security
Agent) all our rights in respect of [insert details of Sales 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; -

(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; and

{c) 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 under the
Security Agreement 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 as it directs.

[You are authorised and instructed without further obligation to us to pay all amounts payable under the
[invoices] to the following collection account with [®]:

[insert Collection Account details]] **

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 at [ADDRESS], with a copy to us.

0095257-0000032 UKO1: 2007401364.7 36



Yours faithfully

(Authorised signatory)

[Chargor]

** Include if the Chargor has a Collection Account.
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PART 2
ACKNOWLEDGEMENT OF COUNTERPARTY
To: [Security Agent] (as Security Agent)

Copy: [Chargor]

Dated:
Security Agreement dated [ ®] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)
We confirm receipt from | ] (the Chargor) of a notice dated [ ] of a charge on the terms

of the Security Agreement of all the Chargor's rights in respect of [insert details of Sales 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)

[Sales Contract counterparty]
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SCHEDULE 6
FORMS OF LETTER FOR INSURANCE POLICIES
PART 1
NOTICE OF ASSIGNMENT
(for attachment by way of endorsement to the insurance policies)

To: [Insurer]

Copy: [Security Agent] (as Security Agent)

Dated:

Security Agreement dated [ @] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)

This letter constitutes notice to you that under the Security Agreement we have assigned in favour of [ Security
Agent] (as trustee for the Secured Parties as referred to in the Security Agreement, the Security Agent) as first
priority assignee:

(a) all amounts payable to us under or in connection with [list any relevant Insurance Policies| with you
by us or on our behalf or under which we have a right to claim; and

(b) all of our rights in connection with those amounts,

in each case, to the extent such amounts and rights relate to the Inventory and Receivables (in each case as
defined below) charged and/or assigned in favour of the Security Agent pursuant to the Security Agreement
{the Relevant Insured Assets).

Inventory includes but is not limited to the following commodities owned by us from time to time: coffee,
sugar, molasses, molasses related products and liquid blends, animal feed (including, but not limited to, sugar

beet pulp pellets, wheat bran pellets and other animal feed) and certain raw ingredients of any of the foregoing.

Receivables means all amounts owed to us (including principal, interest and fees) under any contract for the
sale by us of any Inventory.

A reference in this letter to any amount excludes all amounts received or receivable under or in connection
with any third party liability insurance and required to settle a liability of the Chargor to a third party.

We confirm that:

(a) we will remain liable under [each] such contract of insurance to perform all the obligations assumed
by us under [the]| [that] contract of insurance;

(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 [any] such contract of insurance; and

{c) vou should treat any notification to you from the Security Agent as to which Relevant Insured Assets

the assigned rights and amounts in paragraphs (a) and {b) of this letter relate as conclusive evidence
of the Security Agent’s interest as first priority assignee in respect of such rights and amounts.
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We will also remain entitled to exercise all of our rights under [each] such contract of insurance and you should
continue to give notices under [each] such contract of insurance to us, unless and until you receive notice from
the Security Agent to the contrary stating that the security has become enforceable. In this event, unless the
Security Agent otherwise agrees in writing:

{a) all amounts payable to us under [each] such contract of insurance in respect of the Relevant Insured
Assets must be paid to the Security Agent; and

(b) any of our rights in connection with those amounts will be exercisable by, and notices must be given
to, the Security Agent or as it directs.

Please note that we have agreed that we will not amend or waive any term of or terminate [any] such contract
of insurance without the prior consent of the Security Agent.

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

Please note on the relevant contracts the Security Agent's interest as loss payee and the Security Agent’s interest
as first priority assignee of amounts payable and rights in respect of the Relevant Insured Assets and send to
the Security Agent at [®] with a copy to ourselves the attached acknowledgement confirming your agreement
to the above and giving the further undertakings set out in the acknowledgement.

We acknowledge that you may comply with the instructions in this letter without any further permission from
us or any member of our Group and without any enquiry by you as to the justification for or validity of any

request, notice or instruction.

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 at [ADDRESS], with a copy to us.

Yours faithfully

{Authorised signatory)

[Chargor]

0095257-0000032 UKO1: 2007401364.7 40



PART 2
ACKNOWLEDGEMENT OF INSURER
To: [Security Agent] (as Security Agent)

Copy: [Chargor]

Dated:
Security Agreement dated [ ®] 2022 between E D & F Man Holdings Limited
and the Security Agent (the Security Agreement)
We confirm receipt from [ ] (the Chargor) of a notice dated | ] (the Notice) of an

assignment by the Chargor upon the terms of the Security Agreement of:

{(a) all amounts payable to it under or in connection with any contract of insurance taken out with us by
or on behalf of it or under which it has a right to claim; and

{b) all of its rights in connection with those amounts,

in each case, to the extent such amounts and rights relate to the Relevant Insured Assets (as defined in the
Notice).

A reference in this letter to any amounts excludes all amounts received or receivable under or in connection
with any third party liability insurance and required to settle a liability of the Chargor to a third party.

We confirm that we:

{(a) accept the instructions contained in the Notice and agree to comply with the Notice;

(b) will treat any notification from the Security Agent as to which Relevant Insured Assets the assigned
rights and amounts in paragraphs (a) and (b) of this letter relate as conclusive evidence of the Security
Agent’s interest as first priority assignee in respect of such rights and amounts;

(c) will give notices and make payments under the Insurance as directed in the notice;

(d) undertake to note on the relevant contracts your interest as loss payee and as first priority assignee of
those amounts and rights;

(e) undertake to disclose to you without any reference to or further authority from the Chargor any
information relating to those contracts which you may at any time request;

) undertake to notify you of any breach by the Chargor of any of those contracts and to allow you or
any of the other Secured Parties (as defined in the Security Agreement} to remedy that breach; and

{g) undertake not to amend or waive any term of or terminate any of those contracts on request by the
Chargor 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
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(Authorised signatory)

[Contract counterparty]
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SCHEDULE 7
FORM OF INVENTORY POWER OF ATTORNEY

We, [name of relevant Chargor]. for the duration of this Power of Attorney, hereby irrevocably and severally
authorise the Security Agent and/or any of its respective authorised representatives upon written notice from
the Security Agent and/or its authorised representatives that a default has occurred and is continuing pursuant
to an intercreditor agreement dated 11 September 2020 (as amended and restated from time to time) between,
amongst others E I & F Man Holdings Limited (as parent) ) and Codperatieve Rabobank U.A. (as Security
Agent) to communicate with and/or issue instructions to whomever in their absolute discretion the Security
Agent and/or its authorised representatives deem necessary, including, but not limited to {a) the shipowners,
charterers and/or operators of the vessel(s) on which the relevant Inventory (the Goods) will be, are being, or
were carried or transported, (b) the carrier, shipper, consignee or notify party under the relevant bill(s) of lading
issued in respect of the Goods, (¢} port agents or warehouse operators, (d) any party which has entered into a
contract with us for the sale or purchase of the Goods, or {(e) any person, company, or entity with whom the
Security Agent wishes to discuss the sale or purchase of the Goods, all of whom shall be entitled to
communicate with the Security Agent and follow any such instructions without further reference to the
Chargor, including, but not limited to. in relation to the loading, carriage, transhipment, discharge, delivery,
and/or storage of the Goods.

This Power of Attorney shall expire on [®] [2022] **

This Power of Attorney is governed by English law.
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SIGNATORIES
Chargor
EXECUTED AS A DEED by

EB&FMAN H{}Lﬁi&ﬂﬁ LIMITED
acting by

Jade M{;Gre
Director

In the presence off

Witness's signature: .

Name: {i’ ﬁ‘? .

Addrogsl .o e i et i
Freshfisids Bruckhaus Ei&ﬁng&r LLp
100 Bishopsgate
London
EC2P 28R
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Secarity Agent
EXECUTED AS A DEED by

COOPERATIEVE RABOBANK UA.
acting by

. . ..";ﬁmwi §ans Agency
Authorised Signatoryr..... ]
MAME: oo
R. van Essevel,
Authorised Sigratory: .. s ffer Sy

Hame! oo miiiimer riss
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Colin ~ FinGo Supplementsl Securlly Agresment {Borrowing Base} - Signature Page
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