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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 0390 9548 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2022 and created by E D & F MAN HOLDINGS

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

Given at Companies House, Cardiff on 8th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 31 March 5025 and is made

BETWEEN:

(1)

(2)

E D & F MAN HOLDINGS LIMITED, a company incorporated in England and Wales, the
registered office of which is 3 London Bridge Street, London SE1 9SG, United Kingdom (the
Chargor); and

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

BACKGROUND:

(A)

(B)

(©)

(D)

(E)
(F)

Under English law governed security agreements each dated 11 September 2020, the existing
chargor created security over certain of its assets as security for, among other things, the present and
future liabilities and obligations at any time due, owing or incurred by any member of the
Consolidated Group under or in respect of the New Money RCF Documents and Secured Term
Documents (cach as defined in the Original Intercreditor Agreement) including the Existing Secured
Term Loan, Existing Notes, Existing NPA and the Existing RCF (cach as defined in the Refinancing
Implementation Deed). Under the Original Brokerage Share Security Agreement, these obligations
and liabilities were “Secured Obligations™, as defined in the Original Intercreditor Agreement and as
defined under the Original Brokerage Share 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 (i1)
the Existing Secured Term Loan, Existing Notes, Existing NPA and the Existing RCF have been
amended and restated in accordance with the Refinancing Implementation Deed. The obligations and
liabilities thereunder were “Secured Obligations™ under and as defined in the Original Intercreditor
Agreement and, as amended and restated in accordance with the Refinancing Implementation Deed,
comprise Secured Obligations under the Original Brokerage Share Security Agreement and this
Deed.

Pursuant to the Refinancing Implementation Deed and the transactions contemplated thercin, the
Partics have agreed that the security created under the Original Brokerage Share Security Agreement
will no longer secure the “Secured Obligations™ (as defined in the Original Intercreditor Agreement)
other than the Secured Obligations (as defined below).

The Parties consider that the security created by the Chargor under the Original Brokerage Share
Security Agreement continues to secure payment of the Secured Obligations (as defined below), but
enter into this Deed in case it does not.

This Deed is supplemental to the Original Brokerage Share Security Agreement.

It 1s intended that this document takes effect as a deed notwithstanding the fact that a party may only
execute this document under hand.

IT IS AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed:
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Act means the Law of Property Act 1925.

Enforcement Trigger means that an Event of Default has occurred under any Secured Debt
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.

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

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 mtercreditor agent.

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

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

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

Original Brokerage Share Security Agreement means the security agreement in relation to shares
(and related rights in) E D & F Man Financial Services Holdings Limited and E D & F Man Capital
Markets Limited dated 11 September 2020 and made between the Intercreditor Agent and the Parent.

Party means a party to this Deed.

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

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

Secured Obligations means the Liabilities 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 Bl Notes Documents, the Series B2 Notes Documents and the Commodities
RCF Documents, the ANZ Payment Obligation and the MCM Brokerage Liabilities.

Secured Parties means the ANZ Parties, the MCM Brokerage Creditors, 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 means a mortgage, land charge, charge, pledge, lien, assignment (by way of security) or
transfer for security purposes, retention of title arrangement or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect created,
evidenced or conferred by or under this Deed.
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1.2

(a)

(b)

(c)

(d)

(e)

()

Security Asset means any assct of the Chargor which is, or is expressed to be, subject to any
Security created by this Deed or by the Original Brokerage Share Security Agreement.

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

Shares means:

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

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

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

Construction

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

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

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

has the benefit (in whole or in part).

Any covenant of the 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 the proceeds of any
disposal of that Security Asset.
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1.3

(a)

(b)

(¢)

21

2.2

(a)

(b)

(c)
(d)

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 a 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.

AMENDMENTS TO THE ORIGINAL BROKERAGE SHARE SECURITY AGREEMENT
AND CONFIRMATION OF THE ORIGINAL BROKERAGE SHARE SECURITY
AGREEMENT

Amendments to the Original Brokerage Share Security Agreement

On and from the date of this Deed, the Chargor agrees to make the amendments to the Original
Brokerage Share Security Agreement as set out in mark-up at Schedule 1 (Amended Original
Brokerage Share Security Agreement).

Confirmation of each Original Brokerage Share Security Agreement

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

(a) confirms its acceptance of the Original Brokerage Share Security Agreement as amended by
this Deed,

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

() confirms that any Security created by it under the Original Brokerage Share Security
Agreement as amended by this Deed extends to the Secured Obligations.

CREATION OF SECURITY

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

All the security created under this Deed:

(i) is created in favour of the Security Agent;

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

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

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

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

If the rights of the Chargor under a document cannot be secured without the consent of a party to
that document or satisfaction of some other condition:
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3.2

51

52

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

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

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

Shares

Holdings charges by way of a first fixed charge:
(a) all the Shares; and

(b) all Related Rights.

RESTRICTIONS ON DEALINGS

No Chargor shall:

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

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

where prohibited by the Debt Documents or this Deed.

REPRESENTATIONS

Representations

Subject to the Legal Reservations, the Chargor makes the representations and warranties in this
Clause 5 to each Secured Party.

No filing or stamp Taxes

Subject to the Legal Reservations, under the laws of its Relevant Jurisdictions, it is not necessary
that this Deed be registered, filed, recorded, notarised or enrolled with any court or other authority in
any of those jurisdictions or that any stamp, registration, notarial or similar tax or fee be paid on or
in relation to this Deed or the transactions contemplated by this Deed except registration of
particulars of this Deed at Companies House in England and Wales under section 859A of the
Companies Act 2006, which registrations, filings will be made promptly after the date of this Deed.
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53

5.4

(a)

(b)
(¢)

(d)

55

(a)

(b)

6.1

6.2

6.3
(2)
(b)

Nature of security

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.

Shares

The Shares are duly authorised, validly issued and fully paid and are not subject to any option to
purchase or similar right.

The Shares represent the whole of the issued share capital of each Subject Company.

Holdings is the sole legal and the sole beneficial owner of the Shares set out opposite its name
in Schedule 2 (Shares).

The Shares are free of any Security (except for any Security created by or pursuant to the Security
Documents) and any other rights or interests in favour of third partics.

Times for making representations

The representations and warranties in this Deed (including in this Clause 5) are made by the Chargor
on the date of this Deed.

The representations and warranties under this Deed are deemed to be made by the Chargor by
reference to the facts and circumstances then existing on the date of cach Utilisation Request, each
Utilisation Date and the first day of each Interest Period.

SHARES
Deposit
Holdings shall immediately:

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

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

Changes to rights

Holdings shall not take any action or allow the taking of any action on its behalf which may result in
the rights attaching to any Security Assets being altered or further shares in any Subject Company
being issued without the consent of the Security Agent, which shall not be unreasonably withheld.

Calls
Holdings shall pay all calls and other payments due and payable in respect of any Security Assets.
If Holdings fails to do so, the Security Agent may pay any such calls or other payments in respect of

any of its Security Assets on behalf of Holdings. Holdings shall, immediately on request, reimburse
the Security Agent for any payment made by the Security Agent under this Clause 6.3.
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6.4

(a)

(b)

(¢)

6.5

(a)

(b)

(¢)

(d)

(¢)

()

Other obligations in respect of Security Assets

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

Holdings shall comply with all other conditions and obligations assumed by it in respect of any
Security Assets.

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

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

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

in respect of any Security Asset.
Voting rights and dividends

Before this Security becomes enforceable Holdings may continue to exercise (or refrain from
exercising) the voting rights and any other rights or powers in respect of the Security Assets.

Before this Security becomes enforceable if the voting rights or other rights or powers are
exercisable by the Security Agent or its nominee, the Security Agent (or its nominec) shall exercise
(or refrain from exercising) them in any manner which Holdings may direct in writing. The Security
Agent (or that nominec) shall execute any form of proxy or other document which Holdings may
reasonably require for this purpose.

Before this Security becomes enforceable all dividends, distributions or other income paid or
payable in relation to any of its Security Assets shall be paid directly to Holdings.

Before this Security becomes enforceable, the Security Agent shall use its reasonable endeavours to
forward promptly to Holdings all material notices, correspondence and other communication it
receives in relation to any of its Security Assets.

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

Subject to paragraph (g) below, after the occurrence of an Enforcement Trigger:

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

7.1

7.2

(a)

(b)

8.1

(i1) if any Security Assets remain registered in the name of Holdings, Holdings irrevocably
appoints the Security Agent or its nominee as its proxy to exercise all voting rights and other
rights or powers in respect of any of those Security Assets.

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

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

(11) cither:

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

(B) the Secretary of State has so approved that notifiable acquisition but there would, as
a consequence, be a breach of the provisions of a final order made in relation to it
under the Act.
PEOPLE WITH SIGNIFICANT CONTROL (PSC) REGIME
Definitions
In this Clause 7:
Act means the Companies Act 2006; and
Security Interest mecans a mortgage, charge, pledge, lien, assignment by way of security,
hypothecation or other security interest securing any obligation of any person or any other agreement
or arrangement having a similar effect.
Representations relating to the PSC regime
Holdings represents on the date of this Deed that, in respect of cach company incorporated in the
United Kingdom whose shares are subject to any Security Interest created under any Security

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

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

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

Holdings represents on the date of this Deed that the copy of the “PSC Register” (within the
meaning of section 790(C)(10) of the Act) of that company included in Schedule 3 (PSC Registers)
is correct, complete and has not been amended or superseded.

WHEN SECURITY BECOMES ENFORCEABLE

Enforcement Trigger

This Security shall become immediately enforceable upon the occurrence of an Enforcement
Trigger.
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82

83

9.1

(a)

(b)

9.2

93

9.4

9.5

(a)

Discretion

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

Statutory powers

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

ENFORCEMENT OF SECURITY
General

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

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

No liability as mortgagee in possession

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

Privileges

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

Protection of third parties

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

(a) whether the Secured Obligations have become payable;

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

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

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

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

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

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

9.6

9.7

(a)

(b)

10.

10.1

(a)

(b)
(¢)

(i)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any
accounts so setfled 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 the Chargor under this Deed constitute a "security financial collateral arrangement" (in
cach case, for the purpose of and as defined in the Financial Collateral Arrangements (No. 2)
Regulations 2003), 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 Obligations.

Where any financial collateral is appropriated:

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

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

(i) 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.

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
(i1) the 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.
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(d)

10.2

10.3

10.4

(a)

(b)

10.5

11.

11.1

(a)

(b)

11.2

11.3

(a)

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.

Removal

The Security Agent may by writing under its hand 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 Char gor

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 Recerver.

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

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
or notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

A Receiver has all the rights, powers and discretions set out below in this Clause 11 in addition to
those conferred on it by any law. This includes 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, cach Receiver may (unless the
document appointing it states otherwise) exercise all the powers conferred on a Receiver under this
Deed individually and to the exclusion of any other Receiver.

Possession

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

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.
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(b)

11.4

11.5

11.6

12.

13.

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.
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.

Delegation

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

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
Agset; 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 Obligations 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 12 is subject to the payment of any claims having priority over this Security. This

Clause 12 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 cach Sccured Party the amount of all costs and expenses
(including legal fees) incurred by that Secured Party in connection with this Deed including
any arising from any actual or alleged breach by any person of any law or regulation,

whether relating to the environment or otherwise; and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs or
cXpenses,
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14.

14.1

14.2

14.3

15,

(a)

(b)

16.

in cach case other than ariring from the Security Agent’s or relevant Secured Party’s gross
negligence, wilful default or fraud.

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.

FURTHER ASSURANCES

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

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

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

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

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

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

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 16.
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17.

17.1

17.2

17.3

(a)

(b)

(c)

PRESERVATION OF SECURITY
Reinstatement

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

Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission, matter or
thing which, but for this Clause 17, 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, ¢xchange, renewal or release of, or refusal or neglect to
g P g g

perfect, take up or enforce, any rights against, or security over assets of, any Obligor or other

person or any non-presentation or non-observance of any formality or other requirement in

respect of any instrument or any failure to realise the full value of any security;

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

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

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

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

Without prejudice to the generality of Clause 17.2 (Waiver of defences), the Chargor acknowledges
that the Debt Documents may from time to time be amended.

The Chargor confirms its intention that:

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

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

The Chargor agrees that the confirmations in paragraph (b) above apply regardless of:
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(1) why or how a Debt Document is amended (including the extent of the amendment and any
change in or addition to the parties);

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

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

(1v) whether the Chargor was aware of or consented to the amendment.
17.4 Immediate recourse

The Chargor waives any right it may have of first requiring any Secured Party (or any trustee or
agent on its behalf) to proceed against or enforce any other right 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.

17.5  Appropriations

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

(a) refrain from applying or enforcing any other moneys, security or rights held or received by
that Secured Party (or trustee or agent) in respect of the Secured Obligations or apply and
enforce the same in such manner and order as it sces fit (whether against the Secured
Obligations or otherwise) and the Chargor shall not be entitled to the benefit of the same;
and

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

17.6  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;

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

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

(e) to exercise any right of set-off against any Obligor; and/or
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17.7

(a)

(b)

17.8

18.

18.1

18.2

18.3

(a)

(b)

(c)

18.4

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

If any 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 into this Security.

Security held by the Chargor

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

MISCELLANEOUS

Continuing Security

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

Tacking

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

New Accounts

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

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

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

Notice to Chargor

This Deed constitutes notice in writing to the Chargor of any charge or assignment by way of
security that may at any time be created or made under any Security Document by any member of
the Group in respect of any obligation or liability under any agreement, instrument or other
document to which that member of the Group is a party.
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18.5

19,

20.

21,

221

(a)

(b}

o

222

Securify Agent

The Security: Agent executes this Deed in the exercise. of the powers and authority. conferred upon
and vested in it in the Tntercreditor Agreement, and will exercise its powers and authority ynder this
Deed in the manner provided for in the Intercreditor Agreement: In'so acting, the Security Agent
shall have the protections, imnmwmnities, rights; powers, authorisations, indemnities and benefits
conférred on it under and by the Intercreditor Ag;eamfmt {and, in the event of any inconsistency
befween this Deed and the Intercreditor Agreement in respect of such matters, the Intercreditor
Agreement shall prevaill,

RELEASE

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

NOTICES

Commutications under. this Deed shall be made 10 accerdance with clause 28 (Notices) of the

Intercreditor Agregnient.

REMEBIES éﬁi} W’Aﬁ?ERS'

fémeéy i}ﬁéﬁ‘f ﬂim I}eed shail. ogﬁiﬁie as. .4 waiver ﬂf any sm:iz fxgiﬁ or rﬁmedy or ﬁ:ﬁ&Siﬁﬁi’é an
election to affirm this Deed. No-election to affirm this Deed on the part of any Secured Party shall
be effective unless it is in writing. No single or partial exercise of any right or remedy preveit any
further or other exercise or the exercise of any other right or remedy. The rights and remedies
provided in this Deed are cumulative and not exclusive of any rights or remedies provided by law,
and may be waived only in writing and specifically.

ENFORCEMENT

Jurisdiction

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

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

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

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

{1} no Secured Paity shall be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction: and

{iiy  the Secured Parties may take concurrent proceedings in any number of jurisdictions.
Waiver of iinmunity
The Chargor irrevocably and uneonditionally:

{a)  waivesall rights of immmnity to which it or iis assets may be entitled;
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23,

23.1

23.2

(b)

(¢)

(d)

agrees not to claim any immunity from:

(i) proceedings brought in any jurisdiction against it or its assets by a Secured Party in
relation to a Dispute;

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

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

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

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

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 afier
final judgment, including, without limitation:

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

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

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, cach Party acknowledges and accepts that any lability of any
Party to any other Party under or in connection with the Debt Documents may be subject to Bail-In
Action by the relevant Resolution Authority and acknowledges and accepts to be bound by the effect

of’

(a)

(b)

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

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

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

(i)  a cancellation of any such liability; and

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

Bail-in definitions

In this Clause 23:

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.
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Bail-In Action means the exercise of any Write-down and Conversion Powers.
Bail-In Legislation means:

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

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

(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.

UK Bail-In Legislation means Part I of the United Kingdom Banking Act 2009 and any other law
or regulation applicable in the United Kingdom relating to the resolution of unsound or failing
banks, investment firms or other financial institutions or their affiliates (otherwise than through
liquidation, administration or other insolvency proceedings).

Write-down and Conversion Powers means:

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

(b) in relation to the UK Bail-In Legislation, any powers under that UK Bail-In Legislation to
cancel, transfer or dilute shares issued by a person that is a bank or investment firm or other
financial institution or affiliate of a bank, mmvestment firm or other financial stitution, to
cancel, reduce, modify or change the form of a liability of such a person or any contract or
mstrument under which that liability arises, to convert all or part of that liability into shares,
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 arc related to or ancillary to any of those powers; and

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

(i) any powers under that Bail-In Legislation to cancel, transfer or dilute shares issued
by a person that is a bank or investment firm or other financial institution or affiliate
of a bank, investment firm or other financial institution, to cancel, reduce, modify or
change the form of a liability of such a person or any contract or instrument under
which that liability arises, to convert all or part of that liability into shares, 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
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24.

(a)

(b)

(c)

(d)

(¢)

0]
(2)

25,

26.

any obligation in respect of that lLiability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those powers; and

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

SUPPFLEMENTAL SECURITY

All the security created under this Deed is created in addition to and does not affect the security
created by the Original Brokerage Share 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 Brokerage Share Security
Agreement (to the extent applicable) until such time as the Security created by the Original
Brokerage Share 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 Brokerage Share 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 Brokerage
Share Security Agreement ceases to have effect at a time when this Deed still has effect.

The terms of the Original Brokerage Share Security Agreement are supplemented by the terms of
this Deed and shall be read nutatis mutandis in accordance with the terms of this Deed and in the
event of any inconsistency between the terms of this Deed and the terms of the Original Brokerage
Share Security Agreement, the terms of this Deed shall prevail.

Save as otherwise amended by this Deed (inclusive) above, the Original Brokerage Share 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
Partics expressly reserve all their rights and remedies in respect of any breach of, or other Default
under, the Original Brokerage Share 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 any non-contractual obligations arising out of or in connection with it are governed
by English law.

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

AMENDED ORIGINAL BROKERAGE SHARE SECURITY AGREEMENT
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SECURITY AGREEMENT
(SHARES IN BROKERAGE PARENT COMPANIES)

DATED e 11 SEPTEMBER 2020
AS AMENDED.ON 31 March 2077,
BETWEEN"

ED & F MAN HOLDINGS LIMITED
-as Chargor

A

COOPERATIEVE RABOBANK UA.
as Core-Security Agent

This Deed is enfered inte subject to the ferms of the Intercreditor Agreement
{as defined herein)
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THIS DEED is dated
BETWEEN:

11 September 2020 (as amended on 31 March 90293 and is made

(1 E D & F MAN HOLDINGS LIMITED, a company incorporated in England and Wales with
registration number 03909548, the registered office of which is 3 London Bridge Street, London SE1
9SG, United Kingdom (the Char gor); and

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

BACKGROUND:
(A) The Chargor enters into this Deed in connection with the Intercreditor 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
11 Definitions
In this Deed:
Act means the Law of Property Act 1925.
Debt Document has the meaning given to that term in the Intercreditor Agreement.

Enforcement Trigger means that an Event of Default has oceurred under any Secured Debt Document
and notice of such Event of Default has been given (while it is continuing) in accordance with the
provisions of any Secured Debt Document (as cach term is defined in the Intercreditor Agreement).

T . P TR a3 s bon Ao b g g
A TR Frr B P P R PSR- - TR

T : TR Lo S
per i) e

L e o e R

T T TSE Y

¥inCo Facilities means the Senior FinCo Facilitv, the Serics Bl Notes, the Junior FinCo Loan Facility
and the Series B2 Notes,

Intercreditor Agreement means the intercreditor agreement dated & shoutthe-date-oi i
andsnade] 1 September 2020 (a8 amended. and restated from time to time including most rcccnﬂv
pursuant to the Refinancing Implementation Deed) between, among others, di-bidendiids g

bawited-anparentthe Parent and Codperatieve Rabobank U.A. as segurity agentand mtercredltor agent

Leoal Reservations has the meaning siven 1o that ferm, prior to the Sentor FinCo Discharge Date in
the Senior FinCo Factlity Asreement and Tollowing the Senior FinCo Diischaree Diate, the hunior FinCo
Facilitv Agreement,

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

Party means a party to this Deed.

Receiver means a receiver or receiver and manager or administrative receiver, in cach case, appointed
under this Deed.
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Relinancing Implementation Deed has the meaning swven to that ferm m the Intercredilor
Agveernent
il

Related Rights means:
(a) any dividend, interest or other distribution paid or payable in relation to any Shares; and
(b) any right, money or property accruing or offered at any time in relation to any Shares by way

of redemption, substitution, exchange, bonus or preference, under option rights or otherwise.
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the Intercreditor Agreement»}.

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

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

Shares means:

(a) the shares set out opposite the Chargor’s name in Schedule 1 (Shares), together with any other
shares held by the Chargor in a Subject Company as at the date of this Deed; and

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

Subject Company means each company identified in the corresponding column of the table in
Schedule 1 (Shares).

1.2 Construction

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

(b) The provisions of clause 1.2 (Construction) of the Intercreditor Agreement apply to this Deed as
though they were sct out in full in this Deed except that references to the Intercreditor Agreement shall
be construed as references to this Deed.
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(c) Unless a contrary indication appears, any reference in this Deed to:
(i) any rights in respect of an asset includes:
(A) all amounts and proceeds paid or payable;
(B) all rights to make any demand or claim; and
(C) all powers, remedics, causes of action, security, guarantees and indemnities,
i 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,
instrument or other document issued in the relevant person's favour or of which it otherwise
has the benefit (in whole or in part).
covenant of the Chargor under this Deed (other than a payvment obligation which has been
d Any f the Charg der this Deed (other th. pay. bligati hich has b
discharged) remains in force during the Security Period.

(e) If the 4=sse-Security Agent considers that an amount paid to a Secured Party under a Debt Document
is capable of being avoided or otherwise set aside on the liquidation or administration of the payer or
otherwise, then that amount shall not be considered to have been irrevocably paid for the purposes of
this Deed.

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

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.

(b) Notwithstanding any term of a 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.

2. CREATION OF SECURITY

2.1 General

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

(b) All the security created under this Deed:

(1) 1s created in favour of the Cors-Security Agent,

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

(iii)  is security for the payment, discharge and performance of all the Secured Obligations; and
0095257-0000032 UKO1: 3
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(iv)  is made with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1994.

(c) The Cere-Security Agent holds the benefit of this Deed on trust for the Secured Parties.

22 Shares
The Chargor charges by way of a first fixed charge:
(a) all the Shares; and
(b) all Related Rights.

3. RESTRICTIONS ON DEALINGS
The Chargor shall not:
(a) create or permit to subsist any Security over any Security Asset; or
(b) enter into a single transaction or a series of transactions (whether related or not and whether

voluntary or involuntary) to sell, lease, licence, transfer or otherwise dispose of any Security
Asset,

where prohibited by the Debt Documents or this Deed.

4. REPRESENTATIONS

4.1 Representations
Subject to the Legal Reservations, each Chargor makes the representations and warranties in this
Clause 4 to each Secured Party.

4.2 No filing or stamp Taxes
Subject to the Legal Reservations, under the laws of its Relevant Jurisdictions, it is not necessary that
this Deed be registered, filed, recorded, notarised or enrolled with any court or other authority in any
of those jurisdictions or that any stamp, registration, notarial or similar tax or fee be paid on or in
relation to this Deed or the transactions contemplated by this Deed except registration of particulars
of this Deed at Companies House in England and Wales under section 859A of the Companies Act
2006, which registrations, filings will be made promptly after the date of this Deed.

4.3 Nature of security
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.

4.4 Shares

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

(b) The Shares represent the whole of the issued share capital of each Subject Company.
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(c)

(d)

4.5

(a)

(b)

51

52

53
(a)
(b)

54

(a)

(b)

The Chargor is the sole legal and the sole beneficial owner of the Shares set out opposite its name in
Schedule 1 (Shares).

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

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.

The representations and warranties under this Deed are deemed to be made by the Chargor by reference
to the facts and circumstances then existing on the date of each Utilisation Request, each Utilisation
Date and the first day of each Interest Period.

SHARES
Deposit
The Chargor shall immediately:

(a) deposit with the Cere-Security Agent or, as the Gere-Security Agent may direct, all certificates
and other documents of title or evidence of ownership in relation to the Security Assets; and

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

Changes to rights

The Chargor shall not take any action or allow the taking of any action on its behalf which may result
in the rights attaching to any Security Assets being altered or further shares in any Subject Company
being issued without the consent of the £sse-Security Agent, which shall not be unreasonably withheld.

Calls
The Chargor shall pay all calls and other payments due and payable in respect of any Security Assets.

If the Chargor fails to do so, the +sse-Sccurity Agent may pay any such calls or other payments in
respect of any of its Security Assets on behalf of the Chargor. The Chargor shall, immediately on
request, reimburse the Cess-Security Agent for any payment made by the &ese-Security Agent under
this Clause 5.3.

Other obligations in respect of Security Assets

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

The Chargor shall comply with all other conditions and obligations assumed by it in respect of any
Security Assets.
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(c)

55

(a)

(b)

(¢)

(d)

(€)

()

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

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

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

in respect of any Security Asset.
Voting rights and dividends

Before this Security becomes enforceable the Chargor may continue to exercise (or refrain from
exercising) the voting rights and any other rights or powers in respect of the Security Assets.

Before this Security becomes enforceable if the voting rights or other rights or powers are exercisable
by the £-ese-Security Agent or its nominee, the &ere-Security Agent (or its nominee) shall exercise (or
refrain from exercising) them in any manner which the Chargor may direct in writing. The {=ers
Security Agent (or that nominee) shall execute any form of proxy or other document which the Chargor
may reasonably require for this purpose.

Before this Security becomes enforceable all dividends, distributions or other income paid or payable
in relation to any of its Security Assets shall be paid directly to the Chargor.

Before this Security becomes enforceable, the Gese-Security Agent shall use its reasonable endeavours
to forward promptly to the Chargor all material notices, correspondence and other communication it
receives in relation to any of its Security Assets.

The Chargor shall indemnify the &es.Security Agent against any cost, loss or liability incurred by the
ere-Security Agent (other than arising from the gross negligence, wilful default or fraud of the &-esra
Security Agent) as a consequence of the #sse-Security Agent acting (or refraining from acting) in
respect of any Security Assets as permitted by this Deed on the direction of the Chargor.

AdteranSublect fo paragraph (o) below, after the occurrence of an Enforcement Trigger:

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

(i1) if any Security Assets remain registered in the name of the Chargor, the Chargor irrevocably
appoints the ase-Security Agent or its nominee as its proxy to exercise all voting rights and
other rights or powers in respect of any of those Security Assets.

ar provision of this Deed or any other Debt Document, the Security Agent
sim not be entit ed 10 exercise voling richis or anv other rishis or powers under pazaeraph () above
i and to the extent that, from time {0 Hme:
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{i} a_notifiable acguisition would, as a conseguence, take place under section 6 of the National
Security and Investment Act 2021 (he Act) and anvy regulations made under the Act, and

B)

6. PEOPLE WITH SIGNIFICANT CONTROL (PSC) REGIME

6.1 Definitions
In this Clause 6:
Act means the Companies Act 2006; and
Security Interest mcans a mortgage, charge, pledge, lien, assignment by way of security,
hypothecation or other security interest securing any obligation of any person or any other agreement
or arrangement having a similar effect.

6.2 Representations relating to the PSC regime

(a) Each Chargor represents on the date of this Deed that, in respect of each company incorporated in the
United Kingdom whose shares are subject to any Security Interest created under any Security
Document (and in each case, to the extent required by law):
(i) it has complied on time with any notice it has received under Part 21A of the Act from that

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

(b) Each Chargor incorporated in the United Kingdom represents on the date of this Deed that the copy of
the “PSC Register™ (within the meaning of section 790(C)(10) of the Act) of that company included
i Schedule 2 (PSC Register) is correct, complete and has not been amended or superseded.

7. WHEN SECURITY BECOMES ENFORCEABLE

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

7.2 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.
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7.3

Statutory powers

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

8. ENFORCEMENT OF SECURITY
8.1 General
(a) For the purposes of all powers implied by statute, the Secured Obligations are deemed to have become
due and payable on the date of this Deed.
(b) Section 103 of the Act (restricting the power of sale) and section 93 of the Act (restricting the right of
consolidation) do not apply to this Security.
8.2 No liability as mortgagee in possession
Neither the &ese-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.
83 Privileges
The ©ers-Security Agent and each Receiver is entitled to all the rights, powers, privileges and
immunities conferred by the Act on mortgagees and receivers duly appointed under the Act, except
that section 103 of the Act does not apply.
84 Protection of third parties
No person (including a purchaser) dealing with the ¢a#e-Security Agent or a Receiver or their agents
need enquire:
(a) whether the Secured Obligations have become payable;
(b) whether any power which the Gers-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 &ere-Security Agent or to that Receiver is to be applied.
85 Redemption of prior mortgages
(a) At any time after this Security has become enforceable, the Core-Security Agent may:
(1) redeem any prior Security against any Security Asset;
(i1) procure the transfer of that Security to itself;, and/or
(iii)  settle and pass the accounts of the prior mortgagee, chargee or encumbrancer (and any
accounts so settled and passed will be, in the absence of manifest error, conclusive and binding
on the Chargor).
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(b)

The Chargor shall pay to the i-ass-Security Agent, immediately on demand, the costs and expenses
incurred by the ase-Security Agent in connection with any such redemption and/or transfer, including
the payment of any principal or interest.

8.6 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 &sse-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.

8.7 Financial collateral

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

(b) Where any financial collateral is appropriated:

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

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

(iii)  in any other case, its value will be such amount as the ©ere-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.

9. RECEIVER

9.1 Appointment of Receiver

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

(1) this Security has become enforceable; or
(i1) the Chargor so requests the &exe-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 &wwe-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.
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9.2

Removal

The Cese-Security Agent may by writing under its hand 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.

9.3 Remuneration
The “are-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.

94 Agent of the Chargor

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

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

95 Relationship with &-see-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 ¢ eve-Security Agent in relation to any Security Asset without first appointing a
Receiver or notwithstanding the appointment of a Receiver.

10. POWERS OF RECEIVER

10.1  General

(a) A Receiver hag all the rights, powers and discretions set out below in this Clause 10 in addition to
those conferred on it by any law. This includes 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, each Receiver may (unless the
document appointing it states otherwise) exercise all the powers conferred on a Receiver under this
Deed individually and to the exclusion of any other Receiver.

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

10.3  Sale of assets

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

(b) The consideration for any such transaction may consist of cash or non-cash consideration and any such
consideration may be payable in a lump sum or by instalments spread over any period which it thinks
fit.
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10.4

10.5

10.6

11.

12.

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.

Delegation

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

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 the Chargor for any of the above purposes.
APPLICATION OF PROCEEDS

All amounts from time to time received or recovered by the t*are-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 «ese-Security Agent and applied in the following order of
priority:

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

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

This Clause 11 is subject to the payment of any claims having priority over this Security. This Clause
11 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 fecs) incurred by that Secured Party in connection with this Deed including
any arising from any actual or alleged breach by any person of any law or regulation, whether
relating to the environment or otherwise; and

(b) keep each Secured Party indemnified against any failure or delay in paying those costs or
EXpenses.
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13.

13.1

13.2

13.3

14.

(a)

(b)

15,

DELEGATION
Power of Attorney

The &ase-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 Cese-Security Agent or that Receiver (as the case may
be) may think fit.

Liability

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

FURTHER ASSURANCES

The Chargor shall promptly, at its own expense, take whatever action the 4ese-Security Agent or a
Receiver may require for:

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

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

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

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

(i1) the giving of any notice, order or direction and the making of any filing or registration,

which, in any such case, the &sse-Security Agent may consider necessary or desirable.
POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the &ese-Security Agent, each
Receiver and any of their respective delegates or sub-delegates to be its attorney with the full power
and authority of the Chargor to execute, deliver and perfect all deeds, instruments and other documents
mn 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
Lawe-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 15.
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16.

PRESERVATION OF SECURITY

16.1 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 restored in insolvency,
liquidation, administration or otherwise, without limitation, then the liability of the Chargor under this

Deed will continue or be reinstated as if the discharge, release or arrangement had not occurred.

16.2  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 16, would reduce, release or prejudice any of its obligations under this

Deed including (without limitation and whether or not known to it or any Secured Party):

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

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

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

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

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

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

(g) any insolvency, resolution or similar proceedings.

16.3  Chargor intent

(a) Without prejudice to the generality of Clause 16.2 (Waiver of defences), the Chargor acknowledges
that the Debt Documents may from time to time be amended.

(b) The Chargor confirms its intention that:

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

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

() The Chargor agrees that the confirmations in paragraph (b) above apply regardless of:
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(i) why or how a Debt Document is amended (including the extent of the amendment and any
change in or addition to the parties);

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

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

under this Deed, changes or may change as a result of the amendment; and

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

16.4 Immediate recourse

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

on its behalf) to proceed against or enforce any other right 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.
16.5  Appropriations

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

(a) refrain from applying or enforcing any other moneys, security or rights held or received by
that Secured Party (or trustee or agent) in respect of the Secured Obligations or apply and
enforce the same in such manner and order as it sees fit (whether against the Secured
Obligations or otherwise) and the Chargor shall not be entitled to the benefit of the same; and

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

16.6  Deferral of Chargor's rights

Unless the Security Period has expired or the &ese-Security Agent otherwise directs, the Chargor will

not exercise any rights which it may have by reason of performance by it of its obligations under this

Deed or by reason of any amount being payable, or liability arising, under this Deed:

(a) to be indemnified by an Obligor;

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

(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;

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

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

) to claim or prove as a creditor of any Obligor in competition with any Secured Party.
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16.7

(a)

(b)

16.8

17.

17.1

17.2

17.3

(a)

(b)

(c)

17.4

If the Chargor receives any benefit, payment or distribution in relation to such rights it shall hold that
benefit, payment or distribution to the extent necessary to enable all amounts which may be or become
payable to the Secured Parties by the Obligors under or in connection with the Debt Documents to be
repaid in full on trust for the Secured Parties and shall promptly pay or transfer the same to the ese

Security Agent or as the &ess-Security Agent may direct for application in accordance with the terms
of this Deed.

Additional Security

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

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

Security held by the Chargor

The Chargor shall not, without the prior consent of the &-s#e-Security Agent, hold any security from
any other Obligor in respect of the Chargor's liability under this Deed. The Chargor shall hold any
security held by it in breach of this provision on trust for the &ese-Security Agent.
MISCELLANEOUS

Continuing Security

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

Tacking

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

New Accounts

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

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

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

Notice to Chargor

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

0095257-0000032 UKO1: 15
HISTA4BHE0-42007 445880 7



17.5

18.

19.

20.

21.

22,

22.1

(a)

(b)

(c)

fove-Security Agent

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

RELEASE

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

NOTICES

Communications under this Deed shall be made in accordance with Glawse-23clause 28 (Notices) of
the Interereditor Agreement.

REMEDIES AND WAIVERS

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

GOVERNING LAW

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

ENFORCEMENT

Jurisdiction

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

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

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

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

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

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

0095257-0000032 UKO1: 16
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22.2 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;

(i1) 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;

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

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

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

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

23. A A e A A AT G PO A - R AT TN

23.1

Notwithstandine anv other term of anyv Debt Document or any other aoveement arroneement or
understanding betwosn the Partins. cach Partv acknowledees ansd aceopts thatany Jabilitv ol any Pagty
to any other Partv under or 1o comnection with the Debt Documents mav bo subiect o Bal-In Action
by the relevant Hesolution Authonty and acknowledess and acconts 1o be bound by the effect of:

{a) any Bail-In Action i relabion to anv such Dability, weluding Cwithout limitation);

Lamount, or outstanding amount du
ansuch s

()

{ii} a conversion of all, or part of, any such Tiability mto shaves or other ingtroments of ownership
that mav be sued 1o, or conferred on, it and

{iiiy s cancellation of sovosuch Hability: and

(I o variation of any form of anv Debt Document 1o the extent necessary fo ove effect to any Badl-In
Action 1 relation do anvy such Liabality,
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Bail-in definitions
In this Clause 23:

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) m relation to an EEA Member Country which has implemented, or which at any time

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

(b) in relation to the United Kingdom-{e-thaasie
B ’ ey S "“: Tass M slasrrandes £

dhipsd-bobpwd - bhanliang bt b pp e okig
| T Jrn ol b S T é;- £ 8
e e o s sibadan - 1‘; 5 ‘E"L ,.1 < \42. .
sthor-snsaleonsy-picesad u.,g.y_f"; ; he UE&_Baii
(<) in relation to any séhes.state other ¢

Kingdom, any analogous law or regulat10n “from time to time which requ1res “con-tractual
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 L.oan
Market Association (or any successor person) from time to time.

Resolution Authority means ss3bedvany body which has authority to exercise any Write-down and
Conversion Powers.

Write-down and Conversion Powers mecans:

(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;-aunéd

b}
mstrument under which that hiabibitv arises, to convert all or part of that bability mio shares
securities or oblizations of that person or any other porson, to provide that anv such contract
or mstrument 18 to have effect as if a night had been exercised under i or 1o suspend any
0095257-0000032 UKO1: 18
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ghlization in respect of that liability or anv of the nowers under that UK Bail-In I esislation

that are related to or ancillary to any of those powers: and

(be)  in relation to the-Lated-Keansdom’staabdie- hegislaion-or-any other applicable Bail-In
Legislation:

(i) any powers under that Bail-In Legislation to cancel, transfer or dilute shares issued by a person
that 1s 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 &ashad been
exercised under it or to suspend any obligation in respect of that liability or any of the powers
under that Bail-In Legislation that are related to or ancillary to any of those powers; and

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

. fentractuabrecopnition-of-batl4

whwithstndingsrother-tesm-oban-Debl-Docwment-orapv-otherasresment—arangoment
wnderstanding between-the Parfies each Partrsckneowlodgesand-secept-that anv-Habiliteof an-Pas
anv-otherRorty-underor-in-connection-with the Debt- Decuments-mav-be- rhseet-fe Bai-bn-Aetion
by-the relevant Resolution-Authoritv-and acknovledges-and-a B be bound by-the-effect-of

T apseBail-Ia-detioninrelation-to-anv-such-Habilitvincladine Guitheut lmitation)

s stk b Fp e ey i b il

{meluding-anv-aecraed-but-napad-nterest)
Gy ool or-park-ohr-anv-such-Habili
sasarinietiatas o St gmisiminh
i mciais Epebihy

3y geonceHabien-ofasesueh babibbs-and
K s rarsade e ok gy bogrens ot sensr Thalat T o agnens cund g 4o aecf ot e ey f PR . P R T

Bail-In-Action-inseletionto-any-such-Habiliby w .,

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

SHARES

Chargor Subject Company Number of Shares Class
E D & F Man E D & F Man Financial 7,650,000 Ordinary USD 1 each
Holdings Limited Services Holdings

Limited

E D & F Man Capital 170,070,000 Ordinary USD 10 each

Markets Limited 6,700,000 Ordinary GBP 1 each
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SCHEDULE 2

PSC REGISTER

l e

0095257-0000032 UKO1: 21
@A LALBEE0-E2007 445880, 7



(Delet

ed graphics)

LOMPANY NAME

ED B FMAN FINANCAL SERVICES HOLDINGS CIORAPANY NUBBER | DUSBIRS

LIVITTED

Register of People with Significant Control

Details of regisirable Relevant Legal Bniity {RLES

Wame of the legal entity:

E D & ¥ Wian Holdings thwited

The gddrens of it regiStored o prinsing
affe

F Lo Brides Shreet
Losmdon SEL 954G

The legal frm-of the entity anid the law
by which it ls gaverned:

Private company Brived by shoves
Ernlanidd

Wapnlieatle, o register inwhich ragpears

{including details of the slatel and iy

Registrar of Companies for Englamt B Wales

reglarration number 80954

The date-wheh I became o reghiwabdey e

RLE iy velgtion Yo the compar B hpril 6

Conditons hder which the RBEE & P80 Shiven %ia%%’ﬂg &:"ghiis Dfréctmgf ',i\{,é pelEiments

Holds directiifndiagi:

Fhe Tompeny. v the Compeny, | board of divectors of the :

s op mare-of | FE% or more of | the  right o appeimt or |
the sharas o the voling dehty | remosie o majority of the

Coampag,

Where a;fgﬁlitabiﬁ, the dete when i
ceased to e g oregivtrabie BLE By relution
o e U A T

P etfective dave Vet TR sl Schadule T4 Compoios Aot 2008 carme vlo Torge.

0095257-0000032 UKO1:

s g g g

HIAABES04200T 445880 7

22




0095257-0000032 UKO1: 23

it A4 BaRE-1L 2007 A4GB50 7



(Deleted graphics)
| CHIPARY NAME EDE F AN TAPITAL MARKETS LBITED COMPANY NUBBER | 1282851

Register of People with Significant Control

Detafis of registrable Relevant Legal Botity {RLE)

Mame of the legsl entity:

EOBT Man N@Mﬁﬁgﬁ Limitad

Theaddress o By reglnered o prinelsal
i Eetcy

3 %@Mm'&%ﬁzﬁgﬁﬁwﬁm
bomilen SEL 85G

by ek it s govermed:

private corpany fviiter by shares
Eragland

Wappliceble, s veeisterinwhich Tappears

fnehadivg detills of the state] and Hs

Registiar of Companies for England & Wales

Heltk divectiviisdisci

replsiration numbier: R

Fhe date when 1t besaros g reglsrable | N

RLE fre velation o the compars B Apli 2018

Conddiions undey whichthe RUE 5a P5C Shares, Wotlng Rights Direstors’ Appainimenis

5% or moreof | TH% or more of | the right to appeint or
the shares i | the votlng dgkes | revsove 2 majodity of the
the Company. v ihd Company. | hosrd of directors of the |
Commang.

o the GO

Where applicable, the odute when i
consed to e rvgivrable BLE In relation

U ie effertive date Faet TIA wnd Soledule T4 Clompomics Sor 7008 care it fore,

0095257-0000032 UKO1:

FA R A
sl

S0-42007 445880 7

24
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SCHEDULE 2

SHARES
Chargor Subject Company Number of Shares Class
ED &F Man E D & I Man Financial 7,650,000 Ordinary USD 1 each
Holdings Limited Services Holdings
Limited
E D & F Man Capital 170,070,000 Ordinary USD 10 each
Markets Limited 6,700,000 Ordinary GBP 1 each
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SCHEDULE 3

PSC REGISTERS

COMPANY NAME [E D & F MAN FINANCIAL SERVICES | Company number 9038255
HOLDINGS LIMITED

Reqgister of Persons with Significant Control

Details of registrable relevant legal entity {(RLE)

Name of the legal entity E D & F Man Holdings Limited

Registered address 3 Londoen Bridge Street, London SE1 95G
Legal form of entity Private company limited by shares

Law under which it is incorporated England

Registry in which legal entity appears Registrar of Companies for England & Wales
Registration humber 3909548

The date when it became a registrable RLE | 6 April 2016
in relation to the company:

Conditions under which the RLE is a PSC Shares Voting Rights Directors’
Appointments
Holds directly/indirecHy:
75% or more of | 75% or more of | the right to appoint or
the shares in| the voting | remove a majority of
the Company. rights in the | the board of directors
Company. of the Company.

Where applicable, the date when it ceased
to be a registrable RLE in relation to the
Company:
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COMPANY NAME | ED & F MAN CAPITAL MARKETS LIMITED Company number 1292851

Reqgister of Persons with Significant Control

Details of registrable relevant legal entity {(RLE)

Name of the legal entity E D & F Man Holdings Limited

Registered address 3 Londoen Bridge Street, London SE1 95G
Legal form of entity Private company limited by shares

Law under which it is incorporated England

Registry in which legal entity appears Registrar of Companies for England & Wales
Registration number 3509548

The date when it became a registrable RLE | 6 April 2016
in relation to the company:

Conditions under which the RLE is a PSC Shares Voting Rights Directors’
Appointments
Holds directly/indirecHy:
75% or more of | 75% or more of | the right to appoint or
the shares in | the voting | remove a majority of
the Company. rights in the | the board of directors
Company. of the Company.

Where applicable, the date when it ceased
to be a registrable RLE in relation to the
Company:
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SIGNATORIES

Chargor

EXECUTEIFAS A DEED by b

E D & F MAN HOLDINGS LIMITED k!

acting by ¥
Tade Moore

Director

in the presence of:

‘Withess's signature: .

Name: é&w o fm A T8 At N

. -‘Xﬁdfi’iﬁs:_ FUSHRRN k?;f ghﬁéiﬁs’;’ﬁfﬁﬁkﬁaﬂg ’B‘éﬂng@r Li_p
100 Bishopsgate
London

Addréss: oo, BCIP OGR: vt cecmneannnnn

~ Callo = FinCo $u‘;}'p§ammiai'Sm:ur'iiy_ Agreament (Brokerage Shares) - Signatife Pags



Security Agent
EXECUTEDASADEED by -

COOPERATIEVE RABOBANK 11LA,
acting by

Authorised Signatory: .

MEME: o

Authorised Signatory: ...

BRI 1 v s sermsn b snpnng

COMPANIES ACT 2006

Coelio - Finlle Supplamentst Secully Agressnent {Brokemsge Shares) - Signadurs Page
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