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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11853592

Charge code: 1185 3592 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st October 2023 and created by SAFE TOPCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 9th November 2023 .

Given at Companies House, Cardiff on 9th November 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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THIS DEED 1s made on 31 October 2023 between the following parties:

(1),  THE COMPANIES lisied in Schedule 1 (The Chargors) as chargors (the “Original
Chargors™). and

{2)  JPMORGAN CHASE BANK, N.A. as security agent for the Secured Parties (the “Seeurity
Agent”}.

WHEREAS:

(A} The board of directors of each Chargor is satisfied that entering into this Deed would be-meost
fikely to promote the success of that Chargor for the benefit of its members as-a whole and to
the further benefit and advantage of that Chargor.

(By  The Security Agent and each Chargor intend this document to fake efféct as a Deed (even
though the Security Agent only executes it under liand).

(Cy  The Security Agent holds the benefit of this Deed for the Secured Parties on the terms of the
Finatice Documents.

ITIS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
In this Deed:

“Accession Deed” means a document substantially in the form set out in Schedule 6 (Form of

Accession Deed).

“Additional Chargor” means a company which grants Security over its assets in favour of the

Secwrity Agent by executing an Accession Deed. in accordance with Clanse 24 (ddditional
Chargors).

“Administrator” means an administrator appointed under Schedule B1 to the Insolvency Act.
“Bank Accounfs” means in relation fo-a Chargor; all its right, title and interest from time fo
time in‘and to all of its material current, deposit or other accounts openied or maintatied by that
Chargor i England and Wales with any bank or financial istitition and all Related Rights.

“Chargor” means an Original Chargor or an Additional Chargor.

“Credit Agreement” means the credit agreement dated as of 31 October 2023 between,

-among others, Riser Topeo I, LLC, Riser Topeo I LLC, Riser Topco IV, LLC, Riser Topco

V, LLC, Riser Topco VI, LLC and Riser Topeo VIL LLC as Borrowers, Riser Newco, LLC as

‘Holdings, and Riser Interco, LLC, a5 Intermediate Holdings, the Lenders named therein and

JPMorgan Chase Bank, N.A. as Administrative Agent and Collateral Agent (each as defined
therein),

“Declared Default” means the occurience of an Event of Default which is continuing and
“which has resulted in 4 notice being served by the Administrative Agent purseant to-Section

B.02 (Remedies Upon Event of Defauity of the Credit Agreement and which has not been
withdrawn, cancelled or ofherwise ceased to have effect,

“Delégate” means a delegate or sub-delegate appointed by the Security Agent of a Receiver m
accordance with this Deed.
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“Excluded Property” has the meaning given to that term in the Credit Agreement.
“Excluded Swap Obligations™ has the meaning given to that term in the Credit Agreement.

“Finance Document™ has the meaning given to the term “Loan Document™ in the Credit
Agreement.

“Group” means Holdings, Intermediate Holdings and each of their Restricted Subsidiaries.
“Insolvency Act” means the Insolvency Act 1986.
“Intellectual Property” means:

(a) any patents, trade marks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential information,
knowhow and other intellectual property rights and interests (which may now or in the
future subsist), whether registered or unregistered; and

(b) the benefit of all applications and rights to use such assets of each Chargor (which may
now or in the future subsist).

“Intra-Group Receivables™ means all present and future material intercompany receivables
due and owing to a Chargor from any other Obligor and all Related Rights.

“Law of Property Act” means the Law of Property Act 1925.
“Obligor™ has the meaning given to the term “Loan Party” in the Credit Agreement.
“Party” means a party to this Deed.

“PSC Register” means “PSC Register” within the meaning of section 790C(10) of the
Companies Act 2006.

“Receiver” means a receiver and manager or other receiver appointed in respect of all or any
part of the Security Assets and shall, if allowed by law, include an administrative receiver.

“Related Rights™ means:

(a) in relation to a Security Asset (other than the Shares):

(i) any proceeds of sale, transfer or other disposal, lease, licence, sub-licence, or
agreement for sale, transfer or other disposal, lease, licence or sub-licence, of
that Security Asset;

(i1) any moneys or proceeds paid or payable deriving from that Security Asset;

(i)  any rights, claims, guarantees, indemnities, Security or covenants for title in
relation to that Security Asset;

(iv)  any awards or judgments in favour of a Chargor in relation to that Security

Asset; and
(V) any other assets deriving from, or relating to, that Security Asset; and
(b) in relation to the Shares only, all dividends, distributions and other income paid or

payable on a Share, together with all shares or other property derived from any Share
and all other allotments, accretions, rights, benefits and advantages of all kinds
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accruing, offered or otherwise derived from or incidental to that Share (whether by way
of conversion, redemption, bonus, preference, option or otherwise).

“Secured Obligations” means the “Obligations™ as defined in the Credit Agreement excluding,
for the avoidance of doubt, any Excluded Swap Obligations.

“Secured Parties’ has the meaning given to that term in the Credit Agreement.

“Security’” means all or any of the security interests created or expressed to be created in favour
of the Security Agent by or pursuant to this Deed or any Accession Deed.

“Security Assets’” means the assets which from time to time are, or expressed to be, the subject
of the Security or any part of those assets.

“Shares™ means all present and future shares owned by any Chargor in a UK Loan Party,
including but not limited to the shares, if any, specified in Schedule 4 (Shares) and all Related
Rights.

“Trust Property” means:

(a) the Security created or evidenced or expressed to be created or evidenced under or
pursuant to any of the Finance Documents (being the “Transaction Security™), and
expressed to be granted in favour of the Security Agent as trustee for the Secured Parties
and all proceeds of that Transaction Security;

(b) all obligations expressed to be undertaken by any Chargor to pay amounts in respect of
its liabilities to the Security Agent as trustee for the Secured Parties and secured by the
Transaction Security together with all representations and warranties expressed to be
given by any Chargor in favour of the Security Agent as trustee for the Secured Partics;

(c) the Security Agent’s interest in any trust fund created pursuant to any turnover of
receipt provisions in any Finance Document; and

(d) any other amounts or property, whether rights, entitlements, chooses in action or
otherwise, actual or contingent, which the Security Agent is required by the terms of
the Finance Documents to hold as trustee on trust for the Secured Parties.

“UK Group Entity” means any Restricted Subsidiary of Intermediate Holdings that is
incorporated under the laws of England and Wales.

1.2 Incorporation of defined terms

Unless a contrary indication appears, terms defined in the Credit Agreement have the same
meaning in this Deed.

1.3 Construction

(a) Any reference in this Deed to a “Finance Document™ or any other agreement or
instrument is a reference to that Finance Document or other agreement or instrument as
amended, novated, supplemented, extended, restated (however fundamentally and
whether or not more onerously) or replaced and includes any change in the purposc of,
any extension of or any increase in any facility or the addition of any new facility under
that Finance Document or other agreement or instrument.

(b) The provisions in Section 1.02 (Other Interpretive Provisions) of the Credit Agreement

apply to this Deed, except that references to the Credit Agreement shall be construed
as references to this Deed.
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(c) In this Deed any reference to this “Deed” includes, in respect of any Additional
Chargor, any Accession Deed to which it is a party.

1.4 Third party rights

(a) Unless expressly provided to the contrary in a Finance Document, a person who is not
a Party has no right under the Contracts (Rights of Third Parties) Act 1999 (the “Third
Parties Act™) to enforce or to enjoy the benefit of any term of this Deed.

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

(c) Any Receiver, Delegate or their respective officers, employees or agents may, subject
to this Clause 1.4 and the Third Parties Act, rely on any Clause of this Deed which
expressly confers rights on it.

1.5 Disposition

The terms of the other Finance Documents and of any other agreement or instrument between
the Parties are incorporated into each Finance Document to the extent required for any
disposition or purported disposition of all or any part of any Security Asset contained in any
Finance Document to be a valid disposition in accordance with section 2(1) of the Law of
Property (Miscellaneous Provisions) Act 1989.

1.6 Credit Agreement

(a) This Deed is subject to the Credit Agreement. In the event of any inconsistency between
this Deed and the Credit Agreement, the Credit Agreement shall prevail.

(b) The terms of this Deed, including for the avoidance of doubt any Accession Deed, shall
not operate or be construed so as to prohibit or restrict any transaction, matter or other
step not prohibited by the Credit Agreement or the other Finance Documents and the
Security Agent shall promptly enter into such documentation and/or take such other
action as is required by a Chargor (acting reasonably) in order to facilitate any such
transaction, matter or other step, including by way of executing any confirmation,
consent to dealing, release or other similar or equivalent document, provided that any
costs and expenses incurred by the Security Agent entering into such documentation
and/or taking such other action at the request of such Chargor pursuant to this Clause
1.6 shall be for the account of such Chargor, subject to Section 10.04 (Zxpenses) of the
Credit Agreement or the equivalent provision of any other Finance Document. Any
reference in this Deed to an action being permitted by any Finance Document shall be
deemed to mean an action not prohibited by that Finance Document.

1.7 Declaration of Trust

(a) The Security Agent hereby accepts its appointment as agent and trustee by the Secured
Parties and declares (and cach of the Chargors hereby acknowledges) that the Trust
Property is held by the Security Agent as a trustee for and on behalf of the Secured
Parties on the basis of the dutics, obligations and responsibilities set out in this Deed
and the Credit Agreement.

(b) Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in
relation to the trusts created by this Deed or any other Finance Document. In performing
its duties, obligations and responsibilities, the Security Agent shall be considered to be
acting only in a mechanical and administrative capacity or as expressly provided in this
Deed and the other Finance Documents.
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2.3

2.4

(c) In acting as trustee for the Secured Parties under this Deed, the Security Agent shall be
regarded as acting through its trustee division which shall be treated as a separate entity
from any other of its divisions or departments. Any information received by some other
division or department of the Security Agent may be treated as confidential and shall
not be regarded as having been given to the Security Agent’s trustee division.

(d) Nothing in this Deed shall constitute or be deemed to constitute a partnership between
any of the Secured Parties and the Security Agent.

Security
Creation of Security

(a) Subject to Clause 2.6 (Excluded assets), each Chargor, with full title guarantee and as
security for the payment of all Secured Obligations, charges in favour of the Security
Agent:

(1) by way of first fixed charge, all its Bank Accounts (including, in respect of an
Original Chargor, those described in Schedule 3 (Bank Accounts) and in respect
of an Additional Chargor, those described in schedule 1 (Bank Accounts) of
any Accession Deed to which it is a party);

(i1) by way of first fixed charge, all its Intra-Group Receivables; and
(i) by way of first fixed charge, all its Shares.

(b) Subject to Clause 2.6 (Excluded assets), cach Chargor, with full title guarantee and as
security for the payment of all Secured Obligations, charges in favour of the Security
Agent by way of first floating charge. all its undertaking and all its assets, both present
and future (other than any assets effectively charged pursuant to paragraph (a) of this
Clause 2.1).

Qualifying Floating Charge

(a) The floating charge created pursuant to paragraph (b) of Clause 2.1 (Creation of
Security) 18 a “qualifying floating charge™ for the purposes of paragraph 14.2(a) of
Schedule B1 to the Insolvency Act.

(b) Paragraph 14 of Schedule Bl to the Insolvency Act shall apply to this Deed and the
Security Agent may appoint an Administrator for any Chargor pursuant to that

paragraph.
Conversion by notice

At any time following the occurrence of a Declared Default, the Security Agent may convert
the floating charge created over all or any of the Security Assets pursuant to paragraph (b) of
Clause 2.1 into a fixed charge by written notice to the relevant Chargor specifying the relevant
Security Assets.

Automatic conversion
If:

(a) any Chargor takes any step to create any security in breach of Clause 3.2 (Negative
pledge) or Clause 3.2 (Negative pledge) of any Accession Deed over any Security Asset
subject to a floating charge;,
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(b) any person (entitled to do so) gives notice of its intention to appoint an administrator to
any Chargor or files such a notice with the court; or

(c) any person takes any step to effect any expropriation, attachment, sequestration, distress
or execution against any such Security Asset to the extent that such action would lead
to an Event of Default following the expiry of any grace period,

the floating charge created pursuant to paragraph (b) of Clause 2.1 (Creation of Security) shall
automatically and immediately be converted into a fixed charge.

2.5 Company voluntary arrangement moratorium

Obtaining a moratorium or doing anything with a view to obtaining a moratorium pursuant to
Schedule Al of the Insolvency Act (including any preliminary decision or investigation) shall
not cause the floating charge created pursuant to paragraph (b) of Clause 2.1 to crystallise until
the date upon which it is permitted to crystallise in accordance with paragraph 13 of Schedule
Al of the Insolvency Act.

2.6 Excluded assets

(a)  Subject to paragraphs (b) and (c), below, there shall be excluded from the Security created
by this Clause 2 (Security) and from the other provisions of this Deed or any Accession
Deed and from the operation of Clause 4 (Further assurance) insofar as those provisions

and that Clause relate to this Clause 2 (Security) or any equivalent provision in any
Accession Deed (the “Excluded Assets™):

(1)

(i)

(ii)

(iv)

v)

(vi)

(vii)
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any asset or any interest in an asset which a Chargor is prohibited or materially
restricted from creating Security on or over by reason of any contract, lease,
licence, instrument or other arrangement with a third party (including any asset
or any interest in an asset which a Chargor is prohibited from creating Security
on or over without the prior written consent of a third party);

any asset or any interest in an asset which, if subject to any Security, would
give a third party the right to terminate or otherwise amend any rights, benefits
or obligations of a Chargor in respect of that asset or any interest in an asset or
require any Chargor to take any action materially adverse to the interests of the
Group taken as a whole.

any asset or undertaking to the extent that any such Security created would
conflict with the fiduciary or statutory dutics of their directors or contravene
any applicable legal or regulatory prohibition or restriction or result in a
material risk of personal or criminal liability for any officer or any member of

the Group;

any asset to the extent that any such Security would have a material adverse
effect on the tax arrangements on the applicable Chargor or Group or any
member thereof;,

any asset or undertaking located outside (including, for the avoidance of doubt,
any rights under a document not governed by the laws of) England and Wales;

any real estate (including, for the avoidance of doubt, leasehold interests) or
Intellectual Property wherever situated,

any Excluded Property; and



(viii)

(b)

(i)

(iii)

any Excluded Swap Obligations.

Subject to paragraphs (b)(i1) and (b)(iii) below, if the consent of any party to a
document is required to create fixed security envisaged by this Deed (or, as
applicable, the relevant Accession Deed) over the rights of a Chargor under that
document:

(A)  that Chargor shall as soon as reasonably practicable notify the Security
Agent;

(B) if the Security Agent so requires, that Chargor shall use reasonable
endeavours to obtain the consent of the relevant party to the creation of
fixed security over those rights under this Deed (or, as applicable, the
relevant Accession Deed) as soon as reasonably practicable; and

(©) on the date on which the consent of the relevant party is obtained, those
rights shall become subject to a fixed charge pursuant to Clause 2.1
(Security) and the relevant Chargor shall as soon as rcasonably
practicable comply with all of its related obligations in respect of such
rights under this Deed, including (without limitation) Clause 4 (Further
assurance) or, if applicable, any Accession Deed;

The requirement in paragraph (b)(i)(B) above for a Chargor to use reasonable
endeavours to obtain the consent of the relevant party to the creation of fixed
security over those rights under this Deed (or, as applicable, the relevant
Accession Deed) as soon as reasonably practicable shall be subject to:

(A) the relevant document or asset being material in the context of the
business of the Group;

(B) such all reasonable endeavours not being reasonably likely to
jeopardise the commercial relationship with the relevant third party;

(©) no fees being payable and no member of the Group incurring any
material costs that would be disproportionate to the benefit obtained by
the Secured Parties; and

(D)  the relevant Chargor not already having exercised reasonable
endeavours at the time of negotiation of the relevant document to avoid
the relevant prohibition or condition that gave rise to requirement for
third party consent.

If the relevant Chargor has not been able to obtain such consent within 20
Business Days of the Security Agent requesting it to obtain such consent
pursuant to paragraph (b)(1)(B) above, its obligation to seck such consent under
this Clause 2.6 shall cease.

(c) For all assets referred to in paragraphs (a) and (b) of this Clause 2.6 which are Bank
Accounts or Shares, to the extent that such assets are material, the relevant Chargor
undertakes (at its own cost) to, at the request of the Security Agent, apply for a consent
or waiver of the relevant prohibition or condition which affects the charging of such
asset as soon as reasonably practicable after the date of this Deed or, as applicable, the
date of the relevant Accession Deed (or in each case, as applicable, the creation of the
relevant prohibition or condition to the extent arising after the date of this Deed or
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3.1

3.2

Accession Deed (as applicable) unless the relevant Chargor has already used its
commercially reasonable endeavours at the time of negotiation of the relevant contract,
license, lease, instrument or other arrangement to avoid the inclusion of the relevant
prohibition or condition or otherwise to limit its scope) and to use its reasonable
endeavours to obtain such waiver or consent within 20 Business Days of receipt of any
notice delivered by the Security Agent to the relevant Chargor pursuant to this
paragraph (and the relevant Chargor’s obligation under this paragraph will cease on the
expiry of the 20 Business Day period referred to in this paragraph).

Restrictions on dealing with Security Assets

PSC

(a)

(b)

At any time following the occurrence of a Declared Default, each Chargor shall, in
respect of any Shares subject to Security:

(1) promptly notify the Security Agent if it intends to issue any warning notice or
restrictions notice under Schedule 1B of the Companies Act 2006; and

(i1) promptly upon request provide the Security Agent with a copy of any such
notice to the extent that such information is not publicly available.

For the purposes of withdrawing any restrictions notice or for any application (or
similar) to the court under Schedule 1B of the Companies Act 2006, each Chargor shall
provide such assistance as the Security Agent may reasonably request in respect of any
shares which are Security Assets and provide the Security Agent with all information,
documents and evidence that it may reasonably request in connection with the same.

Negative pledge

No Chargor shall create or permit to subsist any security over any Security Asset, except as
permitted by the Finance Documents or with the prior written consent of the Security Agent.

Further assurance

(a)

(b)

Subject to the Finance Documents, each Chargor shall promptly do all such acts or
execute all such documents (including transfers, charges, notices and instructions) as
the Security Agent may reasonably specify having regard to the rights and restrictions
in the Finance Documents (and in such form as the Security Agent may reasonably
require in favour of the Security Agent or its nominee(s)):

(i) to perfect the Security created or intended to be created under or evidenced by
this Deed or for the exercise of any rights, powers and remedies of the Security
Agent or the Secured Parties provided by or pursuant to the Finance Documents
or by law; or

(ii) following the occurrence of a Declared Default, to facilitate the realisation of
the assets which are, or are intended to be, the subject of Security.

Subject to the Finance Documents, each Chargor shall take all such action as is
available to it (including making all filings and registrations) as may be necessary for
the purpose of the creation, perfection, protection or maintenance of any Security
conferred or intended to be conferred on the Security Agent or the Secured Parties by
or pursuant to this Deed.
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5. Bank Accounts
5.1 Withdrawals — Bank Accounts

(a) Prior to the occurrence of a Declared Default each Chargor shall be free to deal with
(which shall, for the avoidance of doubt, include effecting closures) and be entitled to
withdraw or otherwise transfer any sums from time to time from any Bank Account.

(b) Following the occurrence of a Declared Default, no Chargor shall make any withdrawal
from or effect closures of any Bank Account except with the prior written consent of
the Security Agent.

(c) Following the occurrence of a Declared Default, the Security Agent shall be entitled,
without notice:

(1) to exercise from time to time all its rights, powers and remedies as chargee of
the Bank Accounts and in particular the right to:

(A) demand and receive any interest or other moneys payable in respect of
any credit balance on any Bank Account; and

(B) withdraw sums standing to the credit of any Bank Account (or, by
notice to the bank with whom such Bank Account is mamtained, block
the withdrawal of any such sums) and otherwise exercise all such rights
i relation to each of the Bank Accounts as the applicable Chargor
might exercise (or, but for this Deed, might exercise); and

(ii) subject to any prior security interests in favour of any relevant account bank
with whom such Bank Account is held that are created by law or pursuant to
the standard terms and conditions of such account bank, to apply, transfer or
set—off any or all of the balances from time to time standing to the credit of the
Bank Accounts in or towards the payment or other satisfaction of all or part of
the Secured Obligations then due but unpaid in accordance with Clause 12
(Crder of Application).

5.2 Notice

Each Chargor shall, if requested by the Security Agent at any time following the occurrence of
a Declared Default in respect of any Bank Account promptly give notice of the charge in
paragraph (a) of Clause 2.1 (Creation of Securify) substantially in the form set out in Schedule
5 (Form of Notice of Charge of Bank Account) (or in such other form as is acceptable to the
Security Agent), and shall use reasonable endeavours to ensure that each recipient of any such
notice promptly signs and returns the relevant form of acknowledgement provided that if the
relevant Chargor, using reasonable endeavours, is not able to obtain an acknowledgement from
any such recipient within 20 Business Days from the date of service of the notice, the obligation
to obtain a signed form of acknowledgement shall cease.

6. Intra-Group Receivables

(a) Until a Declared Default has occurred, the Chargors shall be free to deal with any Intra-
Group Receivables in the ordinary course of its business.

(b) Following the occurrence of a Declared Default, the Chargors shall not deal with any
of the Intra-Group Receivables except by getting in and realising them in the ordinary
and usual course of its business and paying the proceeds thereof into such of the Bank
Accounts as the Security Agent may direct (or as the Security Agent may otherwise
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7.

71

72

73

Shares

require), pending such payment those proceeds shall be held on trust for the Secured
Parties.

Documents

(a)

(b)

Each Chargor shall, as soon as reasonably practicable following the date of this Deed:

(1) deliver to the Security Agent, or as it directs, and the Security Agent shall be
entitled to hold, all certificates and other documents of title or evidence of
ownership in relation to its Shares; and

(ii) deliver to the Security Agent, or as it directs, and the Security Agent shall be
entitled to hold, stock transfer forms in respect of the Shares, each executed in
blank, and other documents relating to the Shares reasonably required by the
Security Agent,

in each case, excluding any Shares of a subsidiary of a Chargor incorporated in a
jurisdiction other than England and Wales.

Without prejudice to paragraph (a) above, the Security Agent shall be entitled to return
to each Chargor all certificates and other documents of title or evidence of ownership
or transfer delivered in relation to its Shares, if required by that Chargor to undertake
any rcorganisation, transfer or other transaction permitted pursuant to the Finance
Documents.

Voting before enforcement

At any time prior to the occurrence of a Declared Default, each Chargor shall be entitled to
exercise or direct the exercise of the voting and other rights attached to any Share provided that
the exercise of or, as the case may be, the failure to exercise those rights would not have a
material adverse effect on the validity or enforceability of the Security created over those Shares
by this Deed.

Voting after enforcement

(a)

At any time following the occurrence of a Declared Default, in circumstances where
the Security Agent has given notice to the relevant Chargor that it intends to exercise
its rights under this Clause 7.3:

(1) the Security Agent or the Receiver shall be entitled to exercise or direct the
exercise of the voting and other rights attached to any Share;

(i1) cach Chargor shall comply or procure the compliance with any directions of
the Security Agent or the Receiver in respect of the exercise of those rights and
shall promptly execute and/or deliver to the Security Agent or the Receiver
such forms of proxy as it requires with a view to enabling such person as it
selects to exercise those rights; and

(iii)  the Security Agent shall be entitled to:

(A)  transfer any Shares into the name of the Security Agent or its nominee
as it shall require; and

(B) exercise (or refrain from exercising) the powers and rights conferred
on or exercisable by the legal or beneficial owner of any Shares in such

10
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7.4

7.5

8.1

8.2

83

manner and on such terms as the Security Agent may think fit, and the
proceeds of any such action shall form part of the Security Assets.

(b) If the exercise of rights by the Security Agent under sub-paragraph (a) above gives rise
to a notifiable acquisition under section 6 of the National Security and Investment Act
2021 (*NSIA™), the Security Agent shall not exercise those rights until it has received
the necessary approvals under section 13(2) of the NSIA, and the exercise of those
rights will not breach the terms of a final order, if any, made under section 26(3) of the
NSIA. For the avoidance of doubt, this sub-paragraph (b) is for the benefit of the
Security Agent only and the Security Agent shall be entitled to exercise rights under
sub-paragraph (a) above without obtaining any approvals under the NSIA, if it
determines that it is not necessary or advisable to obtain the same.

(c) If, at any time after a Declared Default, any Shares are registered in the name of the
Security Agent or its nominee, the Security Agent will not be under any duty to ensure
that any dividends, distributions or other monies payable in respect of those Shares are
duly and promptly paid or received by it or its nominee, or to verify that the correct
amounts are paid or received, or to take any action in connection with the taking up of
any (or any offer of any) stocks, shares, rights, moneys or other property paid,
distributed, accruing or offered at any time by way of interest, dividend, redemption,
bonus, rights, preference, option, warrant or otherwise on or in respect of or in
substitution for, any of those Shares.

Dividends before enforcement
At any time prior to the occurrence of a Declared Default, each Chargor shall be entitled to:

(a) receive, retain and use all dividends, interest and other monies arising from any Shares
for any purpose not prohibited by the Credit Agreement and the other Finance
Documents; and

(b) deal with, and exercise (or refrain from exercising) any other powers and rights relating
to, the Shares in any other manner whatsoever to the extent not prohibited by the Credit
Agreement and the other Finance Documents.

Dividends after enforcement

At any time following the occurrence of a Declared Default each Chargor shall, hold any
dividends, distributions and other moneys paid on or deriving from the Shares received by it on
trust for the Secured Parties and, if requested by the Security Agent, transfer or pay the same
immediately to the Security Agent or as it may direct.

Enforcement of Security
When enforceable

The Security shall be immediately enforceable on and at any time after the occurrence of a
Declared Default.

Enforcement action

At any time following the occurrence of a Declared Default, the Security Agent may in its
absolute discretion enforce all or any part of the Security in accordance with the Finance
Daocuments.

Law of Property Act powers

11
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9.1

9.2

9.3

10.

10.1

10.2

10.3

At any time following the occurrence of a Declared Default, the powers, authorities and
discretions conferred by the Law of Property Act on mortgagees, including the power of sale
and other powers conferred by section 101 (Powers incident to estate or interest of mortgagee)
of the Law of Property Act, as varied and extended by this Deed, shall be immediately
exercisable.

Law of Property Act
Section 101

The power of sale and other powers conferred by section 101 (Powers incident to estate or
interest of mortgagee) of the Law of Property Act on mortgagees, as varied and extended by
this Deed, shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Deed and in respect of any Additional Chargor, on the date of the
relevant Accession Deed to which it is a party and shall be exercisable in accordance with
Clause 8.3 (Law of Property Act powers).

Section 103

Section 103 (Regulation of exercise of power of sale) of the Law of Property Act shall not apply
to this Deed.

Section 93

Section 93 (Restriction on consolidation of mortgages) of the Law of Property Act shall not
apply to this Deed.

Appointment of Receivers and Administrators
Appointment of Receivers

If:

(a) requested by any Chargor; or

(b) a Declared Default has occurred,

without any notice or further notice, the Security Agent may, by deed or otherwise in writing
signed by the Security Agent or any person authorised for this purpose by the Security Agent,
appoint one or more persons to be a Receiver of all or any part of the Security Assets. The
Security Agent may similarly remove any Receiver and appoint any person instead of any
Receiver. If the Security Agent appoints more than one person as Receiver, the Security Agent
may give those persons power to act cither jointly or severally.

Appointment of Administrators

Paragraph 14 of Schedule B1 to the Insolvency Act applies to this Deed and the Security Agent
may appoint an Administrator of any Chargor pursuant to that paragraph.

Scope of appointment

Any Receiver may be appointed Receiver of all of the Security Assets or Receiver of a part of
the Security Assets specified in the appointment. In the latter case, the rights conferred on a
Receiver as set out in Schedule 2 (Rights of Receivers) shall have effect as though every
reference in that Schedule to any Security Assets were a reference to the part of those assets so
specified or any part of those assets.

12
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10.4

10.5

11.

11.1

11.2

11.3

11.4

Agent of Chargor

Any Receiver shall be the agent of the relevant Chargor for all purposes. That Chargor alone
shall be responsible for the Receiver’s contracts, engagements, acts, omissions and defaults.

Remuneration of Receivers

The Security Agent may determine the remuneration of any Receiver and the maximum rate
specified in section 109(6) (Appointment, powers, remuneration and duties of receiver) of the
Law of Property Act shall not apply. The Security Agent may direct payment of that
remuneration out of moneys it receives as Receiver. The relevant Chargor alone shall be liable
for the remuneration and all other costs, losses, liabilities and expenses of the Receiver.

Rights and Liabilities of Security Agent and Receivers
Rights of Receivers

Any Receiver appointed pursuant to Clause 10 (Appointment of Receivers and Administrators)
shall have:

(a) the rights set out in Schedule 2 (Rights of Receivers); and
(b) the rights, powers, privileges and immunities conferred by law, including:

(1) in the case of an administrative receiver, the rights, powers, privileges and
immunities conferred by the Insolvency Act on administrative receivers duly
appointed under the Insolvency Act; and

(ii) in all other cases, the rights, powers, privileges and immunities conferred by
the Law of Property Act and the Insolvency Act on receivers or receivers and
managers.

Rights of Security Agent

At any time following the occurrence of a Declared Default, to the fullest extent permitted by
law, any rights conferred by any Finance Document or by law upon a Receiver may be exercised
by the Security Agent, whether or not the Security Agent shall have appointed a Receiver of all
or any part of the Security Assets.

Delegation

The Security Agent may delegate in any manner to any person any rights exercisable by the
Security Agent under any Finance Document. Any such delegation may be made upon such
terms and conditions (including power to sub-delegate) as the Security Agent thinks fit and the
Security Agent may pass confidential information to any such delegate.

Financial collateral arrangement

(a) To the extent that any of the Security Assets constitute “financial collateral” and this
Deed constitutes a “financial collateral arrangement” (as defined in the Financial
Collateral Arrangements (No. 2) Regulations 2003 (the “Financial Collateral
Regulations™)) the Security Agent shall have the right at any time following the
occurrence of a Declared Default, to appropriate any such Seccurity Asset which
constitutes financial collateral in such manner as it sees fit in or towards satisfaction of
the Secured Obligations in accordance with the Financial Collateral Regulations.

13
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(b) If the Security Agent is required to value any financial collateral for the purpose of
paragraph (a) above, the value shall be:

(1) in the case of cash, its face value at the time of appropriation or set-off, and

(i1) in the case of financial instruments or other financial collateral, their market
value at the time of appropriation as determined by the Security Agent by
reference to a public index or other applicable generally recognised source or
such other process as the Security Agent may select, including a valuation
carried out by an independent investment bank, firm of accountants or other
valuers appointed by the Security Agent,

as converted, where necessary, into the currency in which the Secured Obligations are
denominated at a market rate of exchange prevailing at the time of appropriation or set-
off selected by the Security Agent. The Parties agree that the methods of valuation set
out in this paragraph (b) are commercially reasonable for the purpose of the Financial
Collateral Regulations.

11.5 Possession

If the Security Agent, any Receiver or any Delegate takes possession of the Security Assets, it
may at any time relinquish possession. Neither the Security Agent, any Receiver nor any
Delegate shall be liable, by reason of viewing or repairing any of the present or future assets of
any Chargor, as a mortgagee in possession.

11.6 No liability as mortgagee in possession

Neither the Security Agent nor any Receiver shall be liable to account as a mortgagee in
possession in respect of all or any part of the Security Assets by reason of going into possession
thereof, nor shall either of them be liable (save in the case of fraud, wilful default or gross
negligence) for any loss upon any realisation thereof or for any loss connected therewith to
which a mortgagee in possession might otherwise be liable.

12. Order of Application

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 the Security shall be held by the Security Agent on trust to apply them at any time
as the Security Agent (in its discretion) sees fit, to the extent permitted by applicable law, in the
order of priority provided for in Section 8.04 (Application of Funds) of the Credit Agreement.

13. Power of Attorney
13.1  Appointment

Each Chargor by way of security irrevocably appoints the Security Agent, cach Receiver and
each Delegate severally to be its attorney (with full power of substitution), on its behalf and in
its name or otherwise, at any time following the occurrence of a Declared Default or following
a failure by the relevant Chargor to comply with any request made of it by the Security Agent
pursuant to Clause 4 (Further assurance) (and such failure has resulted in an Event of Default)
and only to the extent necessary in order to complete such further assurance obligations:

(a) to do anything which that Chargor is obliged to do under any Finance Document to
which it is party but has failed to do (including to do all such acts or execute all such
documents, deeds, transfers, charges, notices, instructions, filings and registrations as
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the Security Agent may reasonably specify (and in such form as the Security Agent
may reasonably require in favour of the Security Agent or its nominee(s))); and

(b) to exercise any of the rights conferred on the Security Agent, any Receiver or any
Delegate in relation to the Security Assets or under any Finance Document or under
any law.

13.2  Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any such attorney
shall do in the exercise or purported exercise of the power of attorney granted by it in
Clause 13.1 (Appointment) in each case except to the extent the attorney in its name 1s acting
negligently, fraudulently, with wilful misconduct or in breach of law or the terms of the power
of attorney granted by Clause 13.1 (dppointment).

14. Protection of Third Parties

No purchaser or other person dealing with the Security Agent, any Receiver or its agents shall
be concerned to enquire:

(a) whether the powers conferred on the Security Agent, any Receiver or its agents have
arisen;

(b) whether the powers conferred on the Security Agent, any Receiver or its agents have
become exercisable;

(c) whether any consents, regulations, restrictions or directions relating to such powers
have been obtained or complied with;

(d) whether the Security Agent, any Receiver or its agents is acting within such powers;

(e) whether any money remains due under the Finance Documents and the receipt in
writing of the Security Agent, any Receiver or its agents shall be sufficient discharge
to that purchaser or other person;

§3) as to the propriety or validity of acts purporting or intended to be in exercise of any
such powers; or

(2) as to the application of any money paid to the Security Agent, any Receiver or its
agents.

15. Protection to Purchasers

All the protection to purchasers contained in Sections 104, 107 and 109%(4) of the Law of
Property Act, Section 42(3) of the Insolvency Act or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any Receiver, any
Delegate or any other Secured Party.

16. Saving Provisions
16.1 Continuing Security

Subject to Clause 17 (Discharge of Securiiy), the Security is continuing security and will extend
to the ultimate balance of the Secured Obligations, regardless of any intermediate payment or
discharge in whole or in part.

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

163  Tacking

Each Secured Party shall comply with its obligations under the Finance Documents (including
any obligation to make further advances).

16.4  Deferral of Chargors’ rights

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

(a) any time, waiver or consent granted to, or composition with, any Obligor or other
person;
(b) the release of any other Obligor or any other person under the terms of any composition

or arrangement with any creditor of any member of the Group;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Obligor
or 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, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or security including, without limitation, any change in the purpose of, any
extension of or increase in any facility or the addition of any new facility under any
Finance Document or other document or security;

() any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

(2) any insolvency or similar procecdings.
17. Discharge of Security

(a) On the date on which it is satisfied that all the Secured Obligations have been
irrevocably and unconditionally paid and discharged in full (whether or not as a result
of enforcement) and no further Secured Obligations are capable of becoming
outstanding, the Security Agent shall at the request and cost of the Chargors promptly
release, reassign or discharge (as appropriate) the Security Assets from the Security,
without recourse to, or any representation or warranty by, the Security Agent or any of
its nominees.

(b) This Clause 17 is without prejudice to any provision of the Finance Documents
pursuant to which the Secured Parties (also acting through the Security Agent) are
otherwise obliged to release any security granted in relation to the Secured Obligations.

16
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18

19.

20.

20.1

20.2

20.3

Waiver of defences

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

(a) any time, waiver or consent granted to, or composition with, any person;
(b) the release of any person under the terms of any composition or arrangement;
(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect

to perfect, take up or enforce, any rights against, or security over assets of, any person;

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

(e) any amendment, novation, supplement, extension, restatement (however fundamental
and whether or not more onerous) or replacement of a Finance Document or any other
document or security;,

() any unenforceability, illegality or invalidity of any obligation of any person under any
Finance Document or any other document or security; or

(2) any insolvency or similar procecdings.
Chargor intent

Without prejudice to the generality of Clause 18 (Waiver of defences), each Chargor expressly
confirms that it intends that the Secured Obligations shall extend from time to time to any
(however fundamental) variation, increase, extension or addition of or to any of the Finance
Documents and/or any facility or amount made available under any of the Finance Documents
for the purposes of or in connection with any of the following: business acquisitions of any
nature; increasing working capital; enabling investor distributions to be made; carrying out
restructurings; refinancing existing facilities; refinancing any other indebtedness; making
facilities available to new borrowers; any other variation or extension of the purposes for which
any such facility or amount might be made available from time to time; and the payment of all
fees, costs and expenses associated with any of the foregoing.

Payments
Undertaking to pay

Subject to any limits on its liability specifically recorded in the Finance Documents each
Chargor shall pay each of the Secured Obligations when due in accordance with its terms.

Demands

Any demand for payment made by any Secured Party shall be valid and effective even if it
contains no statement of the relevant Secured Obligations or an inaccurate or incomplete
statement of them.

Payments

All payments by any Chargor under this Deed shall be made to such account, with such financial
institution and in such other manner as the Security Agent may direct.
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204

20.5

21.

22,

23.

24.

Continuation of accounts

(a) At any time after a Secured Party has received or is deemed to have received notice of
any subsequent security affecting all or any part of the Security Assets of any Chargor,
that Secured Party may open a new account in the name of that Chargor (whether or
not it permits any existing account to continue).

(b) If that Secured Party does not open such a new account, it shall be treated as if it had
done so when the relevant notice was received or deemed to have been received and as
from that time all payments made by or on behalf of that Chargor to that Secured Party
shall be credited or be treated as having been credited to the relevant new account and
not as having been applied in reduction of the Secured Obligations as at the time the
relevant notice was received or deemed to have been received.

Contingencies

If all or any part of the Security is enforced at a time when no amount is due under the Finance
Documents but any such amount may or will become due, the Security Agent or the Receiver
may pay the proceeds of any recoveries effected by it into a suspense account.

Remedies and Waivers

No failure to exercise and no delay in exercising, on the part of the Security Agent, any right,
power or remedy under this Deed or arising by law shall operate as a waiver thercof, nor shall
any single or partial exercise of any such right, power or remedy preclude any further or other
exercise thereof or the exercise of any other such right, power or remedy.

Certificates and determinations

Any certification or determination by the Security Agent or any Receiver of a rate or amount
under any Finance Document is, in the absence of manifest error, conclusive evidence of the
matters to which it relates.

Separate and independent obligations

(a) Subject to paragraph (b) below, the Security created by each Chargor by or in
connection with any Finance Document is separate from and independent of the
Security created or intended to be created by any other Chargor by or in connection
with any Finance Document.

(b) Any reference in this Deed to a “Chargor™ in relation to any Security Asset is, if that
Chargor holds any right, title or interest in that Security Asset jointly with any other
Chargor, a reference to those Chargors jointly.

Additional Chargors

(a) The Chargors may request that any other UK Group Entity become an Additional
Chargor.

(b) A UK Group Entity shall become an Additional Chargor if the proposed Additional
Chargor delivers to the Security Agent a duly completed and executed Accession Deed.

(c) The Security Agent shall notify the Chargors and the Lenders promptly upon being
satisfied that it has received (in form and substance satisfactory to it) a duly completed
and executed Accession Deed.
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(d) Other than to the extent the Majority Lenders notify the Security Agent in writing to
the contrary before the Security Agent gives the notification described in paragraph (c)
above, the Lenders authorise (but do not require) the Security Agent to give that
notification. The Security Agent shall not be liable for any damages, costs or losses
whatsoever as a result of giving any such notification.

25, Counterparts

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

26. Governing law

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

27. Enforcement

(a) The Parties agree that the courts of England shall have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Deed, whether contractual or
non-contractual (including a dispute regarding the existence, validity or termination of
this Deed) (a “Dispute”™).

(b) 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.

This Deed has been delivered on the date stated at the beginning of this Deed.
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Name of Chargor
NSM UK Heldings Ltd

Kingsbridge Group Limited
Kingfisher UK Holdings Limited
Batson Midco Limited

Batson Bidco Limited

Soar Newco Limited

Kingsbridge Risk Seolutions Limited
Safe Topco Limited

Safe Midco Limited

Safe Bidco Limited

Acquis Holding Limited

Acquis Insurance Management Limited
First Underwriting Limited

Elements Reg Tech Limited

Kingfisher Insurance Services Limited

US-DOCS145548955.4

Schedule 1

THE CHARGORS
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Registration Number (or equivalent, if any)

12498389
(9948075
(6766585
(9948064
(9948055
(08758203
04122238
11853592
11854758
11854913
09165786
07058678
(7857938
10802742
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Schedule 2

RIGHTS OF RECEIVERS

Any Receiver appointed pursuant to Clause 10 (Appointment of Receivers and Administrators) shall
have the right, cither in its own name or in the name of the relevant Chargor or otherwise and in such
manner and upon such terms and conditions as the Receiver thinks fit, and either alone or jointly with
any other person:

1.

10.

ENTER INTO POSSESSION

to take possession of, get in and collect all or any part of the Security Assets, and to require
payment to it or to any Secured Party of Intra-Group Receivables or credit balance on any Bank
Account;

BANK ACCOUNTS

to apply, transfer or set-off any or all of the credit balances from time to time on any Bank
Account in or towards payment or other satisfaction of all or part of the Secured Obligations;

CARRY ON BUSINESS
to manage and carry on any business of that Chargor;

CONTRACTS

to enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract
or arrangement to which that Chargor is a party;

DEAL WITH SECURITY ASSETS

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all
or any part of the Security Assets to any person either by public offer or auction, tender or
private contract and for a consideration of any kind (which may be payable or delivered in one
amount or by instalments or deferred);

HIVE DOWN

to form a new company and to subscribe for or acquire (for cash or otherwise) any investment
in or of the new company and to sell, transfer, assign, exchange and otherwise dispose of or
realise any such investments or any rights attaching thereto;

BORROW MONEY

to borrow or raise money either unsecured or on the security of all or any part of the Security
Assets (either in priority to the Security or otherwise),

LEND MONEY
to lend money or advance credit to any person;
COVENANTS AND GUARANTEES

to enter into bonds, covenants, guarantees, indemnities and other commitments and to make all
payments needed to effect, maintain or satisfy them;

RIGHTS OF OWNERSHIP
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11.

12.

13.

14.

15,

16.

17.

18.

to manage and use all or any part of the Security Assets and to exercise and do all such rights
and things as the Receiver would be capable of exercising or doing if it were the absolute
beneficial owner of all or any part of the Security Assets;

PROTECTION OF SECURITY ASSETS

to insure all or any part of the Security Assets, to commence and/or complete any building
operation and to apply for and maintain approval for any other authorisation and to purchase or
otherwise acquire or do anything in connection with all or any part of the Security Assets;

LEGAL ACTIONS

to bring, prosecute, enforce, defend and abandon actions, suits and proceedings relating to all
or any part of the Security Assets or any business of that Chargor;

CLAIMS

to settle, adjust, refer to arbitration, compromise and arrange any claims, accounts, disputes,
questions and demands with or by any person or relating to all or any part of the Security Assets
or any business of that Chargor;

REDEMPTION OF SECURITY

to redeem any Security (whether or not having priority to the Security) over all or any part of
the Security Assets and to settle the accounts of any person with an interest in all or any part of
the Security Assets;

DELEGATION

to delegate in any manner to any person any rights exercisable by the Receiver under any
Finance Document, and any such delegation may be made upon such terms and conditions
(including power to sub-delegate) as it thinks fit, and to pass confidential information to any
such delegate on a confidential and “need to know™ basis;

INSOLVENCY ACT

to exercise all powers set out in Schedule 1, Schedule B1 or (in the case of a Scottish Receiver)
Schedule 2 to the Insolvency Act as now in force (whether or not in force at the date of exercise
and whether or not the Receiver is an administrative receiver) and any powers added to
Schedule 1 or Schedule B1, as the case may be, after the date of this Deed or the date of any
Accession Deed;

RECEIPTS

to give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of Security Assets; and

OTHER POWERS

to do anything else it may think fit for the realisation of all or any part of the Security Assets or
incidental to the exercise of any of the rights conferred on the Receiver under or by virtue of
any Finance Document to which the relevant Chargor is party, the Law of Property Act or the
Insolvency Act.
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Schedule 3

BANK ACCOUNTS
Account Bank Sort Code Account No. Name of Account
JPMorgan Chase & | CHASGB2L T NSM UK Holdings GBP
Co.
Barclays 20-00-00 T Kingfisher UK Holdings Ltd
Royal Bank of 16-00-15 - Kingsbridge Risk Solutions
Limited
Scotland plc
HISBC 40-16-15 T Acquis Holding Limited
HSBC 40-34-27 - Acquis Insurance
Management Limited
HSBC 40-34-27 - Acquis Insurance
Management Limited
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Schedule 4

SHARES
Chargor Name of Issuer Charged asset
NSM UK Holdings Ltd Kingsbridge Group Limited | 100% of the shares issued by
Kingsbridge Group Limited
NSM UK Holdings Ltd Kingfisher UK Holdings 100% of the shares issued by
Limited Kingfisher UK Holdings
Limited
Kingfisher UK Holdings First Underwriting Limited | 100% of the shares issued by
Limited First Underwriting Limited
Kingsbridge Group Limited | Batson Midco Limited 100% of the shares issued by
Batson Midco Limited
Batson Midco Limited Batson Bidco Limited 100% of the shares issued by
Batson Bidco Limited
Batson Bidco Limited Soar Newco Limited 100% of the shares issued by

Soar Newco Limited

Soar Newco Limited

Kingsbridge Risk Solutions
Limited

100% of the shares issued by
Kingsbridge Risk Solutions
Limited

Safe Topco Limited Safe Midco Limited 100% of the shares issued by
Safe Midco Limited

Safe Mideo Limited Safe Bidco Limited 100% of the shares issued by
Safe Bidco Limited

Safe Bidco Limited Acquis Holding Limited 100% of the shares issued by

Acquis Holding Limited

Acquis Holding Limited

Acquis Insurance

Management Limited

100% of the shares issued by
Acquis Insurance Management

Limited

US-DOCS145548955.4
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From:

To:

Address:

Dated:

Dear Sirs

Schedule 5
FORM OF NOTICE OF CHARGE OF BANK ACCOUNT

[ | (the “Security Agent™) and | ] (the *“Char gor’’)

[Bank where Bank Account is held]

[Chargors] —Debenture
dated | | (the “Debenture”)

We hereby give notice that by a charge contained in the Debenture the Chargor has charged to the
Security Agent by way of security all its right, title and interest from time to time in and to the Bank
Account, account which it maintains with you numbered [ %] and entitled [ 20 ] (the “Bank
Account™), and all rights relating thereto, including the right to receive all present and future interest
and other moneys and proceeds attributable thereto.

1.

2.

We hereby notify you that a Declared Default (as defined in the Debenture) has occurred.

We irrevocably authorise and instruct you:

a.

to hold all monies from time to time standing to the credit of the Bank Account to the order
of the Security Agent and to pay all or any part of those monies to the Security Agent (or
as it may direct); and

to disclose to the Security Agent any information relating to the Chargor and the Bank
Account which the Security Agent may from time to time request you to provide.

We also advise you that the provisions of this notice may only be revoked or varied with the prior
written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the
Chargor) by way of your confirmation that:

a.

b.

you agree to act in accordance with the provisions of this notice;

you have not received notice that the Chargor has assigned its rights to the monies standing
to the credit of the Bank Account or otherwise granted any security or other interest over
those monies in favour of any third party;

you will not exercise any right to combine accounts or any rights of set-off or lien or any
similar rights in relation to the monies standing to the credit of the Bank Account, except
for the netting of credit and debit balances pursuant to current account netting arrangements
previously approved in writing by the Security Agent; and

you have not claimed or exercised, nor do you have outstanding any right to claim or

exercise against the Chargor, any right of set-off, counter-claim or other right relating to
the Bank Account.

25

US-DOCS145548955.4



[Security Agent] [Chargor]

By: By:

[On duplicate]

We acknowledge receipt of the notice of charge of which this is a copy and confirm cach of the matters
referred to in paragraph 4 of the notice.

[Bank where Bank Account is held]

By:

Dated:
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Schedule 6

FORM OF ACCESSION DEED

THIS ACCESSION DEED is dated | | and made between:

(1)

(2)

| ], a company incorporated in | | with registered number [ ]
(the “Additional Chargor™);, and

[ | as security agent for the Secured Parties (the “Security Agent™).

Background

(A)

(B)

(©)

(D)

1.1

1.2

21

22

This Accession Deed is supplemental to a debenture dated [ ] 2023 between, amongst
others, the Original Chargors and the Security Agent, as previously supplemented by earlier
Accession Deeds (if any) (the “Debenture™). This Accession Deed shall take effect as an

Accession Deed for the purpose of the Debenture.

The board of directors of the Additional Chargor is satisfied that entering into this Accession
Deed would be most likely to promote the success of the Additional Chargor for the benefit of
its members as a whole and to the further benefit and advantage of the Additional Chargor.

The Security Agent and the Additional Chargor intend this document to take effect as a deed
(even though the Security Agent only executes it under hand).

The Security Agent holds the benefit of this Accession Deed for the Secured Parties on the terms
of the Finance Documents.

DEFINITIONS AND INTERPRETATION
Definitions

Terms defined in the Debenture have the same meaning in this Accession Deed unless given a
different meaning in this Accession Deed.

Construction

(a) The provisions in Clauses 1.2 (Incorporation of defined terms) to 1.6 (Credit
Agreement) of the Debenture apply to this Accession Deed, except that references to
the Debenture shall be construed as references to this Accession Deed.

(b) The Debenture shall remain in full force and effect as supplemented by this Accession
Deed.

(c) The Debenture and this Accession Deed shall be read together as one instrument on the
basis that references in the Debenture to “this Deed” will be deemed to be references
to the Debenture as supplemented by this Accession Deed.

ACCESSION OF ADDITIONAL CHARGOR
Accession

The Additional Chargor agrees to become an Additional Chargor and to be bound by the terms
of the Debenture as an Additional Chargor pursuant to Clause 24 (Additional Chargors) of the
Debenture.

Creation of Security Interests

27
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3.1

3.2

(a) Subject to clause 2.6 (Excluded asseis) of the Debenture, the Additional Chargor, with
full title guarantee and as security for the payment of all Secured Obligations, charges
in favour of the Security Agent:

(1) by way of first fixed charge, all its Bank Accounts (including, those described
in Schedule 1 (Bank Accounts) of this Deed);

(i1) by way of first fixed charge, all its Intra-Group Receivables; and

(i) by way of first fixed charge, all its Shares (including those described in
Schedule 2 (Shares) of this Deed).

(b) Subject to Clause 2.6 (Excliuded assets) of the Debenture, the Additional Chargor, with
full title guarantee and as security for the payment of all Secured Obligations, charges
in favour of the Security Agent by way of first floating charge, all its undertaking and
all its assets, both present and future (other than any assets effectively charged pursuant
to paragraph (a) of this Clause 2.2).

Qualifying Floating Charge

(a) The floating charge created pursuant to Clause 2.2(b) (Creation of Security) is a
“qualitying floating charge™ for the purposes of paragraph 14.2(a) of Schedule B1 to
the Insolvency Act.

(b) Paragraph 14 of Schedule B1 to the Insolvency Act shall apply to this Accession Deed
and the Security Agent may appoint an Administrator for any Chargor pursuant to that

paragraph.
UNDERTAKINGS
Undertaking to pay

Subject to any limits on its liability specifically recorded in the Finance Documents, the
Additional Chargor shall pay each of the Secured Obligations when due in accordance with its
terms.

Negative pledge

No Additional Chargor shall create or permit to subsist any Security over any Security Asset,
except as permitted by the Finance Documents or with the prior written consent of the Security
Agent (acting in accordance with the Finance Documents).

GOVERNING LAW

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

This Accession Deed has been delivered on the date stated at the beginning of this Accession Deed.
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Schedule 1
Bank Accounts

Account Bank Sort Code Account No. Name of Account

[ 1] I I I
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Schedule 2

Shares
Chargor Name of Issuer Charged asset
[ ] I [ 1]
2
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BIGNATURE PAGESR
THE CHARGORS

EXECUTER a5 2 DEED by
NEM UK Boldingy Lid aetiop by

Marfier Nhare Casteilucet

Pitle: Authorived Slgaaiey

Hanve; Patrivia Buchansn

Adklress: 555 B, Moril L., 8te. 8060, Conshohocken, PA 19428
Clocupation: Bxeentive Assistant e

Totive Petaily

Adldress: Level 15,30'St Mary Axe, London, England, ECIA 5P
Avteniton: Horadlan Costell

e

Profuct Yoshd — Signntive Pogi jo Dibeiihe



EXECUTED asa DEED by
Kingstridge Gronp Lhnited acting by

Thtke: Aathorised Kisnatory

Witngss:

ot T Patriehs Pochanan .

Aditre SS5E Morite Ly Ste, G060, Consholioeken, PA 19428
Cepation: Executive Assislonl

Misties Detulis

Adiroes Lol ¥5, 3080 Mary Axe, London, Englamd, FO3A SEP
Ao Jeiathun Costetln

Faly

Profect Faslif - Signalive Page o Delemte



EXECUTER as 0 DEED by
Kinghishsr i.if{'}iaizi”iﬂg_s' Eimited acting by:

esietinoe]

Titler Authorised 8 Hnatory

Witesyr

Mare: FPatricis Baehanan ~

Address: 585 B North L., Ste, 6060, Conshohatken, PA 19428
Occupation:  Hyeewlive Assistant

Notice Details

Adtdresy Leval 15, 30 %1, .%sziarg. Axe, London, England, LA gEp
Attentions Jonatlion Costello

Bl

Profect Yoshi — Signature Page 10 Dhrifure




EXECUTED ns 2 DEED by
Batson Mideo Limited el bys

Nuftie: Mare (Enfeliucer

Title; Authorised Signatory

Witneds:

N Patricia Buchanan

Addrass;

eoupation; Exerutive Assisi .

Notice Dutails

Adidress; Livel % 53081 ?@a!z‘«w;,«r Axe; Lowdon, Bngland, BCSA SED
Attetion Joriathan Costelfo

Erhail:

Project Youli Sigmarire Fege io Debeitire:



SKECUTED a5 ¢ DEED by
Batson Bidéo Limited acting by

g Mare Casteliueot

Title: Anthorlsed Stpwatory

Witiiens:
?*éiasm:f
Address:

Cecupation:

Hotics Detaily:

Address;
Attantion

Emails

Patrlcla Buchanan

335 B, Notth L., Ste. 6060, Conshohocken, PA 16428

Exeoutive Assistunt

Level 15, 30 St Marg Axe, London, England, BC3A-8EP

Josiaibeon Cosalis




EXECUTED as 2 DEED by
Soar Neweo Limited acting by:

atiie; Mare Oastelosd

Tither Authorised Signatory

Witnss:

Mame: Patricia Buchopan

Addiesg: 555 I Noith Lit. Ste. 6060, Conshohiocken, PA 19428
Cesupation: Executive Assistant

Wolice Detaily

Address: Lievel 15,30 8t Marv Axs, i;é.;-’zﬁmz, England, EC3A BEP
Attention: Tonathas Costelle

Eavadl:

Praject Yoshi - Slpnature Page to Dol

E
E
E




EXECUTED s a DUED by
Kingshridge Risk Sohutions Linited acting by:

Vider Authorized Signatory

Witiass:

“Mame Patricia Buchanan

Addregs: $35 E: North Lin. Ste. 6060, Consholocken, PA 19428
Orecupation; Exgoutive Assistmt

Notice Dictail

Adidrogs: Level 13, 30 8t Mary Axe, Lonidon, Fngland, ECI4 S8
Adlention: Janathan Castetln

Eraail:

Praject Yoshi -~ Bighatirs Poge fo Dibemnre




EXECUTED a5 DEED by
Sife Topeo Limited dcting by

1

il Awthorised Sipnatory

Nemier Fairicia Buchanan o

Address: 285 B Novth Ln. S 6050, Lionshohocken, PA 19428
Crecupation: Egeutive-Assistant —

Natiee Details

Address; Ligvel 15, 30 81, Mary Axe; London, Brighind, FOIA 88P
Alteniii Fonuthan Costelic

Ermails

Prafect Yoshi Signotive Page fo Ditwinire



EXECUTED g5 4 DEED by
Batfe Mides Timited noting by-

ST VIATC £ astetiues]

Title: Authorised Signetory

Witness:

Namie: Patricia Buchanan —

Adldress: 535 B, North Ln., Ste: 8060, Conshohocken, PA 19428
Lreoupation: Exetutive Assictans

Motive Details

Adidresy: Level 13,30 St Mary Axe, London, Exgland, BCIA 8125
Attention: Jonathan Costelio.

Email

Profuct Yoshi - Signatare Page to Debernbiise



EXECUTED us 5 DEED by
Safe Bideo Limited acting by:

Narme: Mare Clétellucei

Title: Authorised Sipmatory

Witnsgs:

Mg Patricia Buchunan e

Address; 585 B, Motk L, Ste. 6060 Conshohocken, PA 19428
Drecumitivn: Exeeutive Assistint

Motice Detaile

Akdresy: Level 15, 30 St Mury Ase, Loindon, England, BO3A g
Atteniion; Jomuthan Costelin
Eivail:

Preject Yoshic Signeituie Py i Debenture




EXECGUTED asa DEED by
Acquis Holding Limifed aeting by

Neme: Mav Castellues

Tlthe: Avthvised Si‘gﬂm’m’y

Wiiness

Mamg: Fawicia Buchapan

Address: 335 E. Mo Ln., Ste, 6060, Conshohovken, PA_19428

Uegipatiol;  Execative Asiivtan

Motice Detatly

Addrozsr Level 15, 30 5t Mary Ais, London, England, EC3A 3R
Attertion: Jompthan Cosello

Errailr,

Praject Yoshi - Sigitatie Page io Debenire



EXBCUTED as a# DEED by )
Aequis Bsuraice Manngsient Limited acting by

are idstelluec

Vitle: Authorised Signatory

Hawe: Patricia Bushanan _

Addrasgs 535 Bi North Li. Ste. 6060, Consholigeken, PA 19428
Uccupation; Enecutive Agsistunt

Notlve Dotk

Address: Level 13, 30 St Mary Axe, London, England, EC3A 8£P
Aftentig Jorathan Costello

Email:

Project Yoshi - Signature Page 1o Debiriire



UXECUTED as 2 DEED hy
First Uniderwriting Limited acting by:

ame Mare Casvelfiecd

Titier Auithorised Signatory

Witiess:

N Patichy Buelunan

Aidiasy 555 B Noih L. Ste. 6060, Conshohocken: BA_todos
Oovigation: Eaxceitive Assistani

Motice Tretuils

Address: Level 15, 30 81 Mary Axe; London, Bngland, EC3A 1P
Asterrtion: Jornihan Castelle

Email: sl

Project Yoshi — Signanre Page to Deborsire



EXECUTED a5 2 DEED by
Elements Rep Teek Limited acting by

e Mare Castellueci

Tithe: Authorised Signatory

lg‘;gzggﬁgg: —

Nate: Paticia Baekwan

Adddriss: 555 B North L, Ste. 6060, Cotshohocken, PA 19478
Dieatipation Executive Assistont

Notier Detaik

Adddrens Level 15, 30 St Mary Axe, Londot, England, EOIA 2Bp
Kltentipn:. Jonathar Costelly

TrEann

Laails

Frafect Yoshi— Sipnoture Page 16 Doburiie.



EXECUTED as s DEED by
Kingfisher Iisurartice Sevvices Limited acting by:

Wotage Costel

!

Titler Avihosised S pratory

Witness:
WName:
Address:

Otcapation;

Motice Dotails
Adddresg:
Aftentiong.

Emait

Btichanan

588 B Wopth Lav, Ste. 5060, Conshohocken. PA 19478

Bixeputive Assistan

Level 15, 30 51 Mary Axé; Londan, Englond, BECIA grP

Fotthan Costally

Prgject Yoshi -~ Signatiire Page fo Dhentary




THE SECURITY AGENT

EXECUTED as 2 DEED by
JIPMORGAN CHASE BANK, N.A. acting by:

Motice Detuils
Adiresy 16 8 Dearborn 81, Floor L2N
Chicago, 11, 606032300, United States

Phorie: +1-31733-1017
Attention: Maréus Juckson:
Email:

Profect Yoshi—Signature Page to Debenture
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