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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3983598

Charge code: 0398 3598 0010

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th October 2023 and created by WORLDONE RESEARCH

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 3rd November 2023 .

Given at Companies House, Cardiff on 6th 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
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This Debenture is made on 26 October 2023
Between

14 Sermo Limited (registered in England and Wales with number 11755038) (Parent);

(2) the Persons listed in Schedule 1 (Chargors) (fogether with the Parent, Original Chargors); arid

{3 PNC Bank, National Association with an address at 340 Madison Avenue, New York, NY

10173 (Bank).
It is agreed
1 Definitions and interpretation

1.1 Definitions
in this Deed:

Account means any account held by a Chargor with any bank, building society, financiaf
. institution or other person (including any replacement account or sub-division or sub-account of
that account)

Additional Chargor means a person which becomes a party to this Deed by executing a
Security Deed of Accession

Charged Property means, in respect of any Chargor, each of its assets and undertaking which
from time to time are, or are expressed to be, the subject of any Security created (or expressed
10 be created) by, under or supplemental te, this Deed in faveur of the Bank
Chargor mearns an Griginal Chargor or an Additional Chargor

- Chattels has the meaning given to it in clause 3.4(c) (First fixed charges)

Debts has the meaning given to it in clause 3.4(f) (First fixed charges)

" Declared Default means an Event of Default in respect of which a nofice has been issued in
writing or rights exercised by the Bank under clause 6 (Events of Default) of the Loan Agreement
or clause 12 (Events of Default) of the Note

Direction has the meaning given to it in clause 12.1{d) (Planning directions)

Fixtures means in respect of any Secured Property, all fixtures and fittings (including frade
fixtures and fittings) and fixed plant and machinery now or at any time after the date of this Deed
on that Secured Property

Floating Charge Assets means all the assets and undertaking from time to fime subject to the
floating charge created under clause 3.5 {Floating charge)

Insurance Policies means, in respect of a Chargor, all contracts or policies of insurance .
present and future taken out by it or on its behalf ar in which it has an interest, excluding any
third party, public liability or directors’ and officers’ insurance

Intellectual Property means:

1O TETII8E- PIEI0T5-54 1
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(a} any patents, trademarks, service marks, designs, business names, copyrights,
database rights, design rights, fopography rights, domain names, moral rights,
inventions, confidential information, knowhow and any other associated or similar
intellectual property rights and interests anywhere in the wortd (which may now ar in the
future subsist), and in each case whether registered or unregistered and.

(b} the benefit of all applications, rights to apply for and rights to use such assets (including,
without limitation, any licenses and sub-licenses of the same) (which may now or in the
future subsist)

Investments means any shares, stocks, debentures, securities, bonds and investments of any
type whatever in a company or person incorporated in England, including but not limited fo,
negotiable instruments, cedificates of deposit, eligible debt securities, interests in collective

" investment schemes and parinerships, warrants, options and any rights to subscribe for any
investment {ather than the Secured Shares}, and in each case:

{a) whether cerdificated or uncertificated, physical or dematerialised, registered or
unregistered and

{b) whether held directly by or to the order of the relevant Chargor or by a trustee,
custodian, fiduciary, ¢learance system or nominee on its behalf (including all rights
against any such trustee, custodian, fiduciary, clearance systerm or nominee}

Legal Reservations means:

(a) the principle that equitable remedies may be granted or refused at the discretion of 2
court and the limitation of enforcement by laws relating to insolvency, recrganisation

and other laws generally affecting the rights of creditors or limited obligations;

{b) the time barring of claims under the laws of any relevant jurisdictions, defences of set
off or counterclaim;

(c) similar principles, rights and defences applicable to creditors generally under the laws
of any relevant jurisdiction; and

{dy any other matters which are set out as qualifications or reservations as to matters of
law of general application in the legal epinions delivered in connection with the Loan
Agreement or the Note

Loan Agreement means the Loan agreement between WorldOne Inc. and Sermo Inc, as
Borrower and the Bank as Bank and dated on or about the date of this Deed

Loan Parties means each of WorldOne Inc, Sermo Inc and the Chargors
LPA means the Law of Property Act 1925

Material inteliectual Property means in relation to a Chargor, the trade marks and all other
" rights subsisting in the Intellectual Property listed in Schedule 2 opposite such Charger's name

Material Property means:
{a) a freehold property with a value exceeding £500,000; or

(b} a leasehold property with an unexpired term of more than 20 years from the date of this -
Deed or, if later, the date on which such leasehold property is acquired by a Chargor

10-7E7 43 PG TE54 2
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Mote means the promissory note dated on or about the date of this Deed, entered into by
WorldOne Inc. and Sermo Inc. as Borrower in favour of the Bank as Bank

Party means a party to this Deed
Permitted Security means:

(a) any security, liens, encumbrances, morigages and charges that are permitted under a
Loan Document;

B {s)] any lien arising by operation of law and in the ordinary course of trading and not as a
- resutt of any default or omission by a Chargor; or

(e} any security or quasi-security in favour-of a bank or financial institution in respect of a
bank account {(in accordance with standard terms and conditions) in the ordinary course
af trading

‘Plannifig Acts means the Town and Country Planning Acts 1990, the Planning (Listed
Buildings and Conservation Areas) Act 1990, the Planning (Hazardous Substances) Act 1990,
the Planning (Consequential Provisions) Act 1990, the Planning and Compensation Act 1991,
the Planning and Compulsory Purchase Act 2004 and any regulations or subordinate legislation
~made under any of the foregoing and any other statute or regulation governing or controlling the .
use or developrment of fand and buildings

. Premises means any building on or forming part of a Secured Property
Properties means the properies listed in Schedule 4 (Properties)

- Receiver means any receaiver, receiver and manager or administrative receiver of any Chargor
arthe whole or any part of any of the Charged Property and includes any appointee made under
-& joint or several appointment

Related Rights means, in respect of any asset:

(&) all monies, amounts and proceeds paid or payable in respect of {or derived from) that
asset (whether as income, capital or otherwise)

(b) in the case of an Investment or Secured Share, all shares, investrments or other assets
derived from that Investment or Secured Share and all dividends, interest and other
monies payable in respect of such Investment or Secured Share (whether derived by

- way of redemption, bonus, preference, cptions, substitution, conversion, compensation
or otherwise) ‘

{cy all rights in respect of, derived from or incidentat to that asset (including all rights to
make any demand or claim}

(d) all powers, remedies, causes of action, guarantees, indemnities, security or other
- collateral in respect of, or derived from, that asset {or any of them})

{e) the benefit of any judgrnent or order to pay a sum of money and all rights of enforcement
in respect of that asset and

{fy the benefit of any covenants for tile given or entered into by any predecessor in title of

the relevant Chargor in respect of that asset or any monies paid or payable in respect
of those covenants

TE-TET I FIIEINTE-54 3
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Relevant Agreement means each contract or agreement designated as a Relevart Agreement
by the Bank and solely provided that no Declared Default has eccurred, the Parent, in writing

Relevant Policies means all Insurance Policies {other than policies in respect of third party
liability) together with alt monies payable in respect of those policies

Secured Liabilities means all loans, advances, debts, liabilities, obligations, covenants,
guaranties and duties of each Chargor to the Bank or to any other direct or indirect subsidiary
of The PNC Financial Services Group, Inc., of any kind or nature, present or future (including
any interest accruing thereon after maturity, or after the filing of any petition in bankruptcy, or
the commencement of any insolvency, adminisiration, reorganization or like proceeding relating
to that Chargor, whether or not a claim for post-filing or post-petition interest is allowed in such
proceeding), in each case whether direct or indirect {including those acquired by assignment or
participation), absolute or contingent, joint or several, due or fo become due, now existing or
hereafter arising, and whether or not (i} evidenced by any nate, guaranty or other instrument,
" (i} arising under any agreement, debenture, instrument or document, (iii} for the payment of
money, (iv) arising by reason of an extension of credit, opening of a letter of credit, loan,
equipment lease or guarantee, (v} under any interest rate, commodity or currency swap, future,
option or other simitar transaction or agreement, (vi) arising under or by reason of any foreign
currency transaction, forward, option or other similar transaction providing for the purchase of
- gne currency in exchange for the sale of another currency, or in any ather manner, or (vii} arising
out of overdrafts on deposit or other accounts or out of electronic funds transfers (whether by
wire transfer or through automated clearing houses or otherwise) or out of the return unpaid of,.
or other failure of the Bank to receive final payment for, any check, dem, instrument, payment
~ order or other deposit or credit to a deposit or other account, or out of the Bank's non-receipt of
or inability to collect funds or otherwise not being made whale in connection with depository or
other similar arrangements, or arising out of any other products, services or arrangements; and
any amendments, restatements, extensions, renewals and increases of or to any of the
foregoing loans, advances, debts, liabilities, obligations, covenants and duties, and all costs and
expenses of the Bank incurred in the documentation, negotiation, modification, enforcement, or
coliection thereof, or otherwise incurred in connection with any of the foregoing, including
‘reasonable legal fees and expenses

Secured Party means the Bank, any Receiver or any Delegate

Secured Property means at any time the Properties and all othet freehold, leasehold or
commonhold property which 1s subject to (or expressed to be subject to) any Security created
(or expressed to be created) by, under or supplementa! to this Deed

Secured Shares means, in respect of a Chargor, all shares present and future held by it in any
company incorporated in England and Wales from time o time (including those listed in
Schedule 5 {(Secured Shares)) and in each case:

(a) whether cerlificated or uncertificated, physical or demateriafised, registered or
unregistered and

(b whether held directly by or to the order of the relevant Chargor or by a trustee,
custodian, fiduciary, clearance system or nominee on its behalf (including all rights

against any such trustee, custodian, fiduciary, clearance system or nominee}

- Security Deed of Accession means a deed in the form sef out in Schedule 9 (Form of Security
Deed of Accession) by which a person will become a party to this Deed as a Chargor

10.76734383-9\363075.54 4




Execution version

Security Period means the pericd beginning on the date of this Deed and ending ofi the date.
on which the Bank (acting reasonably) is satisfied that the Secured Liabilities. have been .

- Irrevoca

bly and unconditionally satisfied and discharged in full and all facilities made avaifable

‘by the Bank under the Loan Documents (or any of them) have been cancelled and the Bank is -
_not under any further actual or contingent obligation to make advances or provide other financial -
“accommodation to any Chargor of any ofher person under any of the Loan Documents '

1.2 Interpretation -

(@

Unless otherwise defined in this Deed, a term defined in the Loan Agreement or Note -
has the same meaning when used in this Deed or any notices, acknowledgements or

. other documents issued under or in connection with this Deed.

)

In this Deed the term disposal-includes a sale, fransfer assignment, grant, lease,

licence, declaration of trust or other disposal, whether voluntary or involuntary, and -
dispose will be construed accordingly.

‘Clause 10.8 (interpretation) of the Loan Agreement is incorporated in this Deed as i

set aut here in full but so that each reference in that ¢clause to this Agreementor a Loan

. Document shall be read as a reference to this Deed.

1.3 Third party rights

@y

Unless expressly provided to the contrary in‘any Loan Document, a person who is not
a Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce.

-or enjoy the benefit of any term of this Deed or any other Loan Document issued or
- entered into under or in connection with it.

‘Notwithstanding any term of any Loan Document, the consent of any person who is not _

- a Party is not required to rescind or vary this Deed at any time.

()

" Any Receiver ‘of Delegate may enforce and enjoy the benefit of any dlause which

~expressly confers rights on it, subject to clause 1.3(b) and the provisions of the .
-+~ Contracts (Rights of Third Parties) Act 1999. . :

14 " Administration B

(@) -

'Any reference in this’Deed-, ar any other Loan. Document enteréd into. under or in

connection with it, to the making of art administration order shall be treated as including
a reference to the appointment of an administrator under paragraph 14 {by the holder-
of a qualifying floating charge in respect of a Chargor's assets) or 22 (by a Chargor or

_ ~the directors of a Chargor) of Schedule B1 to the lnsolvency Act 1986 or any steps
" taken toward such order or appointment. .

(b)...

Any reference in this Deed or any other Loan Documént ‘entered into nder of in - k
connection with it, to making an application for an administration order by petition shall

be treated as including a reference to making an administration application to the court a _
unider Schedule’ B1 to the Insolvency Act 1988, appointing an administrator under - -

paragraph 14 or 22 of that Schedule, or giving notice under paragraphs 15 or 26 of that

* .. Schedule of intention to appoint an administrator or any steps taken towards such
" application or notice. i )

. 0.7B7IAREROIBIOEBA .
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Incorporated terms

The terms of the Loan Documents and of any other agreement or instrument relating to the
Loan Documents and the Secured Liabilities are incorporated into this Deed and each other
Loan Document to the extent required to ensure that any purported disposition, or any
agreement for the disposition of any freehold or leasehold property contained in this Deed to be
a valid disposition in accordance with section 2(1} of the Law of Property (Miscellaneous
Provisions) Act 1989.

Property

A reference in this Deed to a mortgage, assighment or charge of any Secured Property includes:
(&) all Premises on or forming part of that Secured Property; and

{by all Fixtures on orf forming part of that Secured Properly; and

'(c) all Related Rights relating to that Secured Property.

Application of provisions in Loan Documents

- Clauses 8 (Fees, Expenses), 10.4 {Changes in writing), 10.7 {Successors and Assigns) and

10.10 {(Assignments and Participations) of the Loan Agreement and Clauses 7 (Other payment
terms) and 8 {Late payments; Default rate} of the Note are deemed to form part of this Deed as
if expressly incorporated into it and as if all references in those clauses to:

- (a) the Loan Agreement or the Note were references to this Deed; and

(b} Borrower were references to the Chargors.
Present and future assets

(a) A reference in this Deed to any Secured Property, Charged Property or other asset
includes, unless the contrary intention appears, present and future Secured Property,
Charged Property and other assets.

{b} The absence of or incomplete details of any Charged Property in any Scheduie shall
not affect the validity or enforceability of any Security under this Deed.

Fixed security

Clause 3.4 (First fixed charges) shall be construed as creating a separate and distinct mortgage,
fixed charge or assignment by way of security over ¢ach relevant asset within any particutar
ciass of assets defined under this Deed and the failure to create an effective mortgage, fixed

- charge or assignment by way of security (whether arising out of this Deed or any act or omission
. by any party) on any one asset shall not affect the nature of any mortgage, fixed charge or

assignment by way of security imposed on any other asset whether within that same class of
assets or not.

Location of assets

Notwithstanding any term of this Deed to the contrary, nothing in this Deed shall apply to any

* asset situated in a jurisdiction other than England and Wales.

10- 76734303 0138307554 6
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Guarantee and indemnity
Each Chargor irrevocably and unconditionally jointly and severally:

guarantees to the Bank punctual performance by each other Loan Party of the Secured
Liabilities;

undertakes with the Bank that whenever another Loan Party does not pay any amount when
due under or in connection with the Secured Liabilities, that Chargor shall immediately on
demand pay that amount as if it was the principal obligor; and

agrees with the Bank that if any part of the Secured Liabilities is or becomes unenforceable,
invalid or illegal, it will, as an independent and primary obligation, indemnify the Bank promptly
on demand against any cost, loss or liability it incurs as a result of a Loan Party not paying any
amount which would, but for such unenforceability, invalidity or illegality, have been payable by
it under any Loan Document on the date when it would have been due. The amount payable by
a Chargor under this Indemnity will not exceed the amount it would have had to pay under this
Deed if the amount claimed had been recoverable on the basis of a guarantse.

The guarantee set out in this clause 2 is given subject to and with the benefit of the provisions
set out in schedule 3 (The Guarantee).

- Charging provisions

Covenant to pay

Each Chargor covenants with the Bank o pay and discharge the Secured Liabilities when they
become due for payment and discharge in accordance with the terms of the Loan Documents

General

{a) All Security created by a Chargor under this Deed is:
(i} a continuing security for the payment and discharge of the Secured Liabilities;
(i) granted with full title guarantee, subject to the Permitted Security; and
(iii) granted in favour of the Bank.

Assignments

(a} Each Chargor assigns absolutely, subject to a proviso for re-assignment on redemption
all of its rights, titie and interest from time to time under or in respect of:

()  the Relevant Agreements to which it is a party;
(i} the Relevant Policies to which itis a party;
(i} each Account, any amount standing to the credit of each Account and the debt

represented by each Account; and

{iv} each and every sum from time to time paid or payable by any Loan Party for
the time being to a Chargor;

fogether with, in each case, alf other Related Rights thereto,

. 10-76734583-9\363075-54 7
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Each Ghargor shall remain liable to perform all its obligations under each Relevant

- Agreement and each Relevant Policy to which it is a party. .

o Notwitﬁstahding the other terms of this clause 33 prior to thie oceurrence of a Declared

Default, each Chargor may, subject to the other terms of the Loan Documents, continue -

to exercise all and any of its rights under.and in connection with the Relevant ..

. _Agreements

3.4 .  Firstfixed charges

Each Chargar charges by way of first fixed charge all uf its rlghts title and mferest from timé to .
" time in and to:

o
by

all Maferial Property niow or subsequently owned by Et‘,

the benefit of all other’ agreements instruments and nghis relatmg to its Secured

" Property;

“furnishings, fittings, equipment and toofs and any removals or replacement of them,..
“{excluding any for the time being forming part of a Chargor’s stock in trade or work in -+

(f

@

.

all plant, machinery, vehicles, computers, office and other équipnient,‘ all furniture, -

progress) (together Chattels) present and future and the benefit of all contracts, '
licences, warranties; maintenance contracts relahng to them and any renewals and
replacements of them; :

" the Secured Shares:

" the Investments;

all of its book and other debts and monetary cla:ms and their proceeds (both collected '

. and uncollected) {together Debts);

" {other than to the extent effectively assigned under clause 3.3) each Account, all monies
from time to time standing fo the credit of each Account and the debt represented by

each Account;

all its Material Intellectual Property;
" all its goodwill and uncalled capital:
- (other than to the extent effectively assigned under clause 3.3) the Relevant Policies:

- the benefit of all' Authorisations held or utilised by it in connection with its business or
..~ the use of any of its assets and the right to recover and receive compensation payable

in respect of any of them; and

o the extent that any Uther asssgnmenl in clause 3.3 is ineffective as an assngnment e

the assets referred to in that clause,

_ ..togetherwit'h'. in each case, all' other Related Rights thereto. =

35 Floating charge -

@

‘Each Chargor charges by way of first floating charge all its assets and undertaking

“wherever located both present and future.

10-768734383- 4136307554
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(b) The floating charge created by clause 3.5(a) shall be deferred in point of priority to all
fixed Security validly and effectively created by the relevant Chargor under the Loan
Documents in favour of the Bank as security for the Secured Liabilities.

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

Conversion of floating charge to a fixed charge

The Bank may at any time by notice in writing to any Charger convert the floating charge created
under clause 3.5 into a fixed charge as regards any Floating Charge Assel as it shall specify in
the notice if.

(a) an Event of Default is continuing; or

(b) in the opinion of the Bank {(acting reasonably) that Floating Charge Asset is in danger
of being seized or any legal process or execution is being enforced against that Floating
Charge Asset in contravention of a Loan Document.

Automatic conversion of floating charge to a fixed charge

If (unless permitted in writing by the Bank or expressly permitted under the terms of any Loan
Document):

(a) a Chargor creates or attempts to create any Security over any of its Floating Charge
Assets;
(15)] any person levies any distress, attachment, execution or other legal process against

any Floating Charge Asset (or any analogous procedure or step is taken in any
jurisdiction); or

(c) any corporate action, legal proceedings or other procedures or steps are taken for the
winding up, dissolution, administration or reorganisation of any Chargor or the
appointment of any Receiver or administrator with respect to any Chargor or any
Charged Property (or any analogous procedure or step is taken in any jurisdiction),

the floating charge created by this Deed will automatically and immediately without notice be
converted into a fixed charge over the relevant assets or, in the circumstances described in
clause 3.8(c), over all of the Floating Charge Assets.

Moratorium

(a) Subject to clause 3.9(b), the floating charge created by clause 3.5 may not be converted
into a fixed charge solely by reason of:

(i) the obtaining of a moratorium; or
(i anything done with a view to obtaining a moratorium,
under Part A1 of the Insolvency Act 1986.

(b) Clause 3.9(a) does not apply in respect of any floating charge referred to in subsection
{4) of section A52 of Part A1 of the Insolvency Act 1936.

10-75734383-9\363075-54 Q9
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3.10  Restrictions on charging

If the granting of any security or assignment as contemplated by this Deed in respect of any
Secured Property is prohibited, restricted or subject to any condition (the instrument or
arrangement containing the relevant prohibition, restriction or requirement for condition being a

" "Restriction") it shall be excluded from the security or any assignment granted pursuant to this .
Deed save to the extent set out in clause 3.10(b), and:

(@)

()

©

@

(e)

the Chargors must, subject to the terms of the Loan Agreement and the Note, notify the
Bank promptly uporn becoming aware of any such Restriction;

if the Security Asset constitutes a right under any contract, the relevant Chargor (to the
extent permissible within the confines of the relevant Restriction and only for as long as
the Restriction applies} grants in favour of the Bank a fixed charge over all proceeds
and other amounts which the Chargors may receive, or have received, under the.
relevant contract but will exclude the Chargors' other rights under that contract so far
as may be required to ensure there is no breach of the relevant Restriction;

otherwise,. the Chargors shalt (o the exient permissible within the confines of the
relevant Restriction and only for as long as the Restriction applies) hold all proceeds
and other amounts which the Chargors may receive, or have received from that-

.Secured Property in frust for the Bank {provided that the relevant Chargor shall be

permitted to deal with and dispose of the same in the ordinary course of business);

the Chargors must, subject ta the terms of the Loan Agreement and the Note:

] in respect of any Restriction pursuant to which a consent or waiver is required

for the granting of security in respect of that Secured Property:

(A) promptly following a written request from the Bank apply for such
consent or waiver, and

(B) if such consent or waiver is not to be unreasonably withheld, use its
reasonable endeavours to promptly obtain such consent, otherwise it
shall use reasonable endeavours (without prejudicing their commereial
interests) to promptly obtain such consent or waiver,

(i} in respect of any condition required {6 be met or satisfied for the granting of
" security in respect of that Secured Property, use their reasonable endeavours
. to promptly satisfy the relevant condition; and

{iiiy in all cases, keep the Bank informed of the progress in respect of such consent,
waiver or condition; and

if the Chargors obtain the required consent or waiver or satisfy the relevant condition:

(i} the Chargors must natify the Bank promptly; and
(i that Secured Properly will immediately be secured it accordance with Clauseé
3.3 to 3.5 as appropriate.
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Effectiveness of security
Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effect unless and until discharged hy the Bank in writing and regardless of any intermediate
payment, discharge or satisfaction by any Chargor or any other person of the whole or any part
of the Secured Liabilities.

No prejudice

The Security created by or pursuant to this Deed shall not be prejudiced by any unenforceability
or invalidity of any other agreement or document or by any time or indulgence granted to any -

_Chargor or any other person, by the Bank or by any variation of the terms of the trust upon

which the Bank holds the Security or by any other thing which might otherwise prejudice that
Security.

Cumulative rights

(a) The Security constituted by this Deed shall be cumulative, in addition to and-
independent of any other Security which any Secured Party may hold at any time for
the Secured Liabilities {or any of them) or any other obligations or any rights, powers
and remedies provided by law and shall operate as an independent securily
notwithstanding any receipt, release or discharge endorsed on or given in respect of or
under any such other Security.

b No prior Security held by the Bank or any of the other Bank over the whole or any part

of the Charged Property shall merge into the Security constituted by this Deed.
Waiver of defences

The obligations of, and the Securify created by, each Chargor under this Deed will not be

_ affected by an act, omission, matter or thing which, but for this clause 4.4, would reduce, release

or prejudice any of its obligations under this Deed {(without limitation and whether or not known
to it or the Bank) including:

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

{9)] the release of any other Obligor of any other person under the terins of any composition
or arrangement with any creditor of any Obligor;

(&) - thetaking, variation, compromise, exchange, renewa’ 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-pbservance of any formality or other

requirement in respect of any insfrument or any failure to realise the fuill 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;

(&) any amendment, novation, supplement, extension restatement (however fundamental
and whether or not more onerous) or replacement of a Loan Document or any other
document or security including, without limitation, any change in the purpose of, any
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extension of or increase in any facility or the addition of any new facility under any Loan
Document or other document or security;

) any unenforceability, illegality or invalidity of any obligation of any person under any
[.oan Document or any other doecument or security; or

{g) any insclvency or similar proceedings.

Chargor intent -

Without prejudice to the generality of clause 4.4, each Chargor expressly confirms that it intends
that the Securily created under the Deed shall extend from time to time to any (however
fundamental) variation, increase, extension or addition of or to any of the Loan Documents
andfor any facility or amount made available under any of the Loan Documents for the purposes
of or in connection with any of the following: acquisitions of any nature; increasing working
capital; enabling distributions to be made; camying out restructurings; refinancing existing
facifities; 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 -

avaitable from time to time; and any fees, costs andfor expenses associated with any of the -

- foregoing.

Immediate recourse

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

Deferral of rights

Until the end of the Security Periad, no Chargor will exercise any rights which it may have by
reason of performance by it of its obligations under this Deed:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor's obligations under
this Deed:;

(¢} - 1o take the benefit tin whole or in part and whether by way of subrogation or otherwise}’
of any rights of the Bank under this Deed or of any other guarantee or Security taken
pursuant to, or in connection with, this Deed by any Secured Party;

{d) ‘to bring legal or other proceedings for arr order requiring any Obligor to make any

payment, or perform any obligation, in respect of which any Guarantor has given & -
guarantee, undertaking or indemnity under any Loan Document:

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

N to claim or prove as a creditor of any Obligor in competition any Secured Parly.

If any Chargor receives any benefit, payment or distribution in retation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all gmounts which may

-be or become payable to any Secured Party by the Obligors under or in connection with this

Deed to be repaid in full on trust for the Bank and shall promptly pay or transfer the same to the

10-76734383 SAIEI075-54 12
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Bank or as the Bank may direct for application in accordance with clause 17 (Application of
mortes).

Negative pledge
No Chargor shall create or permit to subsist any Sécurity over any of its assets.

Clause 5.1 does hot apply 1o any Security which is Permitted Security or which is expressly
permitted pursuant fo the terms of the Loan Agreement or the Note.

Restrictions on disposals

No Chargor shall enter into a singie transaction or a serigs of transactions (whether related or
not} and whether voluntary or involuntary to sell, lease, fransfer or otherwise dispose of all or

- any part of any Charged Property.

Clause 6.1 does not apply to any disposal expressly permit{ed pursuant to the Loan Agreement
or the Note.

Further assurance

Each Chargor shafl promptly, at its own expense, take all such . action (including filings,
registrations, notarisations and applying for relief against forfeiture} and execute all such
documents (including assignments, transfers, mortgages, charges, notices and instructions) as
the Bank or a Receiver may reasonably specify (and in such form as the Bank may require):

(@) to create, perfect, protect andf/or maintain the Security created or intended to be created
under or evidenced by this Deed in favour of the Bank or its nominee(s) (which may
include the execution by any Chargor of a mortgage, charge or assignment over all or
any of the assets constituting, or intended to constitute, Charged Property) or for the
exercise of any rights, powers and remedies of the Bank, or any Receiver provided by
or pursuant to this Deed or by law; '

(&) - to confer on the Bank Securi'ty'over' any property and assets of that Chargor located in
" any jurisdiction equivalent or similar to the Security intended to be conferred by or
. pursuant to this Deed; and/or

{c} (if an Event of Default is continuing} to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Security created by or under this Deed.

Each Chargor shall promptly upon receipt of a written request take all such action as is available
to it {including making all filings and registrations) as may be nacessary for the purpose of the
creation, perfection, protection or maintenance of any Security conferred or intended to be
conferred on the Bank pursuant to this Deed.

Land Registry

Appiication for restriction

(a) Each Chargor hereby conisents to an application being made to the Land Registry to
enter the following restriction in the Proprietorship Register of any registered land at -

- any time forming part of the Material Property:

_“No disposition of the registered estate by the proprietor of the registered estate, or by
the proprietor of any registered charge, not being a charge registered before the entry

107673365 T8 I0T5-54 13
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of this restriction, is to be registered without a written consent signed by the proprietor
for the time being of the charge dated ¢ October 2023 in favour of PNC Bank, National
Association referred fo in the charges register”

Each Chargor confirms that so far as any of its Secured Property is unregistered, such
land is not affected by any disclosable overriding interests within the meaning of the
Land Registration Act 2002 or the Land Registration Rules 2003.

8.2 Tacking and further advances

(@

(b

Subject to the terms of the Loan Agreement, the Bank is under an obligation to make
further advances to the Borrowers and that obligation will be deemed to be incorporated
in this Deed as if set out in this Deed.

Each Chargor consents to an application being made to the Land Registry to enter the
obligation to make further advances on the Charges Register of any registered land
forming part of the Secured Property, provided such property is Material Property (and
any unregistered properties subject to compulsory first registration at the date of this
Deed).

9 Documents of title

Each Chargor shall:

(@

b

Within 5 Business Days of the date of this Deed (and promptly following the acquisition
by it of any interest in any Material Property at any time) deposit (or procure the deposit
of, taking into account any requirement for stamping by HM Revenue and Customs)
with the Bank all deeds, certificates and other documents constituting or evidencing title
to the Material Property (or otherwise procure that any such deeds, certificates and
other documenis are held to the order of the Bank on tenns acceptable to the Bank);
and

deposit (or procure the deposit of) with the Bank at any time after the date of this Deed

©any further deeds, certificates, instruments of transfer and other documents constituting

or evidencing title to the Material Property, promptly upon coming into possession of
them (or otherwise procure that any such deeds, certificates, instruments of transfer
and other documents are held to the order of the Bank on terms acceptable to the Bank).

10 Future property

If any Chargor acquires (or intends to acquire) any freehold or {easehold or other interest in

. Material
" {a)
(b

()

10-75754383-9\363075-54

Property after the date of this Beed it must:
notify the Bank promptly of such acquisition;
promptly following a written request by the Bank and at the reasonable cost of the
Chargor, execute and defiver to the Bank, a charge by way of first legal morigage of

such property and ail Premises and Fixtures on such property in favour of the Bank in
such form as the Bank {acting reasonably) may require;

use reasonable endeavours fo obtain such consents as are required for the Security
referred to in this clause 10;

14
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{d) if the title to such freehold or leasehold property is registered at the Land Registry or
required to be so registered, to give the Land Registry written notice of the Security,
and

(e} if applicable, ensure that the Security is correctly noted in the register of title against
that title at the Land Registry.

1M Notices of assignments and charges

11.1  Relevant Agreements

(@)

(b}

{c)

112  Insuran

(@

(©

Each Chargor which is party to or has rights under a Relevant Agreement shall give
notice in the form specified in Part 1 (Form of notice of assignment) of Schedule 6 to
the other parties to each Relevant Agreement that the Chargor has assigned to the
Bank all its right, title and interest in that Relevant Agreement.

The relevant Chargor shall give the notices referred to in clause 11.1(a) upon an Event
of Default that is continuing

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such notice acknowledges that notice in substantially the form specified in Part 2
{Form of acknowledgement) of Schedule 6.

ce Policies
Each Chargor which is an insured party under a Relevant Policy shall give notice in the
form specified in Part 1 (Form of notice of assignment) of Schedule 7 to each insurer

under each Relevant Pelicy that the Chargor has assigned to the Bank all its right, title
and interest in that Relevant Policy.

The relevant Chargor shall give the notices referred to in clause 11.2(a):

(i in the case of each Relevant Policy subsisting at the date of this Deed, as soon
as practicable and in any event within 1 Business Day of the date of this Deed;
and

(i) in the case of each Relevant Policy coming into existence after the date of this

Deed, within 5 Business Days of that Relevant Policy being put on risk.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such natice acknowledges that notice in substantially the form specified in Part 2
(Form of acknowledgement) of Schedule 7 provided that the requirement for the
relevant Chargor to exercise such reasonable endeavours shall expire after a period of
20 Business Days following the date of such notice being served.

11.3  Accounts

(a)

10- 76734383 N3I63075-54

Each Chargor holding an Account shall give notice in the form specified in Part 1 (Form
of notice of charge) of Schedule 8 to the financial institution at which such Account is
held that the Chargor has created an assignment or, to the extent not effectively
assigned, a first fixed charge over all its rights, title and interest in and to that Account
and the balance standing to the credit of that Account.
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The relevant Chargor will give the notices referred to in clause 11.3(a) upon an Event
of Default that is continuing.

The relevant Chargor shall use reasonable endeavours to procure that the recipient of
each such nofice acknowiedges that notice substantially in the form specified in Part 2
{Form of acknowledgement) of Schedule 8.

11.4  Secured Shares and investments

(@

On:
{iy the date falling 5 Business Days after the date of this Deed; and
(iiy if fater, promptly following the date of acquisition of any Securéd Shares,

Investments or Related Rights (but taking into account any requirement for
stamping by HM Revenue and Customs),

“each Chargor shall

®

{c)

TR-7ETIMEINIGITEE4

(A)  deliver to the Bank all certificates of title and other documents of title or
evidence of ownership in respect of its Secured Shares or Investments
and the Related Rights; and

(B) deliver to the Bank such transfer documents (execuled with the

transferee leff blank) or any other documents as the Bank may require

" or otherwise request in writing in respect of those Secured Shares,
Investments and Related Rights.

Until the ocelrrence of an Event of Default that is continuing, each Chargor shall be
entitled to:

(i} receive and retain all dividends, distributions and other monies receivable in
respect of its Secured Shares, Investments and Related Rights; and

{iD) exercise all voling and other rights in relation to its Secured Shares and
Investments.

On and from the occurrence of an Event of Default that is continuing, the Bank may, at
its discretion {(in the name of the relevant Chargor or otherwise and without any further
consent or authority from any Chargor):

{y receive and retain the dividends, distributions and other monies receivable in
respect of its Secured Shares, Investments and Related Rights and apply the
dividends, distributions and other monies receivable in respect of its Secured
Shares, Investments and Related Rights in accordance with clause 17
{Application of monies); and

(i - exercise (or refrain from exercising) all voting rights in relation to the Secured
Shares and Investments; and

ity exercise (or refrain from exercising} the powers and rights conferred on or

“exercisable by the legal or beneficial owner of the Secured Shares or
Investments in the manner and on the terms the Bank thinks fit.

18
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() No Chargor shall exercise its voting and other rights in respect of its Secured Shares,”

Investments and Related Rights in @ manner which would or is reasonably likely to be
- prejudicial to the interests of the Bank.

‘(). - Each Chargor shall make all paymenits which may become due and payable in respect

“of any of its Secured Shares, Investments and Related Rights. If a Chargor fails to.
make any such payments, the Bank may but shall not be obliged to make such payment
.on behalf of the relevant Chargor. Any sums so paid by the Bank shall be repayable

. by the relevant Chargor to the Bank on demand and pending such repayment shall

- constitute part of the Secured Liabilities. -

(fy -~ Each Chargor shall remain liable to observe and perform all of the conditions and -

-obligations assumed by it in respect of its Secured Shares, Investments and Related

- Rights and the Bank shall not be required to perform or fulfil any obligation of any
Chargor in respect of any Secured Shares, Investments or Related Rights.

gy Each Chargor shiall comply with any notice served on it under Cdm’panies Act 2006 or _
' pursuant to the articles of association or any other constitutional decument of any .

~ relevant entity in respect of or in connection with the Secured Shares, Investments or
" Related Rights and will promptly provide to the Bank a copy of that notice. B

(h)' -Each Chargor -shall ensure. that rione .of its Secured Shares are converted: into

12

2.1

. uncertificated form without the prior written consent of the Bank.

(i) . - Promptly on the conversion of any Chargor's Secured Shares, Investments or Related
- Rights from a certificated to an uncertificated form, or on the acquisition by a Chargor
of any Secured Shares, Investments or Related Rights in an uncertificated form, the -
-relevant Chargor shalt give such instructions or directions and take such other steps .
and enter into such documentation as the Bank may reasonably require in order to
protect or preserve the Security intended to be created by this Deed.

Register of Trade Marks

- Each Chargor as registered br‘oprietor.hereby'appdints the Bank to apply for the particulars of

this Deed and its interest in the Material Intellectual Property and-any other or future trade-

.-marks or trade mark applications registered or to be registered in England in the name of that
"Chargor, to be made on the Register of Trade Marks under section 25(1) of the Trade Marks ..

Act 1994, Each Chargor hereby agrees to execute all documents and forms reasonably

required to enable such particulars to be entered on the Register of Trade Marks.

' Uridertakings

Each Chargor undertakes to the Bank i accordance wnh thls clause 12 The undertakmgs in-

- this clause 12 shall remain in force during the Security Petiod.

" Real propérty

{a) Access

It will permit the Bank and such pefson or persons as the Bank shall nominate at all
reasonable times during business hours and on reasonable notice to enter on any part
~oofits Secured Property.
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Repair
(i It shall keep its Secured Property in goed and substantial repair and condition.
(i) It shafl repair any material defect or damage to any of its Secured Property

promptly and if it fails to do so the Bank may, but shall not be obliged to, do so.
Planirg

It shall not do or allow or omit to be done anything which would or is reasonably likely
to materially infringe or contravene the Planning Acts affecting its Material Property, nor
make any application for the grant of pianning permission within the meaning of the
Planning Acts without the prior written consent of the Bank.

Planning directions

{i} Within 5 Business Days of receipt by it of any written notice or order (Direction)
served on or issued to it by any local or other authority (whether under the
Planning Acts or otherwise) in respect of any part of its Material Property, it
shail give full particulars of the Direction to the Bank and, if s0 requested by the
Bank in wriling, produce the Direction or a copy of it to the Banik.

{in) It shall advise the Bank of all formal steps taken or 'proposed to be taken by it
from fime to time fo comply with the terms of the Direction.

{iii} It shall take all necessary steps to comply with the Direction.

{iv} It shall at the written request of the Bank {(but at the reascnable cost of the -
Chargory make or joinwith the Bank in making such objections, representations
against, appealing against or in respect of any proposal contained in the
Direction as the Bank reasonably requires in order to protect the interests of

the Bank,
Development
{H It shall not carry out any material development (as defined in the Planning Acts)

on any part of its Matetial Property without the prior written consent of the Bank
(acting reasonably).

(i) It shall not change the use of any part of its Materiaf Property without the prior
written conisent of the Bank (acting reasonably}.

Outgoings

1t will punctually pay all present and future rents, rates, taxes, assessments and

(@

outgoings of whatsoever nature imposed on or payable in respect of its Material
Property or any part of it or payable by the owner or ocoupier of it.

Investigation of title

On writlen request by the Bark, it shall grant the Bank or its advisers (at the reasonable

" eost of the Chargor) all facilities within its power to enable the Bank or its advisers or

10-76734383-0\353075-54

delegates to carry out such investigations of titie fo and enquiries into its Material -
Property or other Charged Property as may be carried out by a prudent mortgagee or
chargee, acting reasonably.
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(b

©

10-78734383-N363075-54

Execution version

Lease and covenant compliance

It shali:

M

(i)

iii)

perfarm all the terms on its part contained in any lease or agreement for lease
under which it holds an interest in a Material Property or to which any of its
Material Property is subject,

properly perform any material covenants and stipulations of whatsoever nature
affecling any of its Material Property; and

promptly notify the Bank of any notice received by it under section 146 of the
LPA or any proceedings commenced or steps taken against it for the forfeiture
of any lease under which it holds an interest in a Material Property.

Landlord's consent

If under the terms of any lease under which it holds an interest in any Material Property,
the Chargor is not permitted to charge its interest in such Secured Property without the
consent of the landlord;

0

(ii)

{iii)

(iv}

it undertakes promptly to make an application for landlord's consent to the
creation of the fixed charge contained in clause 3.4 (First fixed charges) and
any charge to be created under clause 7 (Further assurance), shall use its
reasonable endeavours to obtain such consent promptly and shall keep the
Bank informad of the progress of its negotiations with such landlord;

subject to clause 12.2(b)(jii):

(A) no breach of clause 3.1 (Existence, Power and Authority) of the Loan
Agreement nor any other representation in the Loan Documents shall
occur by virtue of the Chargor's failure to have obtained such landlord's
consent; and

{B) if the landlord indicates in writing that it proposes to commence, or
commences an action of forfeiture of the lease, the Bank shall promptly
release from such fixed charge, the relevant Chargor's interest in the
lease;

clause 12.2(b){ii) shall only apply where the relevant Chargor has complied with
its obligations under clause 12.2(b){i), but the landlord has not given the
consent requested of it;

upon receipt by the Bank of evidence in writing of the consent of the landlord
to the creation and existence of the fixed charge over the Chargor's interest in
such lease, clause 12.2(b)ii) shall cease to apply in respect of the relevant
Secured Property.

No variation to lease

It shall not without the prior written consent of the Bank alter or vary or agree to alter or
vary the terms of any lease under which it holds any Material Property or any lease to
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which any Material Property is subject, where to do so would have a material adverse
effect on the security created under this deed.

No surrender or termination

It shali not without the prior written consent of the Bank surrender or otherwise terminate

. any tease under which it holds a Material Property or terminate, forfeit or accept a

surrender of any lease to which any Material Properfty is subject.
Lease or right to occupy
It will nat without the prior written consent of the Bank:

{i) grant any lease or tenancy or exercise any other power of leasing of the whole
or part of any Material Property; or

iy grant any person any contractual licence or the right to occupy any Material

Property or part with possession of if.
Forfeiture

It shall not do or permit anything which would or is reasonabiy likely to render any lease
or agreement for lease under which it holds an interest in a Material Property, or to
which the Material Property is subiect, liable to forfeiture or otherwise determinable.

Chatteis

(a)

(b)

It will keep all Chattels comprised in its Charged Property in good and substantial repair
and in good working order and condition.

It shall repair any material defect or damage to any of its Chattels promptly and if if faifs
to do so the Bank may, but shall not be obliged to, do so.

Insurance

(@

(b

(©

Each Chargor shall maintain its Insurance Policies on and in relation to its business and
assets against those risks and to the extent as is customary for established companies

- engaged in the same or substantiafly similar business and similarly situated,

All insurances must be with financially sound and reputable insurance companies or
underwriters.

If a Chargor shall be in default of effecting or maintaining its Insurance Policies or in
producing any such policy or receipt to the Banic within 10 Business Days of a written
demand by the Bank, then the Bank may take cut or renew such insurances in any
reasonable sum which is necessary and all reasonable monies expended and cosis
incurred by the Bank under this provision shall be for the account of any such Chargor.

Book and other debts

It shall collect and realise the Debts in the ordinary course of trading and shall be entified to use
alt such proceeds in accordance with the ferms of the Loan Documents..
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General undertaking

It shall not do or cause or permit to be done anything which may in any way materially
depreciate, jeopardise or otherwise prejudice the value to the Bank of the Security created by
or under this Deed.

Security power of attorney

Each Chargor, by way of security, irrevocably and severally appoints the Bank, each Receiver
and any of their delegates or sub-delegates to be its attorney with the full power and authority
of such Chargor (in its name and otherwise on its behalf) to:

(a} execute, deliver and perfect all deeds, instruments and other documents; and
(b} to do or cause to be done all acts and things,
in each case:
(i) which such Chargor ought or has agreed to execute or do under this Deed and

which it has failed to do within 5 Business Days following a written request from
the Bank to undertake such execution or action; or

(it} which any attorney (acting reasonably and in good faith) deems necessary for
carrying out any obligation of the Chargor under or pursuant to this Deed or
generally for enabling the Bank 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 lawfully does or purports to do under its
appointment under this clause.

The power of attorney contained in clause 13.1 above shall only be exercisable following the
occurrence of an Event of Default which is continuing

Enforcement of security
When security is enforceable

On and at any time after the occurrence of any Event of Default which is continuing, the Security
created by and under this Deed is immediately enforceable.

Acts of enforcement

The Bank may, at its absclute discretion, at any time after the Security created by or under this
Deed is enforceable:

Q) enforce all or any part of the Security created by or under this Deed in accordance with
this Deed;
(b) exercise all and any of its rights and powers conferred upon mortgagees by the LPA or

otherwise by any law on mortgagees, as varied and extended by this Deed, and rights
and powers conferred on a Receiver by this Deed or otherwise by law, whether or not
it has taken possession or appointed a Receiver to any of the Charged Property,

{c} appoirt one or more persons to be a Receiver to all or any part of the Charged Property;
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appoint one or more persons to be an administrator in respect of any Chargor and take
any steps to do so;

exercise its power of sale under seclion_1f31 of the | PA {as amended by this Deed); or

if permitted by law, appoint an administrative receiver in respect of any Chargor.

14,3  Right of appropriation

@)

(b}

To the extert that the Security created by this Deed constitutes a "security financial
collateral arrangement” and the Charged Property constitute “financial collateral” for the
purpose of the Financial Collateral Arrangements (No. 2} Regulations 2003
{Regulations), the Bank shall have the right at any time after the Security becomes
enforceable, to appropriate all or any part of the Charged Property in or towards
discharge of the Secured Liabilities,

The value of the appropriated Charged Property shall be.

i) in the case of cash, the amount of cash apprepriated, together with any accrued

but unposted interest at the time of appropriation; and

(i} in the case of Secured Shares and Investments, determined by the Bank by

reference ta any publicly available market price or by such other means as the
Bank (acting reasonably) may select including, without limitation, an
independent valuation.

In each case, for the purposes of the Regulations, each Chargor agrees that any such
determination by the Bark will constitute a valuation "in a commercially reasonable
manner".

144 Statutory powers - general

(@

)

(<}

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

Section 103 of the LPA (restricting the power of sale) and section 93 of the LPA
{restricting the right of consolidation) do not apply to the Security constituted by or under
this Deed.

The statutory powers of leasing conferred on the Bank are extended so that, without

" the need to comply with any provision of section 99 or section 100 of the LPA, the Bahk

(d)

and any Receiver is empowered to lease and make agreementis for lease at a premium
or otherwise, accept surrenders of leases and grant options ot vary or reduce any sum
payable under any leases or fenancy agreements as it may think fit.

- Each Receiver and the Bank is entitted to all the rights, powers, privileges and

immunities conferred by the LPA and the Insolvency Act 1986 on mortgagees and

. receivers duly appointed under the LPA, except that section 103 of the LPA does not

apply.

14.5 - Contingencies

If the Bank enforces the Security constituted by or under this Deed at a time when no amounts

are due

| A0-TBTA43E3-MIS075.59

under the Loan Documents but at a time when amounts may or will become so due, .
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the Bank (or the Receiver) may pay the proceeds of any recoveries effected by itinto a suspense
account or other account selected by it unless and until such monies would be sufficient to
discharge the Secured Liabilities in full in which case they shall be applied accordingly.

146 Meortgagee in possession - no liability

None of the Bank, its nominee(s) nor any Receiver shall be liable, by reason of entering into
possession of any Charged Property, to account as a mortgagee or mortgagee in possession
or for any loss arising by reason of taking any action permitted by this Deed or any neglect,
default or omission in connection with the Charged Property or taking possession of or realising
all or any part of the Charged Property.

147 Redemption of prior mortgages

@

{b)

At any time after the Security created by or under this Deed has become enforceable,
the Bank may:

0]
(ii}
(iii)

redeem any prior form of Security over any Charged Property;
procure the transfer of that Security to itself, and/or

settle and pass the acocounts of any prior mortgagee, chargee or encumbrancer
which once so settled and passed shall be conclusive and binding on the
Chargors.

The Chargors must pay to the Bank, promptly on written demand, the costs and
expenses incurred by the Bank in connection with any such redemption and/or transfer,
including the payment of any principal or interest.

148  Secured Shares and Investments — following an Event of Default

(a)

10-76734383- R3IGI075-54

If an Event of Default is continuing, each Chargor shall on written request by the Bank:

@

(i)

(iii)

()

deliver to the Bank such pre-stamped stock transfer forms or other transfer
documents as the Bank may require to enable the Bank or its nominee or
nominees to be registered as the owner of, and to obtain legal and beneficial
title to, the Secured Shares, the Investments and/or Related Rights referred to
in such request;

provide to the Bank certified copies of all resolutions and authorisations
approving the execution of such transfer forms and registration of such
transfers as the Bank may reasonably require;

procure that each such transfer is promptly registered by the relevant company
or other entity; and

procure that, promptly on their issue, all share certificates or other documents
of title in the appropriate form, in respect of the relevant Secured Shares,
Investments and/cr Related Rights, are delivered to the Bank in each case
showing the registered holder as the Bank or its nominee or nominees (as
applicable).
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At any time while an Event of Default is continuing, the Bank may complete any transfer
documents held by it in respect of the Secured Shares, the Investments andfor the
Related Rights in favour of itself or such other person or nominee as it shall select.

At any time after the Security created by or under this Deed has become enforceable
the Bank and its nominee or nominees may sell all or any of the Secured Shares,
Investments or Related Rights of the Chargors {or any of them) in any manner permitted
by faw and on such terms as the Bank shall in its absolute discretion determine.

If any Chargor receives any dividends, distributions or other monies in respect of its
Secured Shares, Investments and Related Rights at a time following the occurrence of
an Event of Default that is continuing, the relevant Chargor shall immediately pay such
sums received directly to the Bank for application in accordance with clause 17
(Application of monies) and shall hold all such sums an trust for the Bank pending
payment of them to such account as the Bank shall direct.

15 Receiver

151  Appointment of Receiver

(@)

(i) At any time after any Security created by or under this Deed is enforceable, the
Bank may appoint a Receiver to all or any part of the Charged Property in
accerdance with clause 14.2(c) (Acts of enfarcement).

(i) At any time, if 50 requested in writing by any Chargor, without further notice,
the Bank may appeint a Receiver to all or any part of the Charged Property as
if the Bank had become entitled under the LPA to exercise the power of sale
conferred under the LPA.

. Any appointment under clause 15.1(a) may 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 LPA) does not apply to this
Deed.

Any Receiver appointed under this Deed shal! be deemed to be the agent of the relevant
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 LPA. That Chargor alone is

* responsible for any contracts, engagements, acts, omissions, defaults and losses of a

{e}

BEUA

Receiver and for any liabilities incurred by a Receiver, except as a resuit of fraud, gross
negligence or wilful default on the part of the Receiver, its agents and/or attorneys {as
applicable).

*.In no circumstances whatsoever shall the Bank be liable (either to the Chargor or to any

other person} by reasen of the appointment of a Receiver or for any other reason nor
be in any way responsible for any misconduct, negligence or default of the Receiver.

The Bank is not entitled to appoint a Receiver solely as a result of the obtaining of a
moraterium {or anything done with a view to obfaining a moratorium} under Part A1 of
the Insolvency Act 1986 other than in respect of a floating charge referred to in -

" subsection (4} of section A52 of Part A1 of the Insolvency Act 1986.

10-76724383-9V3IA3075-54
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The Bank may not appaint an administrative receiver {as defined in section 29(2} of the
Insolvency Act 1986} over the Charged Property if the Bank is prohibited from sa doing
by section 7ZA of the Insolvency Act 1986 and no exception to the prohibition on
appointing an administrative receiver applies.

152 Remeoval

The Bank may (subject to any requirement for an order of the court in the case of an
administrative receiver) remove from time to time any Receiver appointed by it and may,
whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has terminated.

153 © Powers

(a)

(b)

of Receiver
General

(i) A Receiver has alf of the rights, powers and discretions set out below in this
clause 15.3 in addition to those conferred on it by the LPA.

(i) A Receiver shall have all the powers of an administrative receiver set out in
Schedule 1 to the Insolvency Act 1986 (whether or not the receiver is an
administrative receiver.

(i) A Receiver may, in the name of any Chargor:

(A) do all other acts and things which he may consider expedient for
realising any Charged Froperty; and

(B) exercise in relation to any Charged Property all the powers, authorities
and things which he would be capable of exercising if he were its
absolute beneficial owner.

(iv) If there is more than one Receiver holding office at the same time, uniess the
document appointing him states otherwise, each Receiver may exercise afl of
the powers conferred on a Receiver under this Deed or under the Insclvency

- Act 1986 individually and to the exclusion of any other Receivers.

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of any

{©

Charged Property, either in priority to the Security constituted by this Deed or otherwise)
on any terms and for whatever purpose which he thinks fit. No person lending that
money need enguire as to the propriety or purpose of the exercise of that power or to
check the application of any money $o raised or borrowed.

Carry on business

A Receiver may carry on any business of any relevant Chargor as he thinks fit and, for
the avoidance of doubt, a Receiver may apply for such Authorisations as he considers

“in his absolute discretion appropriate.

(d)

16767343683 9136307554

Compromise
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A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of any relevant Chargor or relating in any way to any Charged Property.
Delegation

A Receiver may delegate his powers in accordance with clause 16 (Delegation).
Lending

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

Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
relevant Chargor or for itself as Receiver, may:

() appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

(ii} discharge any such persons appointed by the relevant Chargor.

Leases

A Receiver may let any Charged Property for any term and at any rent (with or without
a premium) which he thinks proper and may accept a surrender of any lease or tenancy

of any Charged Property on any terms which he thinks fit (including the payment of
money to a lessee or tenant on a surrender).

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the relevant Chargor in relation to any Charged Property as he considers
expedient.

Possession

A Receiver may take immediate possession of, get in and collect any Charged Property.

Protection of assets

A Receiver may, in each case as he may think fit:

(i) make and effect all repairs and insurances and do any and all other acts which
the relevant Chargor might do in the ordinary conduct of its business be they
for the protection or for the improvement of the Charged Property;

(i) commence and/or complete any building operations; and

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

Receipts
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A Receiver may give valid receipts for alt monies and execute all assurances and things
which may be proper and necessary for reafising any Charged Property.

Sale of assets

(i} A Receiver may sell, exchange, convert into monies and realise any Charged
Property by public aucticn or private contract in any manner and on any terms
‘which he thinks proper.

{ii} The consideration for any such transaction may consist of cash or non-cash
consideration and any such consideration may be payable in @ lump sum or by
instalments spread over such period as he thinks fit,

: "(iii) Fixtures and any plant and machinery annexed to any part of the Secured

(n}

Property may be severed and sold separately from the property containing
therm without the consent of the refevant Chargor.

Subsidiaries

- A Receiver may form a Subsidiary of the relevant Chargor and transfer to that
Subsidiary any Charged Propeity.

(o} -

- Deal with Charged Property

A Receiver may, without restriction sell, let or lease, or coricur in selling, letling or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all
or any part of the Charged Property without being responsible for loss or damage, and
s0 that any such sale, lease or disposition rmay be made for cash payable by

" instalments, foan stock or other debt obligations or for shares or securities of another

®

(@)

company or other valuable consideration. The Receiver may form and promote, or
concur in forming and promoting, a company or companies to purchase, lease, licence
or otherwise acquire interestsin all or any of the Charged Property or otherwise, arrange
for such companies to trade or cease to trade and to purchase, lease, license or
otherwise acquire all or any of the Charged Property on such terms and conditions
whether or not including payment by instalments secured or unsecured as he may think
fit.

Voting rights
A Receiver may exercise all voting and other rights attaching o the Irvestrmenis,

Secured Shares, Related Rights, and stocks, shares and other securities owned by that
Chargor and comprised in the Charged Property in such manner as he may think fit.

~Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled 1o the prior Security so that any accounts so settled and passed shall

* {subject to any manifest error) be conclusive and binding on that Chargor and the

o)

10-76734 383 2\363075-54

money so paid shall be deemed to be an expense properly incurred by the Receiver.

Acquire land
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The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over tand.

(s) Development

A Receiver may implement or continue the development of {and obtain all consents

required in connection therewith} and/or complete any buildings or structures on, any

real property comprised in the Secured Property and do all acts and things incidental to
- the Secured Property.

{t Landiord’s obligations

- A Receiver may on behalf of a Chargor and without consent of or notice to that Chargor
exercise all the powers conferred on alandlord or a tenant by the Landlord and Tenants -
Acts, the Rents Acts and Housing Acts or any other legislation from time to time in force
in any relevant jurisdiction relating to rents or agriculture in respect of any part of the
Secured Property.

{u) -Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of any
relevant Chargor in respect of uncalled capital.

(v) Incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the

~ Charged Property and to use the name of the relevant Chargor for all the purposes set
out in this clause 15.

Remurieration
The Bank may from time to time fix the remuneration of any Receiver appointed by it.
Delegation

Each of the Bank, any Receiver and any Delegate may, at any fime, delegaie by power of
attorney or otherwise to any person for any period, all or any right, power, authority or discretion
vested in it in its capacity as such.

That such delegation may be made upon such terms and conditions (including the power to
sub-delegate) and subject to any restrictions as the Bank, that Receiver or that Delegate (as
the case may be) may, in its discretion, think fit in the interests of the Bank.

Neither the Bank, any Receiver ner any Delegate shall be bound to supervise, or 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 such delegate or sub-delegate.

Application of monies

Sections 109(6} and (8} (Appointment, powers, remuneration and duties of receiver) of the LPA

shall not apply to a Receiver appointed under this Deed.

1078734 283-9363075-54 28
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All monies from fime to time received or recovered by the Bank or any Receiver under this Deed
or in connection with the realisation or enforcement of all or part of this Security will be held by
the Bank and shall be applied in the following order:

(a) first, in or towards payment prorata of any unpaid amount owing to the Bank under the
Loan Documents;

(b} secondly, in or towards payment pro rata of any accrued interest, fee or commission
due but unpaid under the Loan Documents;

{c) thirdty, in or towards payment pro rata of any principal due but unpaid under those Loan
Documents; and

{d) fourthly, in or towards payment pro rata of any other sum due but unpaid under the Loan
Documents.

This clause 17:

(&) is subject to the payment of any claims having priority over this Security; and
{by. does not prejudice the right of any Secured Party to recover any shortfall from the
' Chargor.

The Bank and any Receiver may place any money received, recovered or realised pursuant to
this Deed in an interest bearing suspense account and it may retain the same for such period
as it considers expedient without having any ebligation to apply the same or any part of it in or
towards discharge of the Secured Liabilities, unless and until such monies would be sufficient
to discharge the Secured Liabilities in full in which case they shall be applied accordingly..

Expenses and indemnity

The Chargor must:

{a) pramptly on written demand pay to each Secured Party the amount of all ¢osts and

expenses (including legal fees) reasonably and property 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 except as a result of fraud, gross negligence or
wilful defaulf on the part of any Secured Party, its agents, attorneys and/or any Receiver
- (as applicable}; and

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

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Bank or any Receiver, 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 single or partial exercise of any right or remedy
shall prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in this Deed ate cumulative and not exclusive of any rights or

remedies provided by law.
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A waiver or affirnation given or consent granted by the Bank or any Receiver under this Deed
will be effective only if given in writing and then only in the instance and for the purpose for
which it is given.

Protection of third parties

No person (including a purchaser) deaiing with the Bank or a Receiver or its or his agents has

an obligation to enquire:

(a) whether the Secured Liahilities have become payable;

{b) whether any power purported to be exercised has become exercisable or is being
properly exercised;

{c) whether any Secured Liabilities or other monies remain outstanding;

(d) how any monies paid to the Bank or to the Receiver shall be applied; or

(e} the status, propriety or validity of the acts of the Receiver or Bank.

The receipt of the Bank or any Receiver shall be an absolute and a conclusive discharge to a
purchaser and shall relieve that purchaser of any obligation to see to the application of any

monies paid to or by the direction of the Bank or any Receiver.

In clauses 20.1 and 20.2, purchaser includes any person acquiring, for money or monies worth,
any tease of, or Security over, or any other interest or right whatsoever in relation to, the

Charged Property or any of them.

Settlements conditional

" If the Bank {acting reasonably} believes that any amount paid by a Chargor or any other person

in respect of the Secured Liabilities is capable of being avoided or set aside for any reason, then
for the purposes of this Deed, such amount shall not be considered te have been paid.

Any settiement, discharge or release between a Chargor and any Secured Party shall be
conditional upon no Security or payment to or for that Secured Party by that Chargor or any
other person being avoided or set aside or ordered 10 be refunded or reduced by virtue of any
law relating to bankruptcy, insolvency or liquidation or otherwise,

Subsequent Security

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

If that Secured Party does rot 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 inferest.

‘As from that time all payments made to that Secured Party will be credited or to be treated as

having been credited to the new account and will not operate to reduce any Secured Liabilities.

Set-off

Subject to the terms of the Loan Agreement and the Note and on the occurrence of an Event of
Default that is continuing, the Bank may set off any matured cbligation due from a Chargor
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under the Loan Documents (to the extent beneficially owned by the Bank) against any matured
obligation owed by the Bank to that Chargor, regardless of the place of payment, booking branch
or currency of either obligation. If the obligations are in different currencies, the Bank may
convert either obligation at a market rate of exchange in its usual course of business for the
purpose of the set-off.

Notices
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax, electronic mail or letter.

Addresses

The address {and the department or officer, if any, for whose attention the communication is to
be made) of each Party for any communication or document to be made or delivered under or
in connection with this Deed is:

(a) in the case of the Parent and each Original Chargor:
Address: Fora, 42 Berners Street, London W1T 3ND
Email: Sermo.legal@sermo.com,
Attention: General Counsel
and

(b) in the case of the Bank:

Address: 340 Madison Avenue, New York, NY 10173
Email: robert.zingaro@pnc.com
Attention: Robert Zingaro, Senior Vice President

or any substitute address, email address or department or officer as the Party may notify to the
Bank (or the Bank may notify to the other Parties, if a change is made by the Bank).

Delivery

(a) Any communication or document made or delivered by one person to another under or
in connection with the Loan Documents will only be effective if by way of letier, when it
has been left at the relevant address or 5 Business Days after being deposited in the
post postage prepaid in 2n envelope addressed to it at that address, and, if a particular
department or officer is specified as part of #s address details provided under clause
24 2 i addressed to that department or officer.

(b) Any communication or document to be made or delivered to the Bank will be effective
when delivered in accordance with this clause 24 and then only if it is expressly marked
for the attention of the department or officer identified in clause 24.2 above (or any
substitute department or officer as the Bank shall specify for this purpose).
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Any communication or document made or delivered to the Parent in accordance with
this clause 24 will be deemed to have also been made when delivered to each of the
Chargorsa.

Any communication or document which becomes effective, in accordance with clause
24.3(a) to clause 24.3(c) (inclusive}, after 5.00 pm in the place of receipt shall be

--deemed only to become effective on the following day.

24 4  Electronic communication

(a)

Any communication or document to be made or delivered by one Party to another under
or in connection with this Deed may be made or delivered by electronic mail or other
electronic means (including, without limitation, by way of posting to a secure website) if
those two Parties: '

(i rotify each other in writing of their electronic mail address andfor any other
information required to enable the transmission of information by that means;
and

{ii) notify each other of any change to iheir address or any other such information -

supplied by them by not less than 5 Business Days’ notice.

Any such electronic communication or delivery as specified in tlause 24.4{a) to be
made between a Chargor and the Bank may only be made in that way to the extent that .

- those two Parties agree that, unless and until notified to the contrary, this is to be an

(@

accepted form of communication or delivery.

Any such electronic communication or document as specified in clause 24 4(aj made
or delivered by one Party to another will be effective only when actually received (or
made available) in readable form and in the case of any electronic communication or
document made or delivered by a Party to the Bank only if it is addressed in sucha
manner as the Bank shall specify for this purpose.

Any electronic communication or document which becomes effective, in accordance

with clause 24.4(c}, after 5,00 pm in the place in which the Party to whom the relevant
communigation or document is sent or made available has its address for the purpose

" of this Agreement shall be deemed only to become effective on the following day.

(®)

245  English
(@)
{b)

" Any reference in this Deed to a communication being sent or raceived or a docurment

being delivered shall be constried to include that communication or document being
made available in accordance with this clause 24.4.

language
Any notice giveh under or in connection with this Deed must be in English.
All other documents provided under or in connection with this Deed must be:

(i in English; or

~ (H) if not in English, and if so required by the Lender, accompanied by a certified

I0-TETIAIE3-PO63075-54

English transtation and, in this case, the English fransiation wilt prevail unless
the document is a constitutional, statutory or other official document.
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Invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in ary way be affected or impaired.

Releases

Upon the expiry of the Security Period, the Bank shall, at the request and reasonable cost of
the Chargors, take whatever action is necessary to release and reassign {o each relevant
Chargor:

(@) its rights arising under this Deed; and

(b) the Charged Property from the Security created by and under this Deed.
Currency clauses

A repayment of the Secured Liabilities or a part of the Secured Liabilities shall be made in the
currency in which the Secured Liabilities is denominated, pursuant to this Deed, onits due date.

Each payment in respect of costs, expenses or Taxes shall be made in the currency in which
the costs, expenses or Taxes are incurred.

if a payment is made to the Bank under this Deed in a currency (Payment Currency) other than
the currency in which it is expressed to be payable {Contractual Currency), the Bank may
convert that payment info the Contractual Currency at the market rate of exchange and to the
extent that the converted amount of the payment falls short of the amount due and payable the
Chargors will remain liable for such shortfalf.

Certificates and determinations
Accounts
In any litigation or arbitration proceedings arising out of or in connection with this Deed, the

entries made in the accounts maintained by the Bank are prima facie evidence of the matters
o which they relate.

 Certificates and determinations

Any certification or determination by the Bank of a rate or amount under any Loan Document is,
in the absence of manifest error, cenclusive evidence of the matters to which it relates

Counterparts

This Deed or any Loan Document entered into under or in connection with 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 or any Loan Document.

Governing law

This Deed and any non-contractual obligations arising out of or in connection with it are -
governed by English faw.
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31 Enforcement
31.1  Jurisdiction of English courts

(a) 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) (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 signed on behalf of the Bank and executed as a deed by each Chargor and is
delivered on the date given at the beginning of this Deed. It is intended by the parties to this Deed that
this Deed will take effect as a deed notwithstanding that the Bank may only execute it under hand.

10-76734383-9\363075-54 34



Name

Sermo Limited

Sermo Midco Limited
Sermo Bideco Limited
WorldOne Research Limited

Sermo, Inc.

WorldOne, Inc.
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Schedule 1
Chargors
Jurisdiction of incorporation
England and Wales
England and Wales
England and Wales
England and Wales

Delaware, USA

North Carolina, USA,
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Registered number
11755038
11755518
11755969
03983598

File Number: 4081184

NAICs 541910, DUNS
967505798

SOS ID: 0892182

NAICs 519100; DUNS
033673392
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Schedule 2

Material Intetiectual Property

s

o

SERMO talk real
world medicine
App UKHMIA285027
App 24-8EP-Z015
Reg UKMR14283027
Heg 23-MAR-20168
United Kingdom
REGISTREATION
{REGISTEREDY
Seatus According to
PO REGISTERED
WaorldUne Resgacch
Lid. {United
Kingdom)

s SERMO

Bt

35384244

Class 35, Conducting marketing studies using social network theory,
prediction markets and methods or sysiems for the sharing and
commercialisation of information inchuding the detection and survey of
trends in various markets; business consulling services in the field of
connecting experts with buyers who purchase expentise and systems that
collectively harness the insights of individuais.

Class 38, Virual chatrooms for 3 virtual coblaborative community of
professionals that make shservations and share informaion about their
expertise including care of patienis, use of medical devices and
pharmaceuticals.

Class 42, Computer services, namely, hosting an interaciive website for a
virual collaborative community of medicsl professionals that make
ebservations about their experlise including care of patienis, wse of
medical devices and pharmaceuticals; Medical research {scientific
research for medical purposes}; Services for assessing the safety of
consumer products; Services fir assessing the safety of pharmaceuticals.
Cless 44. Providing medical information, including information about
care of patients, use of medical devices and pharmaceuticals.

Renewal Dua:
24 Sep 2023
Cost: £273

35384244

talk res! world Chass 35, Conducting marketing studies using social network theory, Rengwal Due:
medicing prediction markets and methods or systems for the shanog and 24 Sep 035
App UKTDR14285001 commerciglisation of information including the detection and survey of | Tosi: £873
App 24-3EP-2015 trends in various markeis, business consulting services i the feld of
Rep UK00214285007 connecting experts with buvers who purchase expertise and systems that
Reg 28-MAR-2016 collectively harness the insights of individuals.
United Kingdom Class 38. Virtual chatroems for a virtual collaborative community of
REGISTRATION professionals that make chssrvations and share informstion about their
{REGISTERED) expertise mcluding care of patienis, use of medical devices and
| Status According to pharmaceuticals.
FTO; BEGISTERED | Class 42. Computer services, namely, hosting sn inferactive website fora
WorldOne Resvarch virtual collaborative community of medical professionals that make
Lid. {United observations aboul their expertise including care of patients, use of
Kingdom) medical devices and phammacenticals; Medical research {scientific
rasearch for medical purpasess; Services for assessing the safety of
consumer products; Services for ussessing the safety of phanmaceuticals.
Class 44. Providing medical information, including information about
care of patients, use of medica] devices and pharmaceuticals
Design Only 3538 47 44 [ Class 35, Conducting marketing studies using social network theory, Renewal Due:
App UKU0914280160 prediction markets and methods or systems for the sharing and 24 Sep 2023
1App 24-5EP-2015 commercialisation of information including the detection and survey of  [Cnst £873
Reg URI0D14285160 wends in vanous markets; business consulting services in the fleld of
Reg 25-MAR-2016 connecting experts with buyers who purchase expertise and systems that
" {United Kingdom collestively bamess the insighis of individuais.
IREGISTRATION Class 38. Virtual chatrooms for a virtusl collaborstive community of
{REGISTERED) professionals that make observations amd shere information about their
Status According to expertise including care of patients, use of medical devices snd
PTO: REGISTERED pharmaceuticals.
WorldDne Resesrch Chass 42, Computer services, samely, bosting an inleraclive website fora
Ld. {United virtual collaborative community of medical professionals thal make
Kingdon observations abowt their expertise including care of patients, use of
medica! devices and pharmaceuticals, Medical research (scientific
research for medical purposes}, Services for assessing the safety of
consumer products; Services for assessing the safety of pharmaceuticals.
Class 44, Providing medical miormation, including information about
care of patients, wse of medical devices and pharmacenticals.
Sermo 35384245 Class 35, Coliection of market research information. Renewal Due:
App UKD0911762747 Clhrys 38, Chat rooin services {telecommunications serviees?, 23 April M523
App I3-APR-2013 Class 42, Medical research (scientific research for medieal purposes), Cont: £873
Reg VK ESITa2747 Services for assessing the safety of consumer products; Services for
Reg 20-SEP-2013 assessing the safety of pharmaceuticals.
United Kingdom Chass 45, Intellectual property (Liceasing ofk, Computer sofware
REGISTRATION {Licensing of) \.
{REGISTERED)
Status According to
PTO: REGISTERED
10-767 2438590307554 36
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WorldDne Rcsea:c.ﬁ

L (Umited
Kingdom} . ) . . L . .
SERMO 1alk real 35384244 [(Enghsh) 35 Conducting marketing studies using social network theory, | Renewal Due:
werld medicine gﬂ?ﬁé‘ SE RMQ prediction markets and methods ot systems for the sharing and 24 Bep 2025
App 14285027 commercialisation of information including the detection and survey of | et £1705
App 24-SEP-R015 trends in vanous markets; business consulling services in the fieldof
Reg 14285027 connecting expents with buvers who purchase expertise and systems that
Reg 28-MAR-20IE . collectively hamess the insights of individuals. :
EL e marks 38 Virug! chatrooms for o virtual coliaborative community of .
REGISTRATION . professionals that make ebservations and share information about their
{(REGISTERED) | - fexpertise including care of patients, use of medical dewices and
Seatus According to |- pharmareuticals. )
EVTPO: : 42 Computer services, namely, hosting an interactive website for s virtuat
REGISTERED collaborative community of medical professionals that make chservations |-
i WorldOne Research - about their expertize including care of patients, use of medical devices
Lud {United and pharmaseuticals; Medical research (scientific research for medical
Kingdom) purposesy, Services for assossing the safety of consumgr products;
Serviges for assessing the safety of pharmaceuticals,
144 Providing medics information, including information about care of
S ) e patients, use of medical devices and pharmaceuticals. )
talk real world T resl wkd meticine |35 38 42 44 . j(English) 35 Conducting marketing studies using social network theory, [Renowal Due;;
medicine : prediction markets and methods or systems Tor the sharing and 24 Sep 2025
App 14285001 commerciglisation of mformation including the deisction and survey of  [Cost: £1703
- App 24-SEP-20 S zends in vanious markets; business consulting services in the field of
- | Reg 14285001 conneeling experts with buyers who purchase experuise and sysiems that
I Reg 28-MAR-2016 - collectvely hamess the instghts of indtviduals.
EL) irade marks 38 Virtual chatrooms for a virmal collabomative community of -
REGISTRATION professionals that make observations and share information about their
HREGIETERED expertise including care of patients. use of medicat devices and
| Status According to phamiaceuticals.
[ L5 H 42 Computer services, namely, hosting an interactive website for a virtual
REGISTERED collsborative community of medical professionals that make observaiions
World{One Research about their expertize including care of paiients, use of medical devices
Lid. (United and pharmacenticals; Medical research (scientific research for medical
- 1 Kingdom) .| purposesy,. Services for assessing the safety of consumer products,
- "1 Bervices for azsessing the safery of pharmaceuticals.
44 Providing medical information, inciuding information about care of
patients, use of medical devices and pharmaceuticals.
| Design Oaly 315384244 {{English) 35 Conducting marketing studies wsing social network theary, [Renewal Due:j
LApp 14283162 prediction markets and methods or systems for the sharing and 24 Sep 2025
App 24-SER-2015 commercialisation of information including the detection and survey of  |Cost £1705

Reg 131762747
Reg 20-SEP-2013
EL} trade marks
REGISTRATION -
{REGISTERED;

ELUIPO:
REGISTERED
World{ne Ressarch
i Lad {(Uinited Kingd

Btatws According to”

for assessing the safety of consumer products; Services for assessing the
safety of pharmaceuticals.
45 Inteliectual propenty (Licensing of); Computer software {Licensing

o ) of ¥

[ Reg 14289168 : ) trends in various markets, business consulting services in the field of

Kep 28-MAR-2016 R ™ connecting experts with buyers who purchase expertise snd systems that
EU wade marks T e * tonliectively harness the insights of individuals.
REGISTRATION po g R 38 Virual chatrooms for a vinual collaborative community of
(REGISTERED &s prafessionals that make observatinns and share information about their
Statws According to | . B 1 expertise including care of putients, use of medical devices and
EUIPO: S phammaceuticals.
REGISTERED 42 Computer services, namely, hosting an interactive website fa)r a virtual |
WorldOne Research. coliahorative community of medical professionals that make observations |
Lad (Vlnited abvoust their experiise including sare of paticnts, use of medicsl devices
Kingdom} | and pharmaceuticals, Medical research {scientific research for maedical

purpoeses}, Services for sssessing the safety of consumier products;

Services for assessing the safety of pharmaceuticals.

44 Providing medicad information, including information about carg of

: " | patients, uss of medical devices and pharmaceuticals. B .

Sermo 35384245 (Englsh) 35 Coliection of market cesearch informatien. Rencwal Due:
App 11762747 . 38 Chat room services (lzlecommunications services i e I3 Apr 2023
App I3-APR-2017 42 Medical vesearch (scientific research for medical pusposes); Serviges * [Cost: £1705
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Schedule 3
The Guarantee
Continuing guarantee

This Deed is a continuing guarantee and will extend to the ultimate balance of the Secured
Liabilities, regardless of any intermediate payment or discharge in whole or in part of the
Secured Liabilities.

Reinstatement

If any discharge, release or arrangement {whether in respect of the obligations of any Loan
Party or any security for those obligaticns or otherwise) is made by the Bank 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 or administration, then the fiability of each Chargor under this Deed
will continue or be reinstated as if the discharge, release or arrangement had not occurred.

Waiver of defences

' The obligations of each Chargor under this Deed will not be affected by an act, omission, matter

or thing which, but for this paragraph 3, would reduce, release or prejudice any of its obligations

- under this Deed {without limitation and whether or not known te it or to the Bank) including:

any time, waiver or consent granted to, or composition with, any Loan Party or other person
under the Loan Documents:

~ the release of any other Loan Party or any other person under the terms of any compaosition or .
- arrangement with any creditor of any party to the Loan Documents;

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 Loan Party or
other person under the Loan Documents or any non-presentation or non-chservance of any
formality or other requirement in respect of any instrument or any failure to realise the full value
of any security;

arny incapacity o lack of power, authority or legal personality of or dissolution or change in the
members or status of a Loan Parly or any other person under the Loan Bocuments;

any amendment, novation, supplement, extension, restatement (however fundamental ang
whether or not more onerous) or replacement of a Loan 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 Loan Document or other document or

“security;

any unenforceability, illegality or invalidity of any obligation of any person under any Loan -

Document or any other agreement or instrument or security; or
any insolvency or similar proceedings.

Guarantor Intent

1076734362 01363075-54 38
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Without prejudice to the generality of paragraph 3 above each Chargor expressly confirms that
it intends that this Deed shall extend from time to time to any (however fundamental) variation,
increase, extension or addition of or to any of the Loan Documents and/or any facility or amount
made avaifable under any of the Loan Documents for the purposes of or in connection with any
of the foftowing:

business acquisitions of ariy nature;
increasing working capital;

gnabling 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

any fees, costs and/or expenses associated with any of the foregoing.
Immediate recourse

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

Deferral of Guarantors' rights

Until the Secured Liabilities have been irrevocably paid in full and unless the Bank otherwise
directs, no Chargor will exercise any rights which it may have by reason of performance by it of

" its obligations under the Loan Documents or by reason of any amount being payable, or fiability

arising, under this Deed:
(&) to be indemnified by a Loan Party,

{2)} to claim any contribution from any Loan Party of any Loan Party's obligations under the
Loan Documents;

(c) ~ totake the benefit {in whole or in part and whether by way of subrogation or othenwise)
of any rights of the Bank under the Loan Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Loan Documents by the Bank;

{d) to take the benefit (in whole or in part and whether by way of subrogation or otherwise}
of any rights of any liquidator or administrator appointed in respect of a Loan Parly or
any other person in connection with any liability of, or payment by, a Chargor under this

- Deed;

1076734383 9363075 54 39
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(2 to bring legal or other proceedings for an order requiring any Loan Party to make any
payment, or perforrm any obligation, in respect of which any Chargor has given a
guarantee, undertaking or indemnity under clause 2.1;

N to exercise any right of set-off against any Loan Party; and/or
(g to claim or prove as a creditor of any Loan Party in compstition with the Bank.

6.2 If a Chargor receives any benefit, payment or distribution in relation to such rights it shall hold
that benefit, payment or distribution to the extent necessary to enable all amounts which may
be or become payable to the Bank by the Loan Parties under or in connection with the Loan
Documents to be repaid in full on trust for the Lender and shall promptly pay or transfer the
same to the Bank for application in accordance with clause 17 (Application of monies).

10-78734383-5363075-54 40
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Schedule 4
Properties
Registered Land
Chargor Country and District Title number

{or Address or Description and {if applicable) London
Barough)

Unregistered Land

1D-76734333-91363075-54 41



Chargor

Sermo Limited

Sermo Midco Limited

Sermo Bidco Limited

10-76734383-0\363075-54

Schedule 5
Secured Shares

Name and registered
number of company

Sermo Midco Limited
{11755518)

Sermo Bidco Limited
{11755969)

WorldOne Research Limited
{03983598)

42
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Number and class of shares

2 Ordinary shares

2 Ordinary shares

533408 Ordinary shares
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Schedule 6
Relevant Agreements
Part 1 - Form of notice of assignment
To: L ]
Dated: 4
Dear Sirs
The agreement described in the attached schedule (Agreement}

We hereby notify you that we have assigned by way of security absolutely, subject to a proviso for re-
assignment on redemption, to PNC Bank, National Asseciation (Bank) all our right, title and interest in
and to the Agreement.

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a written notice
from the Bank:

1 without notice or reference to, or further authority from us and without enquiring as to the
justification or the validity of those instructions, to comply only with any instructions from time to
time received by you from the Bank relating to the Agreement and any rights under or in
connection with the Agreement; and

2 1o pay all sums payable by you under the Agreement directly to the Bank at:
Bank: *
Account number: 4
Sort code: +

or such other account as the Bank may specify from time to time.
We remain liable to perform all our obligaticns under the Agreement and the Bank is under no obligation
of any kind whatsoever under the Agreement nor under any liability whatsoever in the event of any

failure by us to perform our obligations under the Agreement.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice (and any naon-contraciual abligations arising out of or in connection with it)
are governed by English law.

Yours faithfully

for and on behalf of
+

10-76734383- 0363075-54 43
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The Schedule
Date Parties Description
¢ + L
[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: PNC Bank, National Association
[address]

To: [name of Chargor] (Chargor)
[address)

Dated: ¢

We acknowledge receipt of the notice of assignment {Notice) of which the above is a duplicate. Terms

defined in the N
that:
(a)

(b)
©

()

(e)

U

The pravisions
connection with

otice shall have the same meaning when used in this acknowledgement. We confirm

there has been no amendment, waiver or release of any rights, title or interests in the
Agreement since the date of the Agreement;

we shall act in accordance with the Notice;

the Chargor will remain liable to perfonm all its obligations under the Agreement and the
Bank is under no obligation of any kind whatsoever under the Agreement nor under any
liability whatsoever in the event of any failure by the Chargor to perform its obligations
under the Agreement;

as at the date of this acknowledgement we have not received any notice of security
assignment or charge of (or of any interest of any third party in) the Chargor's interest
in the Agreement in favour of any other person;

as at the date of this acknowledgement, we are not aware of any breach by the Chargor
of the terms of the Agreement; and

we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterclaim or other right
relating to the Agreement.

of this acknowledgement (and any non-contractual obligations arising out of or in
ity are governed by English law.

For and on behalf of

¢

10- 76734383 NIG3075-54
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Schedule 7
Relevant Policies
Part 1 - Form of notice of assignment
To: linsurer
Dated: 4
Dear Sirs
The insurance policies described in the attached schedule {Relevant Policies)
We hereby notify you that we have assigned by way of security absolutely, subject to a provise for re-
assignment on redemption, to PNC Bank, National Association {Bank) all our right, title and interest in

and tc the Relevant Policies.

We hereby irrevocably and unconditionally authorise and instruct you upon receipt of a written notice
from the Bank:

1 without notice or reference to or further authority from us and without enquiring as to the
justification or the validity of these instructions, to comply enly with any instructions from time to
time received by you from the Bank relating to the Relevant Policies (or any of them); and

2 to pay all sums payable by you under the Relevant Policies (or any of them) directly to the Bank
at:
Bank: 4
Account number: L 4
Sort code; ¢+

or such other account as the Bank may specify from time to time.

We remain liable to perform all our obligations under the Relevant Policies and the Bank is under no
obligation of any kind whatscever under the Relevant Policies nor under any liability whatsoever in the
event of any failure by us to perform our obligations under the Relevant Policies.

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with it)
are governed by English law.

Yours faithfully

for and on behalf of
4 Limited

10 76734383-81363075-54 46
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The Schedule
Date of policy Insured Policy type Policy number
L] L L ]
[Attach form of acknowfedgment]
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Part 2 - Form of acknowledgement

To: PNC Bank, National Association
[address]

To: [name of Chargor] (Chargor}
[address]

Dated:

We acknowledge receipt of the notice of assignment (Notice) of which the above is a duplicate. Terms

defined in the N
that:

(a)

(b)
{c)

{d)

(e}

0

The provisions
connection with

otice shall have the same meaning when used in this acknowledgement. We confirm

there has been no amendment, waiver or release of any rights or interests in any
Relevant Policy since the date of such policy;

we shall act in accordance with the Notice:

the Chargor will remain liable to perform all its obligations under the Relevant Policy
and the Bank is under no obligation of any kind whatsoever under the Relevant Policy
nor under any liability whatsoever in the event of any failure by the Chargor to perform
its obligations under the Relevant Policy;

no termination of such rights title or interests will be effective unless we have given
10 days' written notice of such proposed termination to the Bank specifying the action
necessary to avoid such termination;

as at the date of this acknowledgement we have not received any notice of security
assignment or charge of (or of any interest of any third party in} the Chargor's interest
in any Relevant Policy or the proceeds of any Relevant Palicy in favour of any other
person; and

we do not have and have not claimed or exercised any right or claim against the Chargor
or exercised or attempted to exercise any right of set-off, counterclaim or other right
relating to any Relevant Policy and we waive all future rights to claim or exercise any
rights of set-off, counterclaim or other similar right now or in the future relating to the
Relevant Policy.

of this acknowledgement (and any non-contractual obligations arising out of or in
it} are governed by English law.

For and on behalf of
[insurance company]

10-76734383-M\I83075-54
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Schedule 8
Accaunts

Part 1 - Form of notice of agsignment or charge

Ta; [insert name and address of account holding institution]
Account number: 4 {Aceount,
Sort code: 4
Account holder: 4 Limited

We hereby notify you that we have assigned by way of security absolutely, subject to a provisd for re-
assignment on redemption, / charged by way of first fixed charge to PNC Bank, National Association
{Bank) all our right, titte and interest in and to the monies from time to time standing to the credit of the
Account.

We hereby irrevocably and unconditibnally authotise and instruct you:
1 upon receipt of a written notice from the Bank, to hold all monies from time {o time standing to
the credit of the Account to the order of the Bank and accordingly to pay all or any part of those

monies to the Bank (or as it may directy promptly following receipt of written instructions from
the Bank to that effect; and

2 to disclose to the Bank such information relating to us and the Account as the Bank may from
“time to time request you to provide.

By daunte‘rsigni‘ng this nofice, the Bank authorises you to permit us to withdraw and otherwise deal with
funds standing to the credit of the Accourt untit:

(a) you receive a notice i writing to the contrary from the Bank;

(b} a petition is presented for a winding up order in respect of us or an application is made
for an administration order in respect of us,

(whichever occurs first).

Please sign and return the acknowledgement attached to one enclosed copy of this notice to the Bank
and the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of orf in connection with if)
are governed by English law.

Yours faithfully

for and on behalf of ¢ Limited
Countersigned for and on behalf of

the Bank:

[Attach form of acknowledgment]
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Part 2 - Form of acknowledgement

To: PNC Bank, National Association
[address]

To: [rame of Chargor] (Chargor)
[address]

Dated: #

We acknowledge receipt of the notice of assignment or charge (Notice) of which the above is a
duplicate. Terms defined in the Notice shall have the same meaning when used in this
acknowledgement.

We confirm that:
{a) we shall act in accordance with the Nofice;

(b} as at the date of this acknowledgement we have not received any notice of security
assignment or charge (or of any interest of any third party in) over the Chargor's interest
in the Account in favour of any other person; and

(c) we will not exercise and unconditionally and irrevocably waive any right of combination
or consclidation of accounts, security, set-off or lien or similar rights (howsocever
described) which we may have now or in the future in respect of the Account or over
any monies standing to the credit of the Account.

The provisicns of this acknowledgement (and any non-contractual obligations arising out of or in
connection with it) are governed by English law.

For and on behalf of
[account holding institution]

10-76734363- 9106307 5-54 50
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Schedule 9

Form of Security Deed of Accession
This Deed is made on 4
Between
(1) + (registered in England with number # for itself and for the Chargors (Parent);
(2) 4 (registered in England with number ¢ (Acceding Chargor); and
(3) PNC Bank, National Association (Bank)
Whereas

(A) This Deed is supplemental to a debenture dated 4 between, inter alia, the Parent, the Chargors
and the Bank (Debenture).

(B} [The Acceding Chargor has also entered into an Accession Deed to the Loan Agreement on or
about the date of this Security Deed of Accession and by doing so appoints the Parent as its
agent on the terms set out in the Accession Deed].

It is agreed
1 Definitions and interpretation
11 Definitions

(@) Save to the extent otherwise defined in this Deed, terms defined in the Debenture have
the same meaning when used in this Deed.

(b In this Deed, Secured Shares means all shares present and future held by the
Acceding Chargor or the Persons listed in Schedule 2 (Secured Shares) to this Deed.

1.2 Interpretation

Clauses 1.2 (Interpretation), 1.3 (Third party rights), 1.4 (Administration}, 1.5 (Incorporated
terms), 1.6 (Property), 1.7 (Application of provisions in Loan), 1.8 (Present and future assets)
and 1.9 (Fixed security) of the Debenture are incorporated in this Deed as if they were set out
in full in this Deed, but so that references in those clauses to this Deed shall be construed as
references to this Security Deed of Accession.

2 Accession of Acceding Chargor
21 Accession

The Acceding Chargor agrees to be a Chargor for the purposes of the Debenture with immediate
effect and agrees to be bound by all of the terms of the Debenture as if it had originally been a

party to it.

10-765734383-0V383075-54 51
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Covenant to pay

The Acceding Chargor covenants with the Bank that it wilt pay and discharge the Secured
Liabilities when they become due for payment and discharge in accordance with the terms of
the Loan Documents.

Charging provisions

Alt Security created by the Acceding Chargor under this Deed is:

{a} a continuing security for the payment and discharge of the Secured Liabilities;

{b} granted with full title guarantee, subject to the Permitted Security; and

{C} granted in favour of the Bank.

Assignments

(a) The Aceeding Chargor assigns absolutely, subject to a proviso for re*assig'nmen't on
redemption all of its rights, title and interest from time to time under or in respect of:

Q] the agreements descrbed in Schedule 3 (Relevant Agreements) to this Deed;
(iiy its insurance poficies described in Schedule 4 (Relevant Policies) to this Deed,;

- (i} each account described in Schedule 5 {Accounts) to this Deed and any amount
standing to the credit of each Account and the debi represented by each-
Account; and

i) each and every sum from time to time paid or payable by any Loan Party for
the time being to a Chargor;

togethér with, in each case, alt other Related Rights thereto.

(b) The Acceding Chargor shall remain liable to perform all its obligations under each
Relevant Agreement, and each Relevant Policy.

{c) Nofwithstanding the other terms of this clause 2.4, prior to the occourrence of an Event
of Default which is continuing, the Acceding Chargor may, subject to the other terms of

the Loan Documents, continue to exercise all and any of its rights under an in
connection with each Relevant Agreement.

First fized charges

The Acceding Chargor charges by way of first fixed charge:

(a) all Material Property now or subsequently owned by it,

{b) the benefit of all other agreements, instruments and rights refating fo its Secured
Property;

.{"c) all plant, machinery, vehicles, computers, office and other equipment, all furniture,

furnishings, fittings, equipment and tools and any removals or replacement of them,
{excluding any for the time being forming part of the Acceding Chargor's stock in trade - -
or work in progress} (together Chattels) present and future and the benefit of all

1076744303 BAS076 54 B2
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contracts, licences, warranties, maintenance contracts relating to them and any
renewals and replacements of them;

the Secured Shares;
the Investments;

all of its book and other debts and monetary claims and their proceeds (both collected
and uncollected) (together Debts);

{other than to the extent effectively assigned under clause 2.4) each Account, all monies
from time to time standing to the credit of each Account and the debt represented by
each Account;

all its Material Intellectual Property;

all its goodwill and uncalled capital,

(cther than to the extent effectively assigned under clause 2 4) the Relevant Policies,
the benefit of all Authorisations held or utilised by it in connection with its business or
the use of any of its assets and the right to recover and receive compensation payable

in respect of any of them; and

to the extent that any other assignment in clause 2.4 is ineffective as an assignment,
the assets referred to in that clause,

together with, in each case, all other Related Rights thereto.

Floating charge

(a)

The Acceding Chargor charges by way of first floating charge all its assets and
undertaking wherever located both present and future.

(b} The floating charge created by clause 2.6{(a) shall be deferred in point of priority to all
fixed Security validly and effectively created by the relevant Acceding Chargor under
the Loan Documents in favour of the Bank (as trustee for the Bank) as security for the
Secured Liabilities

Qualifying floating charge

This Deed contains a qualifying floating charge and paragraph 14 of Schedule B1 to the
Insolvency Act 1986 applies to the floating charge created by or under this Deed.

Consent of existing charging companies

The Chargors agree to the terms of this Deed and agree that its execution will in no way
prejudice or affect any Security granted by any of them by or under the Debenture.

Security power of attomey

The Acceding Chargor, by way of security, irevocably and severally appoints the Bank, each
Receiver and any of their delegates or sub-delegates to be its attorney with the full power and
authority {in its name and otherwise on its behalf) to:
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(a) execute, deliver and perfect all deeds, instruments and other documents; and
(b} {0 do or cause to be done all acts and things,
in each case:
()] which the Acceding Chargor ought or has agreed to execute or do under this

Deed and which it has failed to do within 5 Business Days following a written
request from the Bank to undertake such execution or action; or

" iy which any attorney (acting reasonably and in good faith) deems necessary for
carrying out any obligation of the Acceding Chargor under or pursuant to this
Deed or generally for enabling the Bank or any Receiver to exercise the
respective powers conferred on them under this Deed or by law. The Acceding
Chargor ratifies and confirms whatever any attorney lawfully does or purports
to do under its appointment under this clause.

42 The power of attorney contained in clause 4.1 above shall only be exercisable on the occurrence
of an Event of Default that is continuing.

5 Notices

The Acceding Chargor confirms that its address details for notices in relation to clause 24
{Nctices) of the Debenture are as follows:

Address: ¢
Facsimile: L 4
 Attention: 'y
6 Counterparts

" This Deed or any Loan Document entered info under or in connection with 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 or any Loan Document.
7 Governing law and jurisdiction

Clause 30 (Governing faw) of the Debenture shall be incorporated in this Deed as if set out here
in full but so that references 1o the Debenture shall be construed as references to this Deed.

[This Deed has been signed on behalf of the Bank and executed as a deed by the Acceding Chargor
and is delivered on the date given at the beginning of this Deed. / This Deed has been executed as a
deed and delivered on the date given at the beginning of this Deed ] it is intended by the parties to this
Deed that this Deed will take effect as a deed notwithstanding that the Bank may only execute it under
hand.
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SIGNATURES TO THE SECURITY DEED OF ACCESSION

[Parent

Executed as a deed by

# Limited/plc .

acting by two directors or by a director and its
secretary

OR

Executed as a deed by
¢ Limited/plc
acting by a director in the presence of

Signature of witness

Name /?'7/72’59

Chargors
A
Executed as a deed by fff _
% Limited/plc e
acting by two directors or by a dlrectqf and its
secretary <
4
.“l}/
.r;},.r
Jﬁj}
E
i
J
;“(i
A"‘/g‘f
fﬁx
.‘.w‘jﬁ
(;,F.P;]
..'jﬁ
7
e
f‘[

A0 TETI43EI-OVB307E-54 -

SALA NS

Address...ﬁﬁﬁ__c_fzmea_ﬁ@_w; AVE

Execution versicn

Dtrector

Director/Secretary

Director

M/ /]2 e

GTY¥] signed this deed.]

Director/Secretary




. . ?J’
Execution version , e
,;ff
OR ;
.f’ff
Executed as a deed by ) /
¢ Limited/plc | I e e T P T T e y
acting by a director in the presence of } Director A

Signature of wi-tn-esf.s

Name ...

Address

I confirm that | was physically present whe
Bank /

Executed as a deed )

by PNC Bank, National Association ) 7
as a duly authorised attorney ) ’
for and on behalf of [Bank] )

in the presence of ) ,,f .......

",
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SIGNATURES TO THE DEBENTURE

Parent

Executed as a deed by ) S et r e et v e e imeaninecintE s

Sermo Limited )  Director

acting by two directars or by a director and its | )

secretary R SOOI PR
j Director/Secretary

OR

Executed as 3 deed by )

Sermo Limited

acting by a director in the presence of )

r
[« %
oy
o
o
]

Chargors

Executed as a deed by }
Serma Midco Limited | — |
acting by its sole director in the presence of y Director |

Signature
Name m[/{gswg‘ﬁé’ﬁ /;M

| confirm that | was physically present when Peter Kirk signed this deed.
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Executed as a deed by )
Sermo Bidco Limited )
acting by its sote director in the presence of y  Director

Signature of witness

Name ,‘.m.;.}gf.@_._, ......... s ,ZJ??Z..,&Q,[;

‘Executed as & deed by ' )
WorldOne Research Limited . @ e
acting by its sole directar in the presence of "~y Direct

Signature of witness

Name /ijfzif‘ ....... ,Sgg?f_/g’/;ﬂ

" 1 confirm that 1 was physically present when Peter Kirk signed this deed.

Executed as a deed by 3
WorldOne, Inc. _ ) J—— rbsseggsi e
acting by its sole director in the presence of ¥ “Dhrggior i (ﬁ

Signature of withess

Name /Wfiféégﬁ(g/giuﬁ/ ;/‘

- Address ...
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Executed as a deed by
Sermo, Inc.
acting by its sole director in the presence of

Signatur

f
Name M’/ée.

Address .

The Bank

Executed as a deed

by

as a duly authorised attorney

for and on behalf of PNC Bank, National
Association

in the presence of

| confirm that | was physically present when

10-76734383-9\363075-54
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signed this deed.




for and on behalf of
WorldOne Ressarch Limited



for and on
Sermo Limhted
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