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Details of Charge
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Persons entitlted: TERN PLC
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Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: REED SMITH LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4676191

Charge code: 0467 6191 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th November 2019 and created by DEVICE AUTHORITY
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 15th November 2019 .

Given at Companies House, Cardiff on 18th November 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED is dated 11 November 2019 and granted by:

&) DEVICE AUTHORITY LTD (the "Chargor") a company incorporated in England and Wales with
registered number 046768121 whose registered office is at Level 2, Thames Tower, Station Road,
Reading, United Kingdom, RG1 1LX, in favour of:

{2) THE NOTEHOLDERS.

WHEREAS:

{A) Pursuant to the terms of a loan note instrument of the Chargor dated on or around the date of this

(B)

Deed (as amended from time to time) (the "Loan Nofe Instrument”}, the Noteholders agreed fo
subscribe for loan notes in the Chargor.

The Chargor has agreed to enter into this Deed as security for the Hability of the Chargor to the
Noteholders under the Loan Note Instrument and the Loan Notes.

IT 1S AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATIONS
Definitions

Unless otherwise defined in this Deed, terms defined in the Loan Note Instrument shall have the
same rmeaning in this Deed.

"Business Days" means a day (other than a Saturday, Sunday) on which banks are open for
general business in the City of London, United Kingdom;

"Chargor’s Obligations” means all the Chargor's liabilities to the Noteholders (whether present
or future actual or contingent and whether incurred alone or jointly with ancther) under the Loan
Notes, the Loan Note Instrument and this Deed;

"Expenses’ means all expenses (on a full indemnity basis) together with any VAT incurred by the
Noteholders or any receiver at any fime in connection with the Property or the Chargor's
Obligations or in taking or perfecting this Deed or in preserving defending or enforcing the
security created by this Deed or in exercising any right or power under this Deed or otherwise
plus interest thereon from the date such expenses are incurred;

"First Tranche Loan Notes" means the US$323,330 10% secured convertible loan notes
constituted by the Company on 30 November 2017,

"Fourth Tranche Loan Notes" means the US$730,516 5% secured convertible loan notes
constituted by the Company on or about 13 September 2018;

"Fifth Tranche Loan Nofes” means the US$531,930 5% secured convertible loan notes
constituted by the Company on or about 11 January 2019;

"Intellectual Property" means the Chargor's present and fufure patents, rights to inventions,
copyright and related rights, trade marks business names and domain names, rights in get-up,
goodwill and the right to sue for passing off, rights in designs, rights in computer software,
database rights, rights to use, and protect the confidentiality of, confidential information (including
know-how and trade secrets) and all other intellectual property rights, in each case whether
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. registerad o unregistered and including all applications and rights to apply for and: be granted S

- _renewals or ‘extensions of, and rights to claim priority . from, such: rights . and all-gimilar or
- equivalent rights. or fozfms csf pmteotlan whlch SUbS[Sf or wm subsrst now of in the future inany
e partofthewer%d . S . - : S

-"!nterest“ means mterest at ihe rate(s) (nf any) charged under the Loarz Note mstrument
o "‘Legal Reservatmns means: . . . .

- '{é)-‘-"' - thie pﬂncaple that equetab%e remedles may be graﬂted or refused a‘t the dascret:on of a'_ g
- court and the fimiitation of enforcement by laws relating fo msoivency, reorgamsat{on ancé S
- otherlaws generai ly affectmg the vights of creditors; - . _ o

. .{'b_): " the time barfinig of claims under the Limitation Acts, the. poss;bmty thaf: an undertakmg to :
- assume ligbility for or indemnify a- person against nun—payment af UK siamp duty may be
o veid anci defences: of set—o‘?'f of counterclainm; . . .

. -_._"(c';) o 'the prmcsple that ;n certa:rs ctrcumsiances Secunty Interest granted by way of f|xed .
- ogharge may be recharacterised as a fioating charge or that Security. Interest purported o
- ba constituted by an asmgnmen% may be recharacterised as & charge R

_(d) o _the prsnctp[e 1tha’( any prows;on for the payment of compensatmn of addltmnal mterest_
Tl impesed pursuant 1o any relevant agreeivient may. iae held fo be unenforceab!e an’ the L
- .-'_gmunds that itisa penalty and fhus vo%d . . s o

o ':(e} : the pri rzmple that ari Enghsh Court may ot gwe effect 16'a prows;on deahng with' the cost R
Cooof htngation where the htlgailcn |s unsuccessful af the court itself has made an orcier for-
Gostsy . : e o . . i

- "leitatmn Acts“ means the l_ln'utatlc;r; Act 1980 anc! the Foreign E_Emltaﬂon Perlods Act ‘E984

" "Luan Notes" piearis up to US$7‘?5 000 59% fixed rate secured loan notes ISSUEEE br to be 1ssued
: _to the Noiehalders pursuant to the'Loan Nnte Inst;ument : . . L

: "Natehn!der Ma;or;ty“ has the meamﬂg gl\fen to st in the Loan Nmte Instrument
."Noteholder Majm*;ty Consent“ has the meanmg glverz fo Et m the Lman [\Ecte lnstrument

.-"'_"‘Notehc:!ders“ means the persons for the time bemg entered in the Regaster as holciers of the
- Loarr Notes (which as at the date of this Deed snciudeci the persons l;stfad m Scheduie 1) and- ;
g _"theholder" shall mean aﬂyone of them . RERTES . _

o "’Permatted Secur:ty‘* means:

: (a} R the debeniure in- subsfaﬁtlally ihe same form as fhls Deed granted by the Chargor in
- favour of the holdérs of the First Tranche Loan Notes, which shall be regulated with this
U Desd under the terms of aﬂ mtercredltar agreernent to be entereci into or-or about the
_'-date of this’ Deeci : S e e

oy the debenture in substantuaily Ehe sanie form a8 thls Deed granted by ihe Chargcr A
Lo favour of the holders of the Second Traniche Loan Notes, which shall be regulated with -
. 'this Deed under the terms of an ;r;’{ercredator agreement o be entered o or about the e
' _date {}fthls De&d L . o i .

Loey o the debenture in. substantlally the same form as th:s Deed granted by the Ghargcar ;n' Lol
o favourof thie holders of the Third Tranche Loan Notes, which shiall be regutated with this 7 -
SO Deed under the terms Gf an mtercredntor agreement to be entered on.or about the date of e
S 'ihas Deed and S . . : . _ . o
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1.2

{d) the debenture in substantially the same form as this Deed granted by the Chargor in
favour of the holders of the Fourth Tranche Loan Notes, which shall be regulated with this
Deed under the terms of an intercreditor agreement to be entered on or about the date of
this Deed;

(e} the debenture in substantially the same form as this Deed granted by the Chargor in
favour of the holders of the Fifth Tranche Loan Notes, which shall be regulated with this
Deed under the terms of an intercreditor agreement to be entered on or about the date of
this Deed;

{f) the debenture in substantially the same form as this Deed granted by the Chargor in
favour of the holders of the Sixth Tranche Loan Notes, which shall be regulated with this
Deed under the terms of an intercreditor agreement to be entered on or about the date of
this Deed; and

{9) the debenture in substantially the same form as this Deed granted by the Chargor in
favour of the holders of the Seventh Tranche Loan Notes, which shall be regulated with
this Deed under the terms of an intercreditor agreement to be entered on or about the
date of this Deed;

“Property" means the whole and any part of the property and assets of the Chargor charged by
Clause 3.1 and 3.2,

"Second Tranche Loan Notes" means the US$1,688,684 5% secured convertible foan notes
constituted by the Company on or about 27 December 2017,

"Security" means a mortgage, charge, pledge, lien or cther security infterest securing any
obiigation of any person or any other agreement or arrangement having a similar effect;

"Seventh Tranche Loan Notes" means up to US$418,895 5% secured convertible loan notes
constituted by the Company on cr about 26 September 2019;

"Sixth Tranche Loan Notes" means the US$418,895 5% secured convertible loan noles
constituted by the Company on or about 11 April 2019; and

"Third Tranche Loan Notes" means the US$425,000 5% secured convertible locan notes
constituted by the Company on or about 14 June 2018.

Interpretation
{a) Unless a contrary indication appears any reference in this Deed fo:

{i) the "Noteholders" or the "Chargor" shall be construed so as fo include, in each
case, its successors in title and permitted assigns and transferees;,

{if) "Chargor's Obligations" or "Property” includes any part of it or them and any
reference to freehold and leasehold property includes all fixtures (trade or
otherwise)} from time to time affixed thereto and all covenants and rights affecting
or concerning the same;

{iii) any other agreement, document or instrument is a reference to that other
agreement, document or instrument as amended, varied, supplemented or
novated;




(i)~ a’person” includes any person, firm, cofrpany; dorporatiot, govemment siate or LT

Ch

‘agency.of & state or any assoclation;, trust-or partriership (whether or not havmg
separaie legat parsonahty) of two of more of ’the faregomg, _ :

) a receiver” 'rrrcludes ahy receiver or recaiver and rrranagar or admmrstratnre“ o
o . récsiver or-any administrator who can be appointed by the Noteholders under
“any.law cutrently in force and any other officer wha can be appointsd in respact

ool fhe Property or the: Chargor - by. the Noteholders: under any iaw whzch rs- e |

s ___enaciec% or comes ;nto force aﬂer the date of ti‘ns Deed

Sy .the smgaiar Is deemed io mcéude the piurat and wce versa: :
- .(\fii)' - ':a prowsmn of fawis. a reference to that pmwsmn 85 amended or re enacted and S

-'__"-the wcrd “tracludmg" shaii be consirued as meanmg "mciucﬁng, wnthout hmrtatlon“ ancE "
any-general words preced;ng or foliowmg any list or example shall not have: its mieaning -

limited to .any matter .of the same t}/pe or kind -as are- spec;ﬂcaiiy anc!uded in such-'-_

_ precedang oF followmg examples orlist. -

o : 'CEause heacitngs are for ease of reference onEy

R

.' This Deed shaEE taka effeci as & cieed even thcugh the Notehalcfers may have executed It:.':..
-'-'uncierhand only S _ . : o L

Wbere there is any amblgmty or conﬂzct i:xetween the nghts ccnferred by iaw ar any other
. gigreetnent document or mstrumeﬂt and %he rrghts conferred by this Deecﬁ then the terms_

R gf this- Deed sha | pmvar[

@

- An Event af Defauit s "cr}rrtmumg“ if thas not beeﬂ remedied or wawed

Other than 4 receiver, o perscm Who is not a party to this Deed shaﬂ be abie_ _tﬂ enfarce:__" '
: any term of this Deeci under the Contracts (nghts ef T hrrci Partres} Act 1999

-;GOVENANTTGPAY-'

- The: Chargor tovenants with the Noteho ders that it wﬂl on demand pay the Chargars Gbisgat;ons' .

: when they fal due for payment ”

- chARGEs-.

Fixed Charge

: R As a cnntmumg secunty for the payment and dlscharge of the Chargors Obtrgahons the Chargor
- with full

32

' Property.

fitle guaraﬂtee charges to: the Noteiﬁoiders by way of f‘ xed charge the [nteilectuai

: Floating Charge 3_:__

ol :'As 3 cont[numg secur;ty for the gsayment and dlscharge of the Chargor S Obhga’aons the Chargar

. Cwith fult

title: guarantee charges to the Noteholders, by way of floating chiarge, all the Inte!lectual

B Propea‘ty of the Chargor at any tlme not eﬁ’ect;vely charged pursuant to Clause 3 ‘é

'- Qﬁa!rfyeﬁg-s_raaﬁ'ng Crarge.



3.4

3.5

36

3.7

3.8

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by
Clause 3.2

Automatic Crystallisation of Floating Charge

The floating charge created by Clause 3.2 shall automatically and immediately (without notice)
convert into a fixed charge over the assets subject to that floating charge if the Chargor:

(a) creates, or attempts to create, without the prior written consent of the Noteholders,
Security (other than the Permitted Security) or a frust in favour of another person over ail
or any part of the Property (except as expressly permitted by the terms of this Deed or
the Loan Note Instrument);

(b) any person levies (or attempts to levy) any distress, altachment, execution or other
process against all or any part of the Property;

{c) a resclution is passed or an order is made for the winding-up, dissolution, administration
or re-organisation of the Chargor; or

(d) if any other floating charge created by the Chargor crystallises for any reason.
Crystallisation of Floating Charge by Notice

The Noteholders may, in their sole discretion with Noteholder Majority Consent, at any time and
by written notice to the Chargor, convert the floating charge created under this deed into a fixed
charge as regards any part of the Property specified by the Noteholders in that notice.

Assets Acquired After any Floating Charge has Crystallised

Any asset acquired by the Chargor after any crystallisation of the floating charge created under
this Deed that, but for that crystallisation, would be subject to a floating charge under this deed,
shall (unless the Chargor confirms ofherwise to the Noteholders in writing) be charged to the
Noteholders by way of fixed charge.

Property Resftricting Charging

{(a) There shall be excluded from the charge created by Clauses 3.1 and from the operation
of Clause 7.1 any Intellectual Property in which the Chargor has an interest under any
ficence or other agreement which prohibits either absolutely or conditionally (including
requiring the consent of any third party) the Chargor from creating any charge over its
interest in that Intellectual Property until the relevant condition or waiver has been
satisfied or obtained and the Chargor shall use all reasonable endeavours to satisfy any
such condition or obtain any such waiver.

(b) Immediately upon receipt of the relevant waiver or consent, the formerly excluded
intellectual Property shall stand charged to the Notehalders under Clause 3.1 If required
by the Noteholders, at any time following receipt of that waiver or consent, the Chargor
will forthwith execute a valid fixed charge or legal assighment in such form as the
Noteholders shall reasonably require.

Continuing Security
This Deed shall remain in force as a continuing security fo the Noteholders notwithstanding any
payment or seltlement of the whale or any part of the Chargor's Obiigations or any other act,

event or matter unless and untif the Noteholders discharge this Deed in writing.

-5-




'Upon repaymer;i in fufl of the Loan Notés: or conversion: of all ocutdtanding Loan No’{es i o
.. deeotdance with the terirs of the Loan_i\loie En__strument_the Noteholders shall, at the reéquest arid
- costof the Chargor and upsh confirmation to the gatisfaction of the Noteholders that all amounts
- under the Loan Notes have been uncondifionaiiy and irrevocably paid, repaid and discharged in
- full o converted, iake whatever actlen is. necessary to reEease the securtty constituted by ih[s R
: 'Deed . : . . - T .

4 -'Résfmcﬂms.,}:i S
R -'.Generaf
The Chargor wnll rmt wﬁhout prmr wntierz NotehoEc!er Ma}orzty Consent

: ."'_:;(.é) ' _: create or permut to subsnst any Securlty on the Property ether thsm the Permltted Secunty RS
. and the securaty granted under fi’us Deed o’ RN . .. .

(b) se!l {:ransf@r or othemnse dtspese of the Property eharged by Clauses 5 1 and 3 2
B RIGHTS AND POWERS R - i
51 j. Enfarceablhty Qf Securﬁy ._ . e

(@) - .'-'_'The Securziy g;‘anted by ihe Charger ?'nereunder shali beceme enforceable upon ’{he e
S _occuz‘rence and dunng the z:ersimuance ef an E\zent of Eefauit R

S ; (b) - The Noteholders shaEl enforce the Secunty !nterest created under thus Deed upon wntien o
L - _' R mstructaon ofthe Notehoidar l\r’ia;onty {ac:tmg by Notehoider Ma;orlty ansent} -

B2 _- Pawers of the Nntehatders

= _ "('é_)_:-'. - Foilowmg the secuniy createci hereunder becommg enforceable

o Zof th;s Deed Lo
(E) o Sectzon 109{1} of the Law of F’roperﬁy Act 1 595 shall riot apply to thls Deed and o
- the Noteholders ray at any time folloving demand by it pursuant to Clause 2 or
(if requested by the Chargor or following the crystallisation of the floating charge
. under Clause 3.4 of 3.5 under the hand of any official or mianager or by deed
. appoint or remove a receiver or receivers of the Property and may fix and pay the .~
T fees of @ receiver but -any receiver shall be deetmed o be the agent of the R
.- Chargor and the Chargor shall be sole!y respcnsmle for the recewers acis e
T defauits and remuneratton . o . v

. {'ii)'; -'AEE or any of the pc}we;s conferred ori @ receiver by Cfause §3 may be exemsed : S
o . by ihe i\ioteholders wuthout flrst a;apomtzng a recewer or noiwﬁhstandmg any._ S

S -(i:i'i:) = The Noteheiders wﬂi not be habie to acceunt f the Chargor as mertgegee i
Sl poseeseion for any money not actuaiiy reee:ved by ihe Nofehoidere and if the .

S _S__.



5.3

5.4

5.5

586

Noteholders or any receiver takes possession of the Property, it or he may at any
time relinquish such possession.

(iv) Section 93(1) of the Law of Property Act 1925 shall not apply to this Deed.

Receivers

(a) Any receiver appointed by the Noteholders shall be a receiver and manager or
administrative receiver or administrator or other officer (as the case may require or as the
Noteholders may designate) and shall (in addition to all powers conferred on him by law)
have the following powers which in the case of joint receivers may be exercised jointly or
severally both in the name of the Chargor and otherwise:

(i) to take possession of and manage the assets subject to the security created by
this Deed;
(i) to carry into effect and complete any transaction by executing deeds or

documents in the name of or on behalf of the Chargor,;

{iii) to take, continue or defend any proceedings and enter into any arrangement or
compromise;

(iv) to borrow any money and secure the payment of any money in priority to the
Chargor’s Obligations for the purpose of the exercise of any of his powers; and

(V) to do any other acts which the receiver may consider to be incidental or
conducive to any of his powers or to the realisation of the Property.

(b) A receiver shall apply all money he receives first in repayment of all money borrowed by
him and his expenses and liabilities and in payment of his fees and secondly towards the
remaining matters specified in Section 109(8) of the Law of Property Act 1925,

(c) Each receiver {whether or not an administrative receiver or an administrator) shall have
the powers, rights and discretions set out in Schedules 1 and B1 of the Insolvency Act
1986 as if the receiver was an administrative receiver or administrator as the case may
be.

Protection of Purchasers

No purchaser or other person shalt be obliged or concerned to see or enquire whether the right of
the Noteholders to appoint a receiver or the right of the Noteholders or any receiver to exercise
any of the rights or powers conferred by this Deed has arisen or become exercisable nor be
concerned with notice to the contrary or with the propriety of the exercise of such rights or
powers.

Protection

Neither the Noteholders nor any receiver shall be liable to the Chargor in respect of any loss or
damage which arises out of the exercise or attempted exercise of or the failure to exercise any of
their respective rights or powers.

Power of Attorney

The Chargor by way of security irrevocably appoints the Noteholders and any receiver severally
-7 -




‘to be'the aﬁ:orney of the Chargor (with full power of substitution and delegation) in- the Chargor 5-'_- _
‘name and on the Chargor's behalf ard as the Chargor's. act-and deed, at:any time, to signor =
execute ail deeds instruments and documents of (6 do-such acts or to take. continue or defend -
any proceedings which the Chiargor is required to execute of do urider the terms of this Deed or
- whichy may-be required by the Noteholders or any recaiver for the exercise of any of their rightsor.
- . powers-conferred by this Deed or by law. The Chargor ra’uﬂes and agrees to rahfy anythmg aﬂy_ R
such attorney shall do by wrtue of this power of attcrney ' S o

6 APPROPRlATEON

The Notehol ders may a’i any. time-and from fime to time without. notice (both before and after -
o demand). apply all paymarits recéived fin respect’ of the - Chargor's Obligations inor towards
- discharge of  such part of the - Chargor's Obligations ‘as '3  Noteholder. Majority  (acting by
- Noteholder Majority. Consent) thinks fit, provided, however, that ‘any Noteholder may not be
" entitled as Noteholder fo terms: more Tavourable than those received by the other Noteholders. 077
- PriofF to ahy such appmpnat;on the Noiehotders may at therr dlscretuon hold any such payments m'_ e
- | suspense acceuni e . : _ IS

7 FRESERVATIGN - |
T __._-_'Rights and Further Assmance

@)y o Thls Deed is i adﬁttson 1o any - csther securlty ar nghts present of: future held by the AT
1 Noteholders in respact of the Chargor's Obligations and shall nat maerge with or prejudics .
such other security or any contractual o legal rights of thé Noteholders: The Noteholders e
. may take perfect vary or enforce all .or any such other security or rsghts {m’ refrain from"_ S
_ domg so) wnthaut rel easmg reduc;ﬁg or othemase affectmg thls E)eed : e

S By THe covenants: set out. i Sectmn 2(1)(b) of the Law of Property (Mnscelianeous'::"f S
S Provisions) Act 1994 shall extemi f(e] mctude the ebl;gatmns sef m.st in sub- clause 7 (c}- R
' 3_-and (d be!ow S _ _

ey _'j‘r‘he Chargor shail prom;atly (and at ;ts oW expense) do al such acts (mcfudmg payment'f SRR
Lo ofall stamp-duties or fees) of execute or ré-execute all such documents: (including. -~ =
o :assngnmenis ‘transfers, mor’cgages charges, notices and instructions of terms equivalent o
- or similar 1o those set out in this Deed)-as the Noteholders may reasanabiy specsfy (andi S
iR such form as. the Notehalders may reasonab!y reqwre} ' '

iy .i:o perfect the Secunty created or mtended to be created under ar ewdenced by._. '
. this Deed (which ‘may include the execution -or te-execution of a. mortgage, '
L charge -assignment or other Security over-all or any of the assets which-are, or "~
- are intended fo' be, the subject of this Deed) or for the éxercise of any rights,
. powers and rémedies of the Noteholders; or any receiver prowded by or pursuant._' o
o toihls Deed orby fawg . - 5 : RCRER

'.;(i.i'). "_fo confer on the Noieho%ders Sec,ursty over any proper&y and assets of %he-':-"-
Y Chargor located in any jurisdiction equivalent or similar to the Secur;ty mtencéed (o SR
- be c&n&‘erred %Jy or pursuant to thts Ejeed andior -

o (Eii)_ o faciitate the resiisation of the assets which re, of are mtencied to bc—: the -
R _--subject of the Secur;iy created under thss Deed S : :

)y -_The Chargor shall take all such acttcm asis avas%able to it (mcludtng making all fi Imgs and"f_-: :
el reg;sirazlons)_as may be:necessary for the purpose of the creation, _p_erf_ec_tson protection

. -:8—'_'



7.2

8.1

9.

9.1

or maintenance of any Security conferred or intended to be conferred on the Noteholders
by or pursuant to this Deed.

(@) The Chargor shall not claim any set-off or counterclaim in respect of any payment due
from the Charger to the Noteholders in respect of the Chargor's Obligations.

(b) In addition to any lien or right to which the Noteholders may be entitled by law the
Noteholders may from time to time without notice and both before and after demand set
off the whole or any part of the Chargor's Obligations against any liability of the
Noteholders (on a pro rata basis among the Noteholders based con the outstanding
amount of their Loan Notes) to the Chargor {in either case whether actual or contingent
present or future and irrespective of the branch or office currency or place of payment).

NOTICES

Each notice, demand or other communication required fo be given under, or in connection with,
this Deed:

must be in writing, and may be delivered by hand or sent by pre-paid first-class letter or by
facsimile or emaik:

(a) (i} which is addressed to the Chargor shall be hand delivered or sent to the
Chargor to the attention of Darron Antill at the Chargor’s registered office for the
time being, or by email to darron.antili@deviceauthority.com; or

{ii} which is addressed to the Noteholders shall be hand delivered or sent to the
Noteholders to the addresses set forth in Schedule 1.

or to any other address, or email address as is notified in writing by one party to the other from
fime to time;

{b) will be effectively served:

{i) on the day of receipt, where any hand delivered letter, facsimile message or
email is received on any Business Day before or during normal working hours;

(ii) on the following Business Day, where any hand delivered letter, facsimile
message or email is received either on any Business Day after normal working
hours or on any day which is not a Business Day; or

(i) on the tenth Business Day following the day of posting, upen despatch of any
posted letter by post office first class mail postage prepaid and in proving such
service it shall only be necessary fo prove that the same was stamped,
addressed and posted as aforesaid.

REPRESENTATIONS WARRANTIES AND COVENANTS

Representations and Warranties

The Chargor represents and warrants to the Noteholders that:

“Q.




{a) . the Chargor is duly incorporated and is a validly existing limited liability campany under T
. the laws of its place of iricorporation has' the capacity to siie or be sued. in’its olwn haivie
- and has power to carry onvits business a8 now being coriducted arid to own its property
~and other assets and is not insolvent or i hqmdatmn acimtnfstratson rece;vershlp or any'-' '
: other form of ;nsolvency procedure Lok T AL Sl

(b) - : ‘the Char"gcr has fuiE pc:wer amd authﬁr;!:y to execut@ dellver and perform lts obhgat:oas_ |
o under this' Deed anid ne limitation on the powers: of the Chargor wa!l be« exceeded asa’
-resa§t cf the Chargo;' entermg mto ’Ehis Deecf . : B :

o (c) :_-the executlon deizvery and performanca by the Chargor of thls Beed and the":' :
Lo U performanie of s cbhga’aons Under this Deed - have been dily: authorrzed by ail T
_-necessary carpcrate aC'(iOT\ and do not contravene of canfiact wnth : -

' ':(E)_" the {}hargars memorandum. and arﬂc!es of assoc;atzon or other equnvaient’ i
L _consiltutlorsai documents : iy S . el -

s {ily _ _-any emstmg law statute ru%e of regulatlon or any 1udgmené {iecree or permlt to :
wh:c:hihe Chargorls subject O § . :

:_(_ﬁi)'.' the terms of ‘any" agreement of other document or- mstrumem to wh:ch tine- =
: ;Ghargor xs E party or wh;ch is bzndnng upon it orany of ;ts asseis

L ._(d). o subjeci to the Legai Reservations thls Deeci is the iegal vath and bmdmg obhgatle‘m of the
. Chargor and i is. enforceabie agamsﬁ ihe Chargor i accordance thh :ts terms SR

| ~{e) o 'thare are 1o mcrtgages charges hens piedges or other secur;ty lnterests ex:stmg over
: any of the F‘roparty and ' Lo _ . L ;

= (f) = i 1ts centre of mam mterests (for the pu;pose of Regulat;on (EU) 2015[848 cm msolverscy'_ N i
B pmceedmgs) is in Englar;ci and Wales S _ _ .

92 - :Genefai Covenants '
LA ) The Chargor shall

R '(i)'. perrmt the theholders and its representat;ves Access. upcm reasonabie not;ce to Do

Lo ingpect the biooks and. records of the Chargof dnd provide the Noteholderson - -
reguest with alf 'stich - :nformatzon and . documems as the Notehoiders may S
-.;.'reasonably requ:re and : e S

o ('ii)_'-' -obtam ccmply wsih il mamtam all auihor;sahons consents Elcences perm;is aad. - e
ERRRTRS reglstra’uons reqwreci in felaticn toits busmess and thas Deed ' R

(by. _.'_The Chargor sha;l ot do oF permnt to be dore anyth:ng whmh could reasonabty Be
: : _'expected o prejudice the secunty created by this Deed or ;ts praonty or the value of any__ g
©of the Property _ . . . :

{©y The: Charg{}r shall riot, wzthaut f:he wntten cofisent of the No’tehclders do or permst to bﬂ e
“oo o doneanything by virtue of which - its cénire of falli interést (for' the purposes of BEC
“Regulation {EUy 2015/848 on znsolvency prcceedmgs) cculd be anywhere other fhan m
England and Wales . . : S . . S

9.3 Inte!lectuai Property Covenants o - o S
SRS . IR ( EEE



9.4

9.5

10.

10.1

(a) Preservation of rights. The Chargor shall take all necessary action fo safeguard and
maintain present and future rights in, or relating to, the Intellectual Property including
{without fimitation) by observing all covenants and stipulations relating to those rights,
and by paying all applicable renewal fees, licence fees and other outgoings.

b) Maintenance of Intellectual Property. The Chargor shall not permit any Intellectual
Property to be abandoned, cancelled or to lapse.

Registration of Intellectual Property

{(a) The Chargor shall use all reasonable efforts to register applications for the registration of
any Intellectual Property, and shall keep the Noteholders informed of all matters relating
to each such registration.

{b) Without prejudice to the obligations on the Chargor in (a) above, the Chargor as
registered proprietor appoints the Noteholders as its agent to apply for the particulars of
this Deed and of the Noteholders® interest in its existing trademarks and trade mark
applications and any future trademarks or frade mark applications registered or to be
registered in the United Kingdom in the name of the Chargor, to be made on the Register
of Trade Marks under section 25(t1) of the Trade Marks Act 1994, and the Chargor
agrees to execute all documents and forms required to enable those particulars to be
entered on the Register of Trade Marks.

Costs and Indemnity

(a) The Chargor shall pay to, or reimburse the Noteholders and any receiver on demand all
Expenses incurred by the Noteholders and/ or any receiver in relation to:

i erdforcing (or attempting to do so) any of the Noteholders’ or any receiver's rights
under this Deed; and

(i) suing for or recovering, any of the Chargor's Obligations.
{b) The Chargor hereby agrees to indemnify and hold harmless the Noteholders and any
receiver and their respective managers, officers, employees, officers and agents from

and against all actions, liabilities and Expenses incurred or suffered as a result of:

i the exercise, or purported exercise, in good faith and with reasonable care of any
of the powers, authorities or discretions vested in them under this Deed;

{ii) any matter or thing done, or omitted to be done, in good faith in relation to the
Property,

iii) any default or delay by the Chargor in performing any of its cbligations under this
Deed; or

(iv) any representation or warranty made in this Deed having been incorrect in any
material respect when made.

LAW AND JURISDICTION
Governing Law

This Deed shall be governed by and construed in accordance with English law.
-11 -




- this- Deed_(“Praceedmgs“) the Chargar irrevocab{y_ submits  to° the nar-exclusive SRR
. Jurisdiction of the English courts save that this submission shall not affect the right-of the.
S " Notsholders 1o take Prcceedmgs in any o’ther nourt or caurts havmg ;urlscitc:teon to the
Tl 'exteni perm:tted by law RRRNE : BRSPS '

: (b) : :'The Chargor walves . any objecimn to F’roceedmgs in aﬂy courts referred forin
' . “Clause 10.2(a) on the ‘grounds of venue or on the: grouncis that Praceedmgs have been B
e brcught inan mappropﬂa’te fcrum ' : : . -

o 11 MISGELLANEOUS
. : "’I_-‘lfi-": EAsmgnments
e t-a) i The Chargor may ot assngn and/or transfer any one or more of |ts nghts and/or SRR
ST -'-obhgailons underthss ﬁeed : . . . s - e

EERRE ¢ <) B The Chargors Obl;gattons t{} the Notehaidars shaiE contlnue no{WIthstandmg -any change'-_ L
- of  Noteholder, any charige of name - of {he Noteholders. and/or the Noteholders™ . -
~absorption by or in or amalgamatlon with any othier company or person or the acqu;smon' -
oot aller part af its undertaking by any t}ther company or person : :

. 112 _Payments '_

_‘E‘he Chargor shall mai(a each payment uncie{ ’sh|s Deed on ciemand i the anher anci ts ihe' _
‘place specified by the Noteholders in‘such demand. If the Chargor is required by law to makeany S
~deduction’ or withholding from any such payment the: Chargor: shall: simultaneously pay to the 00 -
- Noteholders whatever additional arviount is nécessary to ensure that the Noteholders: receives.
- and retaing a net amott equai to the: payment it wouid have reeelved had no deduciuan or'_.
._wnthhoidmg been made e . . . _ . .

i .!nterest
_ -'interest wnl accrue and be calcu?ated o the Chargors Obhgatmns (:ncludlng Wlthout [nmliat on o
- amiounts due but unpaid. under this Deed) to the date of payment or discharge in full (both befere R
Cand after Judgment) on a daiiy baszs at the mierest raie speclfred ln the Loan Nate lns’trumen’z -
T4 Cerhfrcataﬁ R . S
A certtf cate s&gr}ed by an afﬂczai or offzcer Gf each Noteho!der as tca the amount due or owmg from o
- the Chargor shall be conclusivé emdenee agamst the Chargor except where there is: mamfest RN
-~ error eraquestlon of law. . B S N S S
s 'Severabmty
Each of the provisions o? thzs DeecE ‘shall be severabie and d:simct frcam gne another and |f one cr 3'. ;'
- more of such’ provnszons ;s mvaimi or- unenforceabte the remaamng provassons shall ot i lrE any way L
be affected : R RS . L
L 1'1_.:6_. S'Deiay or Bmlssmn
'_'.ZThe Nmteholdars nghts and powers unc%er t["iiS Deed wnlE nat be affec!ed or zmpa;red by any defay : S
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1.7

or omission by the Noteholders in exercising them or any previous exercise of any such rights or
powers or by any grant of time or indulgence to or failure to exercise any right against the
Chargor or any other person in relation to any of the Chargor's Obligations or any other obligation
the performance of which the Chargor has agreed to guarantee and/or secure.

Counterparts

This Deed may be executed in any number of counterparts in which case this Deed will be as
effective as if all signatures on the counterparts were on a single copy of this Deed.

Prior Charges

At any time after the security constituted by this Deed has been enforceable, the Noteholders or
any receiver may redeem any prior mortgage, charge, encumbrance or other security interest
and/or agree and settie any account with the holder of the same and such redemption, agreement
andfor settlement shall be binding on the Chargor and any monies expended (whether on
account of any principal, interest, cost or expense) or incurred shall be repaid by the Chargor on
demand.
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iN WITNESS of which this Deed has been duly executed as a deed and delivered on the date on its first
page.

SIGNED and DELIVERED as a deed by
The Chargor
DEVICE AUTHORITY LTD acting by two

)
directors, a director and the company )
secretary or a director and a witness )

)

Director

BireciortCompany-Secretary / Witness
Name of Witness: FARKIETT TUCKER ...

Address of Witness:

Ocoupation of Witness:

The Notehopilders:

TERN PLC acting by two directars, a
director and the company secretary or a
director and a witness

Director

Director / Company Secretary / Witness
Name of Witness:

Address of Witness:

Occupation of Witness:
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S |\ WETNESS of whlch this Deed has been duiy executed asa deed and deiwereﬁ on tha date fm 1t5 f rst
; page ' S RERR - R PR R

 SIGNED and BELWERED ssa deed by
s The Chargnr : N
 DEVICE AUTHORITY LTD act:ng by two

}
- ... directors; a director and the company - -} o
'_'-secretary ara d:rectorandamtness Sy
REREN S

T Namé-oﬂﬁ_!_ftﬁes.s:-
 Addréss of Witness:

 TERM PLC acting by two divectors, a = : g
"'d:rectcr and the campany secretary ora )

=5

o

%

R

g

= ;
T ﬁh o
S HE

O

@

53

m
Bl T L N

| Mame of Witness:

. Address of Withess:

.c_)g;cu;;aﬁion_nf\kvitnéss:_




ALSOP LOUIE CAPITAL, 3 L.P.

acting by Alsop Louie Capital 3. L.P., its
General Partner, in the presence of a
witness

iiness

Name of Witness; [\/\f/r-ﬁ‘ JLL+MMQL [

Address of Witness:

Occupation of Witness:

THE ANN SAMENUK REVOCABLE
TRUST DATED 8/12/1986 acting by its
named personal representative, Ann
Samenuk, in the presence of a witness

Named Personal Representative
Witness et
Name of Witness:

Address of Witness:

Qceupation of Witness:

16 -







