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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4676191

Charge code: 0467 6191 0007

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

2006 on 22nd January 2019 .

Given at Companies House, Cardiff on 23rd January 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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Dated 11 January 2019

{1) DEVICE AUTHORITY LTD

(2) NOTEHOLDERS

DEBENTURE

This Deed is subject to an Intercreditor agreement to be entered into on or about the date hereof.

Certified as a true copy of the original instrument
other than material redacted pursuant to s.859G of
the Companies Act 2006
Ceer Corr (LT
Reed Smith LLP
571167041 Date - or Z@/’7
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THIS DEED is dated 11 January 2019 and granted by:

{1 DEVICE AUTHORITY LTD (the "Chargor"} a company incorporated in England and Wales with
registered number 04676191 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 Note Instrument"), the Noteholders agreed to
subscribe for loan notes in the Chargor.

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

IT 1S AGREED as foliows:

1.

1.1

DEFINITIONS AND INTERPRETATIONS
Definitions

Unless otherwise defined in this Deed, terms defined in the Loan Note Instrument shall have the
same meaning 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 another) 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 time 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;

"Intellectual Property”’ means the Chargor's present and future 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 intelleciual property rights, in each case whether
registered or unregistered and including all applications and rights to apply for and be granted,
renewals or extensions of, and rights to claim priority from, such rights and all similar or
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1.2

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$1,688,884 5% secured convertible loan notes
constituted by the Company on or about 27 December 2017;

"Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect; and

"Third Tranche Loan Notes" means the US$425000 5% secured convertible loan notes
constituted by the Company on or about 14 June 2018.

Interpretation
(a) Unless a contrary indication appears any reference in this Deed to:

{H the "Noteholders" or the "Chargor" shalt be construed so as to include, in each
case, its successors in title and permitted assigns and transferees;

(i) "Chargor’s Obligations” or "Property" includes any part of it or them and any
reference to freehold and leasehold property includes all fixiures (trade or
otharwise) from time to time affixed thereto and all covenants and rights affecting
or concerning the same;

(i) any other agreement, document or insirument is a reference to that other
agreement, document of instrument as amended, varied, supplemented or
hovated;

{iv) a "person’ includes any person, firm, company, corporation, government state or
agency of a state or any association, frust or partnership (whether or not having
separate legal personality) or two or more of the foregoing;

(v) a “"receiver” includes any receiver or receiver and manager or administrative
receiver or any administrator who can be appointed by the Noteholders under
any law currently in force and any other officer who can be appointed in respect
of the Property or the Chargor by the Noteholders under any law which is
enacted or comes into force after the date of this Deed;

{vi) the singular is deemed to include the plural and vice versa;
(vii)  a provision of law is a reference to that provision as amended or re-enacted; and

(b) the word "including" shall be construed as meaning "including, without limitation®, and
any general words preceding ot following any list or example shall not have its meaning
limited to any matter of the same type or kind as are specifically included in such
preceding or following examples or list,

(c) Clause headings are for ease of reference only.

{d) This Deed shall take effect as a deed even though the Noteholders may have executed it
under hand only.
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3.6

3.7

3.8

3.9

4.1

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 Crystalilised

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 {o a floating charge under this deed,
shall {unless the Chargor confirms otherwise to the Noteholders in writing) be charged to the
Noteholders by way of fixed charge.

Property Restricting Charging

(a) There shall be excluded from the charge created by Clauses 3.1 and from the operation
of Clause 7.1 any Intallectual Property in which the Chargor has an interest under any
licence 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,

{s)] Immediately upon receipt of the relevant waiver of consent, the formerly excluded
Intellectual Property shall stand charged to the Noteholders 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 assignment in such form as the
Noteholders shall reasonably require.

Continuing Security
This Deed shall remain in force as a continuing security to the Noteholders notwithstanding any
payment or settlement of the whole or any part of the Chargor's Obligations or any other act,

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

Release of Security

Upon repayment in full of the Loan Notes or conversion of all outstanding Loan Notes in
accordance with the terms of the Loan Note Instrument, the Noteholders shall, at the request and
cost of the Chargor and upon confirmation to the satisfaction of the Noteholders that all amounts
under the Loan Notes have been unconditionally and irrevocably paid, repaid and discharged in

full or converted, take whatever action is necessary to release the security constituted by this
Deed.

RESTRICTIONS
General
The Chargor will not without prior written Noteholder Majority Consent:

(a) create or permit to subsist any Security an the Property other than the Permitted Security
and the security granted under this Deed; or

(B) sell, transfer or otherwise dispose of the Property charged by Clauses 3.1 and 3.2.
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5.5

5.6

{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 108(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 shall be obliged or concerned to see or enquire whether the right of
the Noteholders to appaint 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
concernad 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 atterpted exercise of or the failure to exercise any of
their respective rights or powers.

Power of Attorhey

The Chargor by way of security irrevocably appoints the Noteholders and any receiver severally
to be the attorney of the Chargor (with full power of substitution and delegation) in the Chargor's
name and on the Chargor's behalf and as the Chargor's act and deed, at any time, to sign or
execute all deeds instruments and documents or to do such acts or {o take continue or defend
any proceedings which the Chargor is required to execute or do under the terms of this Deed or
which may be required by the Noteholders or any receiver for the exercise of any of their rights or
powers conferred by this Deed or by law. The Chargor ratifies and agrees to ratify anything any
such attorney shall do by virtue of this power of attorney.

APPROPRIATION

The Noteholders may at any time and from time to time without notice (both bhefore and after
demand) apply all payments received in respect of the Chargor's Obligations in or towards
discharge of such part of the Chargor's Obligations as a Noteholder Majority (acting by
Noteholder Majority Consent) thinks fit, provided, however, that any Noteholder may not be
entitled as Noteholder to terms more favourable than those received by the other Noteholders.
Prior to any such appropriation the Noteholders may at their discretion hold any such payments in
a suspense account.
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8.1

a.1

NOTICES

Each notice, demand or other communication required to 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) (B 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.antill@deviceauthority.com; or

(i} 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
time 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

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

REPRESENTATIONS WARRANTIES AND COVENANTS
Representations and Warranties

The Chargor reprasents and warrants to the Noteholders that:

(a) the Chargor is duly incorporated and is a validly existing limited liability company under
the laws of its place of incorporation has the capacity to sue or be sued in its own hame
and has power to carry on its business as now being conducted and to own its praoperty
and other assets and is not inselvent or in liquidation administration receivership or any
other form of insolvency procedure;

{b) the Chargor has full power and authority to execute deliver and perform its obligations
under this Deed and no limitation on the powers of the Chargor will be exceeded as a
result of the Chargor entering into this Deed;

(C) the exscution, delivery and performance by the Chargor of this Deed and the
performance of its obligations under this Deed have been duly authorized by all
necessary corporate action and do not contravene or conflict with:

(i the Chargor's memarandum and articles of association or other equivalent
constitutional documents;

_o-




S (i any existing law statute rule or regulatlorz of any judgment decree or permii to
R S which this Gharger is subject; or - . _ ; . L e
iy Zthe terms ef any’ agreement o other document of mstrument fo whach the.'_' R
Sl Chargor isa party of whach is bmdmg upon ;t oF any of rts assets$ RO :

Sy 'sub;ect o the Legai Resewatsons thrs Deed is the legal ve!rd and bmdmg obhgaﬂen of the- R
S Charger anc% is enforceable agarnst the Chargor i accerdance wrth 1te terms .

(&) "::there are no mortgages r:harges trens pEedges or other securaty rnterests exzst;ng over' T
Leellany ofthe Preperl:y, and ' . . A .

| (f) s cenire of Main- m%erests (fer the purpose of EG Regutat:on No. 1346:’2090 ers' RBPIRR R
R _msoivency pmcee{izngs} is. in EngEand and: Wales S L TR

g2 General Covenants
S ('a)' The Chargor shaEE

. -(i) e _-permii ihe NotehoEdere and 1ts representat:ves access upon reasenable no%zce ?:o;' SR
© . inspect the books and records of the Chargor and: provide the Noteholders on
. request with &l such sﬂfermatron and documents ‘as the Notehoiders may'
reascnabiy reqalre and S -

.'(Ei) ebiam comply with anid ma;ntam all autherssa’zlons conserats Escences permrts and': O
: 'reglstratlons requrred ift relatron toits biisiness and this’ Deed . o

";.(b)'.:'_ _-The Qhargor shiail “riot. do of permit 10 be dcme anythzng whmh ceuld reasenably be o
Do expected tor pre}udrce the secursiy creaﬁed by this Deed or-its prroraty af rhe value of aray R
-'f.efthe F’roperty . : : e B -

{c)y -The Chargor shall raet wrthoui ihe written consent of the Notehofders do or permrc tobe
o doné anything by virtue of which its centre of main interest. (for the purposes of EC.
- Regulation No. 1346/2000.9n- rr‘rseivency preceedrngs) ceuid be anywhere other thari in-o

__Eng[aﬂ& aﬁcé Wates - S . : RN

b '_§.3' _ '_lntellectual F’roperty Covenants
~{a) '-::" 'Presewatlcn of rrghts The Charger shaﬂ take aii necessary action 6 sa‘feguard ar;d :;' R L
oo maintain present and future Hghts in, or relatinig to; the Intellectual’ Property -including '
- {without- i;mrtatren) by -observing all covenante and stipulations relating to those rrghts S
_'and by paying aii appi;cable reﬂewai fees Iacence fees and other eutgerngs e

e by :Mamtenance of §nteliectual Property The Charger shafl not perm:t any InteEEectuali.' :
S .Preperty te be abandoned ‘cancelled or to !apse S . o : :

94 _ _Regrstratwn of Inteilectuai Property o
: '(a)'if The Chargcr shall use all reesonable efferts to regrster apphcat;ons for the regrstration of

“any Intellectual Properiy, anci shall keep the Neteholciers mformed of all mattere reiatmg
o to each such reg;strat;on - L . : : R S



9.5

10.

10.1

10.2

(b)

Without prejudice to the obligations on the Chargor in (@) 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 ifs existing trademarks and trade mark
applications and any future trademarks or trade 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(1) 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 enforcing {or attempting to do so) any of the Notehalders’ 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:

N 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 obligations 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.

Jurisdiction

(a)

(b)

In relation to any dispute legal action or proceedings arising out of or in connection with
this Deed ("Proceedings") the Chargor irrevocably submits to the non-exclusive
jurisdiction of the English courts save that this submission shall not affect the right of the
Noteholders to take Proceedings in any other court or courts having jurisdiction to the
extent permitted by law.

The Chargor waives any objection to Proceedings in any courts referred to in
Clause 10.2(a) on the grounds of venue or on the grounds that Proceedings have been
brought in an inappropriate forum.
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| .'-?t"l;i--"-Assngnmants ""_ﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁffffffffffffffﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁﬁfffffff”

' (‘é’)z -The Chaa"gor reay ot assxgn andier transfer any ohe or" more of ;ts rzgh{s andior
e _obhgations under thrs Deed : Ll S . : . o

(o) The Charger g Obli getlrms 1o the Neteheldere shai! sontinga no’swnthstandmg any change; o
R ‘of Noteholder, any - change of name. of the Notsholders andisr the Noteholders”™ -
~.absotption byor in or amaigamatson with any other company or person ar the acqu;sstroe' :
ofallor per‘f of its undertakmg by any other company ar persen . :

. 112 ._-Payments

: The Chargor shaii make each payment under zhxs Deed oh deman{i in the marmer end f:o the RRRRE
L place specified by the Noteholdars in such dematid, If the Chargor is requiret bylawtomake any
. deduction or withholding from any stch payment the Chargor shall simultaneously ‘pay to the
- Noteholders whatever additional amount is necessary to ensure that the Noteholders receives. - =
“and retains @ niet amount ecguai te the payment it would have recewect had o deduetzon or.:'-' Ll
_w1thheldmg been made - : - R

g R P "interest
- Interest wﬂi acerie and be {:aiceiateci an ihe Chargcrs Obhgatsens (mcludmg w:thout i;mltat ion o
- amounts due but unpaid under this Deed) fo the date of payment or digcharge in full (both before .
and after ;udgment) en a dasiy basls at'the mterest rate specaﬂed i the Loan Note Instrument
1‘!4 ._Certlfncates 8 . o | |
_ _' § .'A certlfscaie s;gﬂed by an oﬁ:c;al or oﬁlcer of each Noteheider as io the amount due or owi ng from o
o 'the Chargor shall be conciusnve ewdence agamst the Chargor except where there rs mansfestf-_
_ | eitorora questton of law . _ : Sl g
| _'::*1_1_;5"._ Severabihty |
' : "Each of the pre\ne;ens of th;s Died eheEE be severable and dnstrnct from one enother and ifongoF
o morerof such: prows;ens is mvalsd of unenforceable the remasmng prewsmns shell not m aﬂy way- S
L be aﬁected R _ e L
BT -Delay orﬁmlssmn R
Lo :_The Neteholders rights ans:i powez's under ihls Deed wsl! fiot be affected o or lmpatred by any dean SR
o or omission by the Notehalders in exercising themn or any previous exercise of any:such rights of .~
- powers or by any grant of time of indulgenice to or failire to exercise any right against the 2
-~ Chargor or any other person in relation to any of the Chargor's Obligations or any other oblngatzon S
e _ihe perfermance of whuch the Chargor has agreed to guarani‘ee and/or secure ; o
o 1’[7 s Counterparte | ' '

g '__ThIS Deed: may be executed in aey number of ceunterparts in which case thrs Deed wsEE iee as' e
'_.effectwe as if all s;gnatures on the counterparts were Oﬁ a szngle copy cf thus Deed S

' 118 _'.Prior Charges



At any time after the security constituted by this Deed has been enforceable, the Noteholders or
any receiver may redeem any prior morigage, charge, encumbrance or other security interest
and/or agree and settle 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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Name S Address

o TeémPLC '._.:2?i28 Eastcastle Street i_ondcm Una%ed
S S _.ngdom W'iWSDH DR

" Alsop Louie Gapital, 3LP. 943 .chérd S:re'ef,_ San Francisco, CA 94103

. The Estate of George Samenuk 11790 Vsa Sorrento Place Miromar Lakes, FE_-_ o
e f'j33913 : o o



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 withess

Director

Name of Witness:

Address of Witness:

Occupation of Witness: . FW/WU/\ L Cﬁ/\/'[ﬂ“uﬂ(\

The Noteholders:

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

Nt e St et

Name of WIRBSE, s

Address of WILNESS: e e e

Occupation of WItNESS: e
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I WITNESS cf whmh th:s Deaf:i has iaeen cfuiy executed asa deed and deiwered on the cia%e on sts f rst RERNER
page. .. D . :

- SIGNED and DELIVERED asd fiaed hy
: "Tha Gharger
DEVICE AUTHORITY LD acting: by foig

)
- dirsctrs; s idirector and the sompany. }
- secratary oradirectorand g'witness )

- 'Nameafwmess
i Addmss of Wltness
Qééﬁnéfiﬁﬁ-_gf Witness:
' The Noiéﬁb?iderﬁ: -

o TERN PLC act He iﬁyim directors; a
[ diregtorand the company secretary ar a
_directar and g wztness S

o lé_i-amaafﬁ\?‘;f_itnéé._é:__ e

. Address of Withess:

" Cccupation of Withess:

RERE [



' ALSOP LOUIE CAPITAL, 3L,

R witﬂess

| Dcc:UpatlonofWatness 8 . MM%}’M&WM%W%V -

" acting by its named personal

. Oceupation'of Witness:

- acting by Alsop-Loule Capital 3. LiP., its o
- General Partner An tha prasenme cn‘a

i o Nt it B oo : K

- Name of thass

_Address af Wstness

THE ESTATE OF GEORGE &:&MENUK :

" representative, Ann Samenuk, mthe
vl presenc:e of £} watness

. Named Personal Representative” = = =

B L T R S A
Witrigss -
HITG8E: -

| Addiessof Witness:

”:“ 1 .%fé;:-..




. -ALSQP LOUE CAPITAL, 3 L.P. Y T e
o acting by Alsop Loule Capital 3. L, fts - ) 0 o
. General Partner,’ mihe presencaofa BRSNS I B RIS

- _'thrsess L : )

C o Name:
S Titler

B R At S U U S B R K S S R

L :thess

.-N__a'&j{é bf:Wit'r_sessz_. o

-_i'Aﬁ'd-ress-éf_Wﬁ:nésé:' o

o '.QC_G'H_;ﬁat'ion' of Withess:

o .THE ESTAT’E OF- GEOR{S& SAN&ENUK- _
- acting by its named personal :
. representative, Ann Samenuk, in the S
- _presence Qf a wutaess : '

Narme of W;tness =

' """-'_-'_'_Addrass of Wltness o

" Occupation of Withess: 2 :




