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Contains floating charge(s) .
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Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.
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TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4676191

Charge code: 0467 6191 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th December 2017 and created by DEVICE AUTHORITY
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 17th January 2018 .

Given at Companies House, Cardiff on 19th January 2018

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 2T Dacember 2017

- {1) DEVICE AUTHORITY LTD

'(2) NOTEHOLDERS
- DEBENTURE

Crtifiadt to be:a true copy of He-dri-gmai .
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THIS DEED is dated 277 Doceribe? 2017 and granted by:

M DEVICE AUTHORITY LTD (.t'he' "Ghargor") a com'pany' incorporated in England and Wales with |
" registered number 04676191 whose registered office is at Venture House, 2 Arington Square,
- Downshire Way, Bracknell, England, RG12 1WA, in favour of.

{2)  _ THE NOTEHOLDERS.
WHEREAS |

Ay Pursuant to the terms of a loan ncte mstrument of the Chargar dated on ar around the date of this
Deed {as amended from time to time) (the "Loan Note Instrument”), the Noteholders agreed 0
“subscribe for loan notes in the: Chargor,

"(B)  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. _

I IS AGREED as foliows: |
1. DEFINITIONS AND INTERPRETATIONS
11 Definitiors

Uniess otherwise defined ifi this Deed, terms defined in the Loan Note Instriiment shall have the
same meaning in this Deed. :

- "Business Days” means a day (other thén‘ a S'aturday,’ Sunday) on which banks are cr'per.t.. for -
- general business in the City of London, United Kingdom; :

- "Chargor's Gbligatmns" means adll the Chargor's liabilities ta the Natehalders (whether present -
or future actual or contingent and whether incurred alone or jointly with anothery under the Loan
Notes, the Loan Note Instrument ahd this Deed; . L

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 s
plus Interest thereon from ’che date such expenses are incurrad; '

- "First Tranche Loan Notes" means the US$323,330 10% secured convertlble Ic}an netes
- constituted by the Company on 30 November 2017; :

~“Intellectual Property" means the Chargor's present and future patents, rights to inventions, .

" copyright and related rights, frade 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 soffware,
database rights, rights to tise, and protect the confidentiality of, confidential information {including -
know-how and trade secrets) and all other intellectual 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 fo claim priority from, such rights. and all similar or
“equivalent rights or forrns of protection wh:ch subsist or will subsist now or in the. future inahy
part of the world; :

"Interest’ means interest at the rate(s) (i_f' any) 'cha'rg_ed' under the Loan Note Instrument;




- (@) the pnncnple ihat equatable remedies may be granted or refused at the discretion of a
- court and the limitation: of enforcement by laws relating to msoivency, raofganisation-and
- other laws generally affecting the rights of creditors;

' fb§ _ _' the time barring of claims under the: Limitation Acts, the poss;bmty that an undertakmg to
assume lability for or indemnify a person against non-payment of UK stamp duty may be
" yoid and defences of set-off or counterclaim; : '

: (e') . the principle that in certain circumstances Sequrity Interest granted by way uf fsxed' _
o charge may be recharacterised as a floating charge or that Security Interest purpoited to
be. constituted by an assignment may be recharacterised as a charge; _ '

B (é{-}"_ the principle that any provision for the peyment of compensation or addltionai mterest .
. impesed pursuant to any relevant agreement may be heid to be unenforceable on the -
grounds that it is a penalty and thus void; : :

"(_e) - the principle that an English Court may not gnfe effect tcs a prov;suon deating with the cost
of litigation where the litigation is: unsuccessful or the court itself has made an order for -
" --costs;

_ "leltatmn Acts" means the Limitation Act 198{) and the Foreign Ltmltatlon Pencn:is At 1984
- "Loan Notes" means up to US$1,688, 684 5% fixed rate secured learr netes issued to the _
Noteliolders pursuant to- the Loan Note Instrument; : :
"Notetolder Majority" has the m‘eaniﬁg_'given toit in.’f’h‘e'LGan Note Instrurent; L
“Noteholder Majority Consent" has the meaning given to it in the Loan Note zn'st'rumént-'
E ."f\intehaiders" means the persons for the time being entered in the Regieter as holders of the

" Loan Notes {which as at the date of this Deed included the persons listed in Schedule 1} and”
"Noteholder" shigll mean anyone of them; .

- "Permitted seeur:ty" means the debenture in substenﬁaiiy the same form as this Deed granted
by the Chargor in favour-of the holders-of the First Tranche Loan Notes, which shall be regulated

- with this Deed under the terms of anintercreditor agreement {0 be entered into by no later than
18 January 2018;

. “Property"” means the whole and any part of the property énd-"aseefts'nf the Chargor charged by
Clause 3.1 and 3.2; '
 "Security’ means & morigage, charge, pledge, lien or other security interest securing any |
- ‘obligation of any person or any other agreement or arrangement having a similar effect. '
12 Interpretation |
'- 3(3:)- _— Urnless a contrary indication épp'ee'rs any ref‘er’enée in this Deed to: )
"'(I) '_ the "'N'Ot_ehd]d'eks“' or-the "C’harger“'sheflj be construed so as f’c‘aﬁincﬁl’udé‘; in each
' case, its successors in title and permitted assigns and transferees; _—
(i} “Chargérs Obligations" or "Property” includes any part of it or them and any
: reference to freehold and ledsehold property includes all fixtures (trade or

otherwise) from time o time affixed thereto and all covenants and rights affecting
-—er concerning the same;




R . agreement, document or instrument as amended, varied, supplemented of -
- novaled;, : :

(iv) - a"person’ includes any person, firm, company, corporation, government state or
| agency of & state or any association, trust or partnership (whether or not having
' geparate legal personality) or two of more of the feregoing;

(W) . a “receiver' includes any receiver or receiver and manager or administrative _
- receiver or any administrator who can be appoeinted 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 desmed to include the plural and vice versa: |

(viiy  aprovision of lawis 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 .or 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. _

€y Clause headings are for ease of reference .-ciniy.
" (d) - This Deed shall take effect as a deed even tholigh thie Notetiolders may have executed it
- under hand only, .
(e) - Where there is any ambiguity or conflict beﬁméen't’he righfs--conferred 'by |l oF any other
' agresment document-or instrument and the rights conferred by this Deed then the terms -
_of this Deed shall prevail. . ' .
() An Event of Default is “continuing” if it has not been remedied or waived. .
- A{g) ~* Other than a receiver, no person who'is not a party to this Deed shall be able to enforce
' ~any term of this Deed under the Contracts (Rights of Third Parties) Act 1999,

2. COVENANT TO PAY

The Chargor covenants with thie Noteholders that it will on demand péy the Chargor's Obligations
when they fall due for payment. : _ -

'3, CHARGES

) 31 " Fixed Charge

 Asa continting 'sé'curity for the payment and di_s‘c'hargé of the Char’gdf’s Obﬁgaﬁan's, the Chargor
with full title guarantee charges to the Noteholders by way of fixed charge the Intellectual
_ . Property. :
3.2 - Floating Charge
Asa ccmtinuing sécuri"ty for the jaayment and discharge of the Chargor's Obligations, ﬁhe--’Chargc'sr' -
with full title guarantee charges to the Noteholders, by way of floating-charge, all the Intellectual
Property of the Chargor at any time not effectively charged pursuant to Clause 3.1.
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33 Qualifying Floating Charge -

. ‘Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created by
o - Clause 32, o _
34 . Automatic Crystallisation of Floating Charge

_ The floating charge created by Clause 3.2 shall automatically and immediateiy (.Wiihcau‘lt notice}
convert into a fixed charge over the assets subject to that floating charge if the Charger: '

{a) - treates, or afterpts to creaté, without the prior written consent of the Noteholders,
- Security (other than the Permitted Security) or a trust in favour of another person over all
“or any part of the Property (except as expressly permitted by the terms of this Dead or
" the Loan Nete Instrument);

(&) 'ahy person evies '_(or?a’ttempts' to levy) any -di’stresé, attachment, execution or other .
" process against all or any part of the Property; :

B! “a resolution is passed or an order is made for the winding-up, 'diééoltitioﬁ., administration R o
or re-erganisation of the Chargor; or : :

| '(d'}' - ifany other floating charge created by the Chargér crystallises for any reason.
35 'Cr?été‘]lis’ﬁﬁdn of Floating Charge by Notice

The Noteholders may, in their sole discretion with No’tehcldér'i‘xﬂajotity Consent, at any fime 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 riotice. -

36 . Assets Acyuired After any Floating Charge has Crystallised - -

~ Any asset scquired 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 otherwise to the Noteholders in writing) be charged to the
- Noteholders by way of fixed charge. o '

37  Property Restricting Charging

~{a) - There shall be excluded from the charge created by Clauses 3.1 and from the opetation
' of Clause 7.1 any Intellectual 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 condifion or waiver has been
' satisfied or cbtained and the Chargor shall use all reasonable endeavours to satisfy any
such condition or obtain any such waiver. y _ .

(b)  Immediately upoh receipt of the relevant waiver or consent, the formerly excluded . -
Intellectual Property shall stand charged to the Noteholders under Clause 3.1 If required
by the Noteholders, at any iime 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 reagonably require. :

3.8 Continuing Security -




R “This Deed ‘shall remairi in force as a continuing security fo the Noteholders notwithstanding any -

o payment ar settlement of the whole or any part of the Chargor's Obligationis or any other act, '
event or matter unless and until the Noteholders discharge this Deed inwriting. -~ _

39  Release of Security

~ Upon repayment in full of the Loan Notes or conversion of all outstanding Loan Notes in
" accordance with the ferms of the Loan Note Instrument, the Noteholders shall, at the request and
" -cost of the Chargor and upon confirmation to the satisfaction of the Noteholdars that all amounts
" under fhe Loan Notes have been unconditionally and irevocably paid, repaid and discharged in -
full or converted, take whatever action is necessary to release the security constituted by this
Deed. : . :

4.~ RESTRICTIONS
41 General
" The Chargor will not-without prior written Noteholder Majority Consent;

(a)  create or permit to subsist any Security on 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 32,
5. RIGHTS AND POWERS
__.'-5,'11 ‘Enforceability of Security

_ '(a)  The Secuity 'g-fanted' by the Chargufﬁereﬂnder shall become enforceable ‘upon thé
- occurrence and during the continuance of an Event of Default.

(b) - The Noteholders shall enforce the Security Interest created under this Deed upon written
- instruction of the Noteholder Majority (acting by Noteholder Majority Consent).

52 Powists of the Noteholders

) Following the security created hereunder becoming enforceable:
. Section 103 of the Law of Property Act 1825 shall riot apply and the Noteholders may exercise
_power of sale and other powers under that of any other Act or this Deed at any time after the date’
- of this Deed. _ _ - :
i) Section 108(1) of the Law of Property Act 1925 shall not apply to this Deed and
: the Noteholders may at any time following 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-or 3.5 under the hand of any official or manager or by deed
appoint or remove a receiver or receivers of the Property and may fix and pay the
- fees of a receiver but any receiver shall be deemed fo be the agent of the
. Chargor and the Chargor shall be solely responsible for the receiver's acts
“defaults and remuneration. : : S
{iy ~ Allorany of the powers conferred on a receiver by Clause 5.3 may be. exgrcised
' - by the Noteholders without first appointing a receiver or notwithstanding any
appointment. - '




oo o possessmn for any money not actuaﬂy received by the Notehaiciers and if the '
© . Noteholders orany receiver takes possession of the Property, it-or he may at any
-tima. relinquish such pogsession.

(iv) Séctién-93(1-) of the Law of Property Act 1925-shall h(j‘t'éppl'y"td this Deed. -
53  Receivers | |
(8)  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 faw) .
have the following powers which in the case of joint receivers may be exermsed jointly or
severally both in the name of the Chargor and otherwise:

- () ‘totake possession of and manage the aSse’tS'suhj'aét to the security created by -
- this Deed; '

(i) to cércy' into effect and compléete any transaction by 'éxec'uﬁng deeds or
. documents in the:name of or on behalf of the Chargor;

(iiri-) " to'take, continue or defend any pr:jc‘eétiings and enter into any arrangenient or
- - sompromise;.

(W) o borrow any moriey and secure the payment of any money i priotity to the
. Chargoi's Obligations for the purposé of the exercise-of any of his powers; and -

. {v) - to do any other acis which the receiver méy consider tobe incidental or
conducive to any of hispowers or to the realisation of the: Property. .

| (b) Areceiver shaH appiy alt money he receives f rat it repayment of all. money hcrrowed 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 ari 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.

‘5.4 Protection of Purchasers

No purchaser or other person shall be obliged oF concerned to see or enquite whether the right of
the Noteholders to appoint a recelver or the right of the Noteholders or any receiver 1o exercise
any of the rights or powers conferred by this Deed has arisen or become exercisable nor be

.- goncerned with notice fo the confrary or with the propriety of the exercise of such righis: or

" powers. :

55 Protection .

Neitrier the Noteholders rior any receiver shall be liable to the Chargor in respect of any loss or
damage which arises out of the exercise orattempted exercise of or the failure to exercise any of -
their respective rights or powers. . : :

5B Power of Attorney




R The Chargor by way of security frrevocably appoints-the Noteholders and any receiver severally - -
"' to be the attorney of the Chargor {with ful 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 of
. execute all deeds instruments and decuments or to de such acts or to take continue or defend
any proceedings which the Chargor is required to execute of do under the terms of this Deed 6r
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 aty - -
~ such attorney shall do by virtue of this power of attorney.

6. APPROPRIATION .

The Noteholders may af any time and from time to time without notice (both before and after
" demand) apply all payments received in respect of the Chargor's Obfigations in or towards
" discharge of such part of the Chargor's Obligations as a Noteholder Majerity (acting by
Noteholder Maijority Consent} thinks fit, provided, however, that any Noteholder may not be
_entitled as Noteholder to terms more: favourable than those received by the other Noteheldeérs..
Prior to any such appropriation the Noteholders may at their discretion hold any such payments in.-
- asuspense account.

7. PRESERVATION
) 7.4 Rights and Further Assurance

{a) . This Deed is in addition to any othar security or rights present or future held by the -
- Noteholders in respect of the Chargor's Obligations and shall not merge with or prejudice
" such othar security or any contractual or legal rights of the Noteholders. The Noteholders
- may take perfect vary or enforce alt or-any such other security or rights (or refrain from -
" doing s0) without releasing reducing or ofherwise affecting this Deed.

- (by - The covenants 'set”'ouf"i'h.Sectian"_2(1).(b). of_the Law of Property (Mis_ce!ianecus o
7 Provisions) Act 1994 shall extend fo include the obligations set out in sub-clause 7 (¢}
and (d) below.

(6)  ‘The Chargor shall promptly (and at its own expense) do all such acts (including payment
' of all stamp duties or fees) or execute or re-execute all such documents (including
~ assignments, transfers, morigages, charges, notices and instructions on terms equivalent
- or similar to those set out in this Deed) as the Noteholders may reasonably specify (and
_in such form as the Noteholders may reasonably require).

{iy = to perfect the Security created or intended to be created tinder or avidenced by -
© this Deed (which may include. the -execution or re-execution of a mortgage,
- charge, assignment or other Security over all or any of the assets which are, or
. are intended to be, the subject. of this Deed) or for the exercise of any rights,
. powers and remedies of the Noteholders, or any receiver provided by or pursuant
to this Deed or by law; .

(i) to confer on the Noteholders, Security over any property and assets of the
- Chargor located in any jurisdiction equivalent or similar to-the Security intended to
be conferred by or pursuant to this Deed; and/or '

' .-'(i'iﬁ}-'- to facilitate the realisation of the assets which are; or are interided to be, the ;
- subject of the Security created under this Deed. -

(d)  The Chargor shall take all such action as is available o it (including making ali filings and
© - registrations) as may be necessary for the purpose of the creation, perfection, protection

e |




72 SetOff

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

() In. addition to any flen 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 liabifity. of the
‘Noteholders (on a pro rata basis among the Noteholders based on 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).

8 NOTICES

‘Each notice, demand or other communication required to be given und:e'r', or in connection W_Ith; -
* this Deed: .
81 © must be in writing, and may be delivered by hand or sent by pre-paid first-class letter or by
~facsimile or email: . : -
(& - ) - which is addressed to the Chargor shall be hand delivered or sent to the:
' . Chargor to the attenfion of Darron Antill at the Chargor's registered office forthe
- ime being, or by emiail to darron.antill@deviceauthority.cormn; of

(i~ which is addressed to the Noteholders shall be hand delivered ar sent to the
Noteholders fo 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 _'
timefo time; o
by - will be effeciively served:

i ~on 'the day of receipt, where arly hand deiavered letter, facs:mtle mes&age ar
" email is recaived on any Business Day before or during nermal working hours;

(i) on the following Biisinass 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 '

(m) on the tenth Business Day following the déy of pos‘ﬁﬁg, upon 'despatch”bf 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 starmped,
" sddressed and pested a4 dforesald.

-} | REPRESENTAT{DNS WARRANTIES AND COVENANTS
X Representations and Warranties -

“The Chargor represé‘nts_'a.nd.wé'f"ra.n’c.s fo the Noteholders that: -~




___________ (&)  the Chargor is: duly incorporated and is a validly existing limited liability company under -
Lo * the laws of its place of incorporation has the capacity to sue or be sued in its own name
~and has power to carry oh its busingss as riow being conducted and fo own its property
. and other assets and is not insolvent or in liguidation administration receivership or any
~other form: of insolvency procedure; . :

' {f:). _ the Chargor has full powef and authority {0 execute deliver and petfori i’ts’ﬂbﬁ‘gat'itmé .
~ under this Deed and no limitation on the powers of the Chargor will be exceeded asa .
~ result of the Chargor entering into this Deed; '

{c). . the execution, .de_iivery-and. performance: by the Chargor of this Deed and . the
- pérformance of its obligations under this Deed have been duly authorized by all
" necessary corporate action and do not contravene or conflict with:

Ay the 'Ch'arg'or"s.- meriorandium and arficles of association or other équiVa-]'ént 3
" constitutional documents; ' '

Sy any exsting law statute rule or regulation or any judgment decree or permit to
o - which the Chargor is subject; or -

iy the terms of any"agreém'enf or other doctiment or instrumient to which the -
" Chargor isa party or which is binding upon it or any of its assets;

 {(d) | subject to the Legal Reservations this Deed is the legal valid and biiding obligation of the
Chargor and is enforceable against the Chargor in accordance with ils terms;

(@) - there are no mortgages chiarges lisns pledges or other security interests ex'isﬁng over
- -any of the Property; and : : .

() fts cenire of main interests (for the purpose of EC Regulation No. 1346/2000 on
- insolvency proceedings) is in England and Wales. ' o

92 General Covenants
C(a)  The Chargor shall:

iy - permit the Noteholders and its representatives access upon reasonable notice to
*inspect the books and records of the Chargor and provide the Noteholders an
 request with. all such information and documents as the Noteholders may )
‘reasonably require; and '

(i) obtain comply with and maintain all suthorisations consents licences permits and
. registrations required in relation to its business and this Deed.

(b} The Chargor shall not do or permit to be done anything which could reasonably be
- expected to prejudice the security created by this Deed or its priarity or the value of any

- of the Property. -
{c) . The Chargor sh‘é-l]' not, without the wiitten consent of 'the_l\ieieholzders',' do or permit tobe

- done anything by virtue of which its cenitre of main interest (for the purposes of EC

" Regulation No. 1346/2000 on insolvency proceedingsy couid be anywhere other than in-
England and Wales,

03 'lntelleétuai Pra‘peﬂgr Geﬁeﬂahts" o




(a)  Preservation of rights. The Chargor shall take all necessary action to safeguard and -
' maintain present and future rights in, or relating te, the Intellectual Propery including

. (without limitation) ‘by. observing -all covenants and stipufations relating to those rights, -

. and by paying all applicable renewal fees, licence fees and other olutgoings. '

(B " Maintenance of Intellectual P‘i.'operty. The Chargor shall riot permit ar_zy.. intellectual
- Property to be abandoned, cancelled or to lapse. :
G4  Registration of Intellectual Property
{a) . The Charger shall use all reaéon_a_bie efforts o register a'pp'licétiéns for the re’gi_stra‘tiuh'- of
any Intellectual Property, and shall keep the Noteholders. informed of all matters relating
" to each such registration.

(D) Without prejudice to the obligations on the Chargor in (a) above, the Chargor as
' registered proprietor appoints the Nateholders 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 trade mark applications registered or to be
- registered in the United Kingdom in the namg of the Chargor, to be made on the Ragister -
~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.

95 Costsand Indemnity

{a) . The Chargor shall pay'to_;'c'r.réimburse fhe_ Nateh'uld-ers and any réceivér on demand aff
' Expenses incurred by the Notehelders and/ or-any receiver in relation to: . -

: (E.) ~entercing (or attermpting fo do 50) aﬁy'of the Noteholders’ or any receiver's rights i '

“under this Deed; and
(i) .~ suing for or recovering, any of the Chargor’s Obligatioris.
) The Chargor hereby agrees fo indernify 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 resuit of;

i) the exercise, or purported exercise, in good faith-and with reasgonable care ofany
of the powers, authorities or discretions vested in them under this Deed; .

B (VI any matter or thing done, or omitted to be dene, in goad faith in refation to the
B _ Property; -

"(iEi) iy default of'delay by the Chargor in performing any of its ébligatién‘s under this
. Deed;or . _ '

(i) any representation or warranty made in this Deed having been incofisct in any
- material respect when made.

10, LAW AND JURISDICTION -
:’1'(}.'1 - Governing Law
.Thifé'De_'ed shall be governed by and construed in-accordance with English law. o

BT



102 Jirisdiction

{a) - Inrelation 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 ofther court or ¢ourts having jurisdiction to the -
- -axfent permitied by law. .

(b) ~ The Chargor waive's-ﬂany 'nbjecﬁan' ta."Proceédings' in ‘any -courts referred to i
' - Clause 10.2{a) on the grounds of venue or on the grounds that Proceedings have been
brought inan inappropriate forum. '

1. MISCELLANEOUS
1A .-Assignments

{a) . The Chargor may r‘iéf'éssig'n'-andfor transfer any one or moré of its rights aridfor
~ obligations under this Deed. L :

" {b)  The Chargor's Obligations to the Noteholders shall cantinte riotwithstanding any change
~ of Noteholder, any change of name of the Noteholders andlor the Noteholders’
" absorption by or in or amalgamation with any other company or person or the acquisition .
- ofall or part of its undertaking by any other company or person. - '

112 Payments

The Chargor shall make each payment under this Deed on demand in the manner and to the -
" place specified by the Noteholders in such demand: If the Chargor is required by law to make any .

deduction or withholding from any such payment the Chargor shall simultaneously pay to the

Noteholders whatever additional amount is necessary to ensure that the Notehelders receives |
- and retains a net amount equal to the payment it would have received had no deduction or
- withhalding been made. '

413 Interest

~rterest will accrue and be calculated on the _'C-hafgor’a Obli’gat-ibns _(Ehé[‘u-dihg without limitation -
amounts due bt unpaid under this Deed) to the date of payment or dischiarge in full (both before -~
- and after judgment) on a daily basis at the interest rate specified in the Loan Note Instrument.

= 114 -_{:ertifiéa:tes' .
: .A certificate sigred by an official of officer of sach Netehﬂl'der as to the amount due nr'owinig from
_ the Chargor shall be conclusive evidence against the Chargor except where there is. manifest
errer-or a guestion of law. a :
415 Severability o
| " Each of the provisions of this Deed shall be severable and distinct from one another and if one or
" more of such provisions is invalid or unenforceable the remaining provisions shall not in any way
- be affected,

116 Delay or Omission
. “The Nofeholders' rights and powers under this Deed will not be affected or impaired by any delay _
- or omission by the Noteholders in exercising them or any previous exercise of any such rights or

| A




powers or by any grant of time of indulgence to or failure o exercise any right against the
- Chargor or-any. other person in refation to any of the Chargot's Obligations or any other obligation
fhe performance of which the Chargor has agreed to guarantee and/or secure. '

117" Counterparis R

- This Deed 'ma{f be executed in any number of counferparts ini which case fhis Deed will be as- -
-effective as if all signatures on the counterparts were-on a single copy of this Deed.

118 Prior Charges

" Atany 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 securily inferest
- andfor agree and settle-any -account with the holder of the same and such redemption, agreament
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. : _ _

=12



. TemPLC 97128 Easteastle Street, London, United
e . Kingdom, W1W 8DH R

" Alsop Louie Capital, 3L.P. 943 Howard Street, San Francisco, CA 94103

" “The Samenuk Family Trust of 2012 7907 Ginger Place, Dublin, Ofiio USA 43017




| IN WITNESS of which this Deed has been duly executed as a deed and delivered on the date on its first - -
. SIGNED and DELIVERED asadeedby | R
) " The Chargor _ o
" DEVIGE AUTHORITY LTD acting by t&m’ B

)

- directors, a director and the company ¥

- secretary or a director and a witness . Y -
_ Y

" Director

 Diractor/ Company Secretary/ Wifniess .

" Name of Witness: L CRECAANE, | RIS L

| " Address of Witness: :

OccupaﬁonfGf;W'itness': ' o | 5”‘\@»{1(:}%?%3”{3‘3@\@7
* The Noteholders:

. TERNPLC acting by two directors, a
- director and the cdmpary secretaiy ora
. director and a withess

| Dvector
Dirsetor / Company Secretary 7 Witness
* Name of Witness:

Address of Witness:

‘Gecupation of Withess:

N 14_




page. _ _ . _
'SIGNED and DELIVERED as adeed by
| _“f‘h:e Chargor _
 DEVICE AUTHORITY LD acting by two )
directors, a director and the company )
secretary or a directorand awithess -~ ) -
. )

" Directer . |

s Director/ Company Secretary / Witness
 Namé of Witness: . o . | |

. Address of Witness: o hivmeea e o i £ i e e
'Qcc‘ﬂ'p‘a’tian'afWithess: R S

 The Noteholders:

TERN PLG 2cting by two directors, a -
©director-and the company sécretary ora.
directorand a witness _

N e

Director o

Name of Withess:

. Address of Witness:

- Oc‘cupétien: of Witness:

. = 14-




ALSOP LOHE CAPITAL, 31.P.

acting by Alsop Louie Capital 3, L.P, ifs
. ‘General Partner, in the presence ofa

withess

yf.;# f*”""'*-

Narme: ‘“"Cg;} 'i%:&;w‘“ E\;‘“ f' Tﬁ {f;‘}

"~ Name of Withess:

Addrégs of Withess:

" Oceupation of Withess:

JOHN SAMENUK AS TRUSTEE FOR ')
- THE SAMENUK FAMILY TRUSTOF )
- 2012 in the presence of a witness ' )
: J ’ ----.»n--;-.-.--;---x-.“.;”.--.-.n.-.-....-.,.‘.-....-,..“.;..'.
John Samenuk
. i}{f}gf;é.ﬁ‘;,-y.n.,.,.., A A A A A
. Name of Witriéss: |

- Address of Witness:

Occupation of Witness:

45




ALSOP LOUIE CAPITAL, 3LP. ¥

acting by Alsop Louie Capital 3. LR its )
General Partner, in the presence ofa T
witness . y

Name of Witness: .

- Address of Witness:

_ Occ'upatian'-::Jf"\i_\'ﬁ”tne:ss-: o

| JOHN SAMENUK AS TRUSTEEFOR
THE SAMENUK FAMILY TRUST OF
2842 in the presence of a witness

_f;.o

__John Samenuk |

&“Waaa%f&ﬁfﬂwg‘f

‘Name of Witﬂesé':' 3

Address of Witness: -

Oceupation of Witness: . .~ - f"?fw‘”@ﬁ%&éﬁﬁf
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