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Security Agreement

THIS SECURITY AGREEMENT (this “Agreement”), dated as of March _/é, 2018, is made by and
between DEPARTMENT 13, INC., a Delaware corporation (the “Granter™), with an address at c/o
Resagent, Inc., The Renaissance Centre, 405 North King Street, Suite 500, Wilmington, Delaware 19801-3700,
and AET CORPORATE TRUST PTY LIMITED ACN 106 424 088, with an address at Level 3, 30 Hickson
Road, Millers Point NSW 2000 Australia, as secured party and security trustee for its own benefit and for the
benefit of the Noteholders (as defined below) (in such capacity, the “Secured Party™).

WHEREAS, the Secured Party is a party to, among other documents, (a) a Security Trust Deed, dated on
or about the date hereof (lhe “Security Trust Deed™), among Department 13 International Limited (the “Issner”),
the Grantor and the Secured Party, for each of the Noteholders (as defined therein), and (b) 2 General Security
Deed, dated on or about the date hereof (the “General Sceurity Deed™);

WHEREAS, the Secured Party acts as security trustee under the Security Trust Deed and holds the
Security Trust Fund (as defined therein) on trust at any time for the Neteholders (as delined therein) and Secured
Party acts as secured party for itself and for and on behaif of each Noteholder;

WHEREAS, the Secuwrity Trust Deed contemplates that the Secured Party will enter into certain US
security documents for itself and for the berefit of the Noteholders; and

WHEREAS, this agreement is a US security document contemplated by the Security Trust Deed and
under the terms hereof, the Secured Party desires to obtain and the Grantor desires to grant the Secured Party (for
its own behalf and on behalf of each Noteholder) security for all of the Obligations (as hereinafier defined).

NOW, THEREFORE, the Grantor and the Secured Party, intending to be legally bound, hercby agree as
follows:

1. Definitions.
{a) “Beneficiary” shall have the meaning set forth in the Security Trust Deed.
(b} “Collaterai” shall include all personal property of the Grantor, including the following, all

whether now owned or hereafter acquired or arising and wherever located: (i) accounts (including health-care-
insurance receivables and credit card receivables); (ii) securities entitlements, securities accounts, commeodity
accounts, commadity contracts and investment properly; (iii) deposit accounts; {iv) instruments (including
promissoty notes); (v) documents {(including warehouse receipts); (vi) chattel paper (including electronic chattel
paper and tangible chattel paper); (vii) inventory, including raw materials, work in process, or materials used or
consumed in Grantor’s business, items held for sale or lease or furnished or to be furnished under contracts of
service, sale or lease, goods that are returned, reclaimed or repossessed; (viii) goods of every nature, including
stock-in-trade, goods on consignment, standing timber that is to be cut and removed under a conveyance or
contract for sale, the unborn young of animals, crops grown, growing, or to be grown, manufactured homes,
computer programs embedded in such goods and farm products; (ix) equipment, including machinery, vehicles
and fueniture; (x) fixtures; (xi) agricultural liens; (xii) as-extracted collateral; (xiii) commercial tort claims, if any,
described on Exhibit “B™ hereto (if an Exhibit B is attached); (xiv} jetter of credit rights; (xv) general intangibles,
of every kind and description, including payment intangibles, software, computer information, source codes,
object codes, records and data, all existing and future customer lists, choses in action, claims (including claims for
indemnification or breach of warranty), books, records, patents and patent applications, copyrights, trademarks,
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23. WAIVER OF JURY TRIAL. EACH OF THE GRANTOR AND THE SECURED PARTY
IRREVOCABLY WAIVES ANY AND ALL RIGHT IT MAY HAVE.TO A TRIAL BY JURY IN ANY
ACTION, PROCEEDING OR CLAIM OF ANY NATURE RELATING TO THIS AGREEMENT, ANY
DOCUMENTS EXECUTED IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION
CONTEMPLATED IN ANY OF SUCH DOCUMENTS. THE GRANTOR AND THE SECURED PARTY
ACKNOWLEDGE THAT THE FOREGOING WAIVER IS KNOWING AND VOLUNTARY.

The Grantor acknowledges that it has read and understood all the provisions of this Agreement,
including the waiver of jury trial, and has been advised by counsel as necessary or appropriate.

WITNESS the due execution hereof as a document under seal, as of the date first written above.

WITNESS / ATTEST: DEPARTMENT 13, INC.
a Delaware corporation

By
(SEAL)
Print Name: Print Name:
Title: Title:
EXECUTED by AET Corporate Trust Pty
Limited ACN 106 424 088 by its Attomey who ' /)
certifies that he/she has not received notice of
any revocation of the Power of Attomey dated Signature ofVAtlormney
25 October 2017 - ’
Marjorie Horfinela
Name (printed)
’%jﬂ-b"t‘;“— ’ mw
Signature of Winess Signature of Attomgy —
FIDES DIV HA Yvonne Kelaher
Name (printed) Name (prinied)
9.
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EXHIBIT =a7
TOSECURITY AGREEMENT

i, Grantor’s form of organization {i.e,, corporation, partnership, mited lability company):
Carporation
& Grantor’s State of srganization, if a registered organization {Le., corporation, limited parinership,

limited Liability company):

Delaware
kX Grantor’s principal residence, i a natural person or general parinership:
N/A
4 Address of Grantor’s chief executive office, inchuding the Coungy:
T021 Columbia Gatoway Drive, Suite 178
Columbia, MD 21846 USA
s Grantor’s organizational 1 (8 any exisis):
HIH6238
&, Address for books and records, ifdifferent:
Addressas of other Collateral Tovations, including Counties, for the past five (Syears:
MN/A
B, Mame and address of landlord or owner i loostion is not owned by the Granton
Abrans Developmaent Group, Ine
2601 Robert Fulton Drive, Sulte 188
Columbia, MD 21048
], Cither names or tradenamess now or formerty used by the Grantor

D3

1, Deseription of Equipment:

(Hiiee Furniture (Desks, Chalrs, Tables, File Cabinets), Computers, and Servers.

SH4BENR
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Rider to Security Agreement — Patents

b

THIS RIDER TO SECURITY AGREEMENT (“Rider") is executed as of this /(f day of March,
2018, by and between DEPARTMENT 13, INC, a Delaware corporation (the “Grantor™), with an address at ¢/o
Resagent, Inc., The Renaissance Centre, 405 North King Street, Suite 500, Wilmington, Delaware 19801-3700
and AET CORPORATE TRUST PTY LIMITED ACN 106 424 088, with an address at Level 3, 30 Hickson
Road, Millers Point NSW 2000 Australia,, as secured party and as security truslee for its own benelit and for the
benefit of the Noteholders {in such capacity, the “Secured Purty”). This Rider is incorporated into and made
part of that certain Security Agreement (“Security Agreement™) between the Grantor and the Secured Party dated
of even date herewitly, and also into certain other financing documents and security agreements executed by and
between the Grantor and the Secured Party (all such documents including this Rider being collectively referred to
as "Finance Documents”). All capitalized terms not otherwise defined in this Rider shall have the same
meanings ascribed to such terms in the other Finance Documents,

As collateral security for the Obligations (as defined in the Security Agreement) under the Finance
Documents, the Grantor has agreed 1o grant a security interest in and to assign 1o the Secured Party the Patent
Collateral (a5 hereinafter defined). The Secured Party desires to have its lien and security interest in such Patent
Collateral confirmed by a document identifying such security interest and in such form as may be recorded in the
United States Patent and Trademark Office.

NOW, THEREFORE, with the foregoing background deemed incorporated by reference and made pars
hereof, the parties hereto, intending to be legally bound hereby, cavenant and agree as follows:

I. Grant of Securitv Interest. In consideration of and pursuant to the terms of the Security
Agreement and for other good, valuable and sufficient consideration, the receipt and sufficiency of which is
hereby acknowledged, and to secure the Obligations, the Grantor does hereby assign and prant to the Secured
Party (for its own benefit and for the benefit of each of the Noteholders) a lien and security interest in (a) all of the
Grantor's right, title and interest in and to (i) the United States Letters Patent and the inventions described and
claimed therein set forth on Schedule A hereto and any fulure patents of Grantor (hercinafier referred to
cotlectively as the “Patents™); (ii) the applications for Letters Patent and the inventions described and claimed
therein set forth on Schedule A hereto and any United States Letters Patent which may be issued upon any of said
applications and any future patent applications of Grantor (hereinafier referred to collectively as the
“Applications™); (iii) any reissue, extension, division or continuation of the Patents or the Applications (such
reissues, extensions, divisions and continuations being herein referred to collectively as the “Reissued Patents™);
(iv) all future royalties or other fees paid or payment or payments made or to be made to the Grantor in respect of
the Patents; and (v} proceeds of any and all of the foregoing (the Palents, Applications, Reissued Patents and
Royalties and proceeds being herein referred to collectively as the “Patent Rights"); and (b) all rights, interests,
claims and demands that the Grantor has or may have in existing and future profits and damages for past and
future infringements of the Patent Rights (such rights, interests, claims and demands being herein called the
“Cluims"} (the Patent Rights and Claims collectively referred 10 as the “Patent Collsteral™).

2. Representations and Warranties. The Grantor warrants and represents to the Secured Party
that: (a) the Grantor is the true and lawful exclusive owner of the Patent Ripiits set forth on Schedule A,
including all rights and interests herein granted; (b) the Patent Collateral is valid and enforceable; (¢} the Grantor
has full power and authority to execute and deliver this Rider; (d) the Grantor has no notice of any suits or actions
commenced or threatened against it, or notice of claims asserted or threatened against it, with reference to the
Patent Rights and the interests granted herein; and (e) the Patent Rights and all interests granted herein are so

granted free from all liens, charges, claims, options, licenses, pledges and encumbrances of every kind and
character.

3. Covenants. The Grantor further covenants to the Secured Party that: (a) until all of the
Obligations have been satisfied in full, the Grantar will not enter into any agreement, including without limitation,
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license agreements, which are inconsistent with the Grantor's obligations under this Rider; and (b) if the Granter
acquires rights to any new Patent Collateral, the provisions of this Rider shall automatically apply thereto and the
Grantor shall give the Secured Party prompt written notice thereof along with an amended Schedule A; provided,
however, that notwithstanding anything to the contrary contained in this Agreement, the Grantor shall have the
right to enter into agreements in the ordinary course of business with respect to the Patent Collateral,

4, Maintenance of Patent Collnteral. The Grantor further covenants that: until all of the
Obligations have been satisfied in full, it will (i) not enter into any agreements, including without limitation,
license agreements, which are inconsistent with the Grantor’s undertakings and covenants under this Rider or

which restrict or impair the Secured Party’s rights hereunder and (i) maintain the Patent Collateral in full force
and effect.

5. Negpative Pledge. The Grantor shall not sell, assign or further encumber its rights and interest in
the Patent Collateral without prior written consent of the Secured Party. -

6. Remedies Upon Deluult,

(a) Anything herein contained to the contrary notwithstanding, if and while the Grantor shall
be in default hereunder or an Event of Default exists under the Security Agreement the Granior hereby covenants
and agrees that the Secured Party, as the holder of a security interest under the Uniform Commercial Code, may
take such action permitted under the Sccurity Agreement or permitied by law, in its exclusive discretion, to
foreclose upon the Patent Collateral covered hereby.

(b) For such purposes, and in the event of the Grantor's default hercunder or an Event of
Default under the Security Agreement and while such default or Event of Default exists, the Grantor hereby
authorizes and empowers the Secured Party to make, constitute and appoint any officer or agent of the Secured
Party as the Secured Party may select, in its exclusive discretion, as the Grantor's true and lawul attomey-in-fact,
with the power to endorse the Grantor's name on all applications, documents, papers and instruments necessary
for the Secured Party to use the Patent Collateral or to prant or issue any exclusive or non-exclusive license under
the Patent Collateral to anyone else, or necessary for the Secured Party to assign, pledge, convey or otherwise
transfer title in or dispose of the Patent Collateral itself or to anyone else. The Grantor hereby ratifies all that such
attorney shall lawfully do or cause to be done by virtue hereof, except for the gross negligence or willful
misconduct of such attorney. This power of attorney shall be irrevocable for the life of this Rider and the Finance
Documents, and until all the Obligations are satisfied in full.

(c) The Grantor expressly acknowledges that this Rider shall be recorded with the Patent and
Trademark Office in Washington, D.C. Contemporaneously herewith, the Granter shall also execute and deliver
to the Secured Party such docuwments as the Secured Party shall reasonably require to permanently assign all rights
in the Patent Collateral to the Secured Party, which documents shall be held by the Secured Party, in escrow, until
the occurrence of an Event of Default hereunder or under the Security Agreement. Afer such occurrence, the
Secured Party may, at its sole option, record such escrowed documents with the Patent and Trademark Office.

7. Prosecution of Patent Applications,

(a) The Grantor shall, at its own expense, diligently maintain alf patents and diligently file
and prosecute all patent applications relating to the inventions described and claimed in the Patent Collateral in
the United States Patent and Trademark Office, and shall pay or cause 1o be paid in their customary fashion all
fees and disbursements in connection therewith, and shall not abandon any such application prior to the exhaus-
tion of all administrative and judicial remedies or disclaim or dedicate any Patent without the prior writien
consent of the Secured Party. The Grantor shall not abandon any Patent Collateral without the prior written
consent of the Secured Party.

SO48833v 4
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(b} Any and all fees, costs and expenses, including reasonable attorneys® fees and expenses
incurred by the Secured Party in connection with the preparation, modification, enforcement or termination of this
Rider and all other documents relating hereto and the consummation of this transaction, the filing and recording
of any documents (including all taxes in connection therewith) in public offices, the payment or discharge of any
taxes, counsel fees, maintenance fees, encumbrances or cosls otherwise incurred in defending or prosecuting any
actions or proceedings arising out of or related to the Patent Collaterat shall be paid by the Grantor on demand by
the Secured Party.

{c) The Grantor shall have the right to bring suit in the name of the Grantor to enforce the
Patent Collateral, in which case the Secured Party may, at the Secured Party’s option, be joined as a nominal party
to such suit if the Secured Parly shall be satisfied that such joinder is necessary and that the Secured Party is not
thereby incurring any risk of liability by such joinder. The Grantor shall promptly, upon demand, reimburse and
indemnify, defend and hold harmless the Secured Party for all damages, costs and expenses, including reasonable
attorneys’ fees, incurred by the Secured Party pursuant to this paragraph and all other actions and conduct of the
Grantor with respect to the Patent Rights during the term of this Rider.

8 Subject to Securitv Agreement. This Rider shall be subject to the terms, provisions, and
conditions set forth in the Security Agreement and may not be modified without the written consent of the party
against whom enforcement is being sought.

9. Inconsistent with Security Agreement. All rights and remedies herein granted 1o the Secured
Party shall be in addition to any rights and remedies granted to the Secured Party under the Finance Documents.
In the event of an inconsistency between this Rider and the Security Agreement, the language of the Security
Agreement shall control. The terms and conditions of the Security Agreement are hereby incorporated herein by
reference.

16. Termination of Agreement. Upon payment and performance of all Obligations under the
Finance Documents, the Secured Party shall exccute and deliver to the Grantor all documents necessary to
lerminate the Secured Party's security interest in the Patent Collateral,

11, Fees and Expenses. Any and all reasonable fees, costs and expenses, of whatever kind or nature,
including the reasonable attorneys’ fees and legal expenses incurred by the Secured Party in connection with the
preparation of this Rider and all other documents relating hereto and the consummation of this transaction, the
filing or recording of any documents (including all taxes in conneclion therewith) in public offices, the payment
or discharge of any taxes, reasonable counsel fees, maintenance fees, encumbrances or costs otherwise incurred in
protecling, mainfaining, preserving the Patent Collateral, or in defending or prosecuting any actions or
proceedings arising out of or related to the Patent Collateral, in each case in accordance with the terms of this
Rider, shall be borne and paid by the Grantor on demand by the Secured Party and until so paid shall be added to
the principal amount of the Obligations to the Secured Party and shall bear interest at the contract rate therefor.

12, Additional Remedies. Upon the occurrence of an Event of Default under the Security
Agreement, the Secured Party may, without any obligation to do so, complete any obligation of the Grantor
hereunder, in the Grantor's name or in the Secured Party's name, but at the Grantor's expense, and the Grantor
hereby agrees to reimburse the Secured Party in full for all reasonable expenses, including reasonable anorney's
fees, incurred by the Secured Party in protecting, defending and maintaining the Patent Collateral.

13, Governing Law. THIS RIDER WILL BE INTERPRETED AND THE RIGHTS AND LIARILITIES OF
THE PARTIES HERETG DETERMINED IN ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE,
EXCLUDING ITS CONFLICT OF LAWS RULES, EXCEPT THAT TIIE FEDERAL LAWS OF THE UNITED STATES OF
AMERICA SHALL GOVERN TO THE EXTENT APPLICABLE,

14. Counterparts. This Rider may be signed in any number of counterpart copies and by the parties
hereto on separale counterparts, but all such copies shall constitute one and the same instrument. Delivery of an

-3
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executed counterpart of a signature page to this Rider by facsimile transmission shall be effective as delivery of a
manually execuied counterpart. Any party so executing this Agreement by facsimile transmission shall promptly
deliver a manually executed counterpart, provided that any failure to do so shall not affect the validity of the
counterpart executed by facsimile transmission.

15, Limitation of Liability of Trustee. The Secured Pasty enters into this Agreement in its capacity
as trustee of the Security Trust (as defined in the Security Trust Deed) and in no other capacity. Each party
acknowledges and agrees that clavse 2.13 of the Security Trust Deed operates with respect to this Agreement as if
set out in full with the necessary changes. The Secured Party enters into this Agreement on instructions from the
Majority Noteholders (as defined in the Security Trust Deed).

[Signature Page Follows)

5648833v.d
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WITNESS the due execution hereof as a document under seal, as of the date first written @gf‘oﬁpo . ‘9
;g
WITNESS / ATTEST: DEPARTIMENT 13, INC.
a Delaware corporation

\
g

. SE I
i ame:g W“"'Hn/u-‘ (j% )L/\W
e ’

WITNESS the due execution hereof as a document under seal, as of the date first written above.

EXECUTED by AET Corporate Trust
Pty Limited ACN 106 424 088 by its
Atterney who certifies that hefshe has

not received notice of any revocation of Signature of Attorney
the Power of Attorney dated 25 October
2017

Name (printed)
Signature of Witness Signature of Atterney
Name (printed) Name (printed)

5.

$646433v.4
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WITNESS the due execution hereofl as a document under seal; as of the date first written above.

WITNESS / ATTEST: DEPARTMENT 13, INC,
a Delaware corporation
By:
(SEAL)
Print Name: Print Name:
Title: Title;

WITNESS the due execution hereof as a document under seal, as of the date first written above.

EXECUTED by AET Corporate Trust

Pty Limited ACN 106 424 088 by its
Attorney who certifies that he/she has
not received notice of any revocation of
the Power of Atiorney dated 23 October
2017

-_-//ﬁ’// A—stene

WY

Signature of Atiorney

Marjorie Hortinela

s

Name (printed)

Signature of Witness

FIDES DIV HA

Signature of Attornev

Yvonne Kelaher

Name (printed)

5048833 v

Name (printed)
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SCHEDULE A

ISSUE
COUNTRY | APPUICATION | gparys | PATENTT (rriing) TITLE
. NO,
DATE
Uu.s. 13/595,142 Abandoned | n/a (08/27/2012) | Distributed Wireless
Communications for
Tactical Network
Dominance
us. 13/757,032 Issued 8,929,550 | 01/06/2015 | LPYVLPD Communication
(02/01/2013) | Systems
u.s. 13/116,984 Issued 9,641,199 | 05/02/2017 | Method and Apparatus
(05/26/2011) | for Fast Prototyping of
Wireless Transceivers
U.S. 14/109,928 Issued 0,673,920 | 06/06/2017 | Intrusion Detection and
(12/17/2013) | Radio Fingerprint
Tracking
G
5648433v 4
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PATENT ASSIGNMENT

WHEREAS, DEPARTMENT 13, INC., a Delaware corporation (the “Grantor™), is the owner
of the entire right, title and interest in and to the United States patents, patent applications listed on
Schedule "A" attached hereto and made a part hereof, the inventions described therein and all rights
associated therewith (collectively, the “Patent Collateral”), which are registered in the United States

Patent and Trademark Office or which are the subject of pending applications in the United States Patent
and Trademark Office; and

WHEREAS, AET CORPORATE TRUST PTY LIMITED ACN 106 424 088, having a place
of business at Level 3, 30 Hickson Road, Millers Point NSW 2000 Australia,, identified as the “Secured
Party” under that certain Rider to Security Agreement - Patents of even date herewith (the “Grantee”)
is desirous of acquiring said Patent Collateral;

WHEREAS, the Grantee has a security interest in the assets of the Grantor adequate fo carry on
the business of the Granior; and

WHEREAS, the Rider provides that this Assignment shall become cffective upon the
occurrence of an Event of Default as defined in the Security Agreement dated as of March _/z, 2018,
by and between the Grantor and the Grantee.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, the Grantor, its successors and
assigns does hereby transfer, assign and set over unto Grantee, its successors, transferees and assigns, all
of its present and future right, title and interest in and to the Patent Collateral and all proceeds thereof
and all rights and proceeds associated therewith.

IN WITNESS WHEREOF, the undersigned has causzd this Patent Assignment to be executed
by its duly authorized officer on this _ /&7~ day of Ad-¢ 20/

¥

WITNESS / ATTEST: DEPA ENT 13, INC.
a Delgware corporation

/ LA,

S /7 ’(r SEAL
me. SawoesP PRl Prisf Name:__{-eroras LM—«-— 73\ L T8
Title: oFEo et <2 2o
L.
64RR33v.d
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