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THIS A N N O UN C EMEN T (IN C LUDIN G THE A P P EN DIC ES) A N D THE IN FO RMATIO N  CO N TA IN ED HEREIN  IS RESTRIC TED A N D FO R
IN FO RMATIO N  P URP O SES O N LY  A N D IS N OT FO R REL EA SE, P UBL IC ATIO N  O R DISTRIBUTIO N , IN  W HO L E O R IN  PA RT,
DIREC TLY  O R IN DIREC TLY, A N D DO ES N OT CO N STITUTE A N  O F F ER O F SEC URITIES FO R SA L E IN , IN TO  O R F RO M THE UN ITED
STATES O F A MERIC A, AUSTRA L IA, C A N A DA, JA PA N , THE REP UBL IC  O F SO UTH A F RIC A O R A N Y  OTHER JURISDIC TIO N  IN  W HIC H
SUCH RELEASE, PUBLICATION, DISTRIBUTION, OFFER OR SALE WOULD BE UNLAWFUL.

THIS A N N O UN C EMEN T IS FO R IN FO RMATIO N  P URP O SES O N LY  A N D DO ES N OT CO N STITUTE O R CO N TA IN  A N Y  IN V ITATIO N ,
SO L IC ITATIO N , RECO MMEN DATIO N , O F F ER O R A DV IC E TO  A N Y  P ERSO N  TO  P URC HA SE A N D/O R SUBSC RIBE FO R, OTHERW ISE
ACQ UIRE O R DISP O SE O F A N Y  SEC URITIES IN  TERN  P LC O R A N Y  OTHER EN TITY  IN  A N Y  JURISDIC TIO N . N EITHER THIS
A N N O UN C EMEN T N O R THE FAC T O F ITS DISTRIBUTIO N , SHA L L  FO RM THE BA SIS O F, O R BE REL IED O N  IN  CO N N EC TIO N  W ITH
ANY INVESTMENT DECISION IN RESPECT OF TERN PLC.

THIS A N N O UN C EMEN T CO N TA IN S IN SIDE IN FO RMATIO N  FO R THE P URP O SES O F A RTIC L E 7 O F THE MA RKET A BUSE
REGUL ATIO N S (EU) N O. 596/2014 W HIC H FO RMS PA RT O F DO MESTIC  UK L AW  P URSUA N T TO  THE EURO P EA N  UN IO N
(WITHDRAWAL) ACT 2018 ("UK MAR").

14 July 2025

Tern Plc

("Tern" or the "Company")

Underwritten Open Offer at 1.00p per Open Offer Share to raise £642,486

Tern P lc (AI M:TER N), the company focused on value crea'on from I nternet of Things  ("I oT") technology bus inesses,
a nnounces  an underwri,en O pen O ffer to raise approximately £642,486 (before expenses) through the issue of
64,248,646 Open Offer Shares  at an Issue Price of 1.00p per Open Offer Share.

Under the O pen O ffer, a l l  Q ual i fying Shareholders  are en'tled to subscribe for O pen O ffer Shares  at the I ssue P rice on
the bas is  of:

1 Open Offer Share for every 9 Ordinary Shares held on the Record Date.

The I ssue P rice of 1.00p per O pen O ffer Share represents  a  discount of approximately 16.7 per cent. to the clos ing middle
market price of 1.20p for each Ordinary Share on 11 July 2025 (the latest practicable date prior to this  announcement).

The O pen O ffer is  being underwri,en in ful l  by C M C Markets  UK  P lc who has  agreed to subscribe, in cash at the I ssue
P rice, for a l l  of the O pen O ffer Shares  which remain unsubscribed for by Q ual i fying Shareholders  pursuant to the O pen
Offer.

The O pen O ffer is  only condi'onal  upon the admiss ion of the O pen O ffer Shares  to trading on AI M. I t i s  expected that
Admiss ion wi l l  become effective and deal ings  in the Open Offer Shares  wi l l  commence on 31 July 2025.

The O pen O ffer Shares  wi l l , when issued and ful ly paid, rank pari passu in a l l  respects  with the Exis'ng O rdinary Shares ,
including the right to receive a l l  dividends and other distribu'ons declared, made or paid a;er the date of Admiss ion.
 The O pen O ffer Shares  wi l l  be issued pursuant to the authori ty granted to the directors  at the Annual  General  Mee'ng of
the Company held on 30 June 2025.

The O pen O ffer is  open for acceptance from now un'l  28 July 2025.  Detai ls  of the O pen O ffer wi l l  be set out in a  C ircular
to be sent to shareholders  later today. The C ircular sets  out the reasons  for and further detai ls  of the O pen O ffer,
including i ts  terms and conditions  and risk factors .

Extracts from the C ircular, including the O pen O ffer's Expected Timetable of principal events, are set out below in
Appendix 1.

The above summary should be read in conjuncCon with the full text of this announcement and the C ircular. Unless
defined otherwise, capitalised terms used throughout this announcement shall have the meanings given to such terms in
the DefiniCons secCon below. References to paragraphs below refer to the relevant paragraphs of the C ircular and
references to 'this Document' refer to the C ircular. References to numbered 'Parts' below refer to the relevant parts of
the Circular.

Your aEenCon is drawn to the risk factors set out in Part II of the C ircular. Details of the acCon to be taken if you wish to
subscribe for Open Offer Shares are provided in Part III of the Circular.

The Circular wi l l  be posted to shareholders  today and a copy of the Circular wi l l  be shortly avai lable on the Company's
website: https://www.ternplc.com/investors

Enquiries:
Tern Plc

Jane McCraken (Interim Non-executive Chair)

via  IFC Advisory

 

Allenby Capital Limited

(Nominated Adviser and Broker)

Alex Brearley / Dan Dearden-Wil l iams (Corporate Finance)

Kel ly Gardiner / Guy McDougal l  (Sales  and Corporate Broking)

 

Tel : 0203 328 5656

https://www.ternplc.com/investors


Kel ly Gardiner / Guy McDougal l  (Sales  and Corporate Broking)

 

IFC Advisory

(Financial  PR and IR)

Tim Metcal fe

Graham Herring

Florence Chandler

 

Tel : 0203 934 6630

 

 

Open Offer - Expected Timetable of principal events

 
Record Date for the Open Offer 6:00 p.m. on 11 July 2025

Announcement of the Open Offer 7:00 a.m. on 14 July 2025

Existing Ordinary Shares  marked "ex" by the London Stock Exchange 14 July 2025

Posting of Circular and Appl ication Form 14 July 2025

Posting of Notice of the Open Offer in the London Gazette 15 July 2025

Basic and Excess  Enti tlements  credited to stock accounts  in CREST of Qual i fying
CREST Shareholders

15 July 2025

Recommended latest time for requesting withdrawal  of Bas ic Enti tlements  and Excess
Enti tlements  from CREST

4:30 p.m. on 22 July 2025

Latest time for depositing Bas ic Enti tlements  and/or Excess  Enti tlements  into CREST 3:00 p.m. 23 July 2025

Latest time and date for spl i tting of Appl ication Forms (to satis fy bona fide market
cla ims only)

3:00 p.m. on 24 July 2025

Latest time and date for receipt of completed Application Forms and payment in full
under the Open Offer or settlement of relevant CREST instruction (as appropriate)

11:00 a.m. on 28 July 2025

Expected date of announcement of results  of the Open Offer 29 July 2025

Expected date for Admiss ion and commencement of deal ings  of the Open Offer Shares 8:00 a.m. on 31 July 2025

Expected date for the Open Offer Shares  to be credited to CREST stock accounts 31 July 2025

Latest date for dispatch of defini tive share certi ficates  for Open Offer Shares 18 August 2025

 
Notes:
(i)      References to times in this Document are to London time (unless otherwise stated).

(ii)     If any of the above times or dates should change, the revised times and/or dates will be notified by an announcement to an RIS.

 

Open Offer statistics

 
Issue Price 1.00 pence

Number of Existing Ordinary Shares  in issue as  at the date of this  Document 578,237,820

Basis  of the Open Offer 1 Open Offer Share for
every 9 Existing Ordinary

Shares held

Number of Open Offer Shares  expected to be issued pursuant to the Open Offer 64,248,646

Enlarged Share Capital  immediately upon Admiss ion of the Open Offer Shares 642,486,466

Percentage of the Enlarged Share Capital  represented by the Open Offer Shares 10.0 per cent.

The gross  proceeds from the Open Offer (approximately) £642,486

ISIN for Existing Ordinary Shares GB00BFPMV798



ISIN for Bas ic Enti tlements GB00BVR3P926

ISIN for Excess  Enti tlements GB00BVR3PB45

Please refer to Appendix 1 below for further information

 

Appendix 1

 

The following is an extract from the le,er from the Chairman set out in the Circular, substan'ally in the same
form.

 
1.     Introduction
The Company is  proposing to raise approximately £642,486 pursuant to the O pen O ffer. The O pen O ffer is  being made on
a pre-emp've bas is , a l lowing al l  Q ual i fying Shareholders  the opportunity to par'cipate by subscribing for O pen O ffer
Shares  at the I ssue P rice of 1.00 pence per O rdinary Share, pro rata to their holdings  of Exis'ng O rdinary Shares. The
purpose of this  Document is  to set out the background to, and reasons  for, the O pen O ffer and to provide Q ual i fying
Shareholders  with detai ls  of i ts  terms and conditions.
 
I n addi'on, the Underwriter, C M C Markets  UK  plc, have agreed to subscribe, at the I ssue P rice, for any O pen O ffer Shares
not otherwise taken up by Q ual i fying Shareholders  pursuant to the O pen O ffer as  explained further in paragraph 5
below.
 

2.       Background to and reasons for the Open Offer

The Board remains  commi,ed to growing the value of Tern's  porJol io companies . W hi le the global  macroeconomic
backdrop con'nues to be chal lenging for early-stage technology bus inesses , the Company's  current direct porJol io
companies , Device Authori ty Limited, F VRS Limited and Talking Medicines  Limited, and many of those held by Sure Val ley
Ventures  Enterprise Capital  LP  ("SVV2") and Sure Ventures  plc, en''es in which the Company is  invested, con'nue to
make s ignificant progress . Regular and ac've engagement is  maintained with the Company's  direct porJol io companies ,
together with some of those held by SVV2, helping shape their strategies  and tac'cs. Addi'onal ly, the Company's  Board
and execu've management's  extens ive network is  u'l ised to introduce these companies  to new markets  and investors ,
particularly in the USA, together with seeking to generate income for Tern where poss ible.
 
As  previous ly announced, the focus  of the Board and Tern's  execu've management is  on real isa'ons. The Board's  goal  i s
to maximise the value of Tern's  porJol io companies  to achieve successful  exi ts  from i ts  investments  at the appropriate
'me, ul'mately seeking strong returns  for Shareholders . The Board bel ieves  that several  of the Company's  porJol io
investments  are approaching maturi ty, which should present, in due course, poten'al  opportuni'es  for strategic exi ts  or
reinvestment. However, without access  to addi'onal  funding, the Company may be forced to prematurely l iquidate
holdings , potentia l ly at reduced valuations, which would directly undermine shareholder returns.
 
Corporately, the Company is  maintaining strict control  over opera'onal  costs . Fol lowing the Board and management
restructuring in 2023, the Company's  spending on administra'on costs  in 2024 was approximately 30% lower than in
2023. However, as  an AI M-quoted company, the Company s'l l  incurs  substan'al  profess ional  fees  and costs , both
associated with maintaining i ts  status  as  a  publ icly traded company and with i ts  porJol io, many of which are largely
fixed.
 
The Company is  a lso presented, o;en at rela'vely short no'ce, with fundrais ings  planned by i ts  direct porJol io
companies . I f i t i s  not poss ible for Tern to par'cipate in these fundrais ings , the Company could find that ei ther, or both,
i ts  shareholding in the relevant porJol io company is  di luted and their valua'on reduces, which is  l ikely to then
adversely impact upon the Company and the poten'al  returns  avai lable for Shareholders . I n addi'on, as  announced on
2 March 2022, Tern has  commi,ed to invest up to £5 mi l l ion in SVV2 over i ts  10-year l i fe and is  required to provide
capital  to SVV2 from 'me to 'me, o;en at short no'ce. Tern has  a  6.1% holding in SVV2 which, as  at 31 December 2024,
had an unaudited valuation of approximately £0.7 mi l l ion.
 
The Directors  bel ieve that whi lst the addi'onal  funding required to maintain the Company's  admiss ion to AI M and to
prevent a  poten'al ly s ignificant reduc'on in the value of i ts  holdings  could poten'al ly be sa'sfied from disposals  of
holdings  in the Company's  porJol io, the Directors  bel ieve that any short-term disposals  are uncertain and i f these were
to be successful ly concluded could poten'al ly be in a  manner that may not be in the best long-term interests  of the
Company and i ts  Shareholders .
 
The Company is  therefore proposing the underwri,en O pen O ffer, u'l is ing a  propor'on of the Director's  current
authori ty to a l lot O rdinary Shares  without disapplying pre-emp'on rights , to generate funds  to invest further in one or
more of Tern's  porJol io companies , contribute towards  Tern's  commitment to invest in SVV2, and for general  corporate
purposes.
 
W hi lst the O pen O ffer is  underwri,en, and the gross  proceeds expected to be received by the Company are fixed, the
Board would l ike to ensure that Q ual i fying Shareholders  have the abi l i ty to maximise their opportunity to subscribe for
O pen O ffer Shares. The Company has  therefore included the Excess  Appl ica'on Faci l i ty to enable those Q ual i fying
Shareholders  who wish to apply for more Open Offer Shares  than their Bas ic Enti tlements  to do so.
 
3.       The Open Offer

The Company is  proposing to raise approximately £642,486 pursuant to the O pen O ffer. The I ssue P rice of 1.00 pence per

O pen O ffer Share represents  a  discount of 16.7 per cent. to the clos ing mid-price of 1.20 pence per O rdinary Share on 11

July 2025, the latest prac'cable date prior to announcing the O pen O ffer. The O pen O ffer is  being made on a pre-emp've

basis , a l lowing al l  Qual i fying Shareholders  the opportunity to participate.

 

The O pen O ffer provides  Q ual i fying Shareholders  with the opportunity to apply to acquire O pen O ffer Shares  at the I ssue

Price pro rata to their holdings  of Existing Ordinary Shares  as  at the Record Date on the fol lowing bas is :

 



 
1 Open Offer Share for every 9 Existing Ordinary Shares held

Enti tlements  to apply to acquire Open Offer Shares  wi l l  be rounded down to the nearest whole number and any fractional

enti tlement to Open Offer Shares  wi l l  be aggregated under the Excess  Appl ication Faci l i ty.

 

Val id appl ica'ons by Q ual i fying Shareholders  wi l l  be sa'sfied in ful l  up to their Bas ic En'tlements  as  shown on the

Appl ica'on Form. Appl icants  can apply for less  or more than their en'tlements  under the O pen O ffer but the Company

cannot guarantee that any appl ica'on for Excess  Shares  under the Excess  Appl ica'on Faci l i ty wi l l  be sa'sfied as  this

wi l l  depend in part on the extent to which other Qual i fying Shareholders  apply for less  than or more than their own Bas ic

En'tlements . The Company may sa'sfy val id appl ica'ons for Excess  Shares  of appl icants  in whole or in part but

reserves  the right not to sa'sfy any excess  above any Bas ic En'tlement. Appl ica'ons made under the Excess  Appl ica'on

Faci l i ty wi l l  be scaled back pro rata to the number of Excess  Shares  appl ied for by Q ual i fying Shareholders  under the

Excess  Appl ica'on Faci l i ty i f appl ica'ons are received from Q ual i fying Shareholders  for more than the avai lable

number of Excess  Shares.

 

Q ual i fying Shareholders  who do not take up their Bas ic En'tlements  in ful l  wi l l  experience a di lu'on to their interests  of

approximately 10.0 per cent. fol lowing Admiss ion.

 

Q ual i fying Shareholders  should note that the O pen O ffer is  being underwri,en on the terms of the Underwri'ng

Agreement.

 

Qual i fying Shareholders  with fewer than 9 Existing Ordinary Shares  wi l l  not be able to apply for Open Offer Shares.

 

The O pen O ffer Shares  wi l l , when issued and ful ly paid, rank pari passu in a l l  respects  with the Exis'ng O rdinary Shares ,

including the right to receive a l l  dividends and other distributions  declared, made or paid after the date of Admiss ion.

Conditions
The O pen O ffer is  condi'onal , inter alia, upon the Admiss ion of the O pen O ffer Shares  becoming effec've by not later

than 8:00 a.m. on 31 July 2025 (or such later 'me and/or date as  the Company may determine, being not later than the

Long Stop Date).

 

I f condi'ons are not sa'sfied and Admiss ion does  not occur by 8:00 a.m. on 31 July 2025 (or by 8:00 a.m. on the Long

Stop Date), the O pen O ffer wi l l  not proceed and any appl ica'ons made by Q ual i fying Shareholders  wi l l  be rejected. I n

such ci rcumstances, appl ica'on monies  wi l l  be returned (at the appl icant's  sole risk), without payment of interest, as

soon as  practicable thereafter. Revocation of appl ications  for Open Offer Shares  cannot occur after deal ings  have begun.

Excess applications
The O pen O ffer is  s tructured to a l low Q ual i fying Shareholders  to subscribe for O pen O ffer Shares  at the I ssue P rice pro

rata to their existing holdings  of Ordinary Shares  on the Record Date.

 

Q ual i fying Shareholders  may also make appl ica'ons in excess  of their Bas ic En'tlements . To the extent that Bas ic

En'tlements  are not subscribed by Q ual i fying Shareholders , such O pen O ffer Shares  wi l l  be avai lable to sa'sfy such

excess  appl ica'ons, subject a lways  to a  maximum of 64,248,646 O pen O ffer Shares  in aggregate and provided that no

Q ual i fying Shareholder shal l  be en'tled to subscribe for O pen O ffer Shares  i f i t would bring their aggregate interest in

the share capital  of the Company to more than the Aggregate Limit. To the extent that appl ica'ons are received in respect

of an aggregate of more than 64,248,646 O pen O ffer Shares  and/or would result in a  Q ual i fying Shareholder having an

aggregate interest in the share capital  of the Company which would exceed the Aggregate Limit, excess  appl ica'ons wi l l

be scaled back pro rata to the number of Excess  Shares  appl ied for by Q ual i fying Shareholders  under the Excess

Appl ication Faci l i ty.

 

The O pen O ffer wi l l  be made to Shareholders  outs ide of the United K ingdom and EEA by means of a  no'ce in the London

Gazette, detai ls  of which are provided in paragraph 7 of Part III  of this  Document.

 

Qual i fying Shareholders  should note that the Open Offer i s  not a  rights  i ssue.

 

Q ual i fying non-C R EST Shareholders  should be aware that the Appl ica'on Form is  not a  nego'able document and cannot

be traded. Q ual i fying Shareholders  should a lso be aware that, in the O pen O ffer, unl ike in a  rights  i ssue, any

en'tlements  to O pen O ffer Shares  not appl ied for or not taken up wi l l  not be sold in the market or placed for the benefit

of Qual i fying Shareholders  who do not apply under the Open Offer.



Settlement and dealings
Appl ica'on wi l l  be made to the London Stock Exchange for the O pen O ffer Shares  to be admi,ed to trading on AI M. I t i s

expected that Admiss ion wi l l  become effec've and that deal ings  in the O pen O ffer Shares  wi l l  commence at 8:00 a.m. on

31 July 2025. Further information in respect of settlement and deal ings  in the Open Offer Shares  is  set out in paragraph 9

of Part III  of this  Document.

Overseas Shareholders
Certain O verseas  Shareholders  may not be permi,ed to subscribe for O pen O ffer Shares  pursuant to the O pen O ffer and

should refer to paragraphs 6 and 7 of Part I I I  of this  Document. Persons  who have a registered address  in or who are

located and/or res ident in or are ci'zens  of, in each case, a  country other than the United K ingdom should consult their

profess ional  advisers  as  to whether they require any governmental  or other consents  or need to observe any other

formal i ties  to enable them to acquire or subscribe for any Open Offer Shares. The notice in the London Gazette referred to

in paragraph 7 of Part I I I  of this  Document wi l l  s tate where an Appl ica'on Form may be inspected or obtained. Any

person with a  registered address  in or who are located in and/or res ident in or are ci'zens  of, in each case, a  Restricted

Jurisdic'on who obtains  a  copy of this  Document or an Appl ica'on Form is  required to disregard them, except with the

consent of the Company.

CREST instructions
Appl ica'on has  been made for the Bas ic En'tlements  and the Excess  En'tlements  for Q ual i fying C R EST Shareholders  to

be admi,ed to C R EST. I t i s  expected that the Bas ic En'tlements  and the Excess  En'tlements  wi l l  be enabled for se,lement

through the C R EST system as  soon as  prac'cable on 15 July 2025. Appl ica'ons through the C R EST system may only be

made by the Qual i fying Shareholder original ly enti tled or by a  person enti tled by vi rtue of a  bona fide market cla im.

 

Q ual i fying non-C R EST Shareholders  wi l l  receive a  personal ised Appl ica'on Form which gives  detai ls  of their Bas ic

En'tlement under the O pen O ffer (as  shown by the number of the O pen O ffer Shares  a l located to them) with this

Document. I f they wish to apply for O pen O ffer Shares  under the O pen O ffer, they should complete the accompanying

Appl ica'on Form in accordance with the procedure for appl ica'on set out in the C ircular and on the Appl ica'on Form

itsel f. The completed Appl ica'on Form, accompanied by ful l  payment, should be returned by post or by hand (during

normal  bus iness  hours  only) to Share Registrars  Limited so as  to arrive as  soon as  poss ible and in any event no later

than 11:00 a.m. on 28 July 2025.

 

Q ual i fying C R EST Shareholders , wi l l  receive no Appl ica'on Form with the C ircular but wi l l  receive a  credit to their

appropriate stock account in C R EST in respect of their Bas ic En'tlement and i f appropriate their Excess  En'tlement. They

should refer to the procedure for appl ica'on set out in Part I I I  of this  Document. The relevant C R EST instruc'on must

have settled by no later than 11:00 a.m. on 28 July 2025.

 
The latest 'me for appl ica'ons under the O pen O ffer to be received is  11:00 a.m. on 28 July 2025. The procedure for
appl ica'on and payment depends on whether, at the 'me at which appl ica'on and payment is  made, a  Q ual i fying
Shareholder has  an Appl ica'on Form in respect of their Bas ic En'tlement or have their Bas ic En'tlement credited to
their stock account in CREST.
 
If you are in any doubt as to what acCon you should take, you should immediately seek your own personal financial advice

from your stockbroker, bank manager, solicitor, accountant or other independent professional adviser duly authorised

under the Financial Services and Markets Act 2000 (as amended) if you are resident in the United Kingdom or, if not, from

another appropriately authorised independent financial adviser.

4.       Directors' interests

The Directors  intend to take their ful l  en'tlement under the O pen O ffer1. The interests  of the Directors  in the O rdinary

Shares  (i ) as  at the date of this  Document and (i i ) immediately fol lowing the issue of the O pen O ffer Shares , are as  shown

below.

 
Directors No. of Ordinary

Shares
currently held

% of Existing
Ordinary

Shares

No. of Ordinary
Shares held on

Admission1

% of the Enlarged
Share Capital

Jane McCracken - - - -
Iain Ross 1,210,000 0.21 1,344,444 0.21

Notes:
1      Assuming that the Directors take their full en'tlement in the Open Offer, but do not receive any Excess En'tlement, and subject to the

Directors being not having any restric'ons on taking up en'tlements under the Open Offer under the Market Abuse Regula'on or the AIM
Rules.

 

5.    Underwriting Agreement
 



 
Subject to the terms and condi'ons of the Underwri'ng Agreement entered into with the Underwriter on 14 July 2025, the

Underwriter has  agreed to subscribe in cash at the I ssue P rice for the Underwri,en Shares  (being al l  of the O pen O ffer

Shares  which remain unsubscribed by Qual i fying Shareholders  pursuant to the Open Offer).

 

The Underwriter's  respective obl igations  under the Underwriting Agreement are subject to certain conditions, including:

 

i .              the dispatch of this  Document to Shareholders  (other than those who the Company determines  are not en'tled

to receive copies); and

i i .             Admiss ion.

 

I mmediately fol lowing comple'on of the O pen O ffer, and i f no O pen O ffer Shares  are taken up by Q ual i fying Shareholders

under the Open Offer the Underwriter would hold approximately 10.0 per cent. of the Enlarged Share Capital .

 

The Company wi l l  pay the Underwriter a  fee of £57,824 being equal  to 9 per cent. of the total  value of the O pen O ffer for

Underwriting the Open Offer.
 
6.      Additional information

Your a,en'on is  drawn to the risk factors  set out in Part I I  of this  Document. Shareholders  are advised to read the whole

of this  Document and not rely solely on the summary information presented in this  letter.

 

Detai ls  of the action to be taken i f you wish to subscribe for Open Offer Shares  are provided in Part III  of this  Document.

Definitions

 
"Admission" admission of the Open Offer Shares to trading on AIM

becoming effective in accordance with the AIM Rules
 

"Affiliates" any person that directly, or indirectly through one or more
intermediaries, controls or is controlled by, or is under
common control with, the person specified
 

"Aggregate Limit" a restric'on on any Shareholder acquiring any Open Offer
Shares which would, when aggregate with any interest in
the Exis'ng Ordinary Shares held by such Shareholder,
result in such Shareholder holding an interest in the
Ordinary Shares which (when taken together with Ordinary
Shares in which persons ac'ng in concert with him are
interested) carry 30.0 per cent. or more of the vo'ng rights
of the Company
 

"AIM" the market of that name operated by the London Stock
Exchange
 

"AIM Application" the applica'on to the London Stock Exchange for Admission
as required by Rule 29 of the AIM Rules
 

"AIM Rules" the AIM Rules for Companies as published by the London
Stock Exchange from time to time
 

"Allenby Capital" Allenby Capital Limited, nominated adviser and broker to
Tern
 

"Application Form" the applica'on form accompanying this Document to be
used by Qualifying Non-CREST Shareholders in connec'on
with the Open Offer
 

"Basic Entitlement(s)" the number of Open Offer Shares which Qualifying
Shareholders are en'tled to subscribe for at the Issue Price
pro rata to their holding of Exis'ng Ordinary Shares held at
the Record Date pursuant to the Open Offer a described in
Part III of the Circular
 

"Business Day" a day (excluding Saturdays and Sundays, or public holidays in
England and Wales) on which banks generally are open for
business in London for the transaction of normal business
 

"Circular" or "Document" this circular issued by the Company on 14 July 2025
 



 
"Companies Act" Companies Act 2006

 
"Company" or "Tern" Tern plc

 
"CREST" the relevant system (as defined in the Uncer'ficated

Securi'es Regula'ons 2001) for the paperless se,lement of
trades and the holding of uncer'ficated securi'es operated
by Euroclear
 

"Directors" or "Board" the directors of the Company
 

"EEA" the European Economic Area
 

"Enlarged Share Capital" the issued ordinary share capital of the Company following
the issue of the Open Offer Shares
 

"Euroclear" Euroclear UK & International Limited, the operator of CREST
 

"Excess Application Facility" the arrangement provided to Qualifying Shareholders to
apply for Excess Shares in excess of their Basic En'tlements
accordance with the terms and condi'ons of the Open Offer
to be set out in Part III of this Document
 

"Excess Entitlements" in respect of each Qualifying Shareholder, the en'tlement
(in addi'on to his Basic En'tlement) to apply for Excess
Shares pursuant to the Excess Applica'on Facility, which is
condi'onal on him taking up his Basic En'tlements in
accordance with the terms and condi'ons set out in Part I I I
of this Document
 

"Excess Shares" Open Offer Shares which are not taken up by Qualifying
Shareholders pursuant to their Basic En'tlements and which
are offered to Qualifying Shareholders under the Excess
Application
Facility
 

"Existing Ordinary Shares" the 578,237,820 Ordinary Shares in issue as at the date of this
Document
 

"FCA" the Financial Conduct Authority in its capacity as the
competent authority for the purposes of Part VI of FSMA
 

"FSMA" the Financial Services and Markets Act of 2000 (as amended)
 

"HMRC" HM Revenue & Customs in the UK
 

"Issue Price" 1.00 pence per Open Offer Share
 

"IoT" the Internet of Things
 

"London Stock Exchange" London Stock Exchange plc
 

"Long Stop Date" 29 August 2025
 

"Market Abuse Regulation" the Market Abuse Regula'on (2014/596/EU) as retained in
UK law pursuant, inter alia, to the European Union
(Withdrawal) Act 2018 (as amended) and the Market Abuse
(Amendment) (EU Exit) Regulations 2019 (as amended)
 

"Open Offer" the condi'onal invita'on to be made by the Company to
Qualifying Shareholders to subscribe for Open Offer Shares
at the Issue Price, in accordance with the terms to be set out
in the Circular and in, where relevant, the Application Form
 

"Open Offer Shares" the 64,248,646 Ordinary Shares to be issued pursuant to the
Open Offer
 

"Ordinary Shares" the ordinary shares of £0.0002 each in the capital of the
Company
 

"Overseas Shareholders" Shareholders who have a registered address in or who are
located and/or resident in or are ci'zens of, in each case, a



located and/or resident in or are ci'zens of, in each case, a
country other than the United Kingdom
 

"Qualifying CREST
Shareholders"

Qualifying Shareholders whose Exis'ng Ordinary Shares on
the register of members of the Company on the Record Date
are held in uncertificated form on CREST
 

"Qualifying Non-CREST
Shareholders"

Qualifying Shareholders whose Exis'ng Ordinary Shares on
the register of members of the Company on the Record Date
are held in certificated form
 

"Qualifying Shareholders" Shareholders whose names appear on the register of
members of the Company on the Record Date as holders of
Exis'ng Ordinary Shares and who are eligible to be offered
Open Offer Shares under the Open Offer in accordance with
the terms and condi'ons to be set out in Part I I I of this
Document
 

"Record Date" 6:00 p.m. on 11 July 2025
 

"Receiving Agent" Share Registrars Limited
 

"Regulatory Information
Service"

any of the services set out on the list maintained by the
London Stock Exchange as set out in the AIM Rules
 

"Regulation S" Regulation S under the Securities Act
 

"Restricted Jurisdictions" United States, Canada, Australia, Japan, New Zealand or the
Republic of South Africa and any other jurisdic'on where
the extension or the availability of the Open Offer would
breach any applicable law
 

"Securities Act" the US Securities Act of 1933 (as amended)
 

"Shareholder(s)" the shareholders of the Company from 'me to 'me and
each a "Shareholder"
 

"Sterling" Bri'sh pound sterling, the official currency of the United
Kingdom
 

"Tern Shares" the Ordinary Shares of the Company
 

"UK" or "United Kingdom" United Kingdom of Great Britain and Northern Ireland
 

"UK Prospectus Regulation" the UK version of the Prospectus Regula'on as it forms part
of the domes'c law of England and Wales by virtue of the
European Union (Withdrawal) Act 2018
 

Underwriter CMC Markets UK Plc
 

Underwriting the underwri'ng of the Open Offer by the Underwriter
pursuant to the terms of the Underwriting Agreement
 

Underwriting Agreement the agreements dated 14 July 2025 made between the
Underwriter and the Company
 

"United States" or "US" the United States of America, its territories and possessions,
any state of the United States of America and the District of
Columbia
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