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Companies House

Registration of a Charge

Company Name: BRAINNWAVE GROUP LIMITED
Company Number: 11786277

Received for filing in Electronic Format on the: 20/10/2023 XCEIFFJ7

Details of Charge

Date of creation:  10/10/2023
Charge code: 1178 6277 0002
Persons entitted: HATCH ASSOCIATES LIMITED

Brief description: REGISTERED TRADEMARK REGISTERED AT THE INTELLECTUAL
PROPERTY OFFICE WITH REGISTRATION NUMBERUK00003903997
WITH REGISTRATION DATE 21 JULY 2023 AND RENEWAL DATE 24
APRIL 2023 IN CLASSES 9, 35 AND 42K AND THE MOSAIC PLATFORM,
EMBODIED IN A PRIVATE GITHUB REPOSITORY, WHICH CONSISTS
OF 5146 FILES, INCLUDING 1118 PYTHON FILES, 1347 JAVASCRIPT/
TYPESCRIPT FILES, 84 CSS FILES, 1079 JSON/YMI FILES, 224 SQL
FILES 115 TERRAFORM FILES. THE COMPONENTS EMBODIED IN
THE REPOSITORY CONSTITUTE MICROSERVICES, WHICH RUN AS
CONTAINERIZED APPLICATIONS AND PROVIDE THE FRONTEND USER
INTERFACE, CHARTING AND VISUALIZATIONS, MAPPING, DATABASE,
CONTENT MANAGEMENT, SEARCH, QUERY, BACKEND API, GEOSPATIAL
PROCESSING, AUTHENTICATION, MACHINE LEARNING, ARTIFICIAL
INTELLIGENCE, DATA IMPORT/EXPORT, DATA TRANSFORMATION
AND WEB SCRAPING SERVICES, AND ANY AND ALL INTELLECTUAL
PROPERTY SUBSISTING IN AND TO THE SAME.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

Electronically filed document for Company Number: 11786277 Page: 1



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

Authentication of Instrument

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

Certified by: EVERSHEDS SUTHERLAND (INTERNATIONAL) LLP

Electronically filed document for Company Number: 11786277 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11786277

Charge code: 1178 6277 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 10th October 2023 and created by BRAINNWAVE GROUP

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th October 2023 .

Given at Companies House, Cardiff on 25th October 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




EVERSHEDS
SUTHERLAND.

‘pated: . 100Ctober . i ot ogpg

(1) BRAINNWAVE GROUP LIMITED as Chargor . -

(2) 7 HATCH ASSOCIATES LIMITED as Chargee

" Charge over Intellectual Property

We certify this docurment as a true copy of the
priginal, save for material redacted pursuant fo
section 859G Companies Act 2006

Loorshods Suthertioed {Hetornatindt] (EF

Date: 20 October 2023
EVERSHEDS SUTHERLAND [INTERNATIONALY LLP
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1A

' This Deed is made on 10 October ' _' . LU 5023 between:.
- BRAINNWA\!E GROUP LIMITED a company |ncorporated in England and Wales W|th e

. company number 11786277 whose registered address |s 207 Regent Street, Level 3,
o London England, W1B 3HH (the “Chargor”), and . . _

ey " HATCH ASSOCIATES LIMITED a company |ncorporated I England ahd Wales wuth_-_-'_i :

company numbar 02425546 whose registered -address.is 20 St. Andrew Street, 4”‘ Floor,
~’London, England, EC4A 3AG (the “Chargee”) o . . S

o '.INTERPRETATION
' Deflmtlons

" n this Deed':. :

- "‘Asmgned IP" feans any Intellectual Property of the Chargor expressed to be assrgned :
“-under Clause 3.2 (Assignment). . R o

_ “Assocaated Benefats means in respéctbf 'any asset!

“ay” o " all-monies mcludlng (where relevant) all- rent dlwdends, distributioris, proﬁts, IR

- compensation, damages, income or interest pald ar payable relating to that
__asset and . _ . :
ST (13 NEE Ll Authonsatmns r|ghts benefts, clalms ar propertyatany time relatrng to that-'
Lo asset, : _ _

- .“Charged iP” .means any Intellectual Property of the Chargor whu:h from tlrne to time |s,.'._: .
-.or s expressed to be, the subject of any Secunty created by this Deed : Sl

' Delegate" medns any delegate agent attorney of co- trustee appomted by the Chargee
N __“Event of Default" has the meanlng glven to that term in the Fa<:|I|ty Agreement
: “Explmtatlon Agreement” means any present oF future agreement (lncludmg In:ences)' -
~'made between the Chargor-and a third party for the explaoitation and utilisation of any of ..
:’the Charged 1P or permitting such. third party to. develop, manufacture and produce'_g
- products. or provide services using the Charged IP including the agreements listed tn-Part
w1 (Exploitation Agreements) of Schedule 1 Detaifs of Charged IP)

g ."‘FaC|I|ty Agreement" means the facility agreement dated an of about the date. of this
'Deed hetween the Chargor and the Chargee : -

o “Flnance Document” has the meanlng gwen to that term’ |n the Facmty Agreernent
o “Insolvency Act” means the Insolvency Act 1986,
"“Iﬁtelleetual"Prope'rty " means (a) afly patents; trade marks, ‘service marks de5|gns,_

. business names, copyrights, database rights, design rights, domain names, :nventmns T
.confidential information, knowhow and other intellectual property_r’ights_and' intere‘sts U

{which may now or in-the future subsist), whether registered -or unregistered and (b) the

benefit of all applications and rights to use:such assets as.described in (@) above throughout _. '

the world (which may .now or in the future subsist).including all improvements to,

. ~developments of, renewals of and addutmns to such intellectual property rughts from time
~to time. : . .

CSLPAR rneans the Law of Property Act 1925

_“Physmal Materlals" mieans any. materlals comprlsmg, proteCted by ar eVIdenCIng ‘the

Charged IP_lncludmg_Iog books, ' laboratory bocks, - sketches, designs, .computatians, -
calculations, - diagrams, photographs, r_nodels, _jigs, templates,  patterns; protatypes, "
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- -apparatus, discs, tapes, files, oniine or web*based materials; manuals, instruction books, -~~~
“guidance notes, policy statements and any other documentatlon necessary or desirable for- .. ... ..

" "the exploitation; use or maintenance of the Charged TP,

“Receiver” rneans a receiver ar recewer and manager ‘or admlnlstratlve recelver of the :
‘whole ar any.part of the Charged IP. ' .

. “Reglstered IP" means each of the Intellectuel Proper‘ty r|ghts Ilsted ifi PartI (Registered_ g

- IP) of Schedule 1 {Details of Charged IP). N . ) . L

" “Secured Assets” rmeans the assets of the Cha’rger whik:h frorn time_'t'c ti'me 'a're, or dre. ;
“expressed to be, the subiject of any Security created by this Deed, o

*Securad Obligations” means all present and future liabilities and obiigations at any-time * -
due, awing or incurred by any member of the. Group to the Chargee under.the Finance -

__'Docurnents both actual and contingent and whether |ncurred solely or ]omtly and as
. principal or surety or in any other capacnty :

' 3“Sec'ur|ty means a mortgage, charge, pledge, llen or-other secunty interest’ securlng any". -

ER ob!lgatsan of any person and any other agreement or arrangement having a similar effect.-. R

“Unregistered IP". means. each of the Intellectual Property_rlghts listed " in- Part I
_(Unregrstered IP Details) of Schedule: 1 (Detarls of Charged IP). .

".__1'.2' : e Ccmstructlon
o 0 Unless a contrary |nd|cat|0n appears in thls Deed:
_' 1_.2.1-.'1 = - ; terms deflned in the Fac1I|ty Agreement have the same meanlng T
w0 in this Deed; : : :
1,212 the pravisions. of -clause 1.2 _'(CdnstrUthon). of - the . Facility '
R - . Agreement (with the exception of clause 1.2.3) apply to this Deed- .
- asif set out in full in this Deed except that references to the Facility -~
- Agreement shall be construed as references to this Deed; and .
1,213 ali provisions in the Facility Agreemént that are deerned to apply ._ -
S ) ‘to the Finance Documents apply to this Deed as If set-out'in full in
- this Deed. . - .
122 Unless a contrary |nd|cat|on appears ‘ary reference in thls Deed to:
1. 2 2. 1 : _'any-asset-lncludes present and.future propertles, reven'ueis"a'n'd s
- rights of every description, all proceeds of sale of such asset, all. "
rights under any agreemernt for the sale; lease or licence of such
-“asset and any manies paid or payable in respect of such asset;
1222 : '_'a"“'l':ihence Dacument” ar any other agreement or instrument. is
ol a-reference to that Finance Document or other agreement or -
cinstrument -as--amended, novated, supplemented, extended;
restated or replaced from time to time; and - :
12023 o 'an account” is a reference to that account as re- de5|gnated
Sl - renumbered, substituted or replaced from tlme to time. .
123 | Whare -th|'s. Deed |ncludes ‘the words “mcludlng . “in: partlcular “or tar o

otherwise” (or similar words or phrases), the intention is to state-examples and
'_-.net to be exhaustive. . . .

- 1.2;4-': _ . References to any Security “ereated by this Deed” are to be deerned to include -

such Security. created or intended to be created, constituted, glven made ar - .

-extended by, under ar evidenced by thIS Deecl
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v Thlrd party rughts' :

S SR

S Unless’ expressly prowded to the contrary in th|s Deed a person who is not a-
. party to this Deed has no right under the Contracts (Rights of Third Parties) Act

1999 (the “Thlrd Parties Act”} to enforce or en;oy the benefit of any term of . .

- this Deed.

132

1.3.3.°

_ -Notmthstandlng any term of this Deed the cansent of any person who is not an- R
party to this Deed is not reqmred to rescmd ar vary this Deed at any time.

ARy Receiver or Delegate may, SLIbJECt to this Clause 1.3 (Th;rd party r.'ghts)'
- and the Third Parties Act, rely on any clause of this Deed which exprassly confars .
-rlghts on it. R

2. COVENANT TO PAY

s :The Chargor S prlncspal debter and not ]ust as surety, covenants with the Chargee that It. -
.. shall pay or discharge the Secured Obllgations in the manner provided for in the Finance.

Documents,
S ' GRANT OF  SECURLTY
S 3.1 Fixed eh'a'rge's'

SR 16 -

313
. s Agreements

314

The Chargor charges by way of flrst flxed charge B S
aI! its Regasterc—'d IP; '

. aII the Physrcal Materlale' -

save to the extent ass:gned under Clauqe 3.2 (Assrgnment}, a!! its Explortatron e

aII its other reglstered Intellectual Property not otherwuse charged or asmgned

under this Deed; and -

save to the extent asmgned under Clause 3.2 (Asmgnment), a!l Asspmated Beneﬂts relatlng :
- j!:o any of its Charged IP. o . _

' __-'3.2'. B '_ Asmgnment o e

The Chargor assigns by way -of security:

324

R T 1 1

3__123_.

all its Un're‘gistered Py

aII its Explmtatlon Agreements, and

--all |ts nther unregrstered Intellectual Property not otherwise charged or ass:gned B
~under this Deed,

in each case together with all Assomated Beneﬂts relatlng to suich Asmgned IP.:

33 'Floating charge -

R B % Jot

- The Chargor charges by way of floating charge it Secured Assets not at any -
- time effectively charged .or assigned under Clause 3.1 (Fixed Charges) or Clause
‘3.2 (Assignment), together with all Associated Benefits relating to such Secured

o -'Assets

R R W

T cloud uk\218433680\2

Paragraph 14 ‘of Schedule B1 of the Insolvency Act applres to any Secunty o
- created by this Deed L o




3

Cad

4.2 B
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: Genera'l.-'
AN Securrty created by thrs Deed
-1_.'3.4-.1'.: Sis created in favour of the Chargee;

342 0 u'h'les's spééificallv stated othe'rWise' is created over the present and future assets
o -of the Chargor to the extent of its nghts title and interest in, under and to such

s --assets at any time; and

343 is created with fFullfitfe - guarantee in accordance W|th the Law of Property

~{Miscellaneous Prowsrons) Act 1994

: 'Continuing 'Security'

._ The Securlty created’ by th|5 Deed is contlnumg securlty for the payment and dlscharge of'__ S
. the Secured Obligations. The provisions of this Deed will apply at all times: :

' 3501 s regardless of the date‘on which any of tha Secured’ Obl!gatlons were mcurred
SR 1 R 'notW|thstand|ng any |ntermed|ate payment or dlscharge and
- -_.'3.'5'.'3 '_ i resp'ect of th‘e fuII amount of the Secured Obllgatlon at the relevant time even :

~If the amount of the Secured Obligations had previously been less than that - -

“amount or had been nil at any t|rne

. Independent ..,ecurlty
“The- Security’ created by this: Deed is |n addltlon to and is niot in any way preJudlced by any :
- other guarantee. or Security now or subsequently held by the Chargee. No prior Security -
~.“held by the Chargee over the whole or any part of the Charged P will merge with the

- Security created by this Deed. . . ’
. CONVERSION OF FLOATING CHARGE -
'Conversmn by notu:e - .' -

" The Chargee mav, by notice to the- Chargor crystalhse and convert the floatlng charge.
created by the Chargor under this Deed into a fixed charge over any or all of the Secured

-Assets if: -
R h O ._ an Event of Default occurs which is continding:. -
141,27 the Chargee becomes aware of any intention of proposal to appoint a liquidator;
: o administrative receiver, receiver, administrator or other similar offrcer in respeckt. -
~of the Chargor or any of its assets; or : : :
a3 -_-_the Chargee con5|der5 that anv Secured Adsel Is in danger of bemg selzed or

" sold under any legal process, or such assets are otherwise In Jeopardy

-Automatlc conversron

U424 A floating -charge. created by the Chargor under. this Deed . wiil ‘automatically - -

“crystallise and convert into a fixed charge if a liguidator, administrative receiver,

~receiver, administrator or.other similar officer is appomted in respect of the - '; o

" Chargor-or any of its assets

4,2.277 Subject to Clause 4.3. 3, no floatlng charge Created Under thls Deed will

--automatically crystallise and convert into a fixed charge solely by reason of a

; - moratorium being obtained under Part Al of the Insolvency Act (ol anythmg '

- being done with a view to obtaining a moratorlum)



5.2

o 423 . Clause 4.2.2 does not apply to a ﬂoatlng charge referred toin Sectlon A52(4)

~-Part Al of the Insolvency Act.”

" LICENCE BACK
" Licence -

o =70 2% A ‘The Chargee grants to the Chargor-a personal, exclusive; warldwide, non-

transferable, royalty-free licence (“Licence”) to use the Assigned IP in relation

“to the operation of its-business for'so long as thie Assigned IP is assigned to the- o
“-Chargee ("Licence Period”) unless the Llcence is terminated sooner.in .0

--accordance W|th this Deed.

- 5;_1'.'2 :__ The Chargor may grant sub Ilcences of the A55|gned IP to thlrd partles where e

~required in the ordinary.course of its business. provided that it may not grant.-
- anyexclusive sub-licence of the A55|gned IP without the prror written: consent of
lthe Chargee S _ _ U R

53T Any goodwill denved from the use by the Chargor of the A55|gnecl 1P WI|| accrue

.. to the Chargee

514 -_.-The Chargor must not dcj ar om!t to do anythlng that may lnvalldate orJeopardlse_ S

-any-registration of, o diminish the rights of the Chargee in, the Assigned IP-and

may not use the ASSIgned IP in'a-way that redutes-or d|m|n|ahes the reputatlon,_'_ L

'goodwnl |mage or prestlge of the A55|gned P,

3Infrmgement

"5.2'.1 Each party shall promptly notlfy the other of

5'.2._1,1 : : any threatened suspected or actual |nfr|ngernent of the ASSIgned' i
: ' IP and . _ _ _ = :
:5.'2;1'_.-2 - any aflegatlon by a thlrd party that a@ny. of the Assugned IP |s |nvaI|d : L

-or |nfr1nges any rlghts of that third party, .

(each a“MatI:er"), that cormies o its attentmn R

: '-_:"5.'-'2.32'_ . Where -any: Matter arlses the Chargor will. take all reasonable sl:eps (lncludlng.':3 o

53

5.4

.- taking infringement action and commencing proceedings) in order to:maintain:
“the value of the Assigned .IP and ~shall keep the Chargee: fuIIy informad of the
S progress of such action.

B _Indemmty

S The Chargor'.will be exclusively responsible for the use. of the Assigned IP and agrees to
- .indemnify the Chargee .in:full ‘against all actions, claimis, costs, .demands, -expenses, .

- liabilities and losses suffered .of. incurred by the Chargee: as & result.of ar relating to the . -

. .exercise by the Chargor of the rights granted to it under or in connection with this Licence ..
~“or by a third party under or in- connectlon with any sub licence granted to a thll’d party ..
" under the terms of this Deed e .

Exclusmn of Imﬁblht'y _ .

B4 Nowarranty or represeritation is given or implied to the Chargor as to the -

-~ yalidity, value, suitability or othierwise of the A55|gned IP or the Licence, or. the
- nghts purported to exist under them. . :

542 e Nelther the Chargee nor any Recewer(nor thear nomlnees and agents) w1II have" :

-rany respensitiility-or liability for any.claims, costs, demands, expenses . |iabilities,”
.- 'losses, injury or-damage -sufferéd -or incurred by the Chargor,. its suppliers,

Cdoud JUlGZEBAIFRONT 1 T e e g




customers, |ndepehdent contractors of - agents of thelr respectlve dlrectors

. employees ar agents resulting from the use of the Assigned IP or the: Licence.

5.5 :Duratlon and termlnatlon of Llcence-hack

The Licence: WI|| termlnate |mmed|ate}y

. 551 on the occurrence ofan Event of Default or :
_I_'S:.S.-'zﬁ'i on the enrorcementortms Deed =
G UNDERTAKINGS
: 61 Negative.pledge' and reetrict.ion 'on"dea.l'i'ng: |

The Chargor may hot (and may not agree to)

sl

61,2

6130
S orany partof

create or permlt to subsist any Securlty over; nor_. S

: SeII aSSIQn factor, dlscount transfer Iease, release, termlnate ar otherW|se
~dispose of any of; nor : :

permit any varlatlon walver or; termlnatlon of the rlghts attacrlng to the whole' '

. the Secured Asséts; unlees permltted under the Flnance Documents

: 62 “Motice of charge or asmgnment

" The Chargor shall serve’ notice of each charge or assignment of its rights under
-each Exploitation Agreement by sending a notice substantially in the form of -

. Schedule 2 to the relevant counterparty |rnmed|ately on the request of the.

. Chargee.
822 - The Ch'argdr s'ha'll lise all rea'sonable endeavours te p'rocure that any’ Hbtice o
served underClause 6.2.1 15 acknowledged by the recipignt in the form attached -
- to such'notice within 5 Business Days of service of the notlce. .o :
6.3 Mamtenance of Charged IP

. The Charger shall take all-necessary actioh -to protect maintain and renev all its presentf-':"'
g _' and future nghts in, or relatlng to, the Charged IP and shall {without. IImltatlon)

Sy affectlng the Charged IP or the- way |t is used or en]oyed

6:3.2

633
B

635

observe and perform alI covenants and Stlpulatlons from tlme to tlme relatlng to o

:-.take all steps :ncludlng commencmg ]egal proceedlngs, as may be- reasonably:_.
necessary to -safeguard -and maintain the valldlty, reputation; . integrity,
i reglstratlon or subsistence’ of the Charged IP; . :

- d|l|gently prosecute to grant any apphcahons to reg|ster Intellectual Property '
'__cornpnsed within the. Charged IP; e : :

L pay all registration and renewal fees and taxes necessary to. maintain the
: Charged IP in full force and effect. and record its interest in that Charged IP

not change the scope or spemf"catlon of any reglstratlon of the’ Charged IP nor': o

- permit any disclaimer, condition, restrictioh; memorandum :of other thing ta bé

‘doud, uki2 18433680\ -

-entered on-the-registration of ahy of the Charged IP , the effect of which colld o
‘materially and adversely affect the-value of such Intellectual Property;



6367

o637

“not part with control of.any of the Charged 1P, or grant any licence ta any person -
~'to use the same which is.sale or exclusive or in any other manner wihich will -
materrally and adversely affect the value or use of such Charged IP )

Cmaintatn a comprehenswe and up+ to date centrallsed record of all the Charged :
IP (including details of agents engaged in relation .to all registrations), and
"-promptly on request provide the Chargee with a copy of that recerd and a written
- summary of any Intellectual Property created or acquired since the date of this

~'Deed or the date of the previous notlflcatlon and

638

nat do (or omlt to’ do) anythmg nor permlt anythmg to be done or omltted or"-"
- delayed, which- might infringe-any rights to the Charged IP or affect the existence
-.or value of the Charged IP orthe Chargors (or the Chargee’s) right or abllxty to’
use it .

6.4 Maintanancs of Physmal Materials .

:-_ The Charg'or shall:

6401

a4z

. maintain and. procure that the Physical Materials are maintained in good and~
-serviceable condition (ordinary wear and tear excepted) and ensure that they -
-are.used, handled and maintained only. by persons properly qualified and that
- they are only used far the purpose for which the Physical Materials are suitable;

- permit the .Chargee and any- Receiver and its of their-professional advisers, ..

- -agents-and contractors free access at all reasonalile times and oh reasanable -
-natice (at the risk and cost of the Chargor) to the Physical Materials and to the

-~ premises or sites at which the Physical Materials are located or held, .and also to -

any other assets, books, accounts and records of the Chargor which the Chargee

“considers necessary or desirable for the purpdse of Iocatlng, |dent|fy|ng, copying

" or reallsing any of the Charged IP; and .

RN S E. _
- directs} any of the Physical Materials and any -other documents relating to the 0

'promptly at the Chargee 5 request dep05|t with the Chargee (or as the Chargee'

.“Charged IP as the Chargee may fram time to time reasonably requlre

6.5 3.Documentatlon

The Chargor S'hali, promptly Upon request by the Chargee at any time, deposit with the.

i Chargee all documents of title, together with such deeds, certificates and other documents
clas. the Chargee may require, relating to-the Charged IP. :

8 :6."63 S Further assurance

" he Ch’argor shiall ﬁromp't.l'\'} take all such actions, inciuding executing all such documents, -
. 'natices and instructions in such form as the Chargee may reasonably require: -

66l

dobd_uk\3 1843768082 -

to create, perfect, protect and (if riecessary) maintain the Security created or.

. intended to be created over any of its assets under this Deed or for the exercise -
- of-any rights, powers and remedies of the Chargee provided by or under this -
oo Deed or by Iaw or regu!atmn and . . "
662 o ko facmtate the: reallsatlon of the assets which’ are; or are |ntended to be the'_ﬁ .
TR subject of Security created by this Deed . . :
7 Power to remedy
671 Ifthe Chargo'r'_ fails to comply with any of its obligations under this. Deed, the

.- Chargee (or it5' nominee) may {(atthe Chargor's expense)-take such action-as is
‘necessary to protect the Charged IP against the consequences of the Chargor's. -
‘non-compliance and to ensure compliance with such obligations. .



6.8

':-._7.3"

672 ~ The Char'gee".is not 'obl.if_;.jed'to' p'er:forni any’ obligation of”t‘he-”C'hargor ortotake .

~ any action which it may be entitled to take under this Deed and in particular will -
" have no duty to ensure that any amounts payable in respect of the Charged 1P/

~-are pald:or received and no obligation to take any action in connection with any

- distribution or licensing rights in respect of any of the Secured Assets. :

'Power of attorney .

= 6.8,1'_. As securuty for the performance of |ts obllgattons under this Deed the Chargor' T

~jrrevocably  and  severally appoints the Chargee, each Recelver_.and_each
. Delegate to’ be its attorney, Wlth full power of subshtunon . o

'_6.8',2 "_'_'_The attorney may, in” the niame. of the Chargor and on |t5 behalf and at |ts .

. expense, do.anything which the Chargor is obliged to do under any. Finance
. Document ta-which it is a party but has failed to da or which the Chargee,

Receiver or.Delegate may in their absolute discretion consider appropriate in "

“rconnection with the -exercise of any of their rights, powers, authorities or-:
- discretions-in relation to the Secured Assets. or under ar otherwise for the_-._
- '-__purposes of any Finance Document or any law or regulanon :

6.8.3 . The Chargor ratifies anid confirms anythlng done by any attorney under this o

" Clause 6.8. . The Chargor agrees to indemnify the attorney against all actions,-
~claims,: demands and proceedings. taken or made against it and all costs,’
" damages, expenses, liabilities and losses incuried by the attorney as a result of
~-or in connection with anything fawful!y done by it under ar in connection with-. -
" this power of attorney T

. RIGH:TS'OF ENFORCEMENT
- secured 'd'bligations'"dee'med payable

o :For the. purposes of arl rlghts and powers lmplled by statute the Secured Obllgatlons are R -
~ due-and payable on the date of this Deed. o

“When Securltv enforceable' S

SR 'The Secunty created by this Deed s enforceable at any t|me whple an Event of Default |5_.
L. lreantinuing, . . L

: Enfdrcie'ment powers -

_At any tlme (a) whien the Securlty created by this Deed is enforceable or (b) followmg a
request by the Chargor the Chargee may, without further not|ce . -

':.j'?.3ﬁl - "_-.sell approprlate, realise or. transfer |nclud|ng to |t5elf or to any other person,"_-'._'

~-all or any part of the Charged 1P;

. _7;3..?:_.: 'appount ane or more persons tobe'a Recelver of aII or- any part aof the Charged'

1P provided that the Chargee shall not be entitied to appeint a Receiver solely
“as @ result of a moratorium béing abtained, or anything being done with -a view

BT obtainirnig a maoratorium, under Part Al of the Insolvency Act, except to the

-extent that (i) the appointment is in.respect of assets charged by a fioating

3 -charge referred to in section A52(4) of the Insclvency Act; or (ii) permission of

. Cthe court has been obtalned in accordance W|th section A21(c)(|u) of the
- 'Insolvency Act; : . o

- _.7.3'.-3.'- _ "appolnt an-adrinistrator of the Chargor

' -:7,3..'4' o ‘exercise: any of the powers author|t|es and dlscretlons conferred an rno:tgagees,' '

~administrators’ or .receivers, under the LPA, the’-Insolvency Act, any other" .
" legistation or regulat|on or under this Deed; and . o

cloud_UK\21B43368002° L T N e I T e g



7.4

S5

76

[R: 5

.8,2_..

: : '.7.-.3.5' take such Further actlon as Jt seeg’ ﬂt to enforce aII or any part of the Secunty )

created by this Deed

nghts in relatlon to a Recelver "

- The Chargee may Femove any Recelver appomted under thls Deed appomt another person 3

" as Receiver or appoint additional Receivers. Each Receiver will be deemed to be the agent. -

of the Chargor who- alone will be responsible for the acts and defaults of the Receiver and

-far-any . liabilities incurred by the: Receiver. The -Chargee. may fix. the remuneration-of a.
-Receiver . which will be payable by the Chargor and form part of the Secured Obllgatlons

Redemptlon of prioF Securlty ' :'. S

. Where there is any Securlty created over all or any part af the Secured Assets Wthh ranks"' Lo
Sin pnorlty to the Securltv created by-this Deed and: ) . . '

_?.5.1 . the Securlty created by this Deed becemes enforceable and
o 752 the holder of stch other Securlty takes any steps to enforce that. Securlty,

. the Chargee ar any. Recelver may, at its sole dlscretlon and at the cost and expense of the
- -Chargor, redeem; take a transfer of and repay the: indebtedness secured- by such other
-~ Seclrity.: All amolints paid by the Chargee or a Receiver under this Clause will form part of -
~the Secured Obllgatlons . . . ‘ . :
'Demands .

" Any demand for payment made by the Chargee- shall be: valid-and effective even if it

contalns no statement of the relevant Secured Obllgatlons ar an: Jnaccurate or: mcomplete-'_ ORI

- statement of them . - :
 POWERS OF A RECEIVER
' General 'pow‘ers S

- Any Recelver WI|| have

8.1l 'the rights, powers prlwleges and |mrnun|t[e5 conferred on recelvers recelvers !
~and rnanagers and mortgagees in possessmn under the LPA : !

Sl the rlghts powers pnvneges and |mmun|t|es conferred on- admmlstratlve R
: -~receivers (wWhéether or not that Recgiveris an administrative. recelver) under the 0

: 'Insolvency Act; and

8.1','3 S aII other rlghts powers, pnvneges and |mmun|t|es conferred by Iaw or regulatuen-" -

an . recelvers, - -recelvers -and managers,_mortgagees In possession  and-
'-..admlnlstratlve Feceivers. S Lo RTINS

. Spegific poWers'_ '

" The rights, powers and Femedies provided in this Deed are in addition to. any rights powers -

ohand remedles under Iaw ar regulatlon Any Receiver will have the followung additional -
o pewers :

. .83.-2;'1-' -t'he"powe'r't'o do of omiit to'do.an.ythin'g-wh.ich th.e“Ch'argor couild do 'or'-ornit todo
' in relation to the Secured Assets which are the subject of the appointment; - -
©8.2.2 7 the power. t'o'_d.o"a'll other acts dnd things ‘which the. Receiver may consider

~-desirable .or necessary for realising -all .ar any of part of the Secured Assets or .
incidental or conducive to any of the rights, powers and discretions conferred on'__ _
a Recelver under thls Deed ot by law ar regulatlon and .
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: 8.2.3-_" U the power to use the Chargors name for all the above purposes.
.Varlatlon of statutory powers o

The follewmg statutory prowsmns do not apply to thls Deed Dr any Securlty created by thls s

C Deed:

8.3.1; ' 'the condltlons to the exercise of a power of sale in sectron 103 of the LPA

832 S the restrlctlons on “the appllcatlon of proceeds by a mortgagee or recelver In" S
cooclsections 105, 107(2) and 109(8) of the LPA; and :

'8.3:3 " the restrictions on the appomtment of a receiver in sectlon 109(1) of the LPA -

- -and the provisions regardlng a receiver's remuneratlon in section 109(6) of the =
"LPA . o ) . .

' "APPLICATION OF PROCEEDS
o :0rder of prlorlty
Al amcunts recelved by the Chargee or-a Receiver in cannection with the enfarcement of -
".-the Security-created under this Deed will be apphed to the extent permitted by apphcable
law, in the followmg order (lf prlorlty . BT ) ) . B

: .'_9.-1'..1'- " In discharging any coists and expenses incurred by the Chergee any ‘Raceiver or :
- - any Delegate under or in connection with this -Deed -or any of the Finance .
o Documents, . : : . )
91,2 in or towards d|scharglng the Secured Ob!lgatlons and
: .9..1.3 : in payment of the surplus (|f any) to the Chargor' or’ other person entltled to lt . )

Suspense account :

- “The Chargee may credit.ary mories at any time received o realised under this Deed to an
interest-bearing suspense account, for so long and on such terms as the Chargee may

S -determine pending their appllcatlon towards discharging the Secured Obllgatlons

9.4

100

| T S

. New accounts

If the Char‘gee recei\ye'e oF s deened to have recéived notice of subsaquent Security over
_‘the Secured Assets; then the Chargee may open a new account with the Chargor. If the:

Chargee does not open a new account, it will be treated as having done so at the time when -

-~ such notice was received and as from that time all payments made by or on behalf of the

Chargor to the Chargee will be credited or be treated as having been credited to the relevant

- new account and not as hawng been applled in dlscharge of the Securéd Obllgatlons
= Release of Secured Assets
" If the Chargee is satisfied that all the Secured Obligations have, subjeck to Clauses 12,1~ -
(Reinstatement) and 12.2 (Avofdable payments), been unconditionally and Irrevocably paid .7
.“and -discharged in full and all facilities: which -might_give rise to Secured Obligations -
terminated, the Chargee will, -at the reguest-and cost of the Chargor, execute such
~documents and take such steps a5 may be necessary to release the Secured Assets from .=
- the Security created by this Deed. : : o
_'PROTECTION 'oF'T'HtRn”PARTIE's -

: -No buyer frorn ar other person deallng W|th the Chargee ora Recelver will be- concerned o
- to enguire whether . . .

ST _' ‘any rno'ney. remains due to the 'C'hergee, howsoever arising;
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1040 any power whlch the Chargee or Recenfer is purportlng to exercise has arisen or._.
Sl become exermsable or . oo

©16.1.3 .'-the Chargee or any Recenver is vaIJdIy appomted and actlng w1th|n |ts powers in
e accordance W|th thIS Deed .

1.0._2 - _The recelpt of the Chargee any Recelver or any Delegate will be an absolute and conclusnfe_
' < discharge to a purchaser of any of the Secured Assets who will have no obligation to enquire.
~-how any monies are applied. .. . . . .

11, PROTECTION OF CHARGEE

I Néithér the Chargee fior any: Receiver will be liable to account to the Chargor for-anyloss, .~

"~ default or omission in tonnection with the maintenance, renewal, enforcernent, disposal,
“transfer or realisation. of the Secured Assets. The Chargee is entitled to exercise its rights,
_powers and discretions under this Deed as it sees fit and the Chargor has no right to control -
~nor restrict the Chargee’s exercise of any of its rights,. powers or dlscretlons under this -

 Deed. .
“12. 7 SAVING PROVISIONS__'

7121 Reinstatement .

DI, at any time, there has been a release, settlement of discharge of any ‘of the Chargor's’.
-‘obligations - under. this Déed and, as a consequence of any |nsolvency (or analogous) S
proceedlngs or for any- other reason: . .

€12.4.1 -any payment made to any person in respect of any: of the Secured Ohllgatlon‘;_ '
- L. is required to be repaid; and . . _ '

12:1.2 : 'any Secunty (or other rlght) held by the Chargee in respect of any of the Secured' ; o
<o Obligations (whether under this Deed or otherwrse) is declared void, |s set aside -
--or is otherwise affected . : i

. then thie Chargors obhgatlons under thls Deed will contlnue in effect as |f there had been'
“'no such release, settlement or discharge and as if the relevant payment had not been made’
--and {as applicable) - the relevant. obligation or Security {or other right) had riot been so
affected; and accordingly (but without limiting the Chargee’s other rights under this Deed) -
the Chargee will be entitled to recover from the-Chargor the value which the Chargee has
‘placed upon such Security (or other right) or the amount of any such payment as if such -
- release, settlement or dlscharge had not o¢curred: : G

12,2 Avoidable 'pay'ments v

~If'the Chargee, acting reasonably, considers that any amount paid by the Chargor in respect. -
of the Secured Obligatians is capable of being avoided, set aside or ardered to be refunded -
sorreduced for any reason, then for the purposes of this Deed such amount will not be-
considerad to have been 1rrevocab|y pald . . '

2.3 -_-._'Walver of defences -

~The- obllgatlons ‘of the Chargor under th|5 Deed and the Secunty created under thls Deed :
“will not be affected by any act, emission, matter or thing which, but for this clause, would -
-reduce, release or prejudice any of its obligations under this Deed or the Security created
o under this Deed (without limitation and whether or not known' to lt or the Chargee). R
including: - L . o . _

o -'12_.3.1_ any t|rne ‘walver or consent granted to Gr comp05|t|on W|th the Chargor, or'-' R
: -~ other person; : - . '

212.3.2 the refease of the" Chargor ‘or-any other person under the terms of any_'._"
o comp03|t|on or arrangement with any’ credltor of the: Group, .
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-12.3.3 - the taking, variation; compramise, exchangs, renewal or release of, or refusal -

or neglect to perfect, take up or enforce, any rights against, or security over Lo

' assets of, the Chargor or other person dr any . non- presentation or ‘non--
_ observance of any faormality-or other requirement ii respect of any instrument
oo any fallure to realise the full value of any security; L

12,34 any incapacity ‘of Idck'of power, authority or legal pefsonalitv of or dissolution

“.ar change in the members or status of the Chargor or any other person;

12357 any -amendment,  novation, supplemant, extension, restatement (however.

o fundamental and whether or not more onerous) or replacement of any Finance
2 Dogument or any other document. or security ihcliding without limitation any .

- change in the purpose of, any extension of or any increase in any facility or the
I addition of any new facehty under any Finance Document or other document or_: '
- security; .

- :12;3.6 e 'any unenforceablllty, 1|!egallty or |nva!!d|ty of any obllgat:on of any person under '
: - any Finance Document or any other document or security, o :

'12.3.7° any msolvency or 5|m|Iar proceedlngs
124 Chargor Intent

Wlthout pre1ud|ce to the - generallty of Clause 12 3 (Waxver of defences), the Chargor_
expressly confirms that it intends that the Secuntv created under this Deed shall extend

- from time to time to any (however fundamental) vatiation, increase, extension or addition g AR

“'of or to any of the Finance Documents and/or any facility or amount made available under
~-any of the Finance Documents for the purposes of or in connection with any of the following:

- -acquisitions of any nature; increasing working capital; enabling distributions to be made;
~carrying out . restructurings; - refinancing existing - facilities; . refinancing . any.. other..

indebtedness; making facilitles available to néew borrowers; any other variation dr extension
* of the purpoeses far which any facility or amount might be made available from time to. tlme, L

“and any fees, costs and/or expenses associated with any of the foregomg

12,5 Imme‘dlate recourse-_

" The Chargor waives any right it may have of first requiring the Chargée (or any trusteg or

agent on its behalf) to proceed against or enforce any other rights of security or daim -

“payment from any person before claiming from.the Chargor under this Deed. This waiver . o

- applies irrespective of any law or any provision of a Finance Document to the contrary.
- 12.6 . Appropriations .

- Until all amounts which may be or becoriia payable by the Ché‘t‘gor'uhdeF oF in cofinection

with the Finance Docurments have been irrevecably paid in full, the Chargee (or any trustee o

or agent on its behalf) may

' 12.6.1 _-"refram from applylng ar enforcmg any other moneys, securlty or raghts heid or
: : ~‘Feceived by the Chargee (or any trustee or-agent on its behalf) in respect of

these amounts, or apply and enforce the same in such manner and order as'it™~ -

Sl seas fit (whether against those amounts or otherwise) and the Chargor shall not
" be entitled to the benefit-of the same; and : o :

12.6.2 hald in an in'terest—bea'ring SuSpen'Se' accourit any ‘moneys received from the - . "
: "~ Chargor-or on account of the Chargor's |iab||lty under this Deed. :

' 12.7 ' ._'-Deferral of rlghts

S Ut al am0unt5'wh|éh may b of become payable by the Chargar under-orin connection

with the Finance Documents have been irrevocably paid in full and unless the Chargee .~

otherwise directs, the Chargor may not exercise any Faghts which it may have by reason of - .
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1273 'to take the beneflt (|n ‘whale of in part and whether by way of subrogatmn or"_: o

Coian
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) 'performance by |t of |t'; obllgatlons under the Finance ‘Documents. or by reason of any ;
: amount belng payahle of Ilabrhty arising, under the Finance Documents: - o

. 12.7.1- : to be indemnified by the Chargor,

1272 to clalm any contrlbutlon from any guarantor of any of the Chargors obhgatlons RN :

under the Finance Docurnents, -

. -otherwise) of any rights of the Chargee under the Finance Documents or of any
- other guarantee or security taken pursuant:te, or in connection W|th the Finance.
- Dacuments by the Chargee; - - :

12.7.4" " 'to bring iegal or ather prpceedi'ngs for an order requirifig the Chargor to. make

- vany payment, of perform any obligation, in respect of which the Chargor has
o glven -a guararites, undertaklng or |ndemn|ty, ) . .

: 127.5 0 to exercise any rlght of set-off agalnst the Chargor and/or
- 12 -7 6 tp clalm of prpve as a credltor of the: Chargor |n competltlon W|th the Chargee

-'If the Chargor receives any beneﬁt payment or: dlstrlbutlan if relatlon to such rlghts it shaII e
hold that benefit, payment or distribution to the extent necessary to enable -all amounts
“which may be or become payable to the Chargee by the Chargor under or in connection
~"with the Finance Documenits to be repaid in full on trust fot the Chargee and shall promptly
- pay . or transfer the same to the Chargee or as the Chargee may direct for appllcat|on In-

accardance with Clause 9.1 (Order of Priority).

i CHANGES TO THE PARTIES

; Mo asmgnment by the Chargor '

The Chargor may not a55|gn any of its- rlghts ar transfer any of |ts rlghts or obhgatlons

“.under this Deed..
-Assugnment by Chargee

:' The Chargee’ may assign’ any of fts rlghts or transfer any of its nghts or dbllgatldns under
'this Deed in accordance with the terms of the Facility Agreement . :

_ 'COUNTERPARTS-

' This Deed may be executed in any number of counterparts and this has the same effect as_': _ _. :
'If the signatures on the counterparts were an a smgle copy of the Deed. - . :

: GOVERNING LAW

: Thls Deed and any nom- contractual obllgatlons arlsmg dut of or |n connectlon W|th |t are
_-'governed by the law-of England and Wales. . . s - . :

"JURISDICTION

“Thé courts of England and Wales have exclusive jurisdiction to settle any dispute arising -
~out of or in connection with-this Deed. (including a dispute regarding the existence, validity .~

or -termination of this Deed) and any. non-contractual obligations. artsung out of or in.

L cannection with it (a “Dlspute")
The partles to thls Deed agree that the courts of England and Wales are the most

_"_f'apprapnate and convenient courts to settle any Dlspute and accordlngly no party to thls T
“-Deed may argue to the contrary. - N L .
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© 16,3 Clause 16,1 {Jurisdiction) -is for the benefit of the Chargee only. As a result, the Chargee .

~will not be prevented from taking proceedings relating to a Digpute in-any other court with

- jurisdiction, To the extent allowed by law, the Chargee may take concurrent.proceedings in
- any number Of]UI‘ISdlCtIOI’IS . . : . o

- Thls Deed is executed as a deed and dellvered on the date stated at the beglnnlng of thls'_: S "

‘Deed.
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. SCHEDULE1 =
: ..'__'_.jbétails'bféharged'.lp.-- L

~ Part1° Registered IP

21 Jaly . - 24 April

UK00003903997 - S
S 2023 02023 g, o

- 9,35,42- UK

S Cmofg

U Partll  Unregistered IP

"The Mosaic Platform;, embodied in a private GitHub repasitory, which canisists of 5146 files; including .- -
1118 Python files, 1347 JavaSciipt/Typescript files, 84 CSS files, 1079 json/yml files, 224 SQL files,

115 Terraform files. The components embadiad in the repository constitute microservices, which run-

as containerized applications and. provide the frontend user interface, charting and visualizations,
mapping,. database, content- management, search, query, . backend API, geospatial processing,
‘authentication, machine learning, artificial intelligence, data import/export, data transformation and -

‘web scraping services and any and .all Iritellectual Property subsisting in and to the same. :
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Dated: -

. SCHEDULE 2
' Notice of assignment"::
'.[COUNTEP;PART'Y]"OI’_[ADDRESS] e

. [Date'of Notice] =~

Notice of security

1,

g

3.3

' S

52

> We refer to [EXPLOITATION AGREEMENT DESCRIPTION] dated [DATE] between us.and you' R
- (the "Agreement”), . _ . e

: We give you not|ce that under a secunty agreement dated [DATE] we ' have a55|gned to' .
- -[LENDER NAME] (the “Chargee™, all of our present and futufe rlghts t|tle and interest |n,_ .
“runder and to the Agreement .
We may not, without the pri'or-cons'ent of the c'hérgeé':-
: ."agree to'any amendment supplement extension, waiver, surrender, reledse or terminatian - -
: __of the Agreement L . - .
consent to any aSSIgnment ar transfer of your |nterest under the Agreement or .

asmgn any of our_ rrghtsor_ transfer_any_of aur r|ghts or obll'gat|ons under the A'greem'e'nt; S

~Until you receive writtén notice to the contrary from the Chardee; you may continue to'deal -
- “with us in relation to the Agreement. After you receive such notice, we will ceasé to have
- any right to deal with you in-relation to the Agreement and you must deal directly -with or.
Cupon the written instructions of the Chargee. We will remain liable to perform all our.

abligations under the Agreement and the Chargee is under no abligation of any kind under_' :

.- the Agreement and assumes no-liability in the event of any failure by us to. perform our-..
~'"-obligations under the Agreement e : . .

: :__"._W|th effect from the date of this notlce ‘we |rrevocably and uncond|tlonally authorlse and_ SR
~instruct you:. R . . :
to'disclose's'uch lnfo'rmati'on relating'to' the Agreement and to give'such acknowledgements

- and undertakings relating to the Agreement as the Chargee may from time to time request; .
ocand. L . o :

R 'p‘ay 'all amounts -Urider ‘of in connection -with- the Agreement. to- the account with

[ACCOUNT . BANK]. (account. number [NUMBER] and sort code [SORT CODE]), unless

~otherwise directed by the [Chargee]

.Thls notlce and the. authority and |nstruct|ons it contalns ma\/ only be revoked oF amended o S
.'Wlth the written consent of the Chargee Lo : L

ol Thns notlce and any non contractual obllgatlons arlsmg out of orin connectlon w1th it are' '
-governed by the law of England and Wales o .

- Please conﬂrm your agreement ta the above by 5|gn1ng the enclosed copy of this notice and L
returmng it ta the Chargee (W|th a copy to us) : . . . o

' '-Yours Fa|thfully, o
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.:'- For and on behalf of

TCHARGOR]
" [To be |ncluded on copy notlce 1

Tai [LENDER NAME] of ADDRESS

S Copy toi [CHARGOR] of [ADDRESS]'_ '

Dated: :' [DATE]
Acknowledgement of notlce of securlty '

- We acknow[edge rece:pt of the above” notlce Terrns defmed |n ‘the notu:e apply ko th|s-
-acknowledgement. We confirm that we: . Ll e :

1. S " have not.recéi\?éd notice of any previbuszassignme'nst of of charge over the Agreement and
“will promptly nntify you If we receive any such notice in the future; .

2, WJII comply W|th the terms of the notlce and

RcIRN will not. cla!m or exerclse any nght -of set- off or counterclmm or any other 3|mrlar rlghts in.
-relation to amcunts payable in connection with the. Agreement. . : :

U Yours faithfully,

" Forand on behalfof
[COUNTERPARTY] - -
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EXECUHTION

The Chargor

" Exedited ds'a dead by RARIRENEEY D |
" BRAINNWAVE GROUP LIMITED - Y
" “acting by one director in-the presence of Sy

ek

Dlrector

T iNitriess slgnature: - S A
L witness namer - Graham-Jones T
~The .Ch'al"gee

. Executedasadeedby o) 8%;?%”“%- -
HATCH ASSOCIATES LIMITED: -0 00y 2023.10.1215:22:36 < -

acting by one diractor in the presence ofr iy

[ o : : : _ . Diréctor S
_ _W|tne5551gnature -
~Witness name' Mj}ﬁw $7‘7‘i#§;

g Wltness add ress:

" Name:

" cloud uk{218433680V2

' Name"'- Steven Coates _ S )
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