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Registration of a Charge

Company Name: DAEMON SOLUTIONS LIMITED
Company Number: 03442937

Received for filing in Electronic Format on the: 28/09/2023 XCD08OXS

Details of Charge

Date of creation:  26/09/2023
Charge code: 0344 2937 0001
Persons entitted: = METRO BANK PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

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: HERRINGTON CARMICHAEL LLP

Electronically filed document for Company Number: 03442937 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3442937

Charge code: 0344 2937 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th September 2023 and created by DAEMON SOLUTIONS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th September 2023 .

Given at Companies House, Cardiff on 2nd 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
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This Dabenture is made as a Deed on the ;2 { ¢ day of S@\B % cobeg 2023

BrrweEn

(1)

{2}

s

Daemon Solutions Listen incorporated and registerad in England and Wales with registered
number (3442837whose registered office is at Paddington Clubhouse Studio C, 21 Conduit
Place, Paddington, London, Engtand, W2 1HS {the Chargor); and

Merro Bang PLo whose registered office is at One Southampton Row, London, WCTB BHA
{registerad number 6419578} (the Lender).

This Decd witnesses as follows:

1
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DIEFMITIONS AND INTEEPEETATION

Administrator means an administrator appointed o manage the affairs, business and
property of the Chargor pursuant to this Daed;

Business Day means 2 day (other than a Ssturday or & Sunday) on which banks sre open
for general business in Londor,

Charged Assets means all the property, assels and rights charged under this Deed;

Costs means all costs, charges, sxpenses and lisbilities of any kind including, without
limitation, costs and damages in connection with litigation, professionat fees, disbursements
and any value added tax charged on costs;

Encumbrance means eny mortgage, charge (whaether fixed or finating), option, pledgs, len,
hypothecation, assignment, rust arrangement, tille relention {other than title relention arising
inthe ordinary course of trading as a result of & suppliers standard terms of business) or other
right having the effect of constituling security and any agresment, whether conditionsl or
otherwise, {o create any of the foregoing;

Enforcement Event means an event described in Clauses 11.1.110 11.1.3 inclusive;

Expenses means all fees and legal and other coste charges and expeanses which the
Lender or any Recever may charge or meur in relation to the Chargor or this Deed or any
Felevant Agresment and the preparation, negotiabion and creation of this Deed andfor in
redation to the Charged Property andfor breach of any provision of, and the protection
reaiisation or enforcamant of, this Deed or any Relevant Agreement, in each case on a full
ndernnity bagis;

Financial Collateral shall have the meaning given to that expression in the Financial
Collsteral Regulations;

Financial Collateral Regulstions means the Financial Collateral Arrangements (No. 2}
Regulations 2003 (57 2003/3228);

Fixed Charged Assels means all the properly, assets and righls charged under Clauses
2.2 1o 2.2.10 inclusive;

Fioating Chargsd Assels means all the properly, assels and righis charged under Clause
2214,

Full Title Guarantee has the meaning ascribed by the Law of Property (Miscellaneous
Provisions) Act 1984,

Debenture {Comporsis LLP) 1



1.1

45423835 1

insolvency BEvent means in relation o any person {whather an individual or a body cormporate)
{i} that person becomes nsolvent or unabie o pay s debts as they fall due or (1) any steps
are taken for or with a view to the making of an administration order or the appoiniment of an
administrator or trustes in bankruptoy in respect of that person or any steps are taken for or
with & view to the winding-up, dissolution, liguidation, reconstruction or recrganisation of that
parson or (i) a bankrupicy petition is presented or {iv) that person enfers into a voluntary
arrangement or other dealing with any of its creditors with 2 view to svoiding, or in expeciation
of, insolvency or stopping or threatening to stop pavments fo creditors generally or {v) an
encurbrancer takes possession or a trustes in benkrupldcy {in the case of en individuall or a
receiver of manager is appointed of the whole or any meterial part of thet persor's assels and
includes any equivalent or analogous proceedings by whatever name known in whatever
jurisdiction:

Interest means interest at the highaest prevailing rate charged to the Chargor by the Lender
frorm time 1o ime under any Relevant Agreement and if there is no such agresment, interest
shall be computed and compounded according to the Lender's usual rates and practice and
a0 that interest shall be computed and compounded as well after as before any demand made
or decree or iudoment obtained under this Deed;

LPA means the Law of Properly Act 1925 {as amended,
Property means the proparly descnbed in Schadule 1,

Recelver means a receiver andior administrator andlor manager {and, If permitted by law, an
adrninistrative recalver) of any or all of the Charged Assets appoinded under this Deed;

Relevant Agresment meaans any agresment or instrument from time o time conshituting or
avidencing the Secured Liabilities as amended or supplementad from tims to fime;

Secured Liabifities means all or any monies and lisbilities which are for the time being and
from time to time {and whether on or at any time after demand} due, owing or payable, or
expressed o be due, owing or pavable, in whatsoever manner to the Lender by any Chargor,
whether aclually or contingently, solely or iointly and whether as principal or surely, fogether
with interest and Expenses and all other charges or commission which the Lender may charge
ar mcur nraspect of any of those matters; and

Sacurity means the security constituted by this Deed; and

Security Financial Collateral Arrangement shall have the meaning given 0 that expression
in the Financial Collstarst Regulations,

in this Deead, unless the context otherwise requires:

1.1.1 the expressions "Chargor” and “Lender” where the context admits include their
respective successors in tile and assigns;

1.1.2 ary referance to any statute or slatutory provision includes a reference to any
subordinate jegislation made under thal sialute or stalulory provision, o any
mesdification, re-enactment or extension of that statute or stetutory provision and to
any former statute or stetutory provision which it consolidated or re-enacted before
the date of this Deed,

113 a reference o “assels” inchudes present and fulure properties, undertakings,
revenues, rights and benefits of every descoription;

1.1.4 interest will be calculated both before and afier demand or judgment on a daily basis
and compounded according o agreement or in the absence of agreement monthly
o such days as the Lender may select;

Debenture {Corporats LLP} 2
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115 refsrances o tha freehold and leasehold property of the Chargor and the Charged
Azsets inchude any part of it or them;

1.1.8 references (o clauses, sub-clhuses and schedules are reforenceas to the clauses and
sub-clauses of, and schaduies fo, this Deed.

For the purposes of section 2 of the Law of Property (Miscellaneous Provisions} Act 1889, the
terms of any Relavant Agreement and of any side letters belween any parlies in relation {o
any Relevant Agreement are incorporated in this Deed,

If the Lender considers that an amourt is capable of being avolded or ctherwise set aside on
the liquidation or administration of the Chargor or otherwise, then that amount shall not be
considered to have been irrevocably paid for the purposes of this Deed,

¥ and to the extent that any maller exprassly permitted under the terms of any Relavant
Agreement constitules a breach of this Deed, that Relevant Agreament shall, or so long as
amounis are outstanding, prevall and the Lender shall be deamed 1o have consented (o that
matter for the purposes of this Dead,

CHARGE

The Chargor will pay to the Lender the Secured Liabilities immediataly on demand as and
when the same are sxpressad (o be due for payment in accordance with their respeclive
tsrms.

The Chargor with Full Title Guarantes charges o the Lender as continuing security for the
payment and discharge of the Secured Liabililies:

2.2 by way of first legal morigags ail the freehold and leasehold property of the Chargor
{including the property described in Schedule 1) now vestad in § togsther with all
buiktings and fidures (including trade and oiher fidures and tenants fixiures) and
fiwed plant and machinery owned by the Chargor and from time to time in or on such
property and the procesds of sale of such assets;

A2z by way of fixed charge all estates or interests in any freehold and leasehold property
now and in the future vested in or charged (o the Chargor,

2.2.3 by way of fixed charge ali fxtures and fitlings from time (o time altached to any
freeholid and leasehold properly of the Chargor,

224 by way of fixed charge all the plant and machinery vehicles and computer eguipment
of the Chargor present and future and all associated warranties and maintenance
coniracts,

225 by way of fixed charge all furniture furnishings eguipment ools and other chatiels of
the Chargor present and fulure;

228 by way of fixed charge all rents receivable from any lease granted out of any freehold
and leasshokd property of the Chargor,

227 by way of fixed charge all the goodwill and uncalied capital of the Chargor present
ard futurs:

228 by way of fbead charge all stocks shares and other securities of the Chargor pressnt
and future and all income and rights derived from or attaching to the same;

229 by way of fixed charge all patents, patent applications, trade marks, trade mark
applications, ading names, brand names, service marks, copyrights, rights in the
nature of copyright, moral rights, inventions, design rights, registerad designs, all
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wade secrels and know-how, compuler righls, programimes, systems, tapes, disks,
software, all applications for registration of any of tham and other intellectusl
property rights held or to be held by ihe Chargor or in which it may have an inferest
and the benefil of all present and fulure agreements relating to the use of or licensing
or axploitation of any such rights {owned by the Chargor or others) and all present
arel future fees, rovalties or similar income derived from or incidental to any of the
foregoing in any part of the world Cinteliectust Property™);

2210 by way of fixed chargs all bock debts and other debts of the Chargor prasent and
future and the proceeds of pavment or realisstion of each of them, and

2241 by way of floating charge all the undentaking and all property assets and rights of
the Chargor present and futurs not subject to & fixed charge under this Dead.

Paragraph 14 of Scheduls B1 to the Insolvency Act 1888 applies to any floating charge
created pursuant to this Deed and each such floating chargs is a gualifving floating charge for
the purposes of the Insolvency Act 1988,

RESTRICTIONS
‘The Chargor wilt not without the pravious consent of the Laender:
3.1.1 dispose of the Fixed Charged Assats,

312 sell, give or share possession of, grant or agree o grant any nterest, lease o
tenancy of oF accept or agree 10 accapt a surrandesr or any variation or addiion {o
the terms of any lease or tenancy or any part of the Fixed Charged Assels; or

313 daeal with the Chargor's book debls and other debis otherwise than by collecting
thern in the ordinary course of the Chargor's business and in particular the Chargor
will oot reslise its book dabts and other debls by means of block discounting
factormng or the ke, or

314 dispose of the Floaling Charged Assets other than in the ordingry course of
business;

315 create or attempl 1o create or permit 1o ariss or subsist any BEncumbrance upon any
part of the Charged Assets; or

316 do, or penmit to be done, eny act or thing, which will or might depreciste, jecpardise
or otherwise prejudice the security held by the Lender or materially diminish the
valie of any of the Charged Assets or the effectiveness of the securily created by
this Deed,

COVENANTS

The Chargor shall comply with all siefules, byvelaws and regulations relating fo its frade or
business and the whole or any part of the Charged Assets,

The Chargor stallt (8) promplly provide (o the Lender whatever information, documents or
papers ralating o the Charged Assets as the Lender may from time 1o time request, and (&)
iriform the Lender promptly of any acquisiiion by the Chargor of, or confract made by the
Chargor to acquire, any freshold, sasshold or other interest in Property.

The Chargor shall: {(g) at all times keep in good and substantial repair and condition all the
Charged Asssts including, without limitation, all buildings, erections, structures and fixdures
and fitings on and i the Property; (b) keep all equipment on the Property in good repair,
working order and condition and 8 for its porpose; and {©) where | iz uneconomic 1o regair
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any part of the Charged Assets, replace such part by another similar asset of equal or greater
quality and value,

the Chargor shiall not factor or discount its book debis, and shall get in and realise ail its book
and cther debts in the ordinary couwrse of business and pay the proceads of those boolk and
other debts inte an account of the Chargor with the Lender or to such other account as the
Lender may recuest,

The Chargor shall not exercise any of s respective rights and powars inrelahon o any of the
stocks shares and olher secunties chargad by this Debenture  in any manner which, n the
opinion of the Lender, would prejudice the effectivensss of, or the ability of the Lender o
realisa, the securily created by or pursuant to this Debenture,

The Chargor shall, if reguested by the Lender and at the Chargor's cost, execute all such
further assignments, transfers, charges or other documents in such form as the Lender may
requirs and do all acts that the Lender may require 1o perfect the Securfly tsken by, or o
record the interest of, the Lender in any registers relating to any registered Inteliectual
Proparty.

The Chargor shall promptly upon becoming awars of the same give the Lender notics in
writing of any breach of. (g} any representation or warranty set out in clause 5, and (b)) any
covenant set out in this Clause 4.

The Chargor shall permit the Lender and any Receiver and any person appointed by either of
them to enfer upon any premises of the Chargor and mspect any Property or Charged Asset
during norma businass hours upon reasonable prior notice,

HEPRESENTATIONS AND WARRANTIES

The Chargor represents and warmants o the Lender on sach day during the continuance of
the Security that:

LR it s duly incorporated with Bmited liability, validly existing under the laws of its
iurisdiction of incorporation and has the power to own its assets and carry on ds
husiness as i is being conducted;

512 it hag the power and authority (o execute, deliver and perform its obligations under
ihis Debanture and the transactions contemplated by them;

513 the exscution, delivery and performance of the obligations in, and fransactions
contemplated by, this Debenture does not and will not confravene any of the
Chargor's constitutional documents, any agreement or instrument binding on the
Chargor or its assels, or any applicable law or regulation;

514 # has takan all necessary action and obfained all required or desirable consents to
enabile § o execule delbvery and perform s obligations under this Debentire ang
o make this Debendure admissible in evidencs in s jurisdiction of incorporation.
Aavy such authorisations are in full force and effect;

515 its ohiigations under this Debenture are legal, valid, binding and enforceable;

516 it is the legal and beneficial owner of the Charged Assels fres from any
Encumbrance other than the Encumbrances created by this Deed;

517 it has not recelved or acknowledged notice of any adverse claim by any person in
raspect of any Charged Asset or any interest in it;

518 thars are no Encumbrances or other matters whatsver, which adversely affect the
Charged Assets,

Debenture (Corporate LLP) 5
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519 there is no breach of any law or regulation, which adverssely affects the Charged
Asszets;

5110  nofacility necessary for the enjoyment and use of the Charged Assets is subject to
ierms entitiing any person to terminste or curiall s use; and

5111 nothing has arisen or has been created or is subsisting, which would be an
overriding interest in any Property,

INSURANCE

The Chargor will maintain nsurance on and in relation to the Charged Assets in accordance
with any applicable Relevant Agreement and in any avent, with repulable underwriters or
insurance companies against such risks to the exdent usual for parsons carying on a business
guch as that carried on by it and such other risks as the Lender may from time o time
reasonably require from i and will in so far as is possible, note the inderest of the Lender on
such policies and will provide copies of all such insurance policies to the Lender on request.

The Chargor shall procure that the Lender's inferest is nofed on all s insurance policies, as
the Lender may require.

The Chargor will hold in trust for the Lender all money raceived under any insurance of the
Charged Assets and at the Lender's oplion will apply the sames in making good the relevant
loss of damage o in or towards discharge of the Secured Lisbilities.

DEEDS BECURITIES AND DEBTS

The Chargor will from the date of this Deed, deposit with the Lender all original insurancs
poticies, desds and documents of titie relating to the Charged Assets.

The Chargor will if, 0 required by the Lender, pay into such account or such accounts as the
Lender may spacily from time o time sl money which the Chargor may recsive in respect of
the Chargor's book debis and other debts, and shall not be entitied to withdraw or otherwise
deal with such amounts from such account without the prior written consent of the Lender.

CRYSTALUSATION OF FLOAYTING CHARGE

Subject to Clause 8.2The Lender may by written notice to the Chargor convert the floating
charge created by Clause 2.2.11 into a fixed chargse as regards any of the Chorged Assels
specifiod n such notice i

8.1.1 an Enforcement Event is continuing; or

8.14.2 the Lender considers the relevant Charged Asset 1o be in danger of baing saized,
aftached, charged, teken possession of or sold under any form of distress,
seguastration, execution or other process or otherwise to be i jpopardy,

Clause 2.1, shall not apply by reason only of @ moratorium being obtained, or anything bsing
done with a view 0 & morgtorium being obtained, under section 1A of the Insolvancy Act
1886,

The floating charge created by Clause 2.2 11 will, without nictice from the Lender, be deamed
o have been automatically converted into a Tiwed charge with effect immediately prior to the
oeourrence of the following events:

8.2.1 in respect of any Floating Charged Assels which are the subject of any disposal or
Encumbrance entered into or permitted to exist in breach of Clause 315 orin
respect of which any person levies or altempis o levy any distress, atflachment,
exacution or other legal process; or
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83.2 in respect of all the Floating Charged Assets, f and when the Chargor ceases o
cary on business or (o be g going concerm; or

833 inrespact of all the Floating Charged Asgsets, an insolvency BEvent.

Any assel acquired by the Chargor after any crystallisation of the floating charge created
undder this Deed which but for such orystailisation would Be subject 1o g fioating charge shall
{uniess the Lender confirms in writing to the contrary) be charged to the Lender by way of first
fixed charge.

POWERS OF THE LENDER

The Lender may without restriction grant or accept swrenders of leases of the Chargor's
freehold and leasehold property or any part of it

Sections 103 and 109 of the LPA shall not apply to this Deed nor to any sale by the Lender
or a Recsiver under that Act and the Secured Liabilities shall be desmed to have becoms
dus, and the statutory power of sale and the power to appoint 2 Receiver under Sechon 101
of the LPA (as varied and extended under this Deed} as between the Lender or such Receiver
and a purchaser from the Lendsr or such Receiver grise and shall be exercisable ot any time
after the execution of this Desd.

The Lender may under the hand of any official or manager or by deed appont or reamove &
Racaiver or Receivers of the Charged Assets and may fac and pay the fees of a Receiver but
any Receiver shall be deemed 10 be the agent of the Chargor and the Chargor shall be solely
responsible for the Receiver's acts defaulls and remuneration.

Al or any of the powers conferred on a Receiver by Clause 12 may be exercised by the Lender
withowt first appointing a Receiver or nolwithstanding any appeiniment,

The Lender will not be hable to account o the Chargor as morlgages in possession for any
mongy not actually recaived by the Lender,

Section §3(1) of the LPA shail not apply to this Deed,

The Lender shall be entitled (but shall not be bound) to remedy a braach at any time by the
Chargor of any of its obligations contained in this Deed and the Chargor irrevocably authorises
the Lander and #ts agents to do all such things as are necsssary or desirable for that purpose.

The rights of the Lender under this Clause 9 are without prejudice to any other rights of the
Lender under this Desd and the exercise of those rights shaill not male the Lender liable to
account 25 a morigagee in possession,

At any time after the security constituted by this Deed shall have become erforceabls, the
Lender or any Receiver:

8.8.1 may dispose of any chalisls or produce found on any Properly as agent for the
Chargor; ang

9.87 without prejudices to any obligation to account for the procseds of any sale of such
chattels or produce, shall be indamnified by the Chargor against any liability arising
from such disposal.

At any time after the security constituied by this Deed shall have become enforceabls or after
any powers corderred by any Encumbrancs having priority 1o this Deed shall have become
exercisable, the Lender may;

9101 redeem such or any other prior Encumbrance or procure i ransfer to itself, and
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9.10.2  setlle any account of the holder of any prior Encumbrance,

Any accounts so seltled and passed shall be, in the sbsence of any manifest ervor, conclusive
and binding on the Chargor and all monies paid by the Lender 1o an encumbrancer in
settlement of such an account shall, as from s payment by the Lender, be due from the
Chargor to the Lender on current account and shall bear interest and be secured as part of
the Secured Lisbilities.

The Lender may in its discretion grant time or other indulgence or make any ofher
arrangement, variation or release with any person or persons not being & party to this Deed
{whether or not such person or persons are jointly liabile with the Chargor) in respect of any
of the Secured Liabilities or of any other securily for them without prejudice either o this Deed
or {0 the Bability of the Chargor for the Secured Ligbilities,

ACCOUNTS

If the Lender receives notice of any subsequent Encumbrance or other interest affecting all or
part of the Charged Assets, the Lender may open & new account or accounts for the Chargor
in the Lender's books and (without prejudice to the Lender's right 1o combing acoounis) no
money paid o the cradit of the Chargor in any such new account will be appropristed towards
or have the effect of discharging any part of the Secured Liabilitios.

if the Lender does not opan a new account or accounts immediately on receipt of notice under
Clause 10.1, undess the Lender gives express written notice {0 the contrary to the Chargor,
as from the time of receipt of the relevant notice by the Lender sll payments made by the
Chargor to the Lender shall be treated as having been credited o a new asccount of the
Chargor and not as having besn applied in reduction of the Secured Lisbilities,

If the Lender shall have more than one account for the Chargor in its books, the Lender may
at any time after:

10,31 the securily constilutad by this Deed has become enforceable; or

10,32  the Lender has received nolice of any subsequent Encumbirance or other interast
affecting all or any part of the Charged Assets,

transfer, without prior notice, all or any part of the balance standing to the credit of any account
to any other account which may be in debit but the Lender shall notify the Chargor of the
transfer onee made,

ENFORCEMENT

This Security shall be enforceable immediately, and the Secured Lisbilities shall become
immadiately due and payable to the exient not already due or demanded In accordance with
their terms -

1101 aninsolvency BEvent ocours in respect of the Chargor;

11.1.2  the Chargor breaches a provision of any Relevant Agreement; or

1113 payment of any of the Secured Liabilities is demanded by the Lernder.

Mo purchaser, morgages or other parson dealing with the Lender or any Receiver shall be
concemed;

11.2.1 o enquire whether any of the Secured Liabilities have becoms dus or pavable or
remain unpaid or undischarged, or whether the power the Lender or a Recaiver is
purporting o exercise has become exercisable; or
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11.2.2 1o see to the gppiication of any money paid o the Lender or any Recaiver.

Meither the Lender nor any Receiver nor any Administrator shall be liable io accournt as
morlgages in possession in respect of all or any of the Chargad Assets nor shall any of them
be Hable for any loss upon realisation of, or for any neglect or defaull of any nature whatsoever
in connaction with, all or any of the Charged Assels for which a mortgages in possession
might as such bs lizble.

RECEIVERS

Any Receiver appointed by the Lender shall be a Receiver and manager and shall have the
powers conferrad on administrative receivers (nodwithstanding that such Becelver is not an
adminisrative receiver) by Seclion 42 and Schedule 1, Insolvency Act 1986 and shall (in
addition to all powers confferred on him by law or by this Deed) have the following powers:

12.1.1 o take possession of and generally manage the Charged Assets and any business
of the Chargon,

12.1.2 o carry out on any freehold or leasehold property of the Chargor any new works or
complete any unfinished works of building reconstruction maintenance furnishing or
aguipmant,

12.1.3 o purchase or acauire any land or other property and purchase acouire grant or
release any interest in or right over land or the banefit of any covenants {posilive or
restrictive) affecting land,

1244 1o sell, lease, surrender or accept sumenders of leases, charge or otherwise deal
with or dispose of the Charged Assels withoul restiiction including (without
imitation) power (o dispose of any fixiures separately from the land,

1245 1o carry on, manage, develop, reconstruct, amalgamate or diversify or conour in
carying on, managing, developing, reconstructing, amalgamating or diversifving the
business of the Chargor,

12.1.6 o make any arrangement, settlement oF compromise between the Chargor and any
other person which he may think expadient;

12.1.7 1o appoint managers, officers, servants, workmen and agents for the aforesaid
purposas at such salaries and for such periods and on such terms as he may
determine;

12,18 o effect with any insurer any policy of insurance either in feu or salisfaction of, or
in addition o, any other insurance;

12.1.8 o exercise all powers provided for in the Law of Property Act 1925 In the same way
as if he had been duly appointed under that act and exercise all powers provided
for an administrative receiver in Schedule 1 of the Insolvency Act 1986, and

12.1.10 1o do ali such other acts and things as he may consider incidendal or conducive to
ary of the matters or powars in this Deed or which he lawfully may or can do as
ggent for the Chargor,

Any Receiver appointed by the Lender under this Desd shall be the agent of the Chargor and
the Chargor shall be solsly responsible for his acts ard remuneration as well as for any
defaults commitied by him.

All monies received by the Lender or a Recelver in the axercise of any endorcement powers
conferred by this Deed shall be applied:
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12.3.1  first in paying all unpsid feas, costs and ofher liability incurred by or on behalf of the
Lender {and any Receiver, atiomey or agent apgointed by i)

12.3.2  second in paying the remunaration of any Receiver (as agreed between him and the
Lender);

12.3.3  third in or lowards discharge of the Secured Liabilitles in such order and mannar as
the Lender shall determing; and

12.3.4  finally in paying any surplus 1o the Chargor or any other person entitled to it

12.4 Naither the Lemddsr nor any Receiver shall be bound o pay or appropriate any receipt or
payment fiest iowards interest rather than principal or otherwise in any perticular order as
betwesan any of the Secursd Liabilities.

125 All monies received by the Lender or a Receiver under this Deed may, at the discrstion of the
Lender or Recsiver, be credited o any suspense or securitios realised account without any
chiligation on the parl of the Lender o apgly the same in or towards discharge of the secured
fabilities and shall bear interest at such rate, § any, a8 may be agreed in writing belween the
Lender and the Chargor ard may be held in such account for 20 long as the Lender or
Receiver thinks fit.

13 Powen OF ATTORNEY

13.1 The Chargor, by way of security for the payment of the Secured Liablilties and the
performance by the Chargor of s obligations under this Deed, wrevocably appoints the
Lender {whether or not 8 Receiver has been appointed) and also (as a separate appointmant)
the Receiver severafly as the Aftorney or Aftoreys of the Chargor (with full power of
substifution and delegation) in the Chargors name arcd on the Chargor's behall and as the
Chargore's act and deed fo sign or execute all deeds instruments and documents or lake
continug or defend any procesdings which may be required by the Lender or any Reoeiver
pursuiant to this Deed or the exercise of any of their powers.

13.2 The Chargor ratifies and confirms and agrees o ratify and confirrm anylhing which any of s
Attormeys may do in the proper and lawid exercise or purported exercise of all or any of the
powers, authorities and discretions referred o n this Deed.

4 APPORITHMENT OF AN ADMINISTRATOR

4.1 The Lender may without notice to the Chargor appoint any one of more persons 1o be an
administrator of the Chargor pursuant to paragraph 14 Schedule B1 of the Insolvency Act
1946 if this debenture becomes enforceable.

14.2 Any apponiment under this Clause 14 shall:

14.2.1 bein wiiling signed by a duly authorised signatory of the Lender, and

14.2.2  iake effect, in accordance with paragraph 19 of Schedule B1 of the Insolvency Act
1988, whan ihe requirements of paragraph 18 of that Schedule B1 are satisfied.

143 The Lender may {(sublect 1o any necessary approval from the court) end the appoeintment of
an Administrator by notice in writing in accordance with this Clause 14 and sppoint under that
parsgraph a replacement for any Administrator whose appointment ends for any reason.

18 Lispniry Or CHARGOR

5.1 The liability of the Chargor under this Deed in respect of any of the Secured Liabilities shali
not be discharged, prejudiced or affecied by,

454238351
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1511 any ssourily, guarantee, indemnity, remedy or other right held by or svaliable (o the
Lanier being or becoming wholly or partially Hlegal, volid or unenforceable on any
gronird; oF

15.1.2 the Lender renewing, delermining, varving or increasing any facility or other
transachion in any manner or concurting in, accepting or varying any compromise,
arrangement or settlement or omitting to olaim or enforca payment from any other
DaErson, of

1513 any other act or omission which but for this provigion might have discharged or
gtherwise prejudiced or affected the liabilily of the Chargor.

The Chargor waives any right it may have of requiring the Lender to enforce any security or
ather right or claim any payment from or otherwiss proceed agalnst any other person bafore
arforcing this Deed against the Chargor,

The Chargor waives any present or future right of set-off it may have in respect of the Secured
Liabilities (including any sums payable to it under this Deed).

FIGHT OF ARPPROPRIATION

To the extent that the Charged Assets constitute Financia! Coliateral and this Deed and the
oidigations of the Chargor hereunder constitute a Securnity Financial Collateral Arvangement,
the Lender shall have the right, at any time after the secunty constituted this Deed has become
enforeeable, to appropriate all or any of that Charged Assets inor fowards the payment ancior
discharge of the Secured Liabilities in such order as the Lender in is absoluts discretion may
from time o time determine. The valus of any Charged Asset appropriated in accordance with
this clause shall be the price of that Charged Asset at the time the right of appropriation is
exercised as fisted on any recognised market index, or delermined by such other method as
the Lender may select (including independent valuation). The Chargor agress thal the
methods of valuation provided for in this clause are commercially reasonabile for the purposes
of the Financial Coliateral Regulations,

PRESERVATION OF OTHER SECURITY AN FIGHTS AND FURTHER ASBURANCE

This Dead is in addition to any other securily prasent or future held by the Lender for the
Secured Liabilities and shall not merge with of prejudice such other securlly oF any contraciual
or legal rights of the Lender.

The Security shall be & continuing security for the Secured Ligbilities and shall not be salished,
dischargad or affscted by any intermediate payment or setffement of account (wheather or not
any Secured Liabilities remain outstanding thereaiter) or any other matter or thing whatsoaver.
The Chargor will at its own cost at the Lender's request exeoute any deed or document and
take any aclion requirsd by the Lender (o pedect this security or further to secure on the
Charged Assets the Secured Lisbilities,

LosTs AND INDESNITY

The Chargor shall pay © or reimburse the Lender and any Recelver on demand, on a full
indemnity basis, all Costs inourred by the Lender andior any Recemer in relation (o

18.1.1  ihis Deed or the Charged Asssls; or

18.1.2  protecting, perfecting, preserving or enforcing (or attermpting o do su) any of the
Lender's or the Receivers rights under this Deed; or

18.1.2 suing for, or recovering, any of the Secured Lizbilities,
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{inciuding, without imilation, the Costs of any procsedings n relation to this Deed o the
Secured Liabiliies) together with interest.

Tha Lender and any Receiver and theilr respective employees and agents shall be indemnified
on & full indemnily basis ot of the Charged Assels in respect of all agtions, labilities and
Costs incurred or suffered in or a5 a result of

18,21 the exercise or purported exercise of any of the powers, authonties or discrations
vasted in them under this Deed, or

18.2.2  any matter or thing done or omitled 1o be done in relation o the Charged Assstis
under those powers,; or

18,23  any default or delay by the Chargor in performing any of its oblipations urder this
Dead.

ASBIGNNENT AND TRANSFER

The Lender may af any me, without the consent of the Chargor, assign or transfer the whaole
or any part of the Lender's rights and/or obligations under this Deed 16 any person.

Tha Chargor may not assion any of its righis or fransfer any of its cbligations under this Beed
or enter into any transaction, which would result in any of those righis or obligations passing
to another person.

MISCELLANEOUS

The rights and powers of the Lender confarred by this Deed are cumulative, may be exercised
as oftery as the Lender considers appropriate, and ars in addition to s rights and powers
urder the general law,

Any waiver or variation of any right by the Lender (whether arising under this Deed or under
the generat law) shall only be effective i it is in writing and signed by the Lender and applies
only in the circumstances for which # was given and shall nol prevent the Lander from
subsequently ralying on the relevant provision.

Mo act or course of conduct or negotistion by or on behalf of the Lender shall in any way
preciuds the Lendsr from exercising any rght or power under this Deed or constitule a
suspension or variation of any such right or power,

Mo delay or failure 1o exercisa any right or power under this Deed shall operate as a waiver.

No single or partial exercise of any right under this Deed shall prevent any other or further
exerciss of that or any other such right.

The invalidity, unenforesability or llegality of any provision (or part of a provision) of this Deed
under the laws of any jurisdiction shall not affect the validity, enforceability or legatity of the
othar provisions. if any invalid, unenforceable or illegatl provision would be valid, enforcsable
or tegal § some par of & were delsted, the provision shall apply with any modification
necessary (o give effect 1o the commercial intention of the parties.

This Deed may be executed and delivered in any number of counterparts, each of which s an
original and which fogether have the same effect as if each party had signed the same
document.

A third party has no right under the Contracts {Rights of Third Parties) Act 1988 to enforce, or
o srjoy the banefit of, any term of this Dead.
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¥ the rule against perpeluities applies to any rust created by this Deed, the perpeluily period
shiall be 125 years (as speciiied by section 51} of the Parpetuities and Accumulations Act
20083,

ReoisTERED LAarD

The Chargor conserts te the enlry of the foliowing restriction against the Chargor's title to the
Property at the Land Registry and shall provide the Lender with all necessary assistance
andior documentation o permnit entry of the restriction:

"Mo disposition of the registered sstate by the progristor of the registerad sstate or by the
proprietor of any regisiered charge, not being a cherge registered before the entry of this
restriction, is to be registersd without a wrillen consent signed by the propristor for the time
being of the charge dated 202 in favour of Metro Bank Pl referred to inthe
chargss register, or their conveyancer.”

MOTICES

Ary notice or other communication given undsr or in connection with this Deed shall be in
writing andg shall f sent to the Chargor:

2241 be delivered by hand or sent by pre-paid first-class post or other next working day
delivery service o the address of the reciplent set qut in this Deed or such other
address a5 the recipient may designate by notice given in accordance with the
provisions of this clause 22; or

Z2.1.2 ¥ the Chargor agrees {0 recaiving notices by emaill, sent to the emall address as
may from ime o time be notified {0 the Lender by the Chargor in accordance with
this clause 22,

Notices to the Lender shall be sent 1o the address or email address as may be specified from
time (o me.

Any notice or communication sent to the Chargor shall be desmed W0 have bean recelved:

2231 i delivered by hand, on signature of a delivery receipt o at the time the notice is left
at the proper address;

22.3.2  Fsent by pre-paid first-class post or other next working day delivery service, st .00
am on the second Business Day aRer posting or at the time recorded by the delivery
service; and

22.3.3  f sert by email, at the time of ransmission, or, i this tme falls outside business
hours in the place of receipt, when business hours resume. In this clause 22.3.3,
husiness hours means 8 00am to 5.00pm on a Business Day.

This clause does not apply 10 the service of any proceadings or other documents in any legal
action or, where applicable, any arbitration or other method of dispute resolution.

Any communication or document to be made or delivered to the Lender will be effective only
when actuaily received by the Lender and then ondy i it is expressly marksd for the attention
of the department or officer identified with its name (or any substitute department or officar as
the Lender shall specify for this purposs).
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23 Govermne LAw
239 This Dead shall be governed by, and construed in accordance with, English law.

232 Each party hersby rrevocably submits to the exclusive jurisdiction of the courts of England in
respect of any claim or matier arising out of or in connection with this Deed.

I Whmness whereof this Deed has been duly executed the day and yeer first before

AB423835 1
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EXECUTION

The Chargor

Execided as a deed by DAEMON SOLUTIONS LimiveD
acting by a director in the presence of:

i, THE UNDERSIGNED, CONFIRM THAYT 1 WAS
PHYSICALLY PRESENT WHEN THE ABOVE WNAMED

HIGNED THE DEED
MName

tin block capitale) Wii ! ; Awm  Lock wood

Witness signature

the Lender

Execiuted as a deed by MeTro Bank Puo acling by its
atiomey in the presence of.

§, THE UNDERSIGNED, CONFIRM THAT | WAS
PHYBICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

Witness signature

Mame
fin ook capitals)

Addrass

Qecupation %

45423835.1
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EXECUTION

The Chargor

Execuled as a deed by DAEMON SOLUTIONS LIMITED
acting by a director in the presence of:

Director

I, THE UNDERSIGNED, CONFIRM THAT | WAS
PHYSICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

Witness signature

Name
{in block cagitais)

Address

The Lender

Executed as a dead by MeTRO BANK PLC acting by its

attarsey Aoy & in the presence of:
cignatoc <y

I, THE UNDERSIGNED, CONFIRM THAT |1 WAS

PHYSICALLY PRESENT WHEN THE ABOVE NAMED
SIGNED THE DEED

Witness signature

Name

{in bioek capitals) (37 uS ML & UE UN f{'}
Address

Occupation

45423835 1
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