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Registration of a Charge

Company Name: ACCOUNT TECHNOLOGIES SOFTWARE LIMITED
Company Number: 07336400

Received for filing in Electronic Format on the: 07/05/2021 XA404SZL

Details of Charge

Date of creation:  30/04/2021
Charge code: 0733 6400 0004
Persons entitted: ACCOUNT TECHNOLOGIES HOLDINGS LIMITED
Brief description:  N/A
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: RHODA MACLENNAN

Electronically filed document for Company Number: 07336400 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7336400

Charge code: 0733 6400 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th April 2021 and created by ACCOUNT TECHNOLOGIES
SOFTWARE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th May 2021 .

Given at Companies House, Cardiff on 10th May 2021

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

Companies House s
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EXECUTION VERSION

Dated 30 April 2021

THE COMPARNIES LISTED IN THE SCHEDULE
AS CHARGORS

AND

ACCOUNT TECHNOLOGIES HOLDINGS LIMITED
AS LENDER

This Deed is subject ta the ferms of the Subordination Agreement and is subardinated to the
Senior Caollateral Documents (as each term is defined herain

INTRA-GROUP DEBENTURE
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THIS DEED is dated 30 April 2021 and made between:

(1

{2

THE COMPANIES LISTED IN THE SCHEDULE fo this Deed (each, a "Charger” and, together,
the "Chargors”), and

ACCOUNT TECHNGLOGIES HOLDINGS LIMITED incorperated and registered in England and
Wales with company number 11802480 and whose registerad office is at 10 Brick Streef, MayTair,
London W1.J 7THQ (the “Lender”).

iT IS AGREED:

1.

1.1

DEFINITIONS AND INTERPRETATION
Definitions

in this Dead, (a) lerms defined in, or construed for the purposes of the Facllity Agreement {(as
defined below) have the same meanings when used in this Deed (Unless the same are otherwise
defined inthis Dead); and {b) the following terms have the following meanings:

*Act’ means the Law of Property Act 1925,

“‘Assigned Assets” means the Secured Assels expressed fo be assigned pursuant o Clause 4.2
{Securily assigrments of the Chargors).

“‘Authorisation” means an authorisation, consent, permit, approval, resolution, licence, exemption,
filing, notarisation or registration.

"Charged Investments” means the Charged Securifies and all present and future Related Rights
accruing to all or any of the Charged Securities.

"Charged Securities” means all stocks, shares, debentures, bonds, warrants, coupens, negotiable
instruments, cedificates of deposit or other securifies or "invesiments” {as defined in part Il of
schedule 2 to the Financial Services and Markets Act 2000 as in force at the date of this Deed)
now of infuture owned (legally or beneficially) by any of the Chargors of held by a nominee, trusiee,
fiduciary or clearance system on iis behalf or in which any of the Chargors have an interest at any
time.

‘Coliateral Agent” means Midiown Madison Management LLC as collateral agent for the secured
parties under the Senier Collateral Documents.

‘Debenture Security’ means the Securily creafed or evidenced by or pursuant to this Deed.

‘Delegale” means any delegate, sub-delegale, agent, aftorney or co-trusiee appointed by the
Lender or by a Receijver.

“Facllity Agreement’ means the Tacility agreement entered into between the Chargors and the
Lender, dated on or around the date of this Deed, as amended, restated and/cr supplemented from
time to time.

‘insurances” means all policies of insurance (and all cover notes) which are at any time held by or
written in favour of a Chargor or in which a Chargor from time to time has ab inferest, always
excluding public/third party liabilily insurances and statutory insurances.

LNG273566.2
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“intellectual Froperty’ means:

(@) any patents, trademarks, service marks, designs, business names, copyrights, database
rights, design rights, domain names, moral rights, inventions, confidential information,
knowhow and other inteliectual property rights and interests (which may now or inthe future
subsist), whether registered or unregistered; and

{s)] the benefit of all applications and rights to use such assets of each member of the Group
{which may now or in the Tuture subsist).

"Note Issuance Agreement’ means the note issuance agreement between, amongst others, (1)
the lender as issuer, (2) Indigo Michael Limited as originator and guarantor, {3) Accotnt
Technologies Software Limited (Termerly Broadway Financial Technology Limited) as guaranfor,
(4) Midtown Madison Management LLC as administrative agent and collateral agent, and (8}
Atalaya Income Fund IV LP as initial noteholder, originally dated 3 April 201% as amended and
restated on or about the date of this Deed and as amended, restated andfor supplemented from
time to time.

"Other Recelvables” means all presert and future book debls and other debts, rerfals, royalties,

fees, VAT and monefary claims and all other amounts af any time recoverable or recejvable by, or

due or owing fo, a Chargor (whether actual or contingent and whether arising under contract or in
ahy other manner whatscever) togaether with:

@) the benefil of all rights, guaraniees, Securily and remedies relating to any of the foregoing
{(including, without limitation, negotiable instruments, indemnities, reservations of property
rights, rights of tracing and unpaid vender's liens and similar asscciated rights); and

{9)] all proceeds of any of the forageing.

‘Party’ means a party to this Deed.

“‘Permitted Disposal’ means any sale, lease, licence, transfer, loan or other disposal by any ol the

Chargors of any assel, undertaking or business (whether by a voluniary or involuniary single

transaction or series of transactions) which is permitied by the Lender at its sole discretion or any

other disposal permitted under the Facility Agreement.

‘Real Property’ means all estafes and interests in freehold, leasehold and other immovable

preperty (wherever situated) now or in future belonging to a Chargor, or in which a Chargor has an

interest at any time, together with:

{&) all buildings and Tixtures (including trade fixtures) and fixed plant and machinery at any
time thereon,

() all easements, rights and agreements in respect thereof; and
{c} the benefit of all covenants given in respect thereof.

‘Recelver” means a recelver or receiver and manager or administrative receiver of the whole or
any part of the Secured Assets appointed by the Lender under this Deed.

‘Related Rights” means, in relation to any Charged Security:

(a) all dividends, distributions and other income paid or payable con the relevant Charged
Security or on any asset referred to in paragraph (B) of this definition; and

LNG273566.2
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1.2

{2 all rights, monies or property accruing or offered at any time in relation to such Charged
Security whether by way of redemption, substitution, exchange, bonus or preference, wider
option rights or ctherwise.

‘Relevant Confract’ means any agreement designated as a relevant contract under the Senior
Debenture.

‘Secured Assets’ means all properly and assets from time to time morigaged, charged or
assighed {or expressed to be morigaged, charged or assigned) by or pursuant {o this Deed.

"Secured Obligations” means all present and future obligations and labilities {(whether actual or
contingent and whether owed jointly or severally or alone ot in any other capacity whatsoever) of
each Chargor to the Secured Parties under or pursuam fo any Finance Document {including all
monies covenanted to be paid under this Deed).

‘Secured Party’ means the Lender and any Receiver or Delegate.

"Security Period” means the period beginning on the date of this Deed and ending on the date on
which:

(@) all the Secured Obligaticns have beenh uncenditicnally and irrevocably paid and discharged
infull and
{t) the Lender has no further commitment, obligation or liability under or pursuant to the

Finance Documents.

"Senior Collateral Document” has the meaning given to "Collateral Document” in the Note
Issuance Agreement.

“‘Senior Debenture” means the debenture granfed on 3 April 2019 by certain of the Chargors in
favour of the Collateral Agent, as amended and restated on or arotund the date of this Deed, and
as amended, restated and/or supplemented from time 1o time.

*Senjor Discharge Date” has the meaning given to it in the Subordination Agreement.

"Senlor Securlty’ means the Security created o evidenced by of pursuant to the Senior Collateral
Documents.

“Subordination Agreement’ means the subordination agreemert originally dated 3 April 2018 and
made between, amongst others, the Chargors, LoUdwater Ventures Limited (formerly Account
Technolegies Limited) and the Collateral Agent, as amended and restated on or around the date
of this Deed, and as amended, restated and/or supplemented from time to time.

Interpretation

{a) Unless a contrary indication appears, in this Deed the provisions of clause 1 {Definftions
and nterprefation) of the Facility Agreement apply fo this Deed as though they were set
out in full in this Deed, except that references o “this Agreement” will be construed as
references to this Deed.

k) Unless a contrary indication appears, any reference in this Deed to:

{H the “Chargors”, the "Secured Parties” and the "Lender” or any ofher person shall
be consfrued so as fo include its successors in litle, permifted assignees and

LNG273568.2
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permitted transferees and, in the case of the Lender, any parson for the time being
appointed as Lehder in accerdance with the Finance Documents;

(iiy “this Deed’, the "Facliity Adreement’, any other "Finance Document’ or any
cther agreement or instrument is a reference to this Deed, the Facility Agreement,
that other Finance Document or that other agreement or instrument as amended,
supplemented, extended, restaled, novated and/or replaced in any manner from
time to fime (however fundamentally and even If any of the same increases the
obligations of each Chargor or provides for further advances); and

{iin ‘Secured Obligations” includes cbligations and liabilities which would be treated
as such but for the liguidation, administration or dissoiution of, or similar event
affecting, any Chargor.

Each undertaking of a Chargor {other than a payment obligaticn) confained in this Deed:
{H must be complied with at all times during the Sacurity Period; and
{ipy is given by each Chargor for the benefit of the Lender.

The terms of the other Finance Documents, and of any side leflers between any of the
parties to them in refation to any Finance Document, are incorporated in this Deed to the
extent reguired to ensure that any disposition of Real Property contained in this Deed is a
valid dispositicn in accordance with section 2(1) of the Law of Property (Miscellanecus
FProvisions) Act 1989,

If the Lender reaschably considers that an amount paid by the Chargor to it under a
Finance Document is capable of being avoided or otherwise sef aside on the liguidation or
administration of a Chargor, then that amount shall not be considered fo have been
irrevocably paid for the purposes of this Deed.

The Parties intend that this document shall take effect as a deed notwithstanding the Tact
that a Party may only execufe this document under hand.

Notwithstanding any provision of this Deed, this Deed ahd the security created by it are
subject at all times to the terms of the Suberdination Agreement and the Senior Collateral
Documents and, to the exdent that there is any conflict between the ferms of {i) this
Agreement and (i} the Suberdination Agreement and/or the Senicr Collateral Documents,
the terms of the Subordination Agresment andf/or the Senior Coliateral Documents will
prevail.

1.3 Third party rights

(@)

LNG273568.2

Subject to paragraph {c) below, a person who is not a Party has no right under the
Ceniracts (Rights of Third Parties) Act 1899 (the "Third Partlies Act™) {o enforce or enjoy
the benefit of any term of this Deed.

Notwithstanding any term of any Finance Document, the consent of any person who is not
a Parly is not required to rescind or vary this Deed at any time.

The Collateral Agent and any Recelver, Delegate, Secured Parly or any officer, employee
or agenf of such Receiver, Delegate or Secured Party may, subject {o this Clause and the
Third Patties Act, rely onh any Clause of this Deed which expressly confers rights on it
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1.4

2.1

22

3.1

3.2

Subordination of this Deed

This Deed is subject {o the terms of the Subordination Agreement and this Deed and the security
created by or pursuant to it are subordinated to, and shall in all respects rank after, the Senior
Collateral Documents and the security created by or pursuant {o the Senior Collateral Documeants.

COVENANT TO PAY

Covenant to pay

{@) Each Chargor, as principal obligor and not merely as surety, covenants in favour of the
Lender that it will pay and discharge the Secured Obligations from time 1o time when they
fall due.

() Every payment by a Chargor of a Secured Obligaticn which is made to or for the benefit of
any Secured Paity, such payment being due and payable in accordance with the relevant
Finance Document, shall operate in satisfaction to the same extent of the covenant
contained in Clause 2.1(a).

Default interest

Any amount which is not paid under this Deed when due shall bear interest (both before and after
judgment and payable on demand) from the due date until the date on which such amount is
unconditionally and irrevocably paid and discharged in full calculated on a daily basis at the rate
determined in accordance with clause 7 {(Defaudlt Inferest) of the Facility Agreement, without dotible
gounting.

GRANT OF SECURITY

Nature of security

All security and dispositions created of made by or pursuant to this Deed are created or made:

{&) in favour of the Lender;

(b) with full title guarantee in accordance with the Law of Property (Miscellanecus Provisions)
Act 1984, or as the case may be as beneficial owner;

{c) as continuing security for payment of the Secured Obligations; and
(d) in the case of!
{H the securily and dispositions created or made by or pursuant to Clause 4 (Fixed

Securily), with effect from the Senior Discharge Date (or, if later, the date on which
the relevant Chargor accedes to this Deed or acquires the relevant property); and

(i) the security and dispositions created or made by or pursuant to Clause 5 (Floating
Securily), with effect from the date of this Deed (or, I later, the date on which the
refevant Chargor accedes {c this Deed or acquires the relevant property).

Gualifying floating charge
Paragraph 14 of schedule B1 to the insoivency Act 1286 applies to any floating charge creafed by

of pursuant to this Deed {and each such floaling charge is a qualifying floating charge for the
purposes of the Inscivency Act 1988).

LN9273566.2
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4 FIXED SECURITY

This Deed shall not create any morlgage, assignment, fixed charge or other fixed security over any
asset at any time prior to the Senjor Discharge Date.

41 Fixed charges of the Chargors

With effect from the Senior Discharge Date, each Chargor charges and agrees to charge all of ifs
prasent and future right, title and interest in and to the following assefs which are at any time owned
by it, or in which it from time to time has an inferest:

LNG273566.2

by way of legal mortgage, all Real Property (if any) al the date of this Deed vested in, or
charged to, a Chargor,

by way of fixed charge:
(i) all other Real Property and al! interests in Real Property;

{iD) all licences to enter upon or use land and the benefit of all other agreements
refating to land {(wherever situated);

(i the proceeds of sale of all Real Property;
(v} all fixiures and fittings from lime o time atlached {o the Real Property; and
() all rents receivable from any lease granted out of the Real Property,

by way of fixed charge, all plant and machinery and the benefit of all contracts, licences
anhd warranties relating fo the same;

by way of fixed charge:

{H all computers, vehicles, furniture, furnishings, office eguipment and other
equipment; and

(iiy the benefil of all contracts, licences and warranties relating to the same;

by way of fixed charge, all Charged Securities together with (i) all Related Rights from time
to fime accruing to those Charged Securities and (i) all rights which each Chargor may
have af any time against any clearance or setflement system or any custodian in respect
of any Charged investments;

by way of fixed charge:

{H all accounts of each Chargor with any bank, financial institution or other person at
any fime and all monies to which each Chargor is beneficially entitled at any time
standing t© the credit of such accounts,

(i) in each case, tegether with all interest from time 1o ime accrued or accruing on
such monies, any invesiment made out of such menies or account and all rights to
repayment of any of the foregoing;

by way of fixed charge, all book debts and other debts of each Chargor and the proceeds
of payment or realisation of each of them uniil receipt info the accounis of the Chargors;
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42

43

{t) by way of fixed charge, all intellectual Preperty {if any),
(i) by way of fixed charge, all of its present and future right, title and interest in and to:

{H the Relevant Contracts, all rights and remedies in conneclion with the Relevant
Contracts and all proceads and claims arising from them;

(i) all Insurances and all claims under the Insurances and all proceeds of the
Insurances to the extent that, in each case, a Chargor is beneficially entifled o
them; and

{iih all Other Receivables and all rights and remedies in conneaclion therewith;

{) by way of fixed charge, {o the extent not otherwise charged or assigned in this Deed:

(i the benefit of all licences, consents, agreements and Authorisations held or used
in connection with the business of each Chargor or the use of any of iis assels;
and

{ii) any lefter of credit issued in favour of each Chargor and all bills of exchange and

cther negetiable instruments held by it; and
(k) by way of fixed charge, all of the dgoodwill and uncalled capital of each Chargor.
Security assignments of the Chargors

With effect from the Senior Discharge Date, each Charger assigns and agrees ¢ assigh absolutely
{(subject to a proviso for reassignment on redemption) all of its present and future right, title and
interest inand to:

(a) the Relevant Contracts, all rights and remedies in conhnection with the Relevant Ceontracts
and all proceeds and claims arising from thenr,

() all Insurances and all claims under the Insurances and all proceeds of the insurances o
the extent that, in each case, a Chargor is beneficially entitied to them; and

(o) all Other Recealvables and all rights and remedies in connection therewith.

To the exient that any Assigned Asset described in paragraph {b) above is not assignable, the
assignment which that paragraph purports to effect shall operate as an assignment of all present
and future rights and claims of each Chargor to any proceeds of such insurances.

Assigned Assets

The Lender is not obliged to {ake any sleps necessary [0 preserve any Assigned Asset, o enfolce
any term of a Relevant Contract against any person or to make any enguiries as o the nature or
suUfficiency of any payment recelved by it pursuant to this Deed.

FLOATING CHARGE

Subject to the terms of the Subordination Agreement and the Senior Collateral Documents, each
Chargor charges by way of floating charge (ranking after all the Senior Security) all of ifs present
and future assels and undertaking (wherever located) nof otherwise effectively charged by way of
fixed morigage or charge or assighed pursuant to Clause 4.1 (Fixed charges of the Chargors),
Clause 4.2 (Securily assigruments of the Chargors) or any other provision of this Deed.

|

LNG273566.2
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6.1

6.2

6.3

6.4

CONVERSION OF FLOATING CHARGE
Conversion by notice

Following the Senior Discharge Uate, the Lender may, by written notice to each Chargor, convert
the floating charge created under this Deed inte a fixed charge as regards all or any of the assets
of each Charger specified in the notice if!

(&) an Evert of Defaull has ocourred and is continuing: or

() the Lender, acting reasonably, considers any Secured Assels 1o be in danger of being
sezed or sold under any form of distress, atlachment, execution or other legal process of
1o be otherwise in jecpardy.

Small companies

(@) Subject to paragraph () below, the fieating charge creafed under this Deed by each
Chargor shall not ceonvert info a fixed charge solely by reason of a moratorium being
ottained under Part A1 of the Insolvency Act 1986 (or anything done with a view fo
obfaining such a moratorium) in respect of each Chargor.

)] Faragraph {a) above does not apply to any floating charge referred to in section AS2{4) of
Part A1 of the Insolvency Act 1986.

Automatic conversion

in the case of each Chargor, the floating charge created under this Deed shall {in addition 1o the
circumstances in which the same will cccur under general law) aufomatically convert info a fixed
charge {ranking after the Senior Security):

(@) in relation to any Secured Asset which is subject to a floating charge if;

M any Charger creates {(or altempts or purporis to create) any security (save where
permitted under the Facilly Agreement) or where the Lender has given prior
written consent) on or over the relevant Secured Asset without the prior written
consent of the Lender; or

{ii) any third party levies or attempts to levy any distress, execution, affachment o
cther legal process against any such Secured Asset; and

{2) over all Secured Assets of each Chargor which are subject to a floating charge If an
administralor is appointed in respect of each Charger or the Lender receives nolice of
intention to appoint such an administrator (as confemplated by the Insolvency Act 1986),

provided that no such crystallisation shall occur prior to the Senior Discharge Date.

Partial conversion

The giving of a notice by the Lender pursuant to Clause 6.1 {Conversion by nofice) in relation {o
any class of assefs of a Chargor shall not be construed as a walver or abandonment of the rights

of the Lender to serve similar notices in respect of any other class of assels or of any other right of
the Lender.

LNG273566.2
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7.1

7.2

7.3

8.2

CONTINUING SECURITY

Confinuing security

The Debenture Security is continuing and will extend to the ultimate balance of the Secured
Obligations regardiess of any infermediate payment or discharge in whole or in part. This Deed
shall remain in full force and effect as a confinuing security for the duration of the Security Pericd.

Additional and separate security

This Deed is in addition to, without prejudice to, and shail not merge with, any other right, remedy,
guarantee or Security which the Lender may at any time hold for any Secured Obligation.

Right to enforce

This Deed may be erforced against each Chargor without the Lender first having recourse to any
other right, remedy, guarantee or Security held by or available to it or any of them.

LIABILITY OF CHARGORS RELATING TO SECURED ASSETS

Notwithstanding anything cortained in this Deed or implied to the contrary, each Chargor remains
liable to observe and perform all conditions and cbligations assumed by it in relation 1o the Secured
Assets. The Lender is under no obligation to perform or fulfil any such condition or obligation or to
make any payment in respect of any such condition or cbligation.

UNDERTAKINGS BY THE CHARGORS

The provisions of this Clause 3 shall apply with effect from the Senior Discharge Date (but, for the
avoldance of doubt, not beforehand).

Negative pledge and Disposals

MNo Chargor shall do or agree to do any of the following without the pricr written consent of the
Lender:

(a) create or permit to subsist any Security on any Secured Asset other than as created by
this Deed or as permitied under the Facility Agreement; or

{s)] sell, {ransfer, lease, lend or ctherwise dispose of (whether by a single fransaction or a
number of transacticns and whether related or not and whether voluntarily or inveluntarily)
the whole or any part of iis interest in any Secured Assel save where such disposal is a
Permitted Disposal.

Deposit of documents and hotices

(&) Each Chargor shall prompltly following request by the Lender deposit with the Lender:

N after an Event of Default conly, all deeds and documents of title relating to the
Secured Assetls, and

(ii) all local land charges, land charges and HM Land Registry search certificates and
similar documents received by or on behalf of each Chargor,

each of which the Lender may hold throughout the Security Period.

oo

LNG273566.2
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8.3

8.4

96

Real Property underfakings - acquisitions and notices fo HM Land Registry

Without prejudice to any restrictions centained in the Facility Agreement regarding the acquisition
of any interest in any freehold or leaseheld property:

{&) each Chargor shall notify the Lender before contracting to purchase any estate or interest
in any freehold or leasehold properly; and

() each Chargor shall, inrespect of any freehcld or leasehold Real Propery which is acquired
by it after the date of this Deed, the title which is registered at the Land Registry or the iitle
to which is required to be so registered:

N give the Land Registry writfen notice of this Deed; and
(i3 procure that notice of this Deed is clearly ncled in the Register {o each such title.

Real Property undertakings - maintenahce

{& Each Chargor shall maintain all bulldings and erections forming part of the Secured Assets
in a good state of repalr.

(k) MNo Chargor shall, excep! with the prior written consent of the Lender {other than where the
fair market value of such right, licence or lease is in aggregate less than £30,000 and the
granting of such right, licence cr lease is inthe ordinary course of that Chargor's business):

{H corfer on any person any lease of fenancy of any of the Real Properity or accept
a surrender of any lease of tenancy {whether independently or under any statutery
power);

(i} confer on any person any right or licence {o ccoupy any land or bulldings forming

part of the Real Proparty: or
(iin grant any licence o assign or sub-let any part of the Real Property.
Insurance
Each Chargoer shall at all times during the subsistence of this Deed:

(a) not knowingly do any act ner commit any defaull by which any Insurance may become void
or voidabie; and

{t) comply with its obligations as to insurance contained in the Facility Agreement.
Rights of the Parties in respect of Charged investments

(@) Until an Event of Default occurs and for as long as it is continuing, each Charger shall be
entitled {o:

{H receive and retain all dividends, distributions and other monies paid on or derived
from its Charged Securities; and

(i exercise all voling and other rights and powers aftaching fo its Charged Securities,
provided that it must not do so in a manner which:

10
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10

101

10.2

10.3

11

{A) has the effect of changing the terms of such Charged Securities (or any
class cof them) or of any Related Rights unless permitted by the Finance
Documents; or

=) is prejudicial to the interests of the Lender under the Finance Documeants.
) At any time following the cccurrence of an Event of Defaull and for as long as it is
corfinuing, the Lender may complele instrument(s) of transfer for all or any Charged

Securities on behalf of each Chargor infavour of itself or such other perscn as it may select.

{v) Al any time when any Charged Security is registered in the name of the Lender or its
nominee, the Lender shall be under no duty to:

(M ensure that any dividends, distributions cr other monies payable in respect of such
Charged Security are duly and promptly paid or received by i or its nominee;

{iny velify that the correct amounts are paid or received; or

(i take any action in connaction with the taking up of any {or any offer of any) Related
Rights in respect of or In substitution for, any such Charged Secutity.

POWER TO REMEDY

The provisions of this Clause 10 shall apply with effect from the Senior Discharge Date (but, forthe
avoldance of doubt, not beforehand).

Power to remedy

if at any fime any Charger does not comply with any of its cobligations under this Deed, the Lender
(without prejudice to any other rights arising as a consequence of such non-compliance) shall be
entitled (2ut not bound) to rectify that defaull afler three Business Days frem the dafe of such
default. Each Chargor irrevocably authorises the Lender and its employees and agents by way of
sacurity to do, after such written request, all such things (including entering the property of that
Chargor) which are necessary or desirable {o rectify that default after three Business Days from
the date of such default.

Mortgagee in possession

The exercise of the powers of the Lender under this Clause 10 shall not render it liable as a
motigagee in possession.

Monies exXpended

Each Chargor shall pay o the Lender on demand any menies which are expended by the Lender
in exercising its powers under this Clause 10, logether with interest from the date on which those
monies were expended by the Lender {both before and after judgment) calculated in accordance
with Clause 2.2 (Default interest).

WHEN SECURITY BECOMES ENFORCEABLE

When enforceabie

Subject to the terms of the Subordination Agreement and the Senior Collateral Documents, this

Debenture Security shall become immediately erforceable upon the cccurrence of an Event of
Default and shall remain so for so long as such Event of Default is continuing.

11
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12,

12.1

12.2

12.3

Statutory powers

Subject to the terms of the Subocrdination Agreement and the Senior Collateral Documents, the
power of sale and other powers conferred by section 101 of the Act (as amended or extended by
this Deed) shall be immediately exercisable upon and af any time after the occurrence of any Event
of Default and for sc long as such Event of Defaull is continuing.

Enforcement

Subject to the terms of the Subordination Agreement and the Senior Collateral Documents, after
this Debenture Security has become enforceable, the Lender may in its absolute discretion enforce
all or any part of the Debenture Security in such manner as it sees fit.

ENFORCEMENT OF SECURITY
General

For the purposes of all rights and powers implied by statufe, the Secured Obligations are deemed
to have become due and payable on the date of this Deed. Sectichs 23 and 103 of the Aci shall
not apply to the Debenture Security.

Powers of leasing

The statutory powers of leasing conferred on the Lender are extended so as to authorise the Lender
to lease, make agreemerts for leases, accepl surrenders of leases and grant options as the Lender
may think fit and without the need to comply with section 98 or 100 of the Acl.

Powers of Lender

(&) At any time after the Debenture Securily becomes enforceabie {or f 8o requested by each
Chargor by written notice af any time), subject to the terms of the Subordination Agreement
and the Senior Collateral Documents, the Lender may without further notice {unless
reguired by law):

{H appoint any person (or persons) fo be a receiver, receiver and manager or
administrative receiver of all or any pari of the Secured Assets and/or of the income
of the Secured Assels;

(i} appoint or apely for the appeintmeant of any person who is appropriately dualified
as administrator of each Chargor;

{iin exercise all or any of the powers conferred oh morigagees by the Act (as amended
or extended by this Deed) andfor all or any of the powers which are conferred by
this Deed on a Receiver, in each case without first appointing a Receiver or
notwithstanding the appointment of any Receiver; and/or

{iv) exercige (in the name of each Chargor and without any further consent or authority
of each Chargor) any veling rights and any powers or rights which may be
exercised by any person(s) in whose name any Charged Investment is registered
or who is the holder of any of them.

{s)] The Lender is not entitied to appoint a Receiver solely as a result of the obtaining of a
moratorium under Part A1 of the Insolvency Act 1988 (or anyihing done with a view o
obtaining such a moratorium) other than in respect of a floating charge referred {o in section
AS2(4} of the Insclvency Act 1986,

12
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12.4  Privileges

(@)

Each Receiver and the Lender is enfitled to all the rights, powers, privileges and immunities
corferred by the Act on mortgagees and receivers when such receivers have been duly
appointed under the Act, except that section 103 of the Act does not apply.

Te the extent that the Secured Assets constiiufe "financial collateral” and this Deed and
the obligations of each Chargor under this Deed constitute a “securily financial collateral
arrangement” (in each case for the purpese of and as defined in the Financial Collateral
Arrangements (No. 2) Regulations 2003 (512003 No. 3226)) each Recelver and the Lender
shall have the right after this Security has become enforceable fo appropriate all or any
part of that financial collateral in or towards the satisfaction of the Secured Obligations.

For the purpose of Clause 12.4{b) above, the value of the financial collateral appropriated
shall be:

) in the case of cash, the amount standing to the credit of each of bank account,
together with any accrued but unposted interest, af the time the right of
appropriation is exercised; and

{ip) in the case of Charged Investments, the market price of such Charged investments
determined by the Lender by reference fo a public index (where such Charged
Investments are listed on a public index) or by such other commercially reasonable
method of valuation as the Lender may select, including independent valuation.

125 No lability

(@)

Neither the Lender nor any Recelver shall be Hable (I} In respect of all or any patt of the
Secured Assels or (i) for any loss o damage which arises out of the exercise or the
altempted or purported exercise of, or the fallure to exercise any of, its or his respective
powers (Unless such less or damage is caused by is or his gross negligence or wilful
misconduct).

Without prejudice to the generality of paragraph (a) above, neither the Lender nor any
Receiver shall e liable, by reason of entering infe possession of a Secured Asset, to
account as mortgagee in possession or for any loss on realisation of for any default or
cmission for which a moerigagee in possession might be liable.

126  Protection of third parties

No person (including a purchaser) dealing with the Lender or any Receiver or Delegate will be
concerned to enguire:

LNO273566.2

whether the Secured Obligations have become payable;

whether any power which the Lender or the Receiver is purpoiting to exercise has become
exercisable;

whether any money remains due under any Finance Document; or

how any money paid to the Lender or {o the Receiver is {o be applied.

13
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13.

13.1

13.2

13.3

13.4

13.5

14.

14.1

14.2

RECEIVER

Removal and replacement

The Lender may from time te time remove any Receiver appointed by it (subject, in the case of an
administrative receivership, to section 45 of the insolvency Act 1986) and, whenever it may deem
appropriate, may appoint a new Receiver in the place of any Receiver whose appointment has
terminated.

Muitiple Recelvers

if at any time there is more than one Receiver of all or any part of the Secured Assets andior the
income of the Sectred Assets, each Receiver shall have power fo act individually {Unless otherwise
stated in the appointment document).

Remuneration

Any Receiver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Lender (or, falling such agreement, {o be fixed by the Lender).

Payment by Recelver

Only monies actually paid by a Recelver {o the Lender in relation to the Secured Obligations shall
be capable of being applied by the Lender in discharge of the Secured Obkligations.

Agent of Chargors

Any Receiver shall be the agent of each Chargor in respect of which L is appoirted. Each Chargot
shall (subject to the Companies Act 2006 and the Inscivency Act 1986) be solely responsitle for
his acts and defaulis and for the payment of his remuneration. No Secured Party shall incur any
liabkility (either to each Chargor or ic any cther person} by reason of the appeoiniment of a Receiver
or for any other reason.

POWERS OF RECEIVER

General powers

Any Receiver shall have:

(@) all the powers which are corferred on the Lender by Clause 12.3 (Fowers of Lender);

{) all the powers which are conferred by the Act on mortgagess in possession and recelvers
appeinted under the Act;

{c) {whether o not he s an administrative receiver) all the powers which are listed in schedule
| of the Insolvency Act 1986, and

(s} all powers which are conferred by any other law conferring power on receivers.
Additional powers

in additich to the powers referred o in Clause 14.1 (General powers), a Receiver shall have the
following powers:

14
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to take possession of, collect and get in all or any part of the Secured Assels and/or income
in respect of which he was appointed;

o manage the Secured Assels and the business of each Chargor as he thinks fit;

1o redeem any Securily and (o borrow of raise any money and secure the payment of any
money in pricrity to the Secured Obligations for the purpese of the exercise of his powers
andfor defraying any cosis or liabilities incurred by him in such exercise;

to sell or concur in selling, leasing or otherwise disposing of all or any part of the Secured
Asgets in respect of which he was appointed without the need to observe the restriclions
imposed by section 103 of the Act, and without limitation:

M fixtures may be severed and sold separately from the Real Property containing
them, without the consent of each Chargor;

{in) the consideration for any such transaction may consist of cash, debentures or
other cbligations, shares, siock or other valuable consideration (and the amount
of such consideration may be dependent upon profit or turhover or be determined
by a third party); and

{ii) any such consideration may be payable in a lump sum or by instalments spread
cver such period as he thinks fit;

to alter, improve, develop, complete, construct, moedify, refurbish or repair any buiiding or
land and fc complete of undertake of concur in the completion or undertaking {(with or
without modification) of any project in which each Chargor was concerned or inferested
before his appointment (being a project for the alteration, improvement, development,
completion, consiruction, moedification, refurkishment or repair of any building or land);

1o carry out any sale, lease or other disposal of all or any part of the Secured Assets by
corveying, transferring, assigning of teasing the same in the name of each Chargor and,
for that purpese, to enter into covenants and other contractual cbligations in the name of,
and so0 as {0 bind, each Chargor;

tc take any such proceedings (in the name of each Chargor or otherwise) as he shall think
fit in respect of the Secured Assets and income in respect of which he was appeinted
{including proceedings for recovery of rent or other monies in arrears at the date of his
appointment);

to enter into or make any such agreement, afrangement o compromise as he shall think
it

to insure, and to renew any insurances in respect of, the Secured Assets as he shall think
fit {or as the Lender shall direct);

fo appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit {including, without prejudice to the generality of
the foregoing power, to employ his partners and firm);

to form one of more Subsidiaries of each Charger and fo transfer to any such Subsidiary
all or any part of the Secured Assets;

to operalte any rent review clause in respect of any Real Propeity in respect of which he
was appointad (or any part thereof) and {o apply for any hew or extended lease; and

15
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15

15.1

15.2

15.3

16.

{rm) to

{H give valid receipts for all monies and fo do all such other things as may seem to
him to be incidental or conducive 1o any other power vested in him or necassary
or desirable for the realisation of any Secured Asset;

(i} exercise in relation to each Secured Asset all such powers and rights as he would
be capable of exercising if he were the absolute beneficial owner of the Secured
Assets; and

{iin use the name of each Chargor for any of the above purposes.

APPLICATION OF PROCEEDS
Application

All monies recelved by the Lender or any Receiver after the Debenture Security has become
enforceable shall, subject {o the payment of any claims having priority to this Debenture Security
and subkject as provided in the Suboerdination Agreement and the Senior Collateral Documents, be
applied in the following order:

(&) firstly, in satisfaction of, or provision for, all costs, charges and expenses incurred, and
payments made, by the Lender or any Receiver or Delegate and of all remuneration due
o the Receiver in connecticn with this Deed or the Secured Assels;

() secondfy, in or fowards satisfaction of the Secured Obligations in accordance with Clause
15.3 (Appropriation and suspense account), and

(c) thirdly, in payment of any surplus to each Chargor or other person entifled to it
Contingencies

if the Debenture Security is enforced al a time when ho amounts are due under the Finance
Documents (but at a time when amounts may or will become so due), the Lender or a Receiver

may pay the proceeds of any recoveries effected by it info a blocked suspense account.
Appropriation and suspense account

(&) Subject to Clause 15.1 {(Application), the Lender shall apply all payments received in
respect of the Secured Obligations in reduction of any part of the Secured Obligations in
any order or manner which it may determine.

(s} Any such appropriation shall override any approprialicn by each Chargor.

{c) All monies received, recovered or realised by the Lender under or in conhecticn with this
Deed may at the discretion of the Lender be credifed to a separate interest-bearing
suspense account for so long as the Lender reasehably determines (with interest accruing
thereon at such rate {(if any) as the Lender may determine} without the Lender having anhy
chiigation to apply such monies and interest or any part of if in or fowards the discharge of
any of the Secured Obligations.

SET-OFF

) Following the Senior Discharge Date, the Lender may (buf shall nof be obliged o) set off
anhy obligation which is due and payable by each Chargor and unpaid {(whether under the

16
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(d)

Finance Documents or which has been assigned to the Lender by each Chargor) against
any matured obligation owed by the Lender tc each Chargor regardiess of the place of
payment, booking branch or currency of efther obligation.

Foliowing the Senicr Discharge Date, at any time after the Debenture Security has become
enforceable {and in addition to ifs rights under paragraph (a) above), the Lender may (but
shall not be obliged to) set-off any contingent liability owed by each Chargor under any
Finance Document against any obligation {whether of not matured) owed by the Lender to
each Chargor, regardless of the place of payment, booking branch or currency of either
chligaticn.

If the cbligations are in different currenclies, the Lender may convert efther obligation at a
market rate of exchange in its usual course of business for the purpose of the sef-off.

if either obligation is unliguidated or unascetained, the Lender may set off in an amount
estimated by it in good faith to be the amount of that cbligation.

17. DELEGATION

Each of the Lender and any Recelver may delegate, by power of attorney {or in any other manner)
to any person, any right, power or discretion exercisable by them under this Deed uponh any terms
{including power 1o sub-delegate) which it may think fit. Neither the Lender nor any Receiver shall
be in any way liable of responsible to each Chargor for any loss of liability arising from any act,
default, omissicn or miscenduct on the part of any Delegate.

18. FURTHER ASSURANCE

181 Further action

(@)

LNG273566.2

Each Chargor shall, at its own expense, immediately do all acts and execute all documents
as the Lender or a Receiver may reasonably specify {and in such form as the Lender or a
Receiver may reasonably require) for

M creating, perfecting or protecting the Security intended to be created by this Ueed
or any other Security Document;

{ii) following an Event of Defaull which is continuing, faciiitating the realisation of any
Secured Asset;

{iin facilitating the exercise of any rights, powers and remedies exercisable by the
Lender or any Receiver of any Delegate in respect of any Secured Assel or
provided by or pursuant to the Finance Documents or by law, or

{iv) crealing and perfecting Security in favour of the Lender over any property and
assetis of each Chargor located in any jurisdiction cutside England and Wales
eduivalent or similar to the Security intended to be created by or pursuant to this
Deed or any other Security Document.

This inciudes:

(H the re-execufion of this Deed or such Security Document;

(i} the execution of any legal mortgage, charge, fransfer, conveyance, assignment,
assighation or assurance of any propeity, whether to the Lender or to its nominee;
and

17
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18.2

183

18.4

19,

20.

21

(i) the giving of any notice, order or direction and the making of any filing or
registration reguired by this Deed,

which, in any such case, the Lender may reaschably consider necessary.
Finance Documents

Each Chargor shall take all such action as is available fo it {including making all filings and
registrations) as may be necessary for the purpose of the creation, petfection, protection or
maintenance of any Securily conferred or intended to be conferred on the Lender by or pursuant
to the Finance Documents.

Specific securlty

Without prejudice to the generality of Clause 18.1 (Further acliom), each Chargor will immediately
upen request by the Lender execute any document contemplated by that Clause over any Secured
Asset which is subject to or infended to be subject to any fixed security under this Deead (including
any fixed security arising or inffended to arise pursuant to Clause & {Conversion of foating charge)).

Override

No Party shall take any action, ot require or request any other person to take any action, pursuant
to this Clause 18 cr otherwise which (&) could impair the effectiveness of any provision of the Senior
Collateral Documents, the effectiveness or priorily of any securlty created or expressed to be
created by or pursuant to the Senior Debenture or the other Senjor Collateral Documents or the
effectiveness of the subordination effected or expressed 1o be effected by or pursuant to the
Subordination Deed, or () would confer or purport te confer upon the Lender any security or right
{or any similar of analogeus security or right in any jurisdiction) which it is expressed o have or be
able to exercise only after the Senior Discharge Date with effect frcm any earlier dale.

POWER OF ATTORNEY

Each Chargor, by way of security, irrevocably and severally appoints the Lender, each Recelver
and any Delegate to be iis attorney ic take any action which that Chargor is obliged o take under
this Deed, including under Clause 18 {(Further assurance), of which may be required {o enable the
exercise of any rights or powers conferred on the Lender or any Receiver under this Deed or by
faw or otherwise for any of the purposes of this Deed. Each Chargor ratifies and confirms whatever
any aftorney does or purports to do purstant to ifs appointment under this Clause.

CURRENCY CONVERSION

All monies received or held by the Lender or any Receiver under this Deed may be converied from
their existing currency infe such other currency as the Lender or the Receiver considers necessary
or desirable to cover the obligations and liabllities comprised in the Secured Obligations in that
cther currency at the Lender’s (or such bank or financial institutions as is hominated by the Lender}
rate of exchange for such currencies. Each Chargor shall indemnify the Lender against all costs,
charges and expenses incurred in relation o such conversion. Neither the Lender nor any Recelver
shall have any liability to any Charger in respect of any loss resulting from any fluctuation in
exchange rates after any such corversion.

CHANGES TO THE PARTIES

No Party may assign any of its rights or obligations under this Deed.

18
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22 MISCELLANEQUS

221 New accounis

(@)

()

if the Lender receives, or is deemed fo be affecled by, notice, whether actual or
constructive, of any subsequent Security (save where the Lendear has given prior wrilten
consent) affecting any Secured Assef and/or the proceeds of sale of any Secured Asset or
any guarantee unhder the Finance Documents ceases to continue in force, it may open a
new account or accounts for each Chargor. If it does not open a new account, it shal
nevertheless be treated as it i had done so at the fime when it received or was deemed to
have received such notice.

As from that time all paymenits made o the Lender will be credited or be treated as having
baen credifed to the new account and will not cperate to reduce any amount of the Secured
Obtigations.

222  Tacking

(@)

()

The Parties shall perform thelr respective obligations under the Facility Agreement
{(including any obligation to make available further advances).

This Deed secures advances already made and further advances to be made.

223  Land Registry

(@)

LNO273566.2

After the Senior Discharge Date, each Chargoer shall, upon instructions of the Lender, apply
to the Chief Land Registrar and consents to such an application being made by of on behalf
cf the Lender for a restriction in the following terms {o be entered on the Register of Title
reflating to any Real Property registered at the Land Regisiry {or any unregistered land
stibject to first registration) and against which this Deed may be noted:

“No disposition of the registered estate by the proprietor of the registered estale is to be
registered without a writfen consent sighed by the propriefor for the time being of the charge
dated fe} 2021 in favour of Account Technologies Holdings Limited as Lender referred o
irt the charges register or thelr conveyancer.”

provided that there will be no such requirement in respect of leasehold Real Estate with
less than seven years' duraticn.

After the Senior Discharge Date, each Chargor

{H authorises the Lender fo make any application which the Lender deems
appropriate for the designation of this Deed, the Facility Agreement or any other
Finance Document as an exempt informaticn docurnent under rule 136 of the Land
Registration Rules 2003,

{in) shall use its reasonable endeavours to assist with any such application made by
or on behalf of the Lender; and

(iin shall notify the Lender in writing as soon as it receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the disclosure
of this Deed, the Facility Agreement or any other Finance Document Toliowing its
designation as an exempt information document.
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224

23.

24,

25,

26.

27

{c) No Chargor shall make any application under rule 138 of the Land Registration Rules 2003
for the removal of the designation of any such document as an exempl information
document.

{s) Each Chargor shall promptly make all applications to and filings with the Land Registiry
which are necessaty of desirable under the Land Registration Rules 2003 o protect the
Debenfure Security.

Protective clauses

Each Chargor is deemed to be a principal debtor in relation te this Deed. The obligations of each
Chargor under, ahd the security infended to be created by, this Deed shall not be impaired by any
forbearance, neglect, indulgence, exfension or time, release, surrender or loss of securities,
dealing, amendmen{ or arrangement by any Secured Party which would otherwise have reduced,
released or prejudiced this Debenture Security or any surely liability of each Chargor (whether or
not known e it or to any Secured Party).

NOTICES
Clause 18 (Notices) of the Facility Agreement is incerporated into this Deed mutalis mufandis.
CALCULATIONS AND CERTIFICATES

Ary cettificate of or determination by a Secured Party or the Lender specifying the amount of any
Secured Obligation due from each Chargor (including details of any relevant caiculation thereof) is,
inthe absence of manifest error, conclusive evidence against each Chargor of the matters to which
it relates.

PARTIAL INVALIDITY

All the provisicns of this Deed are severable and distinct from onhe another and if af any time any
provision is or becomes illegal, invalid or unenforceable in any respect under any law of any
jurisdiction, rnelther the legality, validity or enforceabillity of any of the remaining provisions not the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

MNo failure to exercise, nor any delay in exercising, on the part of the Lender (or any other Secured
Party), any right or remedy under this Deed shall operale as a walver, nor shall any single or partial
exercise of any right or remedy prevent any further or ofher exercise, of the exercise of any other,
right or remedy. The rights and remedies provided are cumulative and not exclusive of any rights
or remedies provided by law.

AMENDMENTS AND WAIVERS

Ary provision of this Deed may be amended only if the Lender, the Collateral Agent and each
Chargor so agree in writing and any breach of this Deed may be walived before or after it occurs
enly if the Lender so agrees inwriting. A waiver given or consent granted by the Lender under this
Dead will be effective only if given in wiiting with prior written consent of the Collateral Agent and
then only in the instance and Tor the purpese for which it is given.
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28.

29,

281

30.

31.

COUNTERPARTS

This Deed may be executed in any, number of counterparts, and this has the same effect as if the
signatures (and seals, If any) on the counferparis were on a single copy of this Deed.

RELEASE
Release

Upen the expiry of the Security Period the Lender shall, at the reguest and cost of each Chargor,
take whalever action is necessary to release or re-assign {without recourse or warranty) the
Secured Assets from the Security.

Reinstatement

Where any discharge (whether in respect of the obligations of each Chargor or any security for
those obligations or otherwise) is made in whole or in part or any arrangement is made on the faith
of any payment, security or other disposition which is avoided or must be restored on insgivency,
liguidation or ofherwise (without limitation), the liability of each Chargor under this Deed shall
continue as if the discharge or arrangement had not ocourred. The Lender may concede o
compromise any claim that any payment, security or other disposition is liable to avoidance or
restoration.

GOVERNING LAW

This Deed and any non-contraciual chiigations arising out of or in connection with it shall be
governed by English law.

SJURISDICTION

The English courts have exclusive jurisdiciion {o settle any dispute including a dispule relating to
non-contractual obligations arising out of or in connection with this Deed.

IN WITNESS of which this Deed has been duly executed by each Charger as a deed and duly executed by
the Lender and has been delivered on the date first specified herein.
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SCHEDULE
Chargors

Company Name Company Number Regisiered Office
Account Technologies 13074229 1G Brick Street, MayTair,
Operations Limited London W1d 7HQ
indige Michae! Limited Q7721420 10 Brick Street, Mayfair,

London W1J 7HQ
Account Technologies 13074235 1G Brick Street, Mayfair,
Innhovation Limited lohdon W1J 7HQ
Account Technelogies Limited 13074225 10 Brick Street, Mayfair,

London W1d 7HQ
Account Technelogies Software | 07336400 10 Brick Street, MayTair,
Limited (formerly Broadway London Wid 7THQ
Financial Technolegy Limited)
Account Technologies Froperty | 13308651 10 Brick Street, MayTair,
Services Limited London W1d 7HQ
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EXECUTION PAGES
The Chargors
Executed as a deed by
ACCOUNT TECHNOLOGIES OPERATIONS

LIMITED
acting by a directer in the presence of frecior

Signature of wilhess

Name Peter McMahon

Address

Execuled as a deed by
INDIGO MICHAEL LIMITED
acling by a director in the presence of

Signature of withess

[

Name Peter McMahon

Address

Execuled as a deed by

ACCOUNT TECHNOLOGIES INNOVATION
LIMITED

acting by a director in the presence of

LSRN —

Director

Signature of withess

Name
Peter McMahon

Address

fSignature page fo debenture]
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Executed as a deed by
ACCOUNT TECHNOLOGIES LIMITED
acting by a direcior in the presence of

Signature of withess

Name

Executed as a deed by

ACCOUNT TECHNOLOGIES SOFTWARE
LIMITED

acling by a direclor in the presence of

Sighature of withess
Name

Address

Executed as a deed by

ACCOUNT TECHNOLOGIES PROPERTY
SERVICES LIMITED

acling by a director in the presence of

Sighature of withess
Name

Address

)
)
)
)

Director

Peter McMalon
)
)
)
)

Director

Peter McMahon

Director

)
)
)
)

Peter McMahon

[Signature page fo debenture]
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The Lender

Execluied as a deed by

ACCOUNT TECHNCLOGIES HOLDINGS
LIMITED Lirector
acting by a director in the presence of

Sighature of withess

Name Peter McMahon

Address

[Slgnature page fo debenture]
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