EEX

In accordance with
Sections 859A and M R O 1
859 of the Companies

Act 2006 .
‘ Particulars of a charge

h Go onlifie To file this infotmation A Tee is be payable with this form

www gov uk/companieshouse Please see "How to pay’ on the last page
,/ What this form s for What this form 1s NOT for For further information, please

You may use this form to register You may not use this form to - Teferto our qudanee at
a charge created or evidenced by register a charge wi '
an instrument instrument Use for

This form must be delivered to the Registrar for registrd=
21 days begmning with the day after the date of creation of [
delivered outside of the 21 days it will be rejected unless it 15 =
court order extending the time for delivery <

MTININ

24/12/2016 #261

. You must enclose a certified copy of the instrument with this FAOMPANIES HOUSE

scanned and placed on the public record Do not send the onginal

I Company details "l—l— |~ Far offical i
Company number WFITF;FITFF 'ﬂ;lllng tn this form

Please complete in typescript or in
Company name in full lBOOST CAPITAL LTD bold black capitals

| All fields are mandatory unless

specified or indicated by ™
[ Charge creation date

Charge creatton date E ’? W l? W WFW
s |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name MIDTOWN MADISON MANAGEMENT LLC

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[J Iconfirm that there are more than four persons, security agents or
trustees entitled to the charge

06/16 Version 21 CHFPQ21
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Particulars of a charge

Brief description

Please give a short description of any fand, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included in the instrument

Brief descnption

Please submit enly a short

description If there are a number of
plots of land, aircraft and/or ships,
you should simply describe some
of them n the text field and add a
statement along the lines of, “for
more details please refer to the

instrument”

Please imit the descriptian to the

avatlable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunity over any tangible or intangible or {in Scotland) corporeal or incorporeal
property not descnibed above? Please tick the appropriate box

Yes
1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

(] Yes Continue
/] No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

[J Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally wath or ahead of the charge?
Please tick the appropnate box

] Yes
0 No

Trustee statement ©

You may tick the box if the company named In Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

O This statement may be filed after
the registration of the charge {use

form MROG)

s )

Signature

' Please sign the form here

Signature

Signature

X IaTTeN Micp Rosor bl UK LLP

‘ This form must be signed by a person with an interest in the charge

06/16 Version 2 1
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Partrculars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
you do, 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

I Comact1ame yavid Gottle

| Address

Company name. e atten Muchin Rosenman UK LLP

Paternoster House

| 85 St Paut's Churchyard

I Post town

London

County/Region

e [Elel+[m] [ef~f2

Inx

Telephone

020 7770 5242

Certificate

We will send your certificate to the presentet’s address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

O The company name and number match the
information held on the public Register

O You have included a certified copy of the
nstrument with this form

O You have entered the date on which the charge
was created

O You have shown the names of persons entitled to
the charge

0 You have ticked any apprapnate hoxes in
Sections 3,5, 6,7 &8

O You have given a description in Section 4, if
appropriate

O You have signed the form

[0 You have enclosed the correct fee

O Please do not send the onginal instrument, 1t must
be a certified copy

Please note that all infermation on this form will
appear on the public record

E How to pay

A fee of £23 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardhff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX £D235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern freland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

nFurther information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
emall enquiries@compamnieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

06/16 Version 21 CHFP021




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7831099
Charge code: 0783 1099 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 23rd December 2016 and created by BOOST CAPITAL LTD
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
24th December 2016

Given at Companies House, Cardiff on 5th January 2017
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DATED B December 2016

BOOST CAPITAL LTD
as Chargor

MIDTOWN MADISON MANAGEMENT LLC
as Collateral Agent

EXECUTION VERSION

CHARGE OVER SHARES

L ONG

1301164y )

Katten

KattenMuchinRosenman vk wLp

Patemoster House

65 St Paul s Charchyarg
London EC4M BAB

Tel 02077767620
Fax 0207776 7621

We hercby certify this to be a true copy of the onginal which
we have examined

Katten Muchin Rosenman UK LLP
65 St Paul s Churchyard

Londen

EC4M BAB
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EXECUTION VERSION

>
THIS CHARGE OVER SHARES 1s made on & December 2016

BETWEEN

m

@

BOOST CAPITAL LTD a company incorporated and registered under the laws of England
and Wales with number 07831099 whose registered office 1s at Third Floor, Carlton House
101, New London Road, Chelmsford, Essex CM2 OPP (the “Chargor™), and

MIDTOWN MADISON MANAGEMENT LLC (as collateral agent for the Secured Parhies (as
defined below)) (in such capaciy, the “Collateral Agent”)

BACKGROUND

A

(B

Pursuant to a Credit Agreement (as defined below), the Chargor is required to enter into this
Deed

It 1s intended that this document takes effect as a deed notwithstanding the fact that a pary
may only execute this document under hand

IT 1S AGREED

1

11

DEFINITIONS AND INTERPRETATION
Definitions
in this Deed

{a) terms defined i, or construed for the purposes of, the Credit Agreement (as defined
below) have the same meanings when used in this Deed (unless the same are
otherwise defined in this Deed), and

{b) the following terms have the following meanings
“Act” means the Law of Property Act 1925,
“Charged Securities” means

(a) the secunties specified in the schedule (The imtial Charged
Secunties),

{b) any other stocks, shares, debentures, bonds or other
secunties now or in future owned (legally or beneficially) by
the Chargor, held by any nommee, trustee, fiduciary or
clearance system on its behalf or in which the Chargor has
an interest at any tme, and

{c) any Related Rights which are constituted by any stocks,
shares, debentures, bonds, warrants, coupons, negotiable
instruments, certificates of depost or other securities or
“investments” (as defined i part Il of schedule Il to the
Financial Services and Markets Act 2000 as in force at the
date of this Deed) now or in future owned (legally or
beneficially) by the Charger, held by any nominee, trustee,
fiduciary or clearance system on its behalf or in which the
Chargor has an interest at any time,

“Default Rate” means the rate of interest determined in accordance with section
2 5 of the Credit Agreement (Default interes),




"Delegate™

“Credit Agreement”

“Event of Default”

Ilparty "

“Receiver”

“Related Rights”

“Secured Liabiities”

“Secured Parties”
“Secunty”

“Secured Assets”

EXECUTION VERSION

means any delegate, sub-delegate, agent, attorney or co-trustee
appointed by the Collateral Agent or by a Recewer,

means the credit agreement dated on or around the date hereof as
amended and restated from tme to time and made between,
amongst others, the Chargor, the Collateral Agent, the
Administrative Agent and the Lenders,

means any of the conditions or events set forth in sechon 7 1
{Events of Default) of the Credit Agreement

means a party o this Deed,

means any receiver, receiver and manager or admnisirative
recever appointed by the Collateral Agent under this Deed,

means, in relation to any Charged Security

(a) all dwidends, distributions and other income pawd or payable
on the relevant Charged Secunty or on any asset referred to
in paragraph (b) of this definition, and

(b) all nghts, monies or property accruing or offered at any time
In relation to such Charged Secunty whether by way of
redemption, substiution, exchange, bonus or preference,
under option nghts or otherwise,

means all present and future habilities and obhgations, including
the Obhgations, at any time of any member of the Group tc any
Finance Party under the Credit Documents, both actual and
conlingent and whether incurred solely or jointly and as principal or
surety of 1n any other capacity together with any of the following
matiers relating to or ansing in respect of those habibties and
obligations

(a) any refinancing, novation, deferral or extension,

()] any clam for breach of representation, warranty or
undertaking or on an event of default or under any
indemnity given under or in connection with any document
ar agreement evidencing or constituting any other hability
or obligation falling within this definition,

(c) any clam for damages or restitution, and

{d) any clam as a result of any recovery by any member of
the Group of a Payment on the grounds of preference or
otherwise,

and any amounts which would be included in any of the above but
for any discharge, non-provability, unenforceability or non-
allowance of those amounts In any insolvency or other proceedings
has the meanmg given to such term in the Debenture,

means the secunty interests created by or pursuant to this Deed,

means the nghts, interests and assets from time to time subject, or
expressed 1o be subject, to the Security created or expressed to be
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created by this Deed or any document entered into pursuant or
supplemental to this Deed (including but not mited to any Legal
Mortgage),

“Secunty Pencd” means the period beginning on the date of this Deed and ending

on the date on which

{a) all the Secured Liabiities have been uncondtionally and
irrevocably paid and discharged in full, and

{b} no Secured Party has any further commitment, cbligation or
hability under or pursuant to the Credit Documents

Interpretation

(@

(b)

()

(d)

(e}

Unless a contrary indicatton appears, any reference in this Deed to

(0] the “Chargor”, the “Collateral Agent” or any other “Secured Party” shall be
construed so as to include its successors m tlle, perrmitted assigns and
permitted transferees,

) ‘this Deed", the "Credit Agreement”, any other “Credit Document” or any
other agreement or instrument shall be construed as a reference to this
Deed, the Credit Agreement, such other Credt Document or such other
agreement or instrument as amended, supplemented, extended, restated,
novated and/or replaced in any manner from time to tme (however
fundamentally and even f any of the same increases the obligations of the
Chargor or provides for further advances),

(n) "assets” includes any present and future properties, revenues and nghts of
every description and includes uncalled capital,

(v} An Event of Default 1s “continuing” if it has not been waived,
(v) “inctuding” or "includes” means including or tncludes without himitation,
(v “Secured Liabihties” 1s deemed to include a reference to any part of them,

(vn) a provision of law 1s a reference to that provision as amended or re-enacted,
and

(vin)  the singular includes the plural and vice versa

References to clauses and the schedule are {0 be construed, unless otherwise
stated, as references to clauses and the schedule of this Deed and references to this
Deed include its schedule

Clause and schedule headings are for convenience only and shall not affect the
construction of this Deed

Each undertaking of the Chargor {other than a payment obligation) contained in this
Deed must be complied with at all times dunng the Secunty Period and 15 given by
the Chargeor for the benefit of the Collateral Agent and each other Secured Party

if the Collateral Agent or the Agent reasonably considers that an amount pad by the
Chargor to a Secured Party under a Credit Document s capable of being avoided or
otherwise set aside on the hquidation or administraton of any Chargor, then that
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amount shall not be considered to have been irrevocably paid for the purposes of this
Deed

4] The Parties intend that this document shall take effect as a deed notwithstanding the
fact that a Party may only execute this document under hand

((+)) If there 18 any conflict or inconsistency between any provision of this Deed and any
provision of the Credit Agreement, the prowvision of the Credit Agreement shall prevail

Trust

All Secunty and dispositions made or created and all obligations and undertakings contaned
in this Deed to, In favour of or for the benefit of the Collateral Agent are made, created and
entered into in favour of the Collateral Agent as frustee for the Secured Parties from time o
ttme on the terms of the Credit Agreement

Third party nghts

A person who 1s not a Party shall have no nght under the Contracts (Rights of Third Parties)
Act 1989 to enforce or enjoy the beneftt of any term of this Deed

COVENANT TO PAY
Covenant to pay

(a) The Chargor covenants in favour of the Collateral Agent that it will pay and discharge
the Secured Liabiltties from time to time when they fall due and payable

(b) Every payment by the Chargor of a Secured Liability which 1s made to or for the
benefit of a Secured Party to which that Secured Liability 1s due and payable in
accordance with the Credit Document under which such sum 1s payable to that
Secured Party shall operate in satisfaction to the same extent of the covenant
contained in Clause 2 1(a)

Default interest

(a) Any amount which 1s not paid under this Deed when due and payable shall bear
interest (both before and after judgment and payable on demand) from the date on
which 1t became due and payable untl the date on which such amount 18
unconditionally and irrevocably paid and discharged in full on a daily basis at the rate
and 1n the manner agreed In the Credit Document under which such amount I1s
payable and, in the absence of such agreement, at the Default Rate from time to time
{but only to the extent defaull interest 1s not ctherwise being paid on that sum}

{) Default interest will accrue from day to day and will be compounded at such intervals
as the Collaterat Agent states are appropnate

GRANT OF SECURITY
Nature of security

All Secunty and dispositions created or made by or pursuant to this Deed are created or
made

(a) in favour of the Collaterai Agent,

() with full title guarantee in accordance with the Law of Property (Miscellaneous
Provisions) Act 1984, and
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{c) as continuing secunty for payment of the Secured Liabilities

Charged investments

The Chargor charges and agrees to charge all of its present and future nght, ttle and interest
in and to the following assets which are at any time owned by the Chargor, or in which it from
tme to time has an interest

(a) by way of first fixed charge the Charged Secunties referred to in the schedule (The
imutral Charged Secunties), and

(b) by way of first fixed charge all other Charged Secunties (not charged by Clause
3 2(a)).

in each case, together with
{c) all Related Rights from time to time accruing to those Charged Secuntes, and

(d} all nghts which the Chargor may have at any time against any clearance or
seftiement system or any custodian in respect of any Charged Securities

CONTINUING SECURITY

Continuing security

The Security 1s continuing and will extend te the ultimate balance of the Secured Liabilibes
regardless of any intermediate payment or discharge in whole or in part This Deed shall
remain in full force and effect as a continuing secunty for the duraticn of the Securty Penod
Additional and separate secunty

This Deed s in addition to, without prejudice to, and shall not merge with, any other right,
remedy, guarantee or Securty, which the Collateral Agent and/or any other Secured Party
may at any time hold for any Secured Liability

Right to enforce

This Deed creates the Secunty which it purports to create and may be enforced in
accordance with its terms aganst the Charger without the Collateral Agent and/or any other
Secured Party first having recourse to any other night, remedy, guarantee or Security held by
or available to it or any of them

LIABILITY OF THE CHARGOR RELATING TO SECURITY ASSETS

Notwithstanding anything contained in this Deed or imphed {o the contrary, the Chargor
remains hiable to observe and perform all conditions and obkigations assumed by it in relation
to the Secured Assets The Collateral Agent 1s under no obligation to perform or fulfil any
such conditior or obligation or to make any payment in respect of such condition or obligation
REPRESENTATIONS

General

The Chargor makes the representations and warranties set out in this Clause 6 to the
Collateral Agent and to each other Secured Party

No Secunty
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The Secured Assets are, or when acquired will be, legally and beneficially owned by the
Chargor free from any Security, pre-emption rnghts or any other provisions lmiting
transferability other than

(a) as created by this Deed, and

(b) as permitted by the Credit Agreement

No avoidance

Thts Deed 15 not liable to be avoided aor otherwise set aside on the hquidabon or
administration of the Chargor or otherwise

Ownership of Secured Assets

The Chargor (s the sole legal and beneficial owner of all the Secured Assets in Schedule 1
(The Inthal Charged Securities)

No proceedings pending or threatened

No tigation, arbitration or adminisirative proceeding has currently been started or threatened

in relation to any Secured Asset which has or could reasonably be expected to have a

Material Adverse Effect

Charged Secunties fully paid

The Charged Secunties are fully paid

Entire share capital

The Charged Securities listed in Schedule 1 constitute the entire share capital owned by the

Chargor in the relevant company and constitute the entwre share capital of each such

company

Time when representations made

(a) All the representations and warranties in this Clause 6 are made by the Chargor on
the date of this Deed and are alsc deemed to be made by the Chargor on the same
dates as any represeniations are made under the Credit Agreement

{b) Fach representation or warranty deemed to be made after the date of this Deed shall
be deemed to be made by reference to the facts and circumstances existing at the
date the representation or warranty 1s deemed to be made

UNDERTAKINGS BY THE CHARGOR

Restnctions on dealing

The Chargor shall not do or agree to do any of the folfowing without the prior writien consent
of the Collateral Agent

(a) create or permit to subsist any Secunty on any Secured Asset (excepl as permitied
by the Credit Agreement),
(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a

number of transactions and whether related or not) the whole or any part of its
interest In any Secured Asset, or




72

73

74

75

76

EXECUTION VERSION

(c) take or permit the taking of any action which may result in the nghts attaching to any
Secured Asset being altered

Deposit of documents of title

The Chargor shall, on or before execution of this Deed (or {in relation to any Charged Security
acquired after the date of this Deed) as soon as 1s practicable after its acquisiion of such
Charged Secunity) by way of security for the Secured Liabilties

(a) deposit with the Coliateral Agent {or as the Ccollateral Agent may direct) all certificates
and other documents of title or evidence of ownership to the Charged Securties and
their Related Rights, and

{b) execute and deliver to the Coellateral Agent

n nstruments of transfer in respect of the Charged Securnties (executed m
blark and left undated), and/or

() such other documents as the Collateral Agent shall reascnably require to
enable 1t {or its nominees) to be registered as the owner of or otherwise to
acquire a legal title to the Charged Securities and therr Related Rights (or to
pass legal title to any purchaser)

Notification
The Chargor shall

(a) notify the Collateral Agent within 14 days of receipt of every notice received by it In
relation to the Secured Assets, and

(b) (if reasonably required by the Collateral Agent) promptly provide it with a copy of that
notice and either (A) comply with such notice or {B) make such cbjecticns to it as the
Collateral Agent may require or approve

Comphance with laws

The Chargor shall comply in all matenal respects with all obligations in relation to the Secured
Assets under any present or future law, regulation, order or instrument or under bye-laws,
reguiations or requirements of any competent authonty or other approvals, licences and
consents

Information

The Chargor shall provide the Collateral Agent with all infermation which it may reasonably
request in relation to the Secured Assets

Not prejudice
The Chargor shall not do, cause or permit to be done anything which may in any way

depreciate, Jeopardise or otherwise prejudice the value or marketability of any Secunity Asset
(or make any omussion which has such an effect)
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RIGHTS AND OBLIGATIONS IN RESPECT OF CHARGED SECURITIES

Prior to the occurrence of an Event of Default which 1s continuing

Pnor to the occurrence of an Event of Default which 1s continuing, the Chargor shall be
entitled to

(@)

&)

receive and retain all dividends, distributions and other monies paid on or denved
from the Charged Securdies, and

exercise all voting and other nghts and powers attaching to the Charged Secunties,
provided that they must not do so in a manner which

{n has the effect of changing the terms of the Charged Secunties (or any class
of them) or of any Related Rights, or

() 1s matenally prejudicial to the interests of the Collateral Agent andfor the
other Secured Parties under this Deed

Rights in respect of Charged Securnties following an Event of Default which 1s continuing

At any time following the occurrence of an Event of Default which 1s continuing

()

(b)

(c)

(d)

(e)

the Collateral Agent may complete the instrument(s} of transfer for all or any Charged
Secunities on behalf of the Chargor in favour of iiself or such other person as it may
select,

the Collateral Agent will be entitled to exercise or direct the exercise (or refrain from
exercising of refrain from directing the exercise) of the voting and other nghts
attached to any Investment as it sees fit,

the Chargor shall comply, or procure compliance with, any directions of the Collateral
Agent in relation to the exercise of those rights and shall promptly execute and deliver
to the Collateral Agent all forms of proxy as the Collateral Agent may require In
connection with the exercise of those nghts,

all dvidends shall be paid or transferred to the Collateral Agent (or to its order) and
any dvidends received by the Chargor shall be held by the Chargor on trust for the
Collateral Agent and immediately paid by it to the Collateral Agent or to any nominee
designated by the Collateral Agent The Collateral Agent will be enttled to apply
those dividends in such manner as it sees fit, and

whiere any Investments are held i a setilement system, each Chargor shall give all
necessary instruchons to or via that settlement system to ensure that dividends are
paid or transferred to the Collateral Agent, or its nomineg, and that voting nghts are
exeraisable by the Collateral Agent in accordance with paragraphs {a) and (b} above

Exoneration of the Collateral Agent

At any time when any Charged Security 1s registered in the name of the Collatera! Agent or its
nominee, the Collateral Agent shall be under no duty to

{a)

(b
()

ensure that any dividends, distnbutions or other monies payable in respect of such
Charged Securnity are duly and promptly paid or received by it or its nominee, or

verify that the correct amounts are paid or received, or

iake any action in connection with the taking up of any (or any offer of any) Related
Rights in respect of or in substitution for such Charged Security
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POWER TO REMEDY
Power to remedy

If at any time the Chargor does not comply with any of 1ts obligations under this Deed, the
Coltateral Agent (without prejudice to any other nights ansing as a consequence of such non-
comphance} shall be entitied (but not bound) to rectify that default The Chargor rrevocably
authorises the Collateral Agent and 11s employees and agents by way of secunty to do all
things which are necessary or desirable to rectify that default

Mortgagee in possession

The exercise of the powers of the Collateral Agent under this Clause 9 shall not render 1t or
any other Secured Party hable as a mortgagee in possession

Monies expended

The Chargor shall pay to the Collateral Agent on demand any monies which are expended by
the Collateral Agent in exercising its powers under this Clause 9, together with interest at the
Default Rate from the date on which those monies were expended by the Collateral Agent
(both before and after judgment) and otherwise m accordance with Clause 2 2 (Default
interest)

WHEN SECURITY BECOMES ENFORCEABLE

When enforceable

This Security shall become immediately enforceable upon the occurrence of an Event of
Default which 1s continuing and shall remain so for so long as such Event of Default is
continuing

Statutory powers

The power of sale and other powers conferred by section 101 of the Act (as amended or
extended by this Deed) shail be immediately exercisable upon and at any time after the
occurrence of any Event of Default and for so long as such Event of Default s continuing

Enforcement

After this Security has become enforceable, the Collateral Agent may in 1ts absolute discretion
enforce all or any part of the Secunty in such manner as it sees fit

ENFORCEMENT OF SECURITY

General

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
become due and payable on the date of this Deed Sections 93 and 103 of the Act shall not
apply to the Secunty

Powers of Collateral Agent

At any tme after the Secunty becomes enforceable in accordance with Clause 10 1 (When
enforceable), the Collateral Agent may without further notice {unless required by law)

(a) appaint any person or persons to be a recewver, receiver and manager or
admimstrative recewver of all or any part of the Secured Assets and/or of the income
of the Secured Assets, and/or
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appoint or apply for the appoiniment of any person who 1s appropriately qualfied as
administrator of the Chargor, and/or

exercise all or any of the powers conferred on mortgagees by the Act (as amended or
extended by this Deed) and/or all or any of the powers which are conferred by thus
Deed on a Recewer, in each case without first appointing a Recewver or
notwithstanding the appointment of any Receiver, and/or

exercise (Iin the name of the Chargor and without any further consent or authonty of
the Chargor) any voting nghts and any powers or nghts which may be exercised by
the person{s) in whose name the Secured Assets are registered or who 15 the holder
of any of them

Redemption of prior mortgages

At any time atter the Secunity has become enforceable, the Collateral Agent may

(a)
(b)
©

redeem any prior Security against any Secured Asset, and/or
procure the transfer of that Secunty to itseif, and/or

settle and pass the accounts of the holder of any prior Secunty and any accounts so
settled and passed shal! he conclusive and binding on the Chargor

All principal, interest, costs, charges and expenses of and incidental to any such redemption
and/or transfer shall be paid by the Chargor to the Collateral Agent on demand

Privileges

Each Recewver and the Collateral Agent 1s entitled to all the nghts, powers, privileges and
immunities conferred by the Act on mortgagees and recewers when such receivers have
been duly appointed under the Act, except that secton 103 of the Act does not apply

Financial collateral

(@

To the extent that any of the Secured Assets conshtute "financial collateral” and this
Deed constitutes a "security financial collateral arrangement” (as those terms are
defined In the Regulations), the Collateral Agent shall, upon the Secunty created by
tius Deed becoming enforceable and to the extent permitted by the Regulations, have
the right to appropriate all or any part of those Secured Assets In or towards the
discharge of the Secured Liabiities without obtaining any court authornsation and in
such order as the Collateral Agent may in its absolute discretion determine

The Parties agree that the value of any Secured Asset appropnated in accordance
with sub-Clause {a) above shall be

[0} n the case of cash denominated in the currency of denomunation of the
Secured Liabilities, the amount of such cash plus any accrued but unposted
interest atinbutable to such cash on the date of appropriation,

(D)) m the case of any other cash, the amount of the currency of denomination of
the Secured Ltabilities that the Collatera! Agent could purchase with the
amount of such cash (plus any accrued but unposted interest attiributable to
such cash) on the date of appropration at its spot rate of exchange for such
purchase in the London foreign market at or about 11 00 a m on that date, or

(m} in the case of shares, shall be the price of those shares at the tme the nght

of appropnation 1s exercised as listed on any recogmsed market index,
independent valuation or as determined by such other method as the
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Collateral Agent may select (acting reasonably and hawving regard to the
nature of such shares)

{c) The Parhies agree that the method of valuation provided for in this Clause 115
(Financial coltateral) is commercially reasonable for the purposes of the Regulations

No liability

{(a) Neither the Collateral Agent, any other Secured Party nor any Receiwver shall be liable

(A) In respect of all or any part of the Secured Assets or (B) for any loss or damage
which anses out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, its or his respective powers (unless such loss or damage 1s
caused sclely and direcily by its or his gross neglgence or wilful default)

(b) Without prejudhice to the generality of Clause 11 6(a), neither the Collateral Agent, any
other Secured Party nor any Recewer shall be hable, by reason of entering into
possession of a Secured Asset, to account as morigagee in possession or for any
loss on realisation or for any default or omission for which a mortgagee in possession
might be liable

Protection of third parties

No person (including a purchaser) dealing with the Collateral Agent or any Receiver or
Delegate will be concerned te enguire

(a whether the Secured Liabilities have become payable, or

(b whether any power which the Collateral Agent or the Recewver 1s purporting to
exercise has become exercaisable, or

(c) whether any money remains due under any Credit Document, or
(d) how any meney paid to the Collateral Agent or to the Recewver 1s 1o be applied
RECEIVER

Removal and replacement

The Collateral Agent may from time to hme remove any Recewver appomted by it {(subject, in
the case of an administrative receivership, to section 45 of the Insclvency Act 1986) and,
whenever it may deem appropnate, may appoint a new Recewer in the place of any Recewer
whose appointment has terminated

Multiple Receivers

If at any time there 1s more than one Recewer of all or any part of the Secured Assets and/or
the iIncome of the Secured Assets, each Receiver shall have power to act individually (unless
otherwise stated in the appointment document)

Remuneration

Any Recewer shall be enttled to remuneration for his services at a rate to be fixed by
agreement between him and the Collateral Agent {or, failing such agreement, to be fixed by
the Collateral Agent)

Payment by Recewver

11
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Only momes actually paid by a Recewer {o the Collateral Agent in relation to the Secured
Liabilities shall be capable of being applied by the Collateral Agent in discharge of the
Secured Liabilities

Agent of Chargor

Any Receiver shall be the agent of the Chargor The Chargor shall (subject to the Companies
Act 2006 and the Insolvency Act 1986 or any other similar applicable law) be solely
responsible for his acts and defaults and for the payment of his remuneration No Secured
Party shall \incur any liabilty (either to the Chargor or to any other person) by reason of the
appontment of a Receiver or for any cther reason

POWERS OF RECEIVER

General powers

Any Recewer shall have

(a) all the powers which are conferred on the Collateral Agent by Clause 11 2 (Powers of
Collateral Agenf),
(b} all the powers which are conferred by the Act on morigagees in possession and

receivers appointed under the Act,

(c) (whether or not he 1s an administratve recewver) all the powers which are listed in
schedule 1 of the Insolvency Act 1986, and

(d) all powers which are conferred by any other law conferring power on receivers
Additional powers

In addition to the powers referred to in Clause 13 1 (General powers), a Receiver shall have
the following powers

(a) to take possession of, collect and get in all or any part of the Secured Assets and/or
income in respect of which he was appointed,

{b) to manage the Secured Assets as he thinks fit,

{c) to redeem any secunty and to borrow or raise any money and secure the payment of
any money n priority to the Secured Liabilties for the purpose of the exercise of his
powers and/cr defraying any costs or habiities incurred by him tn such exercise,

(d) to sell or concur in selling or otherwise disposing of all or any part of the Secured
Assels in respect of which he was appointed without the need to observe the
restnictions imposed by section 103 of the Act  The consideration for any such
transaction may consist of cash, debentures or other obligatons, shares, stock or
other valuable consideration (and the amount of such consideration may be
dependent upon profit or turnover or be determined by a third party) Any such
consideration may be payable in a lump sum or by instalments spread over such
period as he thinks fit,

(e) {o carry out any sale or other disposal of all or any part of the Secured Assels by
conveying, transfernng, assigning or leasing the same in the name of the Chargor
and, for that purpose, to enter into covenants and other contractual oblhgations in the
name of, and so as to bind, the Chargor

f to take any such proceedings (in the name of the Chargor or otherwise) as he shall
think fit in respect of the Secured Assets andfor income in respect of which he was
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appointed {Including proceedings for recovery of rent or other monies in arrears at the
date of his appointment),

(g) to enter into or make any such agreement, arrangement or compromise as he shall
think fit,
{h} o insure, and to renew any insurances In respect of, the Secured Assets as he shall

think fit {or as the Collaterat Agent shall direct),

{1} to discharge, appoint and employ such managers, directors and officers and engage
such professional advisers as he shall think fit (including, without prejudice to the
generaldy of the foregaing power, to employ his partners and firm), and

n to

0] give valid recepts for all momes and to de all such other things as may seem
to him to be incidental or conducive o any other power vested in him or
necessary or desirable for the realisation of any Secured Assat,

{n exercise In relation to each Secured Assel all such powers and nghts as he
would be capable of exercising f he were the absolute beneficial owner of the
Secured Assets, and

)] use the name of the Chargor for any of the above purposes

APPLICATION OF PROCEEDS

Application of proceeds

Unless otherwise determined by the Collateral Agent or a Receiver, all amounts recewved or

recovered by the Collateral Agent or any Receiver in exercise of therr nghts under this Deed

will, subject to the rights of any creditors having priority, be applied in the order prowvided in

Clause 14 2 (Order of applicatton) Clause 14 2 (Order of Application) does not prejudice the

nght of any Secured Party to recover any shortfall from any Chargor

Order of application

The order referred to in Clause 14 1 (Application of proceeds) 1s

(a) in or towards payment of, or the provision for, all the cosis, expenses and losses
incurred, and payments made, by the Collateral Agent (in its capacily as Collateral
Agent only) and/or any Recewver under or in connection with this Deed and all
remuneration due to any Receiver under or 1n connechion with this Deed,

{b) in or towards the payment or discharge of the Secured Liabiities in the order provided
n section 2 10(b) (Application of Collections) of the Credit Agreement or in such order
as the Callateral Agent thinks fit, and

{c} in payment of any surplus to the Chargors or other perscn entitled to it

Contingencies

If the Securnty 1s enforced at a time when no amounts are due under the Credit Documents

(but at & time when amounts may become so due), the Collateral Agent or a Recever may

pay the proceeds of any recoveries effected by if into a blocked suspense account

SET-OFF

13
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The Collateral Agent and each other Secured Party may {(but shall not be obliged 10) set off
any obligation which 1s due and payable by the Chargor under the Credit Documents andg
unpaid against any obligation {(contingent or otherwise, and whether or not matured) owed by
the Collateral Agent or such other Secured Party to the Chargor, regardless of the ptace of
payment, booking branch or currency of either obligation

Currency

If the obligations are i different currencies, the Collateral Agent or such other Secured Parly
may convert either obhgation at a market rate of exchange Iin its usual course of business for
the purpose of the set off

Amount

If ether obligation 1s un-hquidated or unascertained, the Collateral Agent or such other
Secured Party may set off in an amount estimated by it in good faith to be the amount of that
chbhigation

DELEGATION

Each of the Collateral Agent and any Recewer may delegate, by power of attorney (or in any
other manner) to any persen, any rght, power or discretion exercisabte by it under this Deed
upon any terms {(Including power to sub-delegate) which it may think fit  Neither the Collateral
Agent nor any Recewver shall be in any way hable or responsibte to the Chargor for any loss
or liability ansing from any act, default, cmission or misconduct on the part of any Delegate
excepl to the extent any such loss or lability anses solely and directly from gross neghgence
or wilful default of Collateral Agent or any Receiver

FURTHER ASSURANCES

The Chargor shall, at ts own expense, promptly take whatever action the Collateral Agent or
a Receiver may require for

(a) creating, perfecting or protecting the Security intended to be created by this Deed,

(b) facilitating the realisation of any Secured Asset or the exercise of any nght, power or
discretion exercisable by the Collateral Agent or any Recewver or Delegate in respect
of any Secured Asset, and

{3} creating and perfecting secunty interests in favour of the Colfateral Agent or the cther
Secured Parties over any assets of the Charger located in any jurnisdiction outside
England and Wales equivaient or similar to the secunty interests intended to be
created by or pursuant to this Deed,

including the execution of any transfer, conveyance, assignment or assurance of any property
whether to the Collateral Agent or to its nominees, the giving of any notice, order or direchon
and the making of any registration which, in any such case, the Collateral Agent may think
expedient
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POWER OF ATTORNEY

The Chargor, by way of security, irevocably and severally appoints the Collateral Agent, each
Recever and any Delegate to be its attorney to take any action following the occurrence of an
Event of Default which 1s centinuing which the Chargor 1s obliged to take under this Deed,
including under Clause 17 (Further Assurances) or, if no Event of Default 1s continuing, which
the Chargor has failed to take The Chargor ratifies and confirms whatever any attorney does
or purports to do pursuant to its appointment under this Clause

PAYMENTS
Payments

Subject to Clause 19 2 (Gross-up), alt payments to be made by the Chargor in respect of this
Deed shall be made

{a} In ymmediately avardable funds to the credit of such account as the Collateral Agent
may designate, and

(b} without (and free and clear of, and without any deduction for or on account of)
() any set-off or counterclaim, or
(n} except to the extent compelled by applicable law, any deduction or

withholding for or on account of Tax
Gross-up

If the Chargor 1s compelled by applicable law to make any deduction or withholding from any
sum payable under this Deed to the Collateral Agent or any other Secured Party, the sum so
payable by the Chargor shall be increased in accordance with section 213 (Tax Gross Up
and Indemnities) of the Credit Agreement, so as to result in the receipt by the Collateral Agent
or such other Secured Party of a net amount equal to the full amount expressed to be payable
under this Deed

STAMP DUTY
The Chargor shall

(a) pay all present and future stamp, registration and similar Taxes or charges which may
be payable, or determined to be payable, in each case by a Secured Party, in
connection with the execution, delivery, performance or enforcement of this Deed or
any judgment given in connection therewith, and

(b) indemnify the Collateral Agent, each other Secured Party and any Recewer within
five (5) Business Days of demand against any and all costs, losses or habilihes
(including, without imitation, penalties) with respect o, or resulting from, s delay or
omission to pay any such stamp, registration and similar Taxes or charges

COSTS AND EXPENSES
Transaction and amendment expenses

The Chargor shall promptly within five (5) Business Days of demand pay to the Collateral
Agent and each other Secured Party the amount of all reasonable costs, charges and
expenses (including, without imitation, reasonable legal fees, valuation, accountancy and
consultancy fees {and any irrecoverable VAT or similar Tax thereon)) incurred by the
Collateral Agent or any other Secured Party in connection with any actual or proposed
amendment or extension of, or any waiver or consent under, this Deed

15




212

22

23

24

241

242

EXECUTION VERSION

Enforcement and preservation costs

The Chargor shall promptly on demand pay to the Collateral Agent, each other Secured Party
and any Recewer the amount of all costs, charges and expenses (including, without hrmitation,
legal fees {(and any irrecoverable VAT or similar Tax thereon)) ncurred by any of them in
connection with the enforcement, exercise or preservation (or the attempted enforcement,
exercise or preservation) of any of ther respective nghts under this Deed or any document
referred to in this Deed or the Security (including all remuneration of the Receiver)

CURRENCIES

Al monies recewed or held by the Coilateral Agent or any Recewer under this Deed may be
converted from their exisling currency into such other currency as the Collateral Agent or the
Receiver considers necessary or desirable to cover the obligations and habiliies comprised in
the Secured Liabiliies in that other currency at the Agent's spot rate of exchange

INDEMNITY

The Chargor shall, within 3 Business Days of demand, indemnify the Collateral Agent, each
other Secured Pady, any Recewver and any atlorney, agent or other person appointed by the
Collateral Agent under this Deed and the Collateral Agent's officers and employees {each an
‘Indemnified Party") on demand against any cost, loss, llability or expense (however ansing)
incurred by any Indemmnified Party as a resuit of or in connection with

{a) anything done or omitted in the exercise or purported exercise of the powers
cantained In this Deed,

(b} the Secured Assets or the use or holding of them by any person , or
(c) any breach by the Chargor of any of its obhgations under this Deed
MISCELLANEQOUS

Appropriation and suspense account

{a) The Collateral Agent may apply all payments received in respect of the Secured
Liabiities in reduction of any part of the Secured Liabilities 1n accordance with the
Credit Documents Any such appropriation shall overnde any appropriation by the
Chargor

{b) All momes recewved, recovered or reahsed by the Collateral Agent under, or In
connection with, this Deed may at the discretion of the Collateral Agent be credited to
a separate interest bearing suspense account for so long as the Collateral Agent
determines (with interest accruing thereon at such rate, if any, as the Collateral Agent
may determine for the account of the Chargor) wathout the Collateral Agent having
any obligation to apply such monies and interest or any part thereof in or towards the
discharge of any of the Secured Liabiliies

New accounts

If the Collateral Agent or any other Secured Party receives, or 1s deemed to be affected by,
notice, whether actual or construchive, of any subsequent Security (other than as permitted
by the Credit Agreement) affecting any Secured Asset and/or the proceeds of sale of any
Secured Asset, it may open a new account or accounts for the Chargor If it does not open a
new account, it shall nevertheless be treated as if it had done so at the time when it received
or was deemed to have recewved such notice As from that time all payments made to the
Collateral Agent or such other Secured Party will be credited or be treated as having been
credited to the new account and will not operate to reduce any amount of the Secured
Liabilities
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Changes to the Parties

(& The Chargor may not assign any of its nights under this Deed

(b) The Collateral Agent may assign or transfer all or any part of i1s nghts under this
Deed pursuant to the resignation or removal of the Collateral Agent in accordance
with the Credit Agreement The Chargor shall, promptly upon being requested to do
so by the Coliateral Agent, enler into such documents as may be necessary or
desirable to effect such assignment or fransfer

Tacking

(a) Each Secured Party shall perform its obligations under the Credit Agreement
(including any obligation to make available further advances)

(b This Deed secures advances already made and further advances to be made
Amendments and waivers

Subject to the terms of the Credit Agreement, any prowvision of ths Deed may be amended
only if the Collateral Agent and the Chargor so agree in wnting and any breach of this Deed
may be wawved before or after it occurs only If the Collateral Agent so agrees in wnting A
wawer given or consent granted by the Collateral Agent under this Deed will be effective only
if given in writing and then only in the instance and for the purpose for which it 1s given
Calculations and certificates

A certificate of the Colialeral Agent specifying the amount of any Secured Liabibity due from
the Chargor (including details of any relevant calculation thereof) shall be pnma facie
ewvidence of such amecunt against the Chargor i the absence of manifest errar

Wawer, nghts and remedies

No faillure to exercise, nor any delay in exercising, on the part of the Collateral Agent {or any
other Secured Party), any nght or remedy under thus Deed shall operate as a waiver, nor shall
any single or partial exercise of any rnight or remedy prevent any further or other exercise, or
the exercise of any other nght or remedy The nghts and remedies provided are cumulative
and not exclusive of any nights or remedies praovided by law

NOTICES

Communications in wnting

Any communicahon to be made under or in connection with this Deed shall be made in writing
and, unless otherwise slated, may be made by fax or letter

Addresses

The address and fax number (and the department or officer, if any, for whose attention the
communication 1s te be made) of each Parly for any communication or document to be made
or delivered under or in connection with this Deed 1s

(a) in the case of the Collateral Agent, that identified by its name below, and

{b) in the case of the Chargor that notified in writing to the Collateral Agent on or prior to
the date on which it became a Party

17
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or any substitute address fax number or department or officer as a Chargor may notfy to the
Collateral Agent (or the Collateral Agent may notify to a Chargor, if a change 1s made by the
Collateral Agent) by not less than five Business Days' notice

Delivery

(a) Any communication or document made or delivered by the Collateral Agent to a
Chargor under or in connection with this Deed shall only be effective

{1} if by way of fax, when received in legible form {provided that confirmation of
transmussion 1s mechanically or electronically generated and kept on file by
the Collateral Agent), or

({1} if by way of letter, when it has been left at the relevant address, one Business
Day after deposit with an overnight couner service or five Business Days
after being deposited in the post postage prepaid in an envelepe addressed
to the relevant party at that address,

and, in the case of the Collateral Agent, f a parlicular department or officer I1s
specified as part of its address detalls provided under Clause 25 2 (Addresses), if
addressed to that department or officer

{b) (1) Any communication or document to be made or delivered to the Collateral
Agent will be effective onfy when actually received by the Collateral Agent
and then only if It 15 expressly marked for the attention of the depariment or
officer identified in Clause 25 2 (Addresses) {or any substtute depariment or
officer as the Collateral Agent will specify for this purpose)

[{}] Any communication or document made or delivered by the Collateral Agent
to a Chargor under or in connection with this Deed shall be deemed to have
been made to all of the other Chargors on the same date

Engbsh language

(&) Any notice given under or in connection with this Deed must be in English
{b) All other documents provided under or in connection with this Deed must be
0] i English, or
(O} if not in English, and if so required by the Collaterat Agent, accompanied by a

certified English translation and, n this case, the English translation will
prevall unless the document 1s a constitutional, statutory or other official
document

PARTIAL INVALIDITY

All the provisions of this Deed are severable and distinct from one another and if at any time
any provision 15 or becomes Illlegal, invalid or unenforceable in any respect under any
apphlicable law of any junsdiction, nerther the legalty, validity or enforceabiity of any of the
remaiming provisions nor the legality, validity or enforceability of such provision under the law
of any other junsdiction will in any way be affected or impaired

RELEASE
Release

Upon the expiry of the Secunity Penod (but not otherwise) the Collateral Agent and each other
Secured Party shall, at the request and cost of the Chargor, take whatever action 1s
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necessary or reasonably requested to release or re-assign (without recourse or warranty) the
Secured Assets from the Secunty

Renstatement

Where any discharge (whether in respect of the obligations of the Chargor or any secunty for
those obligations or otherwise) 1s made in whole or in pari or any arrangement 1s made on the
faith of any payment, secunty or other disposition which i1s avoided or must be restored on
insclvency, iquidation or otherwise (without hmitation), the liabiity of the Chargor under this
Deed shall continue as if the discharge or arrangement had not occurred The Collateral
Agent may concede or compromise any claim that any payment, security or other disposition
1s llabie to avoidance or restoration

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 counterparts were on a single copy of this Deed

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or i connection with it shall be
governed by English law

Junisdiction of English courts

(a) The courts of England shall have exclusive junsdiction to settle any dispute ansing
out of or in connection with this Deed (including a dispute relating to the existence,
validity or termination of thus Deed or any non-contractual obligation arnising out of or
n connechon with this Deed) (a "Dispute”)

{b) The Parties agree that the courts of England are the most approprate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary

(c) This Clause 29 2 1s for the benefit of the Collateral Agent only As a result, the
CoHateral Agent shall not be prevented from taking proceedings relating to a Dispute
In any other courts with junsdiction To the extent allowed by law, the Collateral Agent
may take concurrent proceedings in any number of junsdictions

The Chargor expressly agrees and consents to the provisions of this Clause 29 {Governing
Law and Jurisdiction)

IN WITNESS of which this Deed has been duly executed by the Chargor as a deed and duly

executed by the Collateral Agent and has been delivered on the first date specified on page 1
of this Deed
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Name of
company in
which shares
are held

Shares held by

Class of
shares held

Number of
shares
charged

Number of
shares held

issued share
capital

£1

Boost
Recewvables
Limited

Boost Capnal Lid

Ordinary

1

1
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EXECUTION PAGES
THE CHARGOR

Executed as a deed, but not delivered until the
first dale specified on page 1 by
BOOST CAPITAL LTD

Director

Witness signature

Witness name Tb?bmg'; 2 =1 ’{t) (
reier ] [ o s
Witness address 13wl (S0 Jf\tuft/lf"’ll’tl f}bf\
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THE COLLATERAL AGENT

Signed by REosert Flowkrs for and on )
behalf of MIDTOWN MADISON MANAGEMENT )
LLC )

Signhatur

[Boost - Charge Over Shar es - Signature Page|




