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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7831099

Charge code: 0783 1099 0001

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

1st July 2016 .

Given at Companies House, Cardiff on 4th July 2016

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

23 June

2016

BOOST CAPITAL LIMITED

ANTHONY LITTNER

(1)

2

DEBENTURE

Birketts

Birkeits LLP
Brierly Flace

New London Road
Chelmsford
Essex CMZ2 0AP

T: +44 (0)1845 211211
Fr 444 {031345 354764
T30 89703 Chelmsford 2
Emai@birketts.conk

www. bhirketis.co.uk

Offices also in : Cambridge, Ipswich and Norwich

Registered office at: 24-28 Musenum Streat, Inswich, Suffcll, IP1 1HZ.
Alist of members may be inspacted at any of our offices. The lermn Parmer’ isused ta rafar to a Member of Birketts LLP.

Birketls LLP s ragisiered in England under no. CC317548 and anthorised and regulated by the Solicitors Requlation
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THIS DEBENTURE is dated . 5 dore 2016
PARTIES

(1 BOOST CAPITAL LIMITED a company incorporated and registered in England and
Wales with company number 07831099 whose registered office is at Third Floor,
Carlton House 101, New London Road, Chelmsford CM2 0OPP (Boost); and

2) ANTHONY LITTNER of 5 Bramiéy Close, Mill Hill, London, NW7 4BR (the Lender).
BACKGROUND

{A) The Lender has agreed to provide Boost with a term loan facility, pursuant to the
Facility Agreement.

(B) As securily for the performance of Boost's obligations io the Lender, Boost has agreed
to enier into this debenture in favour of the Lender,

AGREED TERMS
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this deed:

Administrator means any one or more persens appoinied as
an administrator of the Company by Boost
under paragraph 14 of schedule B1 to the
Inschvency Act;

Business Day means a day other than a Saturday, Sunday
or public holiday in England when banks in
lLondon are open for business;

Charged Property means the assels morigaged, charged or
assigned by Boost under this deed;

Dividends means all dividends, interest and other monay
payable in respect of the Investments;

Event of Default means any event or circumstancs which

constitutes a material breach by Boost of the
Facility Agreement or this deed;

13167906.V3 Debentura
1684550007 21/08/2G18 1




Factlity Agreement

Financial Collateral
Regulations

insolvency Act

intellectual Property

Investment

Lease

LPA

Plant and Equipment

Heal Property
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means the £700,000 term loan facility
agreement entered info by Boost and the
Lender, on or about the date of this deed;

means the Financial Collateral Arrangemenis
(No 2} Regulations 2003 51 2003/3226;

means tha Insolvency Act 1986;

means all present and future rights of Boost in
respect of any palent, copyright, trade mark,
saervice mark, invention, design, knowhow,
confidential information or any other kind of
intellectual property whether registered or
unregistered  and any registration  or
application  for  registration, licence  or
permission relating to any of the foregoing;

maans any:
(2} stock or sharg in any legal entity;
{b)  unit in any unit trust or similar scheme;

fc)  warrant or other right io acquire any
such investment,

and any offer, right or benefit in respect of any
such invesiment other than Dividends;

Includes any underiease, tenancy, letiing,
licence, any document supplemental or
collateral fo any of them and any agreement
to enter int¢ any of them and the expression
"tenant” construed accordingly;

means the Law of Property Act 1925;

means any fittings, pland, equipment,
machinary, tools, vehicles, furniture and other
tangible movable property which are not Real
Froperty;

means:

{a) any frechold, leasehold or immoveable




1.2

1.3

2.1

2.2

property;

{h) any buildings, fixiures, fittings, fixed
plart and machinery from time to
time situaled on or forming part of
such property;

Receiver means any one or more persons appointsd as
a recelver, receiver and manager or
administrative receiver under this deed;

Secured Liabilitics means all obligations of Boost owed 1o the
Lender, pursuant fo the Faciiity Agreement;
and

Security means a morigage, charge, pledgs, lien or

other security intergst securing any obligation
of any persen or any other agreement having
or intended to have a similar effect.

Interpretation

In this deed, uniess a contrary indication appears:

(a) "obligations” means obligations and liabilities and references io obligations
include the whole or any part of them, present and future, actual and
contingent;

(b) any reference to "powers” include righis, powers, discretions and authorities;
and

(c) any reference tc any asset include any proceeds of sale of any such asset.

Incorporation

This deed incorporates any side leffers between the parties to the extent required 1o
ensure the validity of any purported disposition under this deed of any freehold or
leasehold property under s. 2(1) of the Law of Property (Miscellaneous Provisions) Act
1989.

UNDERTAKING TO PAY

Boost undertakes to the Lender to pay the Secured Liabilities to the Lender when the
same shall be or become due.

Boost shall pay the Lender interest on any amount not paid in accordance with this
deed when due from the due date to the daie of payment or discharge {as well after as
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before judgment and notwithstanding the liguidation or administration of Boost or any
arrangement or composition with any crediiors by Boost) at such raie as is set out in
the Facllity Agreement.

3. FIXED SECURITY

3.1 As continuing security for the payment of the Secured Liabilitles Boost with full title
guarantee:
3.1.1 charges to the Lender by way of legal mortgage all Real Property owned by

Boost at the date of this deed;

3.1.2 charges ic Boost by way of equitable morigage any Peal Property acquired
by Boost afler the date of this deed;

313 assigns to the Lender by way of fixed security its rights and interest in:

3.1.3.4 any present or future right to occupy any Real Property under
licence;

3.13.2 rights under any present or future contract for the purchase of
any Heal Property and damages payable in respect of any such
contract;

314 assigns to the Lender by way of eguitable morigage its rights and interest
in:

3.1.4.1 any lnvesiments;

3.14.2 any Dividends in respect of any Invesiments;

3.1.4.3 any other present or future Investment owned by Boost;

3.1.44 any Dividends in respect of any such other invesimenis;
315 charges 1o Boost by way of fixed charge iis rights and interest in:

3.1.51 its present and future goodwill and uncalled capfital;

3.1.52 any present or fulure insurances in respect of any Charged
Property and the proceeds of such insurances; and

3.1.5.3 any present or fulure Intellectual Property.
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4.1

4.2

4.3

4.4

5.1

52

FLOATING SECURITY
Floating charge

As continuing security for the payment of the Secured Liabilities Boost charges io the
Lender by way of flpating charge with full fitle guarantee the whole of s assets to the
extent that such assets are not effeciively morigaged, charged or assigned 1o the
Lender by way of fixed secutity under clause 3 {Fixed Security}.

Conversion

Subject to clause 4.3 (Moratorium under Insolvency Act), the Lender may at any ime
by written notice to Boost convert the floating charge created by clause 4.1 (Floating
Charge) into a fixed charge as regards any assets specified in the nolice if an Event of
Default has ocourred.

Moratorium under Insolvency Act

The Lender shall not be entitled to convert the Hloating charge created by clause 4.1
{Floating Charge) into & fixed charge as a resull only of Boost obtaining a moratorium
or anything dene with a view o obtaining a moratorium under s. 1A of and schedule Al
to the Insolvency Act.

Qualifying floating charge

Paragraph 14(2}{(a) of schedulz E1 o the Insolvency Act applies to the floating charge
created by clause 4.1 {Floating Charge} which is a "gualifying floating charge” for the
purpose of paragraph 14(1) of schedule B1 {o the Insolvency Act.

INVESTMENTS
Dividends and voting rights before BEvent of Default

Unitil the occurrence of an Event of Default:

5.1 Boost shall be entitled to receive all Dividends in respect of any Investment
forming part of the Charged Property free from the security created by this
deed; and

51.2 Boost will be entitled fo exercise all voting rights attached 1o any Investment

forming part of the Charged Propery.
Dividends and voting rights after Event of Default

After the occurrence of an Event of Defauli;

13167956.Y5 Debeniure
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5.3

6.1

h.2.1 if any Investment forming part of the Charged Property is net then
registered in the name of the Lender or a nominee for the Lender, the
Lender will be entitled 1o become so registered or to procure registration in
the name of a nominee;

522 all Dividends will be payable ¢ the Lender and may be applied by the
Lender in reduction of the Secured Liabilities whether or not any Investment
forming part of the Charged Properly is registered in the name of the

 Lender or any nominee for the Lender or in the name of Boost or any
nominee for Boost;

523 the Lender will be entitled at its discretion fo exercise or procure the
exercise of all voting rights attached to any investment forming part of the
Charged Properly that is regisiered in the name of the Lender or any
nominee for the Lender for the purpose only of preserving the value of such
Investment or realising the security over such Invesiment created by this
deed; and '

5.2.4 Boost shall exercise or procure the exercise of any voting rights attached {o
any Investment forming part of the Charged Properiy that is registered in
the name of Boost or any nominee for Boost as directed by the Lender for
the purpose mentioned In clause 5.2.3.

Dematerizlisation

Boost shall promplly take all aclion reguired for the rematerialisation of any
Investments forming part of the Charged Property held in dematerialised form in a
clearance sysiem.

NEGATIVE UNDERTAKINGS
Disposals

Boost shall not sell, transfer, lease or otherwise dispose or purport or agree o dispose
of any of its assets which are expressed to be morigaged by way of legal or equitable
maortgage, assigned by way of security or charged by way of fixed securily or charge to
the Lender under clause 3 (Fixed Security). For the avoidance of doubl, Boost shall
not be restricted, by the ferms of this deed, from selling, transferring, leasing or
ctherwise disposing, or purporting or agreeing to dispose of, any of its assets, or any
interest therein, which are not expressed (o be morigagead by way of legal or equitable
morigage, assigned by way of security or charged by way of fixed securily or charge to
the Lender under clause 3 (Fixed Security).

13157905.¥3 Debeniure
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7. ENFORCEMENT OF SECURITY

The Lender’s powers

7.1 Un the occurrence of a failure by Boost to pay any of the Secured Liabilities when due,
such that an Eveni of Default has occurred, this deed shall become enforceable and
the Lender may immediately or at any time thereafier:

7.1.1

7.1.6

appoint one or more persons as an Administrator of Boost in accordance
with schedule B1 to the Insolvency Act;

exercise the power of sale and all other powers conferred by s. 101 of the
LPA as varied or extended by this deed;

subiject t0 5.72A of and paragraph 43 of Schedule A1 fo the Insolvency Act,
appoint one or more persons as a receiver and manager or administrative
receiver of any Charged Property;

exercise all the powers conferred on a Receiver by this deed, the LPA and
the Insolvency Act;

by notice 1o Boost end Boost's right to possession of all or any Real
Property forming part of the Charged Property and enter into possession of
all or such part of such Real Proparty;

fo the extent that this deed constifules a "security financial coliateral
arrangement” as defined in the Financial Collateral Regulations,
appropriaie any Charged Property which constitutes "financial collateral” as
defined in the Financial Collateral Regulations in or fowards satisfaction of
the Secured Liabilities and the Lender shall value such Charged Property
by reference to an independent valuation or other procedure selected by
the Lender acting reasonably.

7.2 Powers under the LPA

7.2.1 5.103 of the LPA will not apply to this deed.
7.2.2 The power of sale and all other powers conferred by s.101 of the LPA as
varied or extended by this deed will arlse upon execution of this deed by
Boost.
7.3 Adminisirators

if the Lender appoints two or more persons as Administrator of Boost, the appointment
may speclfy whether those persons are to act jointly or concurrently.

13167308.Y3 Debenture
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7.4

8.1

8.2

Receivers

741 The Lender may appoint any Receiver upon such terms as 1o remuneration
and otherwise as the Lender thinks fit and the maximum rate specified in
5,.109(6) of the LPA shall not apply.

7.4.2 Any Recelver will be the agent of Boost for all purposes and Boost will be

' responsible for such Receiver's acts and defaults and for his remuneration,
costs, fees, taxes and expenses to the exclusion of liability on the part of
the Lender.

7.4.3 Where two or more persons are appointed as Receiver any act authorised
{0 be done by the Recelver may be done by all of them acting jointly or by
any one or more of them acting severally.

7.4.4 The Lender may at any time by waiting remove any Receiver {subiject to the

obtaining of any required order of the court in the case of an administrative
raceiver} whather or not the Lender appoints any other person as Receiver
in his place.

POWERS OF BRECEIVER AND THE LENDER

Statutory powers

A Receiver shall have and be entitled to exercise all the powers conferred on a receiver
by the LPA and, whether or not such a Receiver is an administrative receiver, all the
powers conferred upon an administrative receiver by schedute 1 o the Insclivency Act
which powers are incorporated in this deed.

Additional powers

By way of addition to and without limiting any other powers referred 1o in this clause a
Receiver shall have power (both before and afier the commencement of any liguidation
of Boost) to do every act and thing and exercise every power;

8.2.1 which Boost would have been entilled to do or exercise if no Recelver had
been appointed or which the Receiver would have bean entitled to do or
exercise if the Receiver were the absolute legal and beneficial owner of the
Charged Property;

8.2.2 which such Receiver in his absolute discretion considers necessary or
desirable for mainiaining or enhancing the value of any Charged Property
or for or in gonnection with the enforcement of the Security created by this
deed or the realisation of any Charged Property,

and may use the name of Boost in connection with any exercise of stich powers.

13167806 V3 Detenfure
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8.3

8.1

9.2

i

101

i0.2

10.3

Possession

If the l.ender, any Receiver or any delegate of either of them takes possession of any
Charged Property it may go out of possession at any time.

DELEGATION OF POWERS BY BOOST OR RECEIVER
Delegation

The Lender or any Receiver may from time to time delegate by power of attorney or in
any other manner o any person any powers which are for the time being exercisable
by the Lender or a Receiver under this deed in relation to any Charged Property and
any such delegation may be made upon such terms as the Lender or such Receiver
may think fit. :

Liabliity for delegates

Neither the Lender nor any Receiver will be in any way liable or responsible 1o Boost
for any loss or damage arising from any act or omission on the part of any such
delegate unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of the delegate.

EXCLUSION OF LIABILITY
No obligation o recover

The Lender and any Receiver shall use their reasonable endeavours, acting in good
faith, to take action to collect any money or enforce any rights comprised in the
Charged Property whether or not it is in possession of the relevant Charged Property.

Liability as mortgagee in possession

if the Lender or any Recelver takes possession of any Charged Property, it will not be
fiable o account fo Boost for anything except actual receipts or be liable 1o Boost for
any loss arising from any realisation of any Charged Property or for any default or
omission for which a receiver or morigagee in possession would be ligble.

Losses on enforcement

The Lender or any Receiver will not be liahle to Boost for any l0ss or damage arising
from:

10.3.4 any sale of any Charged Property;

10.3.2 any aci, default or omission of the Lender or any Receiver in relation to any
Charged Property; or

131679083 Debenturs
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10.3.3 any exercise or non-exercise by the Lender or any Receiver of any powsr
conferred upon it in relation to any Charged Property by or pursuant fo this
deed or by the LPA,

unless such loss or damage is caused by the fraud, gross negligence or wilful
misconduct of the Lender or any Regeiver,

11. REIMBURSEMENT AND INDEMNITY
11.1 Reimbursement
Boost shall pay to the Lender on demand:
i1.1.1 any money reasonably and properly paid by the Lender or any Recelver:

11.1.1.1  as a resuli of the Lender or any Receiver taking action which
the Lender or any Receiver considers necessary or desirable in
connection with any Charged Property or 1o procure compliance
with any gbligation of Boost in this deed; or

11.1.1.2  in respect of any action or thing expressed in this deed ¢ be
done at the cost of Boost;

11.1.2 all costs, fees, taxes and expenses incurred by the Lender or any Receiver
under or in conneclion with this deed or is enforcement and/or the
preservation of the Lender’'s rights under this deed.

12. APPLICATION OF SUMS REALISED
12.1 Order of application

Subject {o claims having priority to the Security created by this deed and clause 12.3 all
money recovered by the Lender or any Receiver as a resull of the enforcement of this
deed or otherwise by reason of the Security created by this deed will be applied in the
following order:

12.14 in payment of all costs, fees, faxes and expenses incurred by the Lender or
any Receiver in or pursuant o the exercise of the powers set out in this
deed and all other outgeings properly payable by any Receiver,;

12.1.2 _in payment of remuneration to any Receiver;
12.1.3 in or towards payment of the Secured Liabilities; and

1214 the balance (if any) will be applied as required by law.

13167806.43 Debenture
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12.2

123

13

134

14.

4.1

Contingent or future liabilities

If any money is received by the Lender or a Receiver as a result of the enforcement of
this deed or otherwise by reason of the Security created by fhis deed at a time when
the Secured Liabilities include contingent ar future iabilities the Lender or any Recelver
may hold some or all of such money in a suspense account.

if, Boost grants security to any other lender(s) of funds to Boost (Third Party
Security), the Lender acknowledges and agrees that:

i2.3.1 the grant of the Third Party Security shall not he a breach of this deed or
the Facility Agreement; and

12.3.2 the Third Parly Security shall rank pari passu with the Securliy created by
ihis deed, and all money recovered by the Lender or any Receiver as a
result of the enforcement of this deed or otherwise by reasen of the
Security created by this deed shall, prior to being applied in or towards
payment of the Secured Liabilities pursuant {0 clause 12.1.3, be applied in
or towards the repayment of those borrowings of Boost that are secured by
the Third Party Security (Third Party Borrowings) on a pari passu basis
by reference to the proportion that the Secured Liabilities bears 1o the Third
Party Borrowings.

PROTECTION OF PERSONS DEALING WiTH THE LENDER OR RECEIVER
No person dealing with the Lender or any Receiver will be concerned o enguire:

13.1.4 whether any event has happened upon which any of the powers conferred
by this deed may have arisen or be exercisable;

13.1.2 otherwise as o the propriety or regularity of any exercise of the powers
conferred by this deed or of any act purporting or intended 1o be in exercise
of such powers; or

13.1.3 whether any Secured Liabilities remain owing.
FURTHER ASSURANCE
When required by the Lender or any Receiver the Company shall, at its own cost

1411 execute any decumenis or do any other thing which the Lender or any
Receiver may require for perfecting or protecting any Security created by
this dead or in connection with the exercise of any powers given o the
Lender or any Receiver under this deed; and
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15.

15.1

18,

17,

7.1

17.2

17.3

7.4

14.1.2 convey, transfer, assign or otherwise deal with any Charged Property in
such manner as the Lender or any Recebver may require in connection with
any enforcement of any Security created by this deed.

POWER OF ATTORNEY BY BOOST

Boosi irrevocably and by way of security appoints each of the Lender, any person
selected by the Lender and any Receiver its attorney in each case (with full power io
appoint substitutes and to delegate) severally in its name and on its behalf to, after the
occurrence of an Event of Default, execute any document or do any act or thing which:

15.1.1 Boost is entitled to execute or do in relation to the Charged Property
including giving a receipt for any maney and exercising any rights or
remedies forming part of the Charged Property; or

15.1.2 ihe Company is obliged 1o executle or do under this deed.
REDEMPTION

After the repayment or discharge in full of the Secured Liabliities the Lender will release
the Charged Property from the Security created by this deed.

MISCELLANEQUS
Possession

Boost shall be entitled 1o possession of any Real Properiy forming part of the Charged
Property until termination of such righi by the Lender under clause 7.1 (the Lender's
Powers).

Third Pariy Rights

A parson who is not a parly to this deed has no right under the Contracts (Rights of
Third Parties) Act 1589 to enforce or to enjoy the benefit of any term of this deed.

Continuing Security

This deed is a continuing security and extends to the balance from time to lime of the
Secured Liabilies irrespeciive of any intermediate payment of monies due to the
Lender.

Other Security

Subject to clause 12.3.1, this deed is in addiion to and will not in any way be
prejudiced or affected by the holding or release by the Lender or any ofher person of
any other Security at any time held by the Lender.
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17.5 Consolidation

The restrictions on the right of consolidating morigage securities contained in s. 93 of
the LPA will not apply to this deed.

17.6 MNoftices

17.6.1 Any notice or other communication given to a party under or in connection
with, this deed shall be:

17.6.1.1 in writing;

17.6.1.2 delivered by hand, by pre-paid first-class post ar other next
working day delivery setvice; and

17.6.1.3 senito:
{a) Boostal

Address: Carlton House, 101 New London Road,
Chelmsford, Essex CM2 OPP

Attention: Alex Litiner
With copy (which shall not constitule notice) to

Address: c¢/o BFS Capital, 3301 N. University Drive, Suite
300, Coral Springs, FL 33065

Attention; Todd B, Zarin, General Counsel
(b} the Lender at:

5 Bramiey Close, Mill Hill, London, NW7 48R

Aftention: Anthony Littner

or 1o any other address as is nofified in wilting In accordance
with this clause 17.6 by one party {o the other from time to time.

17.6.2 Any notice or other communication given under or in connegtion with, this
deed shall be deemed o have been received:

17.8.2.1  if delivered by hand, at the time it is ieff ai the relevant address;
ahd
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17.7

17.8

18.

19.

19.1

19.2

17.6.2.2  if posted by pre-paid first-class post or other next working day
delivery service, on the second Business Day after posting,
subject to proof of delivery being provided.

17.6.3 A notice or other communicalion given as described in clause 17.6.2.1 or
clause 17.6.2.2 on a day that is not a Business Day, or after normal
business hours, in the place it is received, shall be deemed o have been
received on the next Business Day.

17.6.4 A notice or other communication given under or in connection with this
deed is not valid if sent by fax or emall.

Counterparts

This deed may be executed in any number of counterparts, and this has the same
effect as if the signatories and the counterparts were on a single copy of this deed.

Land Registry Consent

By executing this deed the Company consenis to the entry of the following restriction
against any registered titles (and any unregistered properties subject fo compulsory
first registration) which are at any time subject o this deed:

"No disposition or specify type of disposition of the registered esiale {other than a
charge) by the proprietor of the registered estate, or by the proprietor of any regisiered
charge, not being a charge registered before the eniry of the restriction, is fo be
registerad without a written consent signed by the proprietor for the time being of the
charge [date] in favour of Anthony Littner referred 1o in the charges regisier.”

Law

This deed and any non-confractual obligations arising out of or in connection with this
désd shall be governed by English faw.

GOVERNING LAW AND JURISDICTION

This deed and any dispute or claim arising out of, or in connection with if, or its subject
matter or formation {including non-contractual disputes or claims) shall be govermed by,
and construed in accordance with, the law of England and Wales.

The parties to this deed irrevocably agree that, subject as provided below, the courts of
England and Wales shall have exclusive jurisdiction io settle any dispute or claim that
arises out of, or in connection with this deed or its subject matter or formafion {including
non-contractual disputes or claims). Nothing in this Clause shalt limi the right of the
Lender to take proceedings agalnst Boost in any other court of competent jurisdiction,
nor shall the taking of proceedings in any one or more jurisdictions preclude the taking
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of proceedings in any ather jurisdictions, whether concurrently or not, to the extent
permitted by the law of such ofher jurisdiction.

This deed has been executed and delivered as a deed by the Lender and Boost on the date
shown at the beginning of this deed.
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EXECUTED by

BOCST CAPITAL LIMITED
acting by a director
in the presence of

Witness signature;

..... Wﬁw
; ST Pt
Whiness name: W%h "é”ﬁ W f&& ................
Address: VRO W P vaag D,
: fww«%iiﬁg*@%%;ﬁ&%‘« o LT VLA
Qccupation: Gopptonnl @ﬁ‘vwg“’”‘g - %:" £< c “§ G
EXECUTED by THE LENDER

in the presence of a wilness

WHNESS SIONATUIE. e
WHNSSS NAIME. e e e e
Address: e s

Ocoupation:
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EXECUTEDbY

BOOST CAPITALLIMITED

acting by a director
in the presence of

-Witness signature:
Witness name:

Address:

Ccecupation:

EXECUTED by THE LENDER
in the preserice of a witness

Witness signature:
Witness name:

Address:

Occupation:
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