Companies House

Company name:

Company number:

Received for Electronic Filing: 24/06/2019

MRO1 e

Registration of a Charge

WPC 2 LIMITED
07611002

X88BJZEA

Date of creation:
Charge code:
Persons entitled:

Brief description:

Details of Charge

10/06/2019
0761 1002 0001
TRIPLE POINT ADVANCR LEASING PLC

INCLUDING ALL FUTURE AND PRESENT FREEHOLD AND LEASEHOLD
PROPERTY OWNED BY THE CHARGOR TOGETHER WITH ALL
BUILDINGS, STRUCTURES, FIXTURES AND FITTINGS THEREON
(INCLUDING ALL TRADE AND TENANT'S FIXTURES). ALL PRESENT
AND FUTURE PATENTS, PATENT APPLICATIONS, TRADE MARKS AND
SERVICE MARKS (WHERE REGISTERED OR NOT), COPYRIGHTS AND
ALL OTHER INTELLECTUAL PROPERTY RIGHTS AND ALL OTHER
RIGHTS RELATING THERETO LEGALLY OR BENEFICIALLY OWNED BY
THE CHARGOR.

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.

Electronically filed document for Company Number: 07611002 Page 1



Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MARTYN GREENE

Electronically filed document for Company Number: 07611002 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7611002

Charge code: 0761 1002 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 10th June 2019 and created by WPC 2 LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

24th June 2019 .

Given at Companies House, Cardiff on 25th June 2019

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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Date {,0 &A S L AAAL:

2315

VALLEY TOPCO LIMITED
WEIGHT PARTNERS CORPORATE LIMITED
WEIGHT PARTNERS CAPITAL LLP
WPC 2 LIMITED
as Chargors

- and

TRIPLE POINT ADVANCR LEASING PILC
as lender

DEBENTURE

Cerllfied to be a trus and fair oopy of the ordglnal

Triple F}ﬁﬁi“ 1K .
Pate. g William Street, Longon ECaN 7ap



Date:
PARTIES

Chargors:

Lender:

Loan Reference:

investments

ioan Agreement:

Properties

Related Rights

Secured Assets:

Secured Liabilities:

DEBENTURE

iO‘Eﬁumm

VALLEY TOPCO LIMITED, a company incorporated in England and Wales
{Company Registration No. 09294380} whose registered office is at cfo
Weight Capital Pariners LLP, Francis House, 11 Francis Sireet, London SWiP
1DE

WEIGHT PARTNERS CORPORATE LIMITED, a company incorporated in
England and Wales (Company Registration No. 07237008) whose registered
office is at c/o Weight Capital Partners LLP, Francis House, 11 Francis Street,
London WP 1DE

WEIGHT PARTNERS CAPITAL LLP, 2 limited liability partnership incorporated
in England and Wales (Registration No. 0C354509) whose registered office is
at ¢fo Weight Capital Partners LLP, Francis House, 11 Francis Street, London

SW1P 1DE

WPC 2 LIMITED, a company incorporated in England and Wales (Company
Registration No. 07611002) whose registered office is at ¢/o Weight Capital
Partners LLP, Francis House, 11 Francis Street, London SW1P 1DE

TRIPLE POINT ADVANCR LEASING PLC of 1 King William Street, London EC4N
7AF

WPCDELS

the stocks, shares and securities {if any) specified in Part B of Schedule 2
together with ail Related Rights.

the loan agreement dated on or about the date of this debenture between
the Chargors, James Dominic Weight and the Lender.

the properties {if any) specified in Part A of Schedule 2 and Property means
any one of them

means, in relation to any Investments, all dividends, distributions and other
income paid or payable on the relevant Investment, together with {a) all
shares or other property derived from the relevant investrent; and (b} all
other allotments, accretions, rights, benefits and advantages of all kinds
accruing, offered or otherwise derived from or incidental to the relevant
investment (whether by way of conversion, redemption, bonus, preference,
option or otherwise).

any assets of any of the Chargors mortgaged, charged or assigned to the
Lender under the terms of this debenture.

all present and future obligations and Hiabilities (whether actual or contingent
and whether owed jointly or severally or in any other capacity whatsoever) of



any Chargor to the Lender under, or in connection with, each of the Finance

Daocuments.

Securiey: the security constituted by this debenture.

i DEBENTURE

1.1 This debenture between each Chargor and the Lender secures to the Lender the Secured
Assets against the Secured Liabiiities.

1.2 The Schedules to this debenture form part of, and have effect as if set out in the body of, this
debenture. Any reference to this debenture includes the Schedules.

13 Save where defined in this debenture or where the context otherwise requires, capitalised
terms used in this debenture have the meanings given to them in the Loan Agrsement.

. COVENANT TO paY

2.1 The Chargors will, on demand, pay to the Lender and discharge the Secured Liabilities when
they falf due.

2 SECURED ASSETS
Each Chargor, as a continuing security for the payment and discharge of the Secured Liabilities
and with full title guarantee, charges in favour of the Lender the following assets, from time
to time owned by it or in which it has an interest:

il by way of first fixed charge:

{a) the real property set out opposite its name in Part A of Schedule 2 to this debeniure;

{b} all property vested in or charged toit, all fixtures and fittings attached to that property and ali
rents receivable from any lease granted out of that property;

{c} &l plant, machinery, tools and equipment, vehicles and ather tangible moveable property
including any associated warranties and maintenance contracts refating to any of thery;

{ch) all of its book and other debts and monetary claims due or owing to the Chargor and the
benefit of all security, guarantees and other rights of any nature enjoyed or held by the
Chargor in relation to any of them;

(e} all beneflt of all contracts, guarantees and warranties, licences, consents and authorisations
held in connection with its business and all rights in connection with them;

{f) all goodwill and uncalled capital;

(g} the Investments;

{h) all intellectual property, rights of any nature, whether registered or unregistered, and all
Heences; and

(i} all claims, insurance policies and the procesds of any insurance,

3.2 Each Chargor charges by way of a first floating charge, all the undertaking, property, assets

and rights of the Chargor a8t any time not effectively charged or assigned under this clause 3
or under any other security held by the Lendear.



51

5.2

7.1

7.2

7.3

7.4

7.5

7.6

7.7

CERTIFICATE

A certificate signed by the Lender as to the amount due from a Chargor under the Finance
Documents will be binding on each Chargor and conclusive evidence of the amount dus,
except if thare is an error.

ENFORCEMENT OF SECURITY

The Security will become immediately enforceable in the situstions set outin paragraph 5.2
of Schedule 1 1o this debenture,

After the Security has become enforceable, the Lender may, in its absolute discretion, enforce
all or any part of that Security at the times, in the manner and on the terms it thinks fit, and
take possession of and hold or dispose of all or any part of the Secured Assets.

APPOINTMENT OF RECEIVER OR ADMINISTRATOR

At any time on or after the point when the Security constituted by this debenture becomas
enforceable in accordance with the terms set out herein, the Lender may, without prior notice
to the Chargors, appoint or remove a receiver or receivers in respect of any Secured Assets,
or appoint an administrator of any Chargor. Following the appointment of any recelver andfor
administrator, the Lender, in addition to all powers conferred on such receiver or
administrator under the laws of England and Wales, or as set out in Schedule 1, may grant
such receiver or administrator such additional rights or powers as may be necessary to aliow
it to collect and realise any assets which constitute the Security.

RESTRICTIONS
Each Chargor undertakes that it will not, without the Lender's prior written consent.

permit to subsist, create or agree to create any mortgage, standard security, chargs, pledge
lien or other security interest securing any obligation of any person over all or any of the
Secured Assets other than security expressly permitted by the Loan Agreement;

sell, transfer, lease out, lend or otherwise dispose of all or any part of the Secured Assets
{other than Secured Assets charged by clause 3.2 on arm'’s length terms in the ordinary course
of trading or as may be permitted under the Loan Agreement] or agree or attempt fo do the
same;

do, or permit to be done, any act or thing that would or might depreciate, jeopardise or
otherwise prejudice the Security, or materially diminish the vaiue of any of the Secured Assets
or the effactiveness of the Security;

deal with its book and other debts, except by collecting them in the ordinary course of its
business. In particular, no Chargor will realise its book and other debts by means of invoice
discounting or factoring arrangemants;

use or refrain from using its intellectual property rights in a way which may adversely aHect
the value of those intellectual property rights;

grant, or accept a surrender of, any lease or licence of all or any of its property or consent 1o
a tenant assigning or sub-letting; or

in any way dispose of, surrender or create, or agree to dispose of surrender or create, any
legal or equitable estate or interest in any of its property, or part with or share possession or
gocupation of any of its property.

This debenture has been exacuted as a deed on the date appearing at the head of page 1.



{d)

(e)

SCHEDULE L
CEBENTURE TERMS

General undertakings
Each Chargor undertakes that it will:
comply In all material respacts with all laws to which it may be subject;

promptly obtain, comply with and do all that is reasonably requirad to maintain in full foree
and effect any authorisation required under anv law or regulation of its jurisdiction of
incorporation to enable it to perform its obligations under this debenture and to ensure the
legality, validity, enforceability or admissibility In evidence in its jurisdiction of incorporation
of the debenture, or own its assets and carry on its business as it is balng conducted;

permit the Lender {or any other party the Lender may reasonably require) at any reasonable
time and on reasonable prior notice to inspect any Secured Asset:

supply to the Lender ail information in relation to the Security Assets as the Lender may
reasonably require;

keep all Secured Assets of an insurable nature comprehensively Insured with an insurance
company or underwriters, and on terms as are, reasonably satisfactory to the Lender and for
the full reinstatement cost of such Secured Assets. After an Event of Default which is
continuing, the Lender may arrange insurance at the relevant Chargor's expense;

hold on trust for the Lender all proceeds of any insurance of any Secured Asset. AL the Lender's
option, each Chargor will apply the proceeds in making good the relevant loss or damage, ar
to reduce the Secured Liabilities;

where required by the Lender, deposit with the Lender any deeds, documents of title and/or
agreements relating to the Secured Assets, and any stock transfer forms or other instruments
of transfer duly completed to the Lender's satisfaction: and

keep sl Secured Assets in good condition {except for expectead fair wear and teard.
Property undertakings

Where any Properiy or Properties are specified in Part A of Schedule 2, with respect 1o gach
such Property vested In a Chargor and any subsequent property acguirad by & Chargor, the
Chargor shall:

keep all pramises and fixtures and fittings on each Property in good and substantial repair and
condition:

carry on its trade and business on those parts {if any) of the Properties as are used for the
purposes of trade or business in accordance with the standards of good management from
time to time current in that trade or business:

give full particulars to the Lender of any notice, order, direction, designation, resolution or
proposal given or made by any planning authority or other public body or authority {Flanning
Notice) that specifically applies to any Property, or to the locality in which it is situated, within
seven days after becoming aware of the relevant Planning Notice and, at its own BXpEnSE,
immediately on request by the Lendar, and at the cost of the Chargor, take all reasonable and
necessary steps to comply with any Planning Notice, and make, or join with the Lender in
making, any objections or representations in respect of that Planning Notice that the Lender
may desirs;



{d)

(h)

(i)

(i)

(k)

observe and perform ali covenants, stipulations and conditions to which each Property, or the
use of it, is or may be subjected, and {if the Lender so requires, acting reasonably) produce
evidence sufficient to satisfy the Lender that those covenants, stipuiations and conditions
have baen chserved and performed;

diligently enforce all covenants, stipulations and conditions benefiting each Propearty and shall
not {and shall not agree to} waive, release or vary any of the same;

{without prejudice to the generality of the foregoing) where & Property, or part of it, is hald
under 3 lease, duly and punctually pay all rents due from time to time, and perform and
observe all the tenant's covenants and conditions;

pay {or procure payment of the same) when due all charges, rates, taxes, duties, assessments
and other outgoings relating to or imposed on each Property or on its occupier;

comply with all the requirements of environmental law both in the conduct of its general
business and in the management, possession or occupation of each Property;

obtain and comply with all authorisations, permits and other types of licences necessary under
environmental law;

procure that no person shall become entitled to assert any proprietary or other like right or
interest over the whole or any part of any Property without the prior written consent of the
Lender;

permit the Lender, any Receiver and any person appeinted by either of them to enter on and
inspect any Property on reasonable prior notice; and

inform the Lender promptly of any acquisition by the Chargor of, or contract made by the
Chargor to acquire, any freehold, leaseheld or other interest in any property.

The Chargor shall not, without the prior written consent of the Lenden

pull down or remove the whole, or any part of, any building forming part of any Property or
permit the same to ocour;

make or permit any material alterations to any Property, or sever or remaove, or permit to be
sevaered or removad, any of its fixtures;

remove or make any material alterations to any of the plant and machinery belonging to, or
in use by, the Chargor on any Property {except to effect necessary rapairs or replace them
with new or improved models or substitutes);

grant, o agree to grant, any licence or tenancy affecting the whole or any part of any Property,
or exercise, or agree o exercise, the statutory powers of leasing or of accepting surrenders
under sactions 99 or 100 of the Law of Property Act 1925;

in any other way dispose of, surrender or create, or agree to dispose of surrender or create,
any legal or equitable estate or interest in the whole or any part of any Property;

make or, insofar as it is able, permit others to make any application for planning permission
or development consent in respect of the Property;

carry out, or permit, or suffer to be carried out on any Property any development as defined
in the Town and Country Planning Act 1880 and the Planning Act 2008, or change or permit or
suffer to be changed the use of any Property; or



{h}

2.3

2.4

enter into any onerous or restrictive obligations affecting the whole or any part of any
Property, or create or permit to arise any overriding interest, easement or right whatever in
or over the whole or any part of any Property.

if the title to any Property Is not registared at the Land Registry, the Chargor shall procure that
no person (other than itself} shall be registered under the Land Registration Acts 1925 to 2002
as proprietor of all or any part of any Property without the prior written consent of the Lender.
The Chargor shall be liable for the costs and expenses of the Lender in lodging cautions against
the registration of the title to the whole or any part of any Proparty from time to time,

The Chargor consents to an application being made by the Lender to the Land Registrar for
the following restriction in Form P to be registered against its title to each Proparty:

"No disposition of the registered estate by the propristor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the charge
dated [DATE] in favour of [NAME OF PARTY] referred to in the charges register.”

nvestments undertalings

Where any lnvestment or Investments are specified in Part B of Schedule 2, each Chargor with
respect to its Investrments shail:

on the exscution of this deed, or {if later] within any time period specified In the Loan
Agreement, deliver to the Lender, or as the Lender may direct, all stock or share certificates
and other documents of title or evidence of ownership relating to any Investments owned by
the Chargor at that time:

on the purchase or acquisition by it of investments after the date of this deed, deposit with
the Lender, or as the Lender may direct, all stock or share certificates and other documents of
title or evidence of ownership relating to those investments;

at the same time as depositing documents with the Lender, or as the Lender may direct, in
accordance with sub-clauses {a) and (b}, the Chargor shall also deposit with the Lender, or as
the Lendar may direct:

{1} all stock transfer forms relating to the relevant Investments duly completed and
executed by or on behaif of the Chargor, but with the name of the transferee, the
consideration and the date left blank: and

£ii} any other documents (in each case duly completed and executed by or on behalf of
the Chargor} that the Lender may reasonably request to enable it or any of its
nominees, or any purchaser or transferee, to be registered as the owner of or
atherwise obtain a legal title to, or to perfect its security Interest in any of the relevant
Investments,

so that the Lender may, at any time and without notice to the Chargor, complete and present
those stock transfer forms and cother documents to the issuer of the Investments for
regisiration;

obtain all consents, waivers, approvals and permissions that are reasonably required, under
the articles of association {or otherwise) of an issuer of any Investments, for the transfer of
the Investments to the Lender or its nominee, or to a purchaser on enforcement of the
security constituted by this debenture;

procure the amendment of the share transfer provisions (including, but not limited to,
deletion of any pre-emptlon provisions} under the articles of association, other constitutional
document or otherwise of each issuer of the Investments in any manner that the Lender may



(f)

32

{a)

(b)

i3

(b)

34

3.5

36

reasonably require in order to permit the transfer of the Investments to the Lender or its
nominee, or to a purchaser on enforcement of the security constituted by this debenture;

indemnify the Lender against any loss or liability incurred by the Lender {or its nominee) as 3
consequence of the Lender {or its nominee} acting in respect of the Investments at the
direction of the Chargor; and

promptly following receipt, send to the Lender copies of any notice, circular, report, accounts
and any other document received by it that relates to the Investments.

Before the security constituted by this debanture becomes enforceable:

the Chargor may retain and apply for its own use all dividends, interest and other monies paid
or payable in respect of the Investments and, if any are paid or payable to the Lender or any
of its nominees, the Lender will hold all these dividends, interest and other monies received
by it for the Charger and will pay them 1o the Chargor promptly on request; and

the Chargor may exercise all voting and other rights and powers in respect of the Investments
or, if any of the same are exercisable by the Lender or any of its nominees, to direct in writing
the exercise of those voting and other rights and powers provided that:

{i) it shall not do so in any way that would breach any provision of the Loan Agreement
or this debenture or for any purpose inconsistent with the Loan Agreement or this
debenture; and

{ii) the exercise of, or the failure to exercise, those voting rights or other rights and
powers would not, in the Lender's opinion, have an adverse effect on the value of the
Investments or otherwise prejudice the Lender's security under this debenture.

After the security constituted by this debenture has become enforceable:

all dividends and other distributions paid in respect of the Investments and recelved by the
Chargor shall be held by the Chargor on trust for the Lender and immediately paid to the
Lender or, if received by the Lender, shall be retained by the Lender; and

all voting and other rights and powers attaching to the Investments shall be exercised by, or
at the direction of, the Lender and the Chargor shall, and shall procure that its nhominees shall,
comply with any directions the Lender may give, in its absolute discretion, concerning the
exercise of those rights and powers,

The Lender shall not, by exercising or not exercising any voting rights or ctherwise, be
construed as permitting or agreeing to any variation or other change in the rights attaching to
or conferred by any of the Investments that the Lender considers prejudicial to, or impairing
the value of, the security created by this debenture.

Notwithstanding the security created by this debenture, the Chargor shall promptly pay all
calls, instalments and other payments that may be or become due and payable in respect of
all or any of the Investments. The Chargor acknowledges that the Lender shall not be under
any liability in respect of any such calls, instalments or other payments.

The Chargor shall not, without the prior written consent of the Lender, amend, or agree to
the amendment of:

the memorandum or articles of association, or any other constitutional documents, of any
issuer of the Investments that is not a public company; or

the rights or liabilities attaching to, or conferred by, all or any of the investments.



3.7

The Chargor shall ensure (as far as I Is able to by the exercise of all voting rights, powers of
control and other means avallable to it] that any issuer of the Investments that is not a puhlic
company shall not:

consolidate or subdivide any of the Investments, or re-organise, exchange, repay or reduce its
share capital in any way;

issue any new shares or stock to any party other than its existing shargholder(s} in proportion
to the existing helding of shares or stock;

refuse to register any transfer of any of the Investments that may be lodged with i for
registration by, or on behalf of, the Lender or the Chargor in sccordance with this debenture.

Conversion of floating charge to flxed charge

The Lender may, by notice to all or any of the Chargors, convert the floating charge created
under this debenture Into a fixed charge as regards any part of the Secured Assets specified
in that notice. Following such notice, each relevant Chargor will not dispose of the affected
Secured Assets without the Lender's consent,

Any floating charges created by clause 3.2 of this debenture will automatically become fixed
charges over the assets subject to that floating charge i

any resolution is passed or an order is made for the winding-up, dissolution, administration or
other reorganisation of any Chargor:

any Chargor:

{i creates (or attempts to create), without the prior written consent of the Lender {such
consent not to be unreasonably withheld or delayed), security or a trust in favour of
another person over any of the Secured Assets; or

{if} disposes, or attempts to dispose, of all or any part of the Secured Assets {other than
Secured Assets that are only subject to the floating charge while it remains
uncrystallised or any disposal which is permitted under this debenture or the Losn
Agreementh:

any steps are taken (or there is an Intention to take any such steps) for the appointrent of an
administrator in respect of any Chargor: or

any person levies {or attempts 1o levy) any distress, attachment, execution or other process
against 8l or any part of the Secured Aszets,

Possession and enforceability

The Lender does not have an immediate right to possession of any Secured Asset or i3 income
{and will not be considered to be taking possession if it enters to inspect ar repalr any Secured
Asset}. Each Chargor will continue In possession until the Lender takes DOSEEssion,

The Lender may take possession and enforce this debenture if;

an Event of Default occurs which is continuing;

the Lender demands payment of the Secured Liabilities;

any Chargor asks the Lender, or the Lender recelves notice of intentlon, to appoint an
administrator or an administration application is made;



5.4

(b)

(c)

55

6.1

6.2

a meeting is called or a petition is presented for the liquidation of any Chargor; or
any security is enforced in respect of any assets of any Chargor.

For the purposes of all powers implied by statute, the Secured Liabilities are deemed to have
hecome due and payable on the date of this debenture. The power of sale and other powers
conferred by section 101 of the Law of Property Act 1925 {as varied or extended by this
debenture) shall be immediately exercisable at any time after the Security has become
enforceable under clause 5.1 of this debenture.

Mo purchaser, mortgagee or other person dealing with the Lender or a receiver will he obliged
or be concerned to enguire:

whether any of the Secured Liabilities have become due or payabie, or remain unpaid or
undischarged;

whether any power the Lender or a receiver is purporting to exercise has become exercisable
or is properly exercisable; or

how any money pald to the Lender or a receiver is to be applied.

The Lender will not be liable to account to any Chargor for any money not actually received
by the Lender,

Hecelvers

Any receiver appointed by the Lender pursuant to this debenture will be each relevant
Chargor's agent and the relevant Chargor (and not the Lender) will be responsible for the acts,
defaults and remuneration of the receiver. The Lender may fix and pay the receiver's fees and
expenses at the expense of the relevant Chargor,

The Lender’s power to appoint a recelver pursuant to clause 6 of this debenture is in addition
to its powers under the Insolvency Act 1986, the Law of Property Act 1825 or otherwise. All
such powers remain exercisable despite any prior appointment in respect of any or all of the
Secured Assets.

Powers of the Lender

in addition to any powers conferred by statute, the Lender or any receiver may, at any time
after the Security has become enforceable pursuant to clause 5.1 of this debenture:

carry on any Chargor's business or part therecf;

enter, take possession of, and/or generally manage any Secured Assets and for that purpose
enter on any premises where a Secured Asset is situated (or where the Lender or a receiver
reasonably believes a Secured Asset to be situated) without incurring any liability to any
Chargor, or by any reason of, that entry. The relevant Chargor will use best endeavours to
allow the Lender or a receiver access 1o any premises for these purposes;

complete any unfinished works or carry out any new works of buliding, reconstruction,
maintenance or rapair on any properly;

purchase any Securad Asset or other property and purchase, grant or release any Interest in
or right over property or the benefit of any covenants affecting that property. References to
property or Secured Assets include land or property that is purchased by the Lender or a
receiver under this power;

sell, charge or deal with the Secured Assets without restriction;



7.3

7.4

7.5

7.6

iease, make agreements for leases at a premium or otherwise, accept surrenders for leases
and grant aptions or vary or reduce any sum payable under anv leases or tenancy agregments,
in each case on such terms and conditions as it thinks fit, without the need to comply with any
of the provisions of sections 99 and 100 of the Law of Froperty Act 1925

complate any transactions by executing any deeds or documents in the name of the relevant
Chargor;

take, continue or defend any proceedings and enter into any arrangement or compromise;

insure the Secured Assets and any works, arrange indemnity and other similar insurance, and
obtain bonds and give counter-indernities and other security in connection with this;

cali up any uncalled capital with all the powers conferred by the relevant Chargor's articles of
association or members’ agreement:

to the extent any of the Secured Assets constitute "financial collateral® within the meaning
set out in the Financlal Collateral Arrangements {No.2) Regulations 2003, appropriate all or
part of such Secured Assets in or toward the satisfaction of the Secured Liabilities, The value
of the Secured Assets so appropriated will be the market price at the time the right of
appropriation Is exercised as determined by the Lender by reference to such method or source
ofvaluation as the Lender selects, including Independent valuation. The parties sgree that the
methods of valuation provided for in this paragraph are commercially reasonable for the
purposes of the Finandal Coliateral Arrangements {No.2) Regulations 2003;

employ advisers, consultants, managers, agents, workmen and others;
purchase or acguire materials, tools, equipment, furnishing, goods or supplies:

do any acts which the Lender or a receiver considers to be incidental or beneficial to the
exarcise of their powers;

give receipts and execute ali assurances the Lender or a receiver thinks proper or tesirable:
lend or advance credit (in the course of the relevant Chargor's business) to any person;
complete any registrations for or on behalf of the relevant Chargor; and

create a subsidiary {within the meaning of section 1159 of the Companies Act 2006} of any
Chargor.

in the exercise of the powers conferred by this debenture, the Lender or a receiver may sever
and seil plant, machinery and other fixtures separately from the property to which they may
be annexed and it may apportion any rent or other amount without the ronsent of the
Chargor.

A receiver may borrow and secure the repayment of any money, in priority to the Secured
Liabilities,

Joint recelvers may exercise their powers jointly or separately.

Areceiver will first apply any money received from the Secured Assets towards the repavment
of alt money that the receiver has borrowed and secondly in payment of the receiver’s fees

and expenses. The recelver will then apply any remaining money received as required by law.

The Lender may exercise any of its powers even if a receiver has been appointed.



7.7

7.8

9.1

9.2

9.3

0

0.1

(b)

{c}

The Lender may exercise any rights attached to charged stock, shares and other securities as
it considers necessary to preserve the vaiue of, or realise, that Secured Asset. Otherwise the
Lender will only exercise those rights as instructed by the relevant Chargor.

The Lender and each receiver is entitled to all the rights, powers, privileges and immunities
conferred by the Law of Property Act 1925 on mortgagees and receivers.

Application of payments

The Lender may apply any payments received pursuant to this debenture to reduce any of the
Secured Liabilities in such manner as the Lender may decide.

Preservation of other security and rights and further assurance

The security created by this debenture will be continuing Security and will remain in full force
and effect whether any payment or settlernent of any part of the Secured Liabilities has bean
or will be made and untll the Security is released in accordance with the terms of this
debenture. The Lender may act or refrain from acting in relation to any of the rights granted
to it under this debenture in such manner and on such terms as it sees appropriate for the
circumstances at that time. If there is more than one Chargor, the Lender may proceed against
whichever Chargor it selects without needing to explain or undertake to proceed against any
gther Chargor.

The Security is in addition to any other security for the Secured Liabilities held by the Lender
now or in the future. The Lender may consoclidate this debenture with any other security so
that they have to be redeemed together, but it will not merge with or prejudice any other
security or the Lender's other rights.

On request, each Chargor will, at its own expense, execute any deed or document, or take any
other action reasonably required by the Lender, to perfect, protect, maintain, enhance or
facilitate the realisation or enforcement of the Security.

Costs and expenses, indemnities and default interest

The Chargors will promptly on receipt of an invoice from the Lender pay to, or reimburse {on
a full indemnity basis) the Lender for, all costs and expenses {including legal fees) incurred by
the Lender or a receiver in connection with:

this debenture, the other Finance Documents or the Secured Assets;

taking, holding, protecting, preserving or enforcing (or attempting to do so} any of the
Lender's or a receiver's rights under this debenturg; or

taking proceedings for, or recovering, any of the Secured Liabilities.
The Chargors will jointly and severally indemnify the Lender and any receiver against all
liabilities, costs (including professional costs), expenses, damages and losses {calculated on a

full Indemnity basis) suffered or incurred by any of them arising out of or in connection with:

the exercise of any rights, powers, authorities or discretions vested in them under the
debentures or by law;

taking, holding, protecting, perfecting, preserving or enforcing {or attempting to do 50} the
Security; or

any default or delay by a Chargor in performing any of its obligations under this debenture.
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(b)

interest will accrue on any amounts overdue under this debenture from the due date up to
the date of actual payment {both before and after judgment) at the rate provided for in the
Loan Agreement and will be immediately paysble on demand by the Lender. Such interest {if
unpaid} will accrue daily on the basls of 2 365-day year.

Power of Attorney

Each Chargor, by way of security, irrevocably and separately appoints the Lender, and
separately any receiver, fo be such Chargor's attorney twith full power of substitution and
delegation), which shall only be exercisable following the occurrence of an Event of Default
which is continuing, in the relevant Chargor's name to sign or execute any documents, deeds
and other instruments, to do any acts or things or to take, continue or defend any proceedings
permitted under this debenture and each Chargor agrees to ratify and confirm any act or thing
made, done or executed by the Lender or any recelver in its capacity as attorney.

Consents, notices and demands

Subject to clause 12.4, all consents, notices and demands shall be made in writing and be by
way of letter,

Any communication or decument made or delivered by way of letter under or In connection
with the Finance Documents will only be effective when it has been left at the relevant address
or if posted by prepaid first class post on the second Business Day after posting,

The address of each party for any communication or document to be made or delivered under
or in connection with the Finance Decuments are:

in the case of sach Chargor:

Name: Valley Topeo Limited

Address: its registered office from time to time
Attention:

Mame: Weight Partners Corporate Limited
Address: its registered office from time to time
Attentlon: Jim Weight

Name: Weight Partners Capital LLP

Address: its registered office from time to time
Attention Jim Weight

Name: WPC 2 Limited

Address: its registered office from time {o time
Altention: Him Weight

in the case of the Lender:

Address: 1 King Wiilllam Street, London EC4N 7AF

Attention: Reece Digance
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14.1

14.2

14.3

14.4

14.5

Any information to be delivered to the Lender pursuant to clause 12 of this debenture shail
be delivered by way of email or other electronic means {including, without fimitation, by way
of posting to a secure website]. The Lender shall notify the Chargors, within 5 Business Days
of signing this debenture, of the relevant email address to use for the purposes of this clause.

Any electronic communication will only be effective when actuslly recelved {or made
available) in readable form.

This clause 12 does not apply to the service of any proceedings or other documents in any
legal action.

Disclosure of information and transfers

The Lender may assign, transfer or aliow any person to take over any of its rights and duties
under this debenture. References to the Lender in this debenture include its successors and
assignees.

Prior to making any assignment or transfer, or allowing any person to take over its rights and
duties, pursuant to clause 13.1 above, the Lender shall consult with {but does not need to
obtaln the consent of) the Chargors for a period of not less than five Business Days,

Each Chargor permits, subject to the entry into & confidentiality agreement on terms
satisfactory to it acting reasonably, the Lender to give to anyone any infoermation (whether
relating to the Chargors or this debenture) in connection with any proposed assignment or
transfer of this debenture, and confirms it has the authority to give such permission,

No Chargor may assign, transfer or declare a trust over any of its rights or obligations under
any of the Finance Documents,

Miscellaneous

This debenture may be executed in any number of counterparts, each of which is an original
and which, together, have the same effect as if sach party had signed the same document.

if any provision of this debenture is or becomes invalid, illegal or unenforceable, it will be
deemed modified to the minimum extent necessary to make it valid, legal and enforceable. if
such modification is not possible, the relevant provision will be deemed deleted. Any
modification to or deletion of a provision pursuant to this paragraph will not affect the legality,
validity and enforceability of the rest of this debanture.

No failure by the Lender or a receiver to exercise, or any delay in exercising, any right or
remedy provided under this debenture or by law, will constitute a waiver of that or any other
right or remedy or prevent or restrict any further exercise of that or any other right or remedy.
No single or partial exercise of any right or remedy provided under this debenture or by law
shall prevent or restrict the further exercise of that or any other right or remedy.

After the Lender has confirmed that the Secured Liabilities have been irrevocably and
unconditionally paid and discharged In full, the Lender will, at the request and cost of the
Chargors, release the Secured Assets from the security constituted by this debenture
{including any assignment by way of security} by executing a release in such formas the Lender
may agree.

Paragraph 14 of Schedule Bi to the Insolvency Act 1986 shall apply to any floating charges
created by this debenture. Nothing in this debenture shall restrict the Lender or any receiver
of any rights it may have under Schedule B1 to the Insolvency Act 1986 or any other common
faw rule,
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Sections 53, 103, 109(1} and 109(6} of the Law of Property Act 1925 will not apply to this
debenture or the Security.

For the purposas of section 2 of the Law of Property [Miscellansous Provislons) Act 1989, the
terms of the other Finance Documents are incorporated into this debenture,

The Lender and any receiver:

will not be lable In respect of any Secured Assets or for any loss or damage arising out of the
exercise {or attempted exercise) of thelr powers under this debenture and shall not be the
subject of any proceedings in relation to any Finance Document or any Secured Asset; and

shall not be liable to account as a mortgagee in possassion,

The Lender will not have any liabllity for the acts or omissions of any receiver or administrator
appolnted pursuant to or In connection with this debenture.

Notwithstanding any other provision of this debenture, the obtaining of a moratorium by a
Chargor under schedule A1 to the Insolvency Act 1986 or anything done by that Chargor with
a view to obtaining such @ moratorium will not be an event causing any floating charge created
by that Chargor under this debenture to crystallise or causing restrictions which wouid not
otherwise apply to be Impused on the disposal of any asset or a ground for the appointment
of a recelver in respect of that Chargor.

Law and jurisdiction

This debenture and any dispute, controversy, proceedings, claim or obligation of whatever
nature arising out of or in any way relating to it, its subject matter or formation {whether
contractual or non-contractusl) s poverned by and shall be construed in accordance with
English taw.

Each of the parties irrevocably agree that the English courts shall have exclusive jurisdiction
to settie any dispute, controversy, proceedings, claim or obligation {whether contractual or
non-contractual} arising out of or in connection with this debenture, its subject matter or
formatlon.



SCHEDULE 2

SPECIFIC SECURED ASSETS REFERRED TO IN-CLAUSE 3

Part A Properties
N/A
Part B Investments

Charged by Weight Partners Corporate Limited

&6 ordinary D shares of £1.00 each and 20 ordinary E shares of £1.00 each in the capital of WPC 2
Limited

75 ordinary shares of £1.00 each and 1,246,118 preference shares of £1.00 each in the capital of
WECPA 2 Limited

EXECUTION PAGE



EXECUTED as 2 DEED and DELIVERED
by TRIPLE POINT ADVANCR LEASING
2L

acting by

1 L

Director

Pt o Vet U s

Director



EXECUTED as a DEED and DELIVERED
by VALLEY TOPRPCO LIMATED

acting by a director

in the presence of:

Witness signature:
Witness name:

Witness address:

Witness ococupation:

EXECUTED a5 a DEED and DELIVERED
by WEIGHT CAPITAL PARTNERS
LIMUTED

acting by a director

in the presence of:

Witness signature:
Witness name;

Witness address:

Witness cocupation:

Director

Director



EXECUTED as a DEED and DELIVERED )

by TRIPLE POINT ADVANCR LEASING . )

FLL }

acting by et srer e e rasens
)

Director

Director



EXECUTED az a DEED and DELIVERED )
by VALLEY TOPCD LIMITED )

}
acting bv a director )

)
ir the presance of: ]
WitRess Signature: e e eerees

“

Witness name: &m?awj*’@\.&%
Witness address: N "';?..%wu.x..:‘iém@ﬁ.........

SiBPuRae Lasnddoes

Witness occupation:  TiaCaERT. L LAAR

EXECUTED as a DEED and DELIVERED
by WEIGHT CAPITAL PARTNERS
LIMETED

acting by a director

et Tt gt e b e e

in the presence of:

Witness signature: R A o

Witness name: Q&&a%ﬁgﬁ

Witness address: Tﬁmﬁﬁ{{&?ﬁﬁ
SwRLDé.. Losss/

Witness occupation:  CLaESTINGAZL.TEHD.



ENECUTED as s DEED and DELIVERED
by WEIGHT CAPITAL PARTNERS LiP

/e

acting by a designated member

M%‘%‘“&M

)
)
! ‘
) Dékignated Mefiber
)

in the presence of:

Witness signature:

ool .

Witness name: %ﬁ&‘b“"*ﬁ‘i«{i
o L

Witness address: fsf*ﬁéﬂ,“%ff

SwiRing. Lot

Witness oocupation:  TandiineViloan,

EXECUTED as 2 DEED and DELIVERED
by WEC 2 UBITED

acting by a director

e P N et e vmaer

in the presence of:

Witness signature:
Witness name:

Witniess address:

Witness occupation:  LAMES, e LI






