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Registration of a Charge

Company name: WE SHAPE LTD
Company number: 11861753

XA2YTESX

Received for Electronic Filing: 22/04/2021

Details of Charge

Date of creation:  21/04/2021
Charge code: 1186 1753 0002
Persons entitled: HITACHI CAPITAL (UK) PLC
Brief description:. DEBENTURE
Contains fixed charge(s).

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

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

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

Certified by: PETER GORING
Electronically filed document for Company Number: 11861753 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 11861753

Charge code: 1186 1753 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 21st April 2021 and created by WE SHAPE LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

22nd April 2021 .

Given at Companies House, Cardiff on 23rd April 2021

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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WE SHAPE LTD registered in

Hitachi Capital (UK) PLC trading as Hitachi

England with the number 11861753

whose addre

apital Invoice Finance, registered in England

with the number

i

)
-

ac
fue)

1630431, whose address

ihis Agreement is

for the purposes of this Agreement is Hitachi

'S HILL

e Road, St
3HP

P

se, Thor

U

U

Ho

apital

Th

{

ot

NT

UME

-\j

)

y
}

O

¥

TWH

‘3‘!:

fre

ames, S

ftachi

H

i

5)

an

d assi

Cessors an

42 PDT

05:

21/4/2021 |

ted:

Da




DocuSign Envelope ID: CEB48D76-15F1-4B66-S4E8-7102453CE7 84

CLIENT DEBENTURE

HITACH!

Inspire the Next

BACKGROUND

Hitachi has agreed pursuant to a Master Services
Agreement dated the 21/4/2021 | 05:42 PDT
{the “Master Services Agreement”) to provide the
Client with finance facilities on a secured basis. This
debenture provides securnty which the Client has
agreed to give Hitachi for the facilities and services
provided by Hitachi under the Master Services
Agreement.

In this debenture references to:

the Client's “Property” include a reference to any part
of it;

‘Land” are a reference to any interest in heritable,
freehold or leasehold land;

a “Subsidiary” is to an entity controlled, directly or
indirectly, by the Client or by a subsidiary of the Client;

“Non-Vesting Debts” is a reference to Debts which
may fail to vest in Hitachi under any Debt Purchase
Module incorporated into the

agreement between the Client and Hitachi formed by
the Master Services Agreement,

and the expressions “Associated Rights”, “Debts” and
‘Discount” shall bear the same meaning as is given to
each of those erms in the Master Services Agreement.

1 CLIENTS OBLIGATIONS

The Client will pay to Hitachi on demand all its
Obligations. The Client's Obligations are all the
Client’s liabilities to Hitachi, present, future, actual or
contingent and whether incurred alone or jointly with
another and including, without limitation, under the
Master Services Agreement and:

1.1 interest at the same rate as the Discount
charged by Hitachi to the Client, calculated
both before and after demand or judgment
on a daily basis and compounded
according o agreement, or, in the absence
of agreement, monthly on the days selected
by Hitachi;

1.2 any expenses Hitachi or an adminisirator
or receiver incurs {on a full indemnity basis

and with interast from the date of payment)
in connection with:

1.21 the Clients Property charged by Clause
2, andfor

i.22 taking, perfecting, proleciing and/or
enforcing any right, or exercising any
power, under this deed,

2 CHARGE

The Client, as a continuing security for its Obligations
and with full title guarantee, grants to Hitachi:

21 alegal mortgage over all the Client’s Land
specified in the Schedule; and

22  afirstfixed charge over the following
Property of the Client, owned now or in
the future {each being a separale and
independent fixed charge):

221 allland vested in or charged o the
Client; and

222 allfndures and fittings attached 1o that
Land; and

223 allrents receivable from any lease
granted cut of that Land; and

224  all plant and machinery, including any
associated warranties and mainienance
contracis; and

225 ailthe goodwill of the Client's business,
and

226 anyuncalled capital in the Client, and

227  allstock, shares and other securities
held by the Client at any time in any
Subsidiary and all income and rights
relating tc those siocks, shares and
securities; and
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228 allintellectual property, licences, claims,
insurance policies and the proceeds of
any insurance; and

229 the benefit of any hedging
arrangements, futures transactions or
freasury instruments; and

2210 all Non-Vesting Debis and their
Associated Rights and all proceeds
thereof, and

2.3 atloating charge over all the other property,
assets and rights of the Client owned
now of in the future which are not subject
to an efiective fixed charge under this
deed or under any other security held by
Hitachi. Paragraph 14 of Schedule B1 to
the Insolvency Act 1286 shall apply o this
floating charge.

S0 RESTHRICTIONS

The Client will not, without Hitachi's prior written
consent:

31 permit or create any mortgage, standard
security, charge or lien on any of its
Property; or

3.2  dispose of, transfer or grant to any third
party any righis or any interest in of {o any
or all of its the Property charged by clauses
2.1 and 2.2 above; or

3.2 dispose of any or all of the Property charged
by clause 2.3, other than in the ordinary
course of business: or

34 call on, or accept payment of, any uncalled
capital; or

3.5  grant, or accept a surrender of, any lease
or licence of any of its Land orconsentio a
tenant assigning or sub-letiing; or

36

dispose of, part with or share possession or
occupation of, any of its Land.

PRHOFEHTY UNDERTAKINGS

4.1

4.2

4.4

4.6

4.7

The Client will:

permit Hitachi at any time to inspect ali and
any of its Froperty;

keep all its Property of an insurable

nature comprehensively insured o

Hitachi's reasonable satisfaction for its full
reinstatement cost and if the Client fails 1o
do s0, Hitachi may arrange insurance at the
Client’s expense;

hold on trust for Hitachi all proceeds of any
insurance in respect of any of its Property.
At Hitachi's option, the Client will apply

the proceeds in making good the relevant
loss or damage, or to reduce the Client's
Obligations;

where required by Hitachi, deposit with
Hitachi all insurance policies {or copies
where Hitachi agrees), and all deeds and
documents of fitle relating to its Property,

keep its Property in good condition;

not, without Hitach's consent, carry out any
development on or make any alterations (o
any Land which require planning permission
or approval under any applicable building
requiations;

deal with all Non Vesting Dabts and their
Associated Rights as f they were debis
which vested in Hitachi under the Debt
Furchase Module fo the Master Services
Agreement.

CONVEHRSION OF FLOATING CHARGE
TOFXED CHARGE
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51 Hitachi may by notice convert the floating
charge on all or any of the Client’s Property
into a tixed charge. Following this notice,
the Client will not dispose of the relevant
Property without Hitachi's consent.

o
k]

The floating charge crealed under clause
2.3 will automatically become a fixed charge
if an administrator of the Client is appointad.

& INVESTIGATING ACCOUNTANTS

Hitachi may require the Client to appoint a firm of
accountants to review its financial affairs if:

6.1  any of the Client's Obligations are not paid
when due; or

6.2  the Client has breached any term of the
Master Services Agreement and/or any
module therato; or

6.2 Hitachi considers any information provided
by the Client o be matenally inaccurate.

Any review required must take place within 7 days
of Hitachi’'s request (or longer if Hitachi agrees).

The firm to undertake the review and its terms of
reference, must be approved by Hitachi. The Client
will be responsible for the firm’s fees and expenses
but Hitachi may make payment of such fees and the
Client will repay Hitachi on demand.

POSSESSION AND ENFORCEMENT

i

7.1 Hitachi does not have an immediate right
to possession of the Client’s Property or its
income (and will not be considered o be
taking possession if it enters io inspect or
repair any Property). The Client will confinue
in possession untl Hitachi takes possession
of any the Client's Property under this Deed.

f.2

7.3

74

Hitachi may take possession and enforce
this deed if:

7.2.1  Hitachi demands payment of any of the
Client's Obligations or

722  the Client asks Hitachi, or Hitachi
receives notice of intention, 1o appoint
an administrator or an administration
application is made; of

723 ameeling is called or a pelition is
presented for liquidation of the Client; or

7.2.4  anysecurily is enforced in respect of
any assets of the Client; or

Termination Bvent (as defined in any
Debt Purchase Module incorporated info
the agreement between the Client and
Hitachi formed by the Master Services
Agreement) occurs,

=
no
[

Any purchaser or third party dealing with
Hitachi or an administrator appointed
under this Deed or a receiver may assume
that Hitachi's powers have arisen and are
exercisable without proof that demand has
bean made.

Hitachi will not be liable to account io the
Client for any money not actually received
by Hitachi.

AFPOINTMENT OF RECEIVER UH
ADMINISTHATOR

8.1

8.2

Hitachi may appoint or remove a receiver
or receivers of all or any of the Property, or
appoint an administrator of the Client.

Any receiver will be the Client’s agent

and the Client {and not Hitachi}) will be
responsible for the acts, defaults and
rernuneration of the receiver. Hitachi may fix
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and pay the receiver’s fees and expenses at
the expense of the Client.

9. POWEHR OF HITACHI AN
ADMINISTHATOH OH RECEIVEH

9.1

Hitachi, an administrator or any receiver

may:

911

915

W
—_
-

carry on the Client's business,

enier, take possession of, andfor
generally manage the Client’s Property,

complete any unfinished works or

carry cut any new works of building,
reconstruction, maintenance of repair on
any Land;

purchase any Land or other property 9o
and purchase, grant or release any

interest in or right over Land or the

bensfit of any covenants affecting

that Land. References o Land or

Propeity include land or property that 93
is purchased by Hitachi or a receiver

under this power,

sell, lease, surrender or accept
suirenders of leases, charge or deal with
the Client's Property without restriction,
including disposing of any fixtures
separately from the Land;

complete any transactions by execuling
any deeds or documents in the name of
the Client;

take, continue or defend any
proceedings and enter into any
arrangeiment or compromise; 9.6

insure all or any of the Client’s Properiy
and any works, arrange indemnity and
gther similar insurance, and obiain
bonds and give counter-indemnities and
other security in connaction with this,

if the Client is a company, call up any
uncalled capital with all the powers
conferred by the Client's articles of
association;

9.1

g 110 ifthe Clientis an LLP, call up any
capital due from the Client's members
with all the powers conlerred by the
members’ agreement in relation 1o

capifal contributions;

3.1.11 employ advisers, consultants,

managers, agents, workmen and others;

9.1.12 purchase or acquire materials, tools,
ecuipment, furnishing, goods or

supplies; and

do any acts which Hitachi or a receiver
considers to be incidental or beneficial
o the exercise of their powers,

g.1.13

A receiver may borrow and secure the
repayment of any money, in priority to the
Client's Obligations.

Jdoint receivers may exercise their powers
jointly or separately.

A receiver will first apply any money
received from the Client’s Property towards
the repayment of all money that the receiver
has borrowed and secondly in payment

of the receivers fees and expenses. The
roceiver will then apply any remaining
money received as reqguired by law.

Hitachi may exercise any of s powers even
if a receiver has been appointed.

Hitachi may exercise any rights aftached 1o
charged stock, shares and other securilies
as it considers necessary to preserve the
value of, or realise, that Property. Otherwise
Hitachi will only exercise those rights as
instructed by the Client.
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8.7 Hitachi may set off any amount due from
the Client against any amount owed by
Hitachi to the Client. Hitachi may exercise
this right, without prior notice, both belore
and after demand. For this purpose, Hitachi
may converl an amount in one currency o
another, using its market rate of exchange at

accounts. Regardless of whether Hitachi
suspends the account(s), any paymenis
received by Hitachi after the date of the
notice wili be applied first to repay any of
the Client’s Obligations arising after that
date.

the relevant time.

AND HIGHTS AND FURTHER
9.8  Any credit balance with Hitachi will not be ASSURANCE

repayable, or capable of being disposed
of, charged or deait with by the Client, until
the Client’s Obligations have been paid

11.1  This deed is in addition to any other security
Infuli Hitachi a“OV‘ﬂ’mg the Cileﬂt tomake for the Client's Obiiga‘{ions held by Hitachi
withdrawals will not waive this restriction. now or in the future. Hitachi may consolidate
this deed with any other secuiity so that they
9.9  This deed may be enforced against the have to be redeemed together, but it will not
Client without Hitachi first having recoursse merge with or prejudice any other security
to any other right, remedy, guaranice or or Hitachi's other rights.
security heid by or available to Hitachi.
1.2 On request, the Client will execute any
9.10  Section 93 of the Law of Property Act 1925 deed or document, or take any other action
will not apply to this deed. required by Hitachi, to perfect, enhance or
facilitate the realisation of Hitachi’s security
911 The powers of sale and appointing a under this deed.
receiver conferred by this deed will
be exercisable without the resirictions 11.3  The Obligations of the Client under this

contained in section 103 of the Law of
Froperty Act 1925 or otherwise.

812  The powers set out in this Clause 8
are in addition to powers conferred on
administrators or receivers by statute.

10, APPLICATION OF PAYMENTS

1061 Hitachi may apply any payments received
for the Client to reduce any of the Client's
Obligations, as Hitachi decides.

10.2  {if Hitachi receives notice of any charge or
other interest aflecting any of the Client’s
Property, Hitachi may suspend the Client's
account{s} and open a new account or

deed will not be affected by any actor
omission which, but for this deed, would
reduce, release or prejudice any of ifs
Obligations under this deed (without
Imitation and whether or not known o it or
o Hitachij including:

11.3.1 any extension of time, waiver or consent
granted 1o, or composition with, the

Client or other person;

1132 ihetaking, variation, compromise,
exchange, renewal or release of or
refusal or neglect to perfect take up or
enforce, any rights against, or security
over assels of, the Client or any cther
person or any failure to comply with any
requirement of any instrument or any
failure 1o realise the full value of any
security;
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11.23 any incapacity or lack of power, authority

of legal personality of or dissclution or

change inthe members or status of the

Client or any other person;

11.2 4 any amendment, novaticn, supplement,
extension, restaternent or replacement
of the Master Services Agreement or any
Modiule thereto or any other document
or securilty including, without limitation,
any change in the purpese of, any
extension or increase in any facility or
the additicn of any new facility under

the Master Services Agreement or any
Module thereto or any other document or
security;

any unenforceability, illegality or
invalidity of any obligation of any person
under the Master Services Agreement
or any Module thereto or any other
document of security;

any insclvency, administration or similar
proceedings of the Client or any other
person.

12, CEHTIFICATION OF THE CLIENTS
OBLIGATIONS

A certificate signed by an official or manager of
Hitachi as to the cause, existence or amount of the
Client's Obligations or the

amount due from the Client under this deed will be
conclusive evidence save in the case of manifest error
or on any question of law.

13, POWER OF ATTORNEY

To give effect to this deed and secure the exercise

of any of its powers, the Client irrevocably appoints
Hitachi, and separately

any receiver, to be the Client's attorney (with full power
of substitution and delegation}, in the Client’s name to
sign or execute any

documents, deeds and other instruments, or to take,
continue or defend any proceedings.

14, CONSENTS, NOTICES AND DEMANDS

141 Al consents, notices and demands under
this deed must be in writing {which includes
amail).

142 Hitachi may deliver a notice or demand
o the Client at its registered office or at
the correspondence or email address last

known to Hitachi.

A notice or demand will be deemed 1o have
been given upon receipt (if delivered by
hand) or when successiully transmitted (if
sent by email) or two days after posting (if
sent by first class mail}.

14.4 A notice from the Client to Hitachi must
be addressed to the Clients Relationship
Manager and will be effective on receipt.

5 THANSHERS

151 Hitachi may transfer to ancther person any
of its rights and duties under this deed. The
Client authorises Hitachi to give that person
or its agent any financial or other information
about the Client. References to Hitachi in
this deed include its successors in fitle and
ransferees.

The Client may not transfer any of its rights
or obligations under this deed.

16, HEINSTATEMENT

Where any discharge {(whether in respect of the
Obligations of the Client or any security for those
Obligations or otherwise) is made in whole or in
part, or any arrangement is made in reliance on

any payment, security or other disposition which

is avoided or must be restored on insolvency or
otherwise the Client's Obligations under this deed will
continue as if the discharge or arrangement had not
occurred. Hitachi may concede or compromise any
claim that a payment, security or other disposition is
liable to avoidance or restoration.
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17 LAW

17.1  This deed is governed by the laws of
England and Wales and the courts of
England and Wales have exclusive
jurisdiction.

17.2  For the benefit of Hitachi, the Client
irevocably submits 1o the jurisdiction
of the courts of England and Wales and
irrevocably agrees that a judgment in any
proceedings in connection with this deed
in those courts will be conclusive and
binding on the Client and may be enforced
against the Client in the courts of any other
jursdiction.
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SOHEDULE

Fart 1: Registered | and

Fart 2: Unregistered Land

IN WITNESS of which this Deed has been duly executed and has been delivered on the date specified above

Hitachi Capital (UK) PLC

shelley Burton

Docu gned hy

S‘““‘*% W”" ______

AT GEEA TSGR EOTIDAIRAS s 3

Witness:

.h1oe Compton o

c/o 6 Hellinswood Court, Stafford Park 1, Telfard, Shropshire TF3 3DE
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WE SHAPE LTD

Acting by:

'.'Docu8|gned by

Ums WMM(AMM

_Chr1st0pher Gerard Monticolombi

[ame {DircctonSecratany

Withess:

55 Lushington Road SE6 3RQ




