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Companies House

Registration of a Charge

Company Name: POLYPHOTONIX LIMITED
Company Number: 06544953

Received for filing in Electronic Format on the: 19/10/2023 XCEI3V4W

Details of Charge

Date of creation: 12/10/2023
Charge code: 0654 4953 0004

Persons entitled:  NPIF TVC DEBT LP ACTING BY TVC LOANS NPIF GP LIMITED AS THE
GENERAL PARTNER OF NPIF TVC DEBT LP ACTING BY FW CAPITAL
LIMITED

Brief description: ALL OTHER FREEHOLD AND LEASEHOLD PROPERTY NOW OR
IN THE FUTURE BELONGING TO THE COMPANY TOGETHER WITH
ALL BUILDINGS, TRADE AND OTHER FIXTURES, FIXED PLANT AND
MACHINERY OF THE COMPANY FROM TIME TO TIME ON SUCH
PROPERTY AND; ALL PATENTS, COPYRIGHTS, MARKS, SERVICE
MARKS, DESIGNS AND OTHER INTELLECTUAL PROPERTY RIGHTS
(INCLUDING WITHOUT LIMITATION BUSINESS NAMES, KNOW-HOW,
FORMULAE, INVENTIONS, CONFIDENTIAL INFORMATION, TRADE
SECRETS, COMPUTER SOFTWARE, PROGRAMS AND SYSTEMS),
CLAIMS AND ALL FEES, ROYALTIES AND OTHER RIGHTS OF EVERY
KIND DERIVING FROM SUCH INTELLECTUAL PROPERTY NOW OR IN
THE FUTURE BELONGING TO THE COMPANY.

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

Electronically filed document for Company Number: 06544953 Page: 1



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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: NPIF TVC DEBT LP ACTING BY TVC LOANS NPIF GP LIMITED AS
THE GENERAL PARTNER OF NPIF TVC DEBT LP ACTING BY FW
CAPITAL LIMITED

Electronically filed document for Company Number: 06544953 Page: 2



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6544953

Charge code: 0654 4953 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th October 2023 and created by POLYPHOTONIX

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th October 2023 .

Given at Companies House, Cardiff on 24th October 2023

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Standard Debenture

{1} POLYPHOTONIX LIMITED

{2)  NPIF TVC DEBT LP

DEBENTURE




“THIS DEBENTURE is dated 1 QHm r:.J"G ber Qﬁlg

PARTIES:

)

1

POLYPHOTONIX LIMITED {registered number 06544953) whase registéred
- office is at Natianal Centre For Printsble Electronics, Netpark Se&igef;eid Eﬂ

[alt; rham, TSEI i ﬁ”the Bormwer“)

_NPIF TVC DEBT LP & limited partnership incorparated in England and Wales
' '{Regnat@red Numbet LPOL7B65) registered office is at Unit.J, Yaée Busimess”

village, Ellice Way, Wrexham: 1113 7YL acting by TVC LOANS NPIF GP
LIMITED, as ‘the general . gartner of NPIF TVC DEBT LP, a- compaty -
incorporated in England ‘and Wales (Registered Number 10597208} whose
reglstemd office is.at Unit 1, Yale: BLISIHE!ES Valfage Ellice Way, Wrexham LLI3
YL, acting by FW CAPITAL. LIMITED, 3 company incorporated in England and.
Wales {Hegastared Number 07078439} whose address for service isat Unit: §
Va]e Bugmess Vit Iagey Ellice Way, Wrexham iLlB YL (“the Lender“) :

) qu‘enaﬁnf to Pay aﬁd'ﬁﬁa‘zg;g

1.1

 The Borrower tovenants with the Lender that it wilt o demand pay and -

discharge the Borrower's Obligations when due ta the tender. The Borrower
with full title: guarantee and as & mntmumg secunty for the. payment. and
dtSGhB%’gE of the Borrower's Bbiigatmns r,hargeg tothe iendee' 2 :

1T by way c:f Iegai mc)rtgaga the freehald and leasehaid property {eferred
to in the Schedule to this Debenture together with all buildings, trade-
- and other fixtures, fixed ptant and machinery of the Barr‘awer from t:me '
to tlme an such pmpérty;

112 by way afﬁxedtha_'rge;

f{a) - allother freehold and leasehold progerty now or in the future’
* belonging to the Berrower together with all buildings, trade and -
~ather ﬁxtures flxed plant’ asm:! machmerv cf the Eiarmwer from

Ctime tm tirme on such pmpert\g, . '

by all pfaht maa:hi'ne'w,, {:omput’érs,\ office and: ather equipment.
- How o in the future belmging to'the Borrower {other than fixed
plant ‘and” mackinery) including afl computer terminals, hard
“drives; keyboards, connecting leads and networks now orin thie

" future belonging to the Borrower, together with all additions,
alterations, accessories, replacements and renewals from tirme

Bl



113

1o tlme for such equipment and amj mmpﬂnent parts af such -

: equnpment from’ tlme o tameJ

all ;st'oc':ks, share"s a‘nd cfther 'secur]ties now. or | i the future
belonging to the Borrower tc}gether with alf dwgéemﬁs and other

: ﬂghts derwmg fmm such seclrities;

aEI preseﬁt a'ﬂd'f‘u"%u"re'héﬁk and mhaer debts and thi proceeds

- thereofand monetary claims due or owing to the Borrower (the .
"Book Debts") and the beriefit of alf security, guarantees and
- other rights. a}f any natire emoy&d m heicl by the Barmwer in
Crelatiotito anv of them '

“the. gwdwni Fof the' Barré‘}wer and |%5 uncal%ecﬁ capital for the tame-’
i bemg, dnd: : :

all 'batén'té,' 'cdpyr"ght's' ﬁia‘t%&'s, se?éj'ité'ma'rks ‘designs and other

intellectual’ pmpertv ﬂghts {including w;thcm*ﬁ Eam%tatmn business
‘names; ?{ncrw how, Farmulae, snveﬁtmns conﬂdantlal .
information, trads secrets, camputer soﬁware progams aﬂd-
'.-3svstems) zlalms and all fees, royalties and other rights of everv
kind deriving from. such intellectusl preper‘t\; now. gr.in the-
future beiﬁﬁgmg to the Borruwer

_ by way af flaatmg charge a I the- mndertakmg, pmperty aﬂﬁi assets Gf the

] ;Bcrmwer whatsoever arid wheresoever prasent and future not gumect :
- toalegal mmrtgage ot fixed charge hy this Dabenture.

The: Lender ma’y at @ﬁv time by wriiten notice -m the Enrmwér convert ‘the
floating charge intd a fixed. charge as regards any pmpertv and. assets specﬁ:ed

by stich notic

The ﬂnatmg charga. c;reated by this ﬂehenture sha!i unﬁess mtherwwe agreecf in:
writing ‘by the Lender, aummamcaﬂv and. wﬁhaut not;ce be cunverted intoa-
f;xed tharge on any assel sui:ueat tait :

1.3.1 i the Borrower shall treate tnr take any. action to- c:reate) ora !Gw tm

remain’ in existence any. security interest as desmbed i L“iause 2 :‘I; T
other than this Dabenture over any asset;or . :

132 if the Barmwer dtsglmses of any asset tontraa‘y ’m the prﬂwﬁtﬂﬂs of Eiause

_.213 t:Jr

133

if anzc% wheﬂ any persnn Iewes ar nr}tfﬁes the I::»rmwer Ehaif |% mtemdf; ta :
. %ew any dlgtress Ex&cutlcm saquestra‘ﬁmﬁ or ather pwcess against any’
asggt or : -
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21

1.3.4 if the Borrower ceases to carry on business-or becomes Insolvent; or

1.35 if the Borrower receives any offer {whether in-writing, verbally o
otherwise) for {or takes any action towards) {2} the sale and purchase of
any of its Baok Debts or (b} the facmrmg of any of its Book Debits or {c]
the discotnting of any of its Book Debts or {d) the creation of any-form
of trust-or other interest !ﬂ any: of its, E-f:}ok Debts. (tag@ther "Bauk Debt
: Agre&ments ).

%‘he ﬂcatmg charge creafed by ‘fhls Deben‘ture shaii uniegs athe%‘wme agreed'
i writing by the Lender, automatically and_wutmut notice be converted into
a fixed charge on-any asset subject ot (if not already converted into fixed -
charge pursuant to Clause 1.3.5 ahwe) Emmediately prmr o Entermg into

any-Book Debit Agreement o "

Anv aSSet acqwred by the Borrower after any- trysmi satitm af the floatmg;'
{:harge greated by Clause 1.1.3 which, but far siich crvstaih&atmn wcmld be-
subject to a Hoating, ::harge shall (unless the Lender confirms in wrﬁmg to the:

caﬁtraw} be a:harged to the Lender by way of & ﬂxeé charge

In- the event . that ‘the floating cha?ge' areated by Clause 1 13 shail be

cohverted inta & fixed charge over the relevant asset {the “Crystalhsed

Charge”} siich Crystallised Charge shall not subsequently be converted back
inta a floating charge unléss and until the Lender shall have issued a written
notice to the Borrower stating that the Cry5ta§hsed Charge has, from the date
stated in the said notice, de-crystallised into- & floating charge. - Fgr tha

purpese of this Clause 1.6 no delay, inaction or conduct attributable to the™

Lender shall be deamed or treated as any form of agreement or mnsem o

the de- cwstaihsatian of the Crvsta!hsed Charge
. Restrictions
The E@?mwér'shail_ﬂﬁt.WiiHmiﬁth’é.gﬁéé‘*.‘aiduz:; wrz?ttem consent of the i;éﬁ-éér:-i

'2 11 create oF aimw to temain in ex;stenf;e ar‘w mnrtgag@ chafge, iten o

other ses:ur:t\f nter&gt cm any of 11:5 aﬂsets other than this Debanture,
2.1.2 "disp@se gif". the assets r:-hargek:l_ b\;zCIauges- .1... 11 and‘_z..},z-; -

713 dispose of the assets charged bv Ciause 11.3 other i:han m the ardmarv.
'wurse of busmess at nut !ess thar mark@t vaiue

214 .'grant or accept 8 surrender of any iease ar iscenca {;f or part with- or

share- pussession or. accupat!ﬂﬂ of its freeheld of iaasehc}id prcjperty m"i
-any partotit:
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S pull dﬂwrﬁ arremove of mdeveimp or make any raaterialaltération to

- the whnl@ or any part.of any buildings or any other substantial asset
or sever unfix or remove’ ariy fixtures ar rermove any piam machmery‘
or equipment: bemngmg to 'or in use by the Borrower except for the
.purpose of effecting repairs or rep%ai:mg such asset OF

'facmr, asgigni discount or gell any of ltS Book Dehts aor enter mtcs amj“i

3.1

317

313

314

315

2,16
' formy of Book Debt Agreamem DFany agreement or-arrangement’
“which has & Sim:lar effect o maxtér b such agreement ar.
arrangement is descr;bed
- ﬁo#fenabgs_
31 The Borower shall:

kéep all buiid‘ihgg and all fi plarit, machinery, fistures and"fit'tings it good

‘repair and condition and” lmmedaateiy after’ being required to: do so-by-.
_-the Lender make gae.}d &y want of repairin such assets and perm;t any
“person nominatéd by the Lender free access at.all reasonable times to
yiew the 5tate and c»aﬂdftmn af the Emmwer $ asgets -

-irisure éntﬁ k&a'p}ihéur_éd stch of -:ité; i:':rjmpe;‘.ttjf as i‘s insurable with such:

insurer and against such risks and in-such amotints and oth'e‘rw?‘se in

“such terins as the Lendsy may require and will méintain such other -
insurances as are notmalty maintained by prudent companies carrying .

on. similaf busmesses wzth the: interest. of ‘the. Lender noted on- a!l:'
policies of such msurance or, if the Lender shall réquire, in the joint

" narnes of the Borrower and the Lender and will Jroduce or ciem:;sut with
the Lender alt such’ ‘policies ‘and - receipts for all - premium and ather

payments necessary for effecting and maintaining such insiirances;

‘apply any insuranice .pfe'ceecfé in riaking good the lass: 'df:’;iafﬂ'ége‘ of at

the Lender's optian in or tuwas*ds the - di%harge af the eraWers._
thlgatmns

_ﬂunctualiy pav all rents,. taxesi dut;esi aasessmems and ather mutgmngs :
“and observe and perfmrm all restrictive and other cavenants: und@r'
:whmh its assets are hetd :

- subject to the nghts of any prmr mar&gagee depns:t W|th the Lender all-

deeds, certificates aﬁd dmcuments mﬂstatutmg or evidencing title tf:) the

'prc}pert&f or any part of the pmpe!tv charged by this Debﬁntur@ and all.

o msur&nce ;ml caes

316

mmp!y wath Ehe prmns;cms of all- preserﬁ* or futura statutes. am:l :

“directives, a%fﬁwttmg it busmess arati fts assets and every nmtme ardeior
“direction made under any of the fafegﬂmg, aﬂd




3.2

317 oot {without the Lender's consent which shall: not be unreasonably:

- withheid or délayed) - riake any application for ptanning permission or

] mp!e&ment any planning permssmn or et orsuffer to be omitted any

‘act, matter or thing required fo be dﬁna under the reievant piannmg
iegsslataan

318 .'ﬂm%: release emhange compaund set off, gram time or mduigeme in
respact of, of in any other manner daal with all or- aﬁy csf the" Bcrok_-
-Debts

319 asagent for the Lender, collect in and realise all Book Debts; pay the
' 3'-pmcaed$ inta an account nominated by the Lénder. {the Acceunt”}"
- 'ummedtatety oni receipt and pendmg payment hat d fhese prmeeds in
trust for the Lender, _

3110 not, Withﬁut the pfu:;r wntten consent of the Lerﬁder wsthdraw any .
S :amﬂuma standing tcr the credit of the Accmuzzt '

'?5,-;‘_1','3,1 xf called on so ta do by the Lender execute a Tegal assignment of thé
" Book Debts to the Lendet in stich terms as the Lender may require
ahd. give tiotice of that ass;gnment to the debtors from. whom the__'j
Book Debts are due, owing o incurred.

If the Borrower shall fail to satisfy the Lender that it has performed any of its
obligations undér clause 3.1 then the Lerder ray take such steps as it considers
appropriate to procure the performance of such obligation and shall not by
raking such steps be deemed to be a mortgagee in possession and the manies.
expended by the Lender shall be reimbursed by the Borrower on demand and
uritil so reimbursed shall carry mterest at the- Interest Rate 1o the date-of”
r&mbursement '

A2

o E‘ni‘b'rs:ement -
this Sébei'*zturé hal %:-eé*emé‘éh’fméébief -

f-iiil if any of the Bﬂrmwers Gblsgatmns shali riot be pakd or discharged. by

ihe B@rmwer when n:iue

417 i the Borfower breaches any provision of this Debenture of of any:

-agreement containing any terms-and. Cﬂﬁd!thHS Df ar. apphcabie to the,
' :'Bnrrowers thgatamns aF

413 anyother eveﬁt'.sihfaﬂ take ;jia'cfé'wh?ch i ’i"he t)'p%‘ﬁ'ifci‘n. af i.t-hé ﬁiéﬁﬁﬁ?@"_'ﬂiﬁ?
injeopardy all or any part of the security created by this Debenture..

Seatsﬁniﬂé of the Law of Property Actlgzg shall nat applyandmg gmt_gmf@ :

‘power of sale and all other powers under that or any other Act 85 varied or-




4.3

extended by this Debenture shall arise. on and E::a exgrcisable. ai: any time after
the Lender shail have demanded the pavmem of dtstharge i::y the Borrower of

allor @ny of the- Borrower's Obligations or after o recaiver ar an admlmstratﬂr'
has been apmmted -

'Sectwn 93 of the Law of P‘mpeﬂcy Act 1925 dealmg wsth the cahsalfdatlcm Gf :

m@rtgag@s 5ha | nat appiv to this Debenture

53

_Reteiuer-rs_Pawers :

At aﬂy time after thzzs Debenture has becﬁme enfarceabla cnr if requeﬁted by ﬁ"lé'
Barrower, the' Lepder ma’v ‘without further. Totice tothe Barmwer appoint Eziy_
writing. under hand or uhder seal any.one or more persons either: singly, jointly,

severally.or ;amtiy and saveral v to be a receiver or receiverand manager {each

a 'Receiver'’yof any’ par!: of thie pmpert\j charged by this Debenture and e:ther at

the time of appointment or any time after his appointment may fix his or their.

remuneratmn and except as otherwise: requwed bv statute may remcwe any--

such Recmer and appomt anotheror cﬁ'hers in hls ar %hen‘ place,

'Any Receiver shall be !:he agent.. x:}f the Barmwer which shall be smie?y :
responsible far his dcts gfid defauits and the paymant of his remuneratmﬂ '

| Any Receiver Shali'subjéct to é’ﬁgk’i’iabﬂi’ti’és or reéfﬁatidns expressed in the deed

or instrument appointing him have all the powers conferred by the. Law of
Property Act 1925 and the Insolventy Act 1986 on maﬂgagcm mortgagees in
possession {but “without lfabﬂrty a5 such),. receivers, and - administrators
appointed under those Acts which in the case of joint Receivers may be
exercised either jointly or se_wer_aii\;_ In a;itiitlcm biut without prejudice to the
generality of the foregoing the Receiver shall have power (in the name of the'
Barrowet or otherwise and i such manner. and on smx:h terms and conditions as
he s%*-a i think f|t} to: - '

531 take possession of conect and get in all or any part of the prgpertv m:
-respect of wh;r:h he is appoi nted and fﬁr that purpose’ to take any
 praceedings;

53.2  carry on of toncur in carrying on the h‘ds‘inéés of the Barroweér: énd to-
* iraise money from the Lender or’ ‘others: O the sewritv of any pmp@rty'
c:harged by this Debenture :

533 'purc;hase or a{:quwe any !arsd and pwrchase; accgwe anid grant any:
' -mterest Iy i ght nver Eand '

534 sel or concur in ﬁeﬂmg, letor mncur in !ettmg and- Lermmate ar accem
o sarrenders of leases o tenancies of any of this pmperty tharged by th%s :
- Deh@ﬂture andto carry any such transactmns into eﬂ @ct



535 sell, assign; let or otherwise dispose of or concur inselling, éssigniﬁg';ﬁ
_ 'ietting oF othemgse d:spnsmg of all pmper’ty i respez:t of which he i5
_ -appmn‘ged

536 make anv arrangém@nt or mmpmmnga bgtween the er‘mwer and anv-
other pérson Whi(ﬁh he may thmk expedient; '

537 ‘make and effect all repairs, improvements and inisurances;

53.8 'p’urch’a’se:’m_atérﬁréiifs-,-_fttsdr{é-,_:..équ'i';‘}f“ﬂ?éﬁ’i;,3gﬁcﬁxds or supplies;

53.9 call up-any uncalied capital of the Borrower with all ‘the" powers
- conferred by the artu:!es uf BSSHQZE}t!Dﬂ of the Berrawer ity cmnectmn'

: wrth Lot Eaf '

5.3.10 Em}?ﬂfﬂv. engage and appmm managers “arnid D‘th&i’ emptweaﬁ and.
- 'pmfesmmaI advisers; or

5311 doall such 'mther acts arid things as may be considered to be incidental
~ar conducive to any of the above matters.or powers of to the realisation

_ mf the securrtgf mnst:tut&d by this Debenture and which he Iawfully may '
orcando. :

. Admmistr‘atnrﬁ'é'Péw?erié__ -

6.2

B3

:5-_-.4..

 Parageaph -‘14(2_}.3'{;&:5&@;19 a1 i.=n'sc3§yéhcmc't 1986 appﬁeg-m this ﬁahemureﬁ, G

At any timme after thss i}ebemure has becum% enforceabie orif requeated bv tha'_ '

~ Borrower, the Lender may’ withoot further: piotice to the Borfower appoint any

one ormore persons either singly, ;umtlv, severaﬂy oF jaintly and severally 6 be
an administrator of the Botrower (each an "Administrator”] and except as
atherwnse tequired by statute may réemove any such Admmlstrataf and appoint

amther ar cthers in hts ortheir place '

Any Administr-a_tcr:-shaii be the agent of the Borrower which shall be solely
- responsible fa‘r.h}-s’-_at_tfs arid defaults and the payment 5f_'his remuneration.

Ary Administrator shall have ali the powers conferred by the msolventcy Act”
1986 on administrators appointed under that Act, . I addition,. but without
pi’EjUdECE to thie generality of the foregoing the Admmlstratm shall have power -
{in-the name of the Barrower or atherwise arnd: ity such manner and on such
terms and candatims as ?ie shall thmk fit) to?

Enszl,‘};. iake pnssessraﬁ of, coiiect and get in tha preperty of the Barmwer and'
fﬁrtha’c purposeto take: arw prﬁceedmgs '




642

6.4.4

G.ELS 5
6AG.

647
648

540

6.4.10"
__'profass onal advisers; or

6417

Carry 4 an ot concdr i carwmg on the blsiness ﬂf the ﬁ{:rrowar amri ey
ralse maoney from the Lender or others on- the securit\; of amf pmpefty’
of the Borrower; - -

-pwchase Of acquire  any Iaﬁd and: purchaseé acquxre aﬁd gram' anv-_-
Cinterest in.of fight uver %am:l '

sell of. cancur i se!lmg, et oF conelrin’ Iettmg and termmate ar aﬁcept,

.'surrenders of leases or tenanclesof any; pmp&rtv of the Bormwer and to
: e:arw any SUCh transactions into effect; '

--se!l assign, lot or otherwise: daspuse of ar concur in selling, asszgnmg,.
' iettmg ar otherwise dlspcasmg of. any prcperty of the Burr:}wer '

make any arraﬂgement or comprormise betwe@n the Borrcwer an::i anv'

: cther persw which ke may think expedient;

. mﬁﬁ&é 'and Eﬁf'gt':t al reg_;ai rs; i§mpmuemen”t5 and insurances;

purchase materials; tools, équipmérﬁ-ﬂ gc;nds: ar supplies;

call up ANy unca!led cap;tai of the Bc}rmwer with . all the pnwers'_-
- conférred hy the articles of association ‘of the Borrower i connection”
“with calls; -

émmipioy, engage and appmnt managers am:i ﬁther empiaye@ and.

ﬂé*‘ai'l sich other acts ama-tbir’afgé as fnay be &nns'i'deréd o be incidental.

or coriducive to any of the ab@ve mattérs or powers or to the realisation-
“of the secu rrtv mngtumted hy this Debemus’e and WhiCh he Fawfully niay

or can do:

Lender's Powers

At anv t ime after this Gebenture shall have beceme enforcaabEe or if requested -
by the Bnrrcwer,} the Leﬁder may withaut further notice: and “without first
appom‘tmg & Hecelver G?“ an Administrator exemse ail or any-of the powsts
conferred on’ mﬂrtgagees by the Law. of. Pmpeﬁ:y Act 1925, as varied of
extended by this Debenture d@nd. all - s;:tcrwars authorities: and  discretions:
conferred express y or by implicatior on anv Recesver ar Admmsstratc:rr in this
E}ebenture or cmnferred by statute or-common law,
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_ gZ .

Application of P'r;:icaé-d:s- :

Any manies r&c‘i@éyed By the Lén‘der,' any Receiver or Administratdr shall sabject

Ctoothe: repayment of: aﬁv tlairns having mmrrtv to the charges created by this

Debenturs be apph&ﬁ m the fallowing order but without mrejudme to the raght
of the Lender to rew\zef any shartfali fs‘am the. Borrower:

311 i ‘the paymeﬁt af a I costs,. charges Eﬂd exnens&s of and mmdentm to
T the appmntment of the Receiver or the Administrator aﬂd tha exercise '
_ Qf allgr rany of his’ pOWers aﬂd of & i oul:gmngs patd bv hirm: - '

Py g _ the payman*i' af the Recewers or' -Administram-ﬁsf
: remmeratmn :

8};3 in or tﬂwards the satisfaction of the: mﬁ)ﬂIE‘ES; r::i::hgatmﬁs anc§ Eablhties
secured by this Dabenture in smh Qrder as the: LEnder in s absalute'
: dISE!’E"{!Gﬂ ‘ihmks ﬁt

814 'i"ﬁjpaymém..af th"e su‘rpi_u-s«, (if ény-} -tt;.ithe_ béz&soh or épemms E-ﬁﬁtﬁi’éd:tﬂﬁt; -

All munms received, reﬁuvered 0F reaﬁsed by thﬁ Lender under this Debenture-
miay be crefited at the. discretion of the Lender to-a separatﬁ* account and may .
be heid in such acmum forso-long as the Lender shiall ‘think fit pending its:
application from time . 1o tirme in ot towards the discharge of any of the:
Borrower's Obligations.

Protection _u_f -Thir'ci Parties

No person dealing with a Receiver, an Administrator or the Lender shall be
mﬂcamed to enquire whether any power which he oritis purporting to.
exercise has bemme exercisable or whethir any money is due under this -
Dabenture or toncerning the ap_iah_cati@n of any money paid, __ra;sed af
borrowed or mﬁcﬁér‘ﬂiﬂg the propriety of regularity of any s'ai;e"bv of other
deahng with such Recelver, Administrator or the Lender: All the protection to
purchasers contained in Sections 104 and 107 of the Law of Property Act
4925 shall appiv to dny person pus’ch‘asmg From or deﬁalmg with a Recewer an
ﬁ\dmmlstratﬂr or the iander

. E"rit'rv 'iﬁm ?ﬁﬁsasﬁiﬂﬁ

<10

I the Lender anv Hecewer orany Aclmm;stramr shaii enter mtu possessmn af
the. pmperw charged under this Débenture or any part of it, the Lender, the
Receiver-or the Administrator mav from time to time and at any time go'out

of such possession. Neitlier the. iender nor am,f Remwer AOF.any

ﬂdmmlstramr shall in any cl ireunstances {either by reamn of any eptry m’m
ot taking of: possession- of any suth praperw orfor any other reason and
Whethﬁl’ as mmtgagee ii pasaessmn ororany other bams) be i:abie to

Hi



accountto the Barmw&r for anything: except: its ar his actual receipts or he

Esabie ta the Borrawer for any loss ordamage: aﬁsmg from any realisation of
the property charged under this Debenture or from any dct, defau!t ar:
omissignin: connectmn with stich r@alasatmn

Sz

The Borrower irrevocably ap'pbihﬁs'the iéﬂder" aﬁyﬁ&aeivér any

Administrator and any person’ Rominated bv the Lender jointly and also:
severally to be the attorney of the Borrower with the power of substitution =
and in‘its name and otherwise on its behalfand a5 its act and deed to gagm or
execute all deeds; instruments and: dacuments which the Lender, any:
Receiver, oF any Acémmtstr“atnr may reqiire or desm ;Jroper for any of the
purposes of or which the Borrower ought to do under this Debenture, The
Borrower agrees to ratify. and r:cnf;rm arything sur;h attamey 5213%2 !awiuiiy

11: Power ﬁf.A-ttmrhE?': :
and properly du
F’ri‘ﬁr‘ Cﬁa’rgés

‘f th@re i any ewcumbranc& over-any of ths:—; pmpartv achargeci bv this.
Debenture which ranks in prmrity to this Debenture and any prm;eﬁdmgs oF
steps are taken to'exsrcise or enforce.any powers oF remedies conferred. by :
such prmr ‘encumbrance, the Lender, any Receiver or any Admmistmmr
appointed under this Debenture may.{but withaut grejudice to ariy rights the:
Receiver orthe Admm;gtratm rnay have under the: Ensolven{:v Act 1986}
redeern such prior encumbraﬁce of procure its transfer to itself and may
settle'and pass the acr:oﬂnts of any prior mortgagee chargee or -
éncurnbraricer. Any account so settled and passed shall be conclusive and
binding on the Borrower and all the principal, interest, costs, charges and-
expenses of and incidental to such redemption or transfer shall be gecured
oh the property charged by this Debenture and all the powers: CGHfENE’ﬁ by
any prior encumbrance on the: encumbrancer, any receiver or any
administrator” under that-encumbrance shall be exerc;sabie by the Lender,
the  Receiver or the Administrator in like manner. as i such gawers WEre
exgaress!y ncluded m this Deberiture.

. Fﬂr_tﬁ&riﬁ.ssura nee.

The Borrawer shall whenever requested by the Lender immediately exscute -
and sign all such deeds and documents and do all such things as the Lender
may require at the. Borrcuwer § COSTover any pmperw Or gssetls spemf etf bv
thie Lender for the purpose of perfecting or more effez:é:we!y pmmdmg
security to the Lender for the paymer‘nt am:i dtscharge of the Eormwer 5
Ob!igatmns ' '




14.

- Costs and Indemnity -

BT

a2

- ':_15:.'

All costs; chat’ges aﬁ{i expenses incurred by the Lender relating to- this.
Debenture ar the Borrower's Obligations shall be reimbum@rﬁ by the Barrower
tm the Lender an demand ona fuli indernnity basis And until so mem%:rursed shalli_i_'
carry interest at the Interest Rate from the date of payment to the date of

réin}bu:_rjﬁen’leﬁt and be secured onthe property éhéér’ged by this Debenture.

© The ‘Lender aiid every Receiver, Administeator, attorney of other person

appointed by the Lender under this Deberiture and their respective employees
shall be entitled to be indemnified ona full indemnity basis out of the property -
gharged by this Debenture for all Tiabilities and expenses. incurred by any of -
them in ar directly 6r mct;;'ect Wy as a result 6F the exercise ar purpar’ced exercise -
of .any of the g:mwers authorities. or discretions vested m them under this

Bebeﬁture and egainst all at‘thi’tS, pmceedings Eos;ses “costs, claims: and

demands for any matter or thing done or omitted in any way relating to the:
property’ x::hargéd by this ﬂeb@nture anid the Lenider and any such Receiver and

Administrator may retain-and pay all sums for stich matters out of tha maﬁres

recewed under the powers cﬂnferreci by this Debemum

- Mis‘céi’!aﬁéoﬂs.

15.2

153

154 -

by th%s eremtum or aﬂ\; remedv af the mﬁder grant txme or ather mdu gence "
or abstain fmm exercising or enforcing any remedies, securities, guarantees of
othet rights which it may now or in the future have: from or against the
Em’rcwer and may make ary afrangﬁment variation or release with anv BERSOIT:
or persans without prejudice either fo this Debenture or the §labl§§t‘,{ of the
Borrower for the B{:armwer % E)bhgatmns _

The Lender shaii have a full ami unfettered ﬂgfht to asaegn the whole or ar&v part.
of the héh@f:t af this Debenture ard the expression. "the Lender” shall include
its. successors dnd assigns and the Lender shall be entitled 1o disclase smv _

' mfmmatmn torany actual or pr‘DS}GECtiVE ass:gﬂee suecessor or pamcipant

The'pmvisians i:sf"th'is Debemure shall be 'seve;rablei and i'f at ahvtim& any ﬂﬂe"ét"
miore such provisions is-or becomes invalid illegal or uneafﬂrceab!e the valeﬁity,
tegality and enfﬂr:;eabuiatv of ﬂ’!ﬁ* s’emammg gmwsmns 5hai mt iy any way h&
smpatred as aresult. ' -

"’T’he nghts and remedmg of the Lender pmv;ded by thls Debentum are

cumulative and are not exclusive of any rights, powers orremedies provided by
law and ma'y be exercised fs’ﬂm tlme to- t%me amj a5 mf%;en as the Lender may -
deem EXped;ent : -
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15"? i the rule against ﬁef;}ﬁuit?és)aﬁp lies toany trust c'reétfeci by t'h';s' B’e’h@'_nl';'uife; "

A6

2161

62

This: Debenture isin. addttmn to any other securstv now or i the future held by-
the Lender for the Borrower's Obhgatmns and shall nat merge with or preg&dme

such other security.or any contractual or legal r‘igh*cs of the Lender:

Th:s Dabentum may be axet:utecf in more thaﬁ e caunterpart Qach m‘ whach-
shiall be deamed to constitute an’ mrsgmal '

the parpetmty period shalt be 125 years {as spez:;ﬂed by section S(I} of the
Perpewlties and Accamiilations Act 2&"39 : :

: Nﬁ-ﬁces‘

ti’ns Debentur& -
1&11 -Shéﬁ'be.;in Writi;%%g- énd-:.. :

16.1. 7+ shall be 3eft at the %mmwar < repistered {]F prmczpal afﬂce for the tsme‘-
“beingora place of business of the Borrower last kiowr to. the Lerider {;r .
sent tosuch address By fae:srrmte or first class pc}st '

Anv such demar‘;d notice or ather zcmmumcat;m Wt ;f gaven ‘or made in-
acmrdaﬂce with thls C?ausa, b deemed to haue béen du!v gluen or made as
fc:lic:sws - '

16.2.1 ¥ sent hy prepalci first class post an the Semnd Eusmess E;ay after thﬁ*
date z:'af posting; or

16 2 2 i de!wered bv hand G t:fe wery at. %he address pmwcied fﬁr m thrs
Debentu re; or o .

16:2:3 if sent by 'facs'ihﬁ%*e at the time n‘F'-fr-a'h'sm.i_s-sid "o
prmwcﬁed however: that if it is ﬁairvamd by hand or sent by facsrm;!e on aday

whsch s nat a Busmesg Day or after 4.00 Pt on @ Business: Day it wm instead
be ﬁeemed to have beeﬁ given or mad_e on the next Business Day.

17

G;mvefniriﬁ taw and ih"riﬁtiictéid'ﬂ' F

Thig Debenture shall be: gavemed hy and cangtmed ity accordance wuth the
laws of Eﬁgiand and Walgs and the Borrower submits to the: ncm excluswe
mr;sdmtmn of the- courts of Eng arid am:i Wales.



Land Registry

The Barrower cértifies that this Debenture does not contravene its

memoranduin and articles of association and has been executed in _
accordance with siich decuments and app!;eE to the Chief Land Registrar for &
resfirictmﬂ ti be éntered un the register Gf %‘%:5 t!ﬂe o reg 5tered pmpemes g
charged by th;s Debenmre thai :

"No disposition of the f&g‘istefe’a‘és’fwe by the proptietor
caf the regisfered estate is to be- registered withouta
wiitten consent sigried by the Proprietor for the time
being of the charge dated [DATE] in favour of NEIETVE
: Debt LP referred to in the chargas register.”

The Barrower has exer:uted this: Debenture asa deed on the cancﬁlt on that ﬂ: _
shall not be created for the purposes of the Companies Act 2006 '
Settion ESE}A nor deliverad for the purposes. of Sectmn A6 ﬁfthat Act, Liﬂtﬁl it
13 dated b‘y oron beha!f of the parties '

. 'Avmétianﬁé'ﬁfaPa\?:mehtS: '

201

202

Nm assuram:e, securﬁv or payment whach may be. avmdeeﬁ or adjustecé under-
any enactment re!atmg to barkruptey: or msaivemy gr under Part Vi of the’
Insolvency Act 1986 or similar legisiation bindirg on the Barrower in a
jurisdiction other than England and Wales and no release, settlement or
discharge given of made by the Lender on the faith of ary such assurarice,.
secur;tv or navment shall pre;udma oraffect the rlght of the. Lenderto '
recover frorm the Borrowsr {including the right to recover any monies which:
it may tiave been tompalled by due process of- faw to refuﬂd under the
provisions of the Insolvency Act 1986 and avﬂ‘y costs. payab!e byitor -
otherwise incurred in connection with such process) or to enforce the
secumy created by orin cannection with this Uebenture to the full extent cﬁ“
all'monies and Ilabmtles aecwed by th!s E}Eben‘ium

_ The Lender can fetain the sacuf'ﬁi’tv created by this Debenture for a period of 25"

months afterall the Borrower's Obligations shall have been paidand dss«charged
m full nutwuthstancfmg any reléase, sememem discharge or armngement given:
or made by the Lender ors or asa consequence of such payment or termination
of liability. 1f at any time within the period of 25 months after such payment or

discharge @ petition shall be presented to a court for an order for the winding -

up of the Borrower or any person {"the Principal Debtor"} whose liabilities to-
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the Lender have been guarantead by the Borrower, oran appl cation is made ta
a-gourt for an administration: ﬂrder foir the: Eor’rewer of the Principat Debtor, or
any person: gives notice of its intention.to appmint an administrator of the
Borrower ot of the Principal Dehtor, or any peyscm files with the court a fAotice"
of intention to appoint an’ administrator er @ notice of appointiment of an’
administrator of the Borrower or the Principal ﬁebtw or the Borrower or the'

-Prmmpai Debior shall commentce to e wound up or to go into-administration'or”

any analogous pmceedmgs shall be commenced by or ‘against the Borrower of
the Prme:upa? Debtor, the Lender shal] be at iiberty to continue to retain. such
security for and diring such further perind as the Ltemier may determine. The
Borrower agrees that in such event such 5ea:maty shall be deemed to have:
continued tg have ‘heen held as security far the payent anicl dg@aharge £ the -
Lender of al i mames and Elabs! ties secured by this Debenture.

- Déﬁr‘;iti:‘:ﬁs and %ﬂ'tre‘:rp-ret'.atinn'

I this D-aﬁﬁéﬁtu re:

“Earmwars obt ;gataons means all monies, obhgaf ons and I;abziutzes whether'
grincipal, m’res'est or othérwise which may how .orat any time in the future be

due of ‘owing or mcuz’red by the Borrower to the tender Twhether actual or’
mntsﬁgent and whether incuifed alone of jointly with ariother as printipal, -
guarantor, surety or Utherwme and in wha%ever name ot style) together with

mterest charges and nther exp&nseg :

“Busines's {j'ay eans a c}ay (nut bemg A Saturdav ar: Sunday) cm which Banks
in L{)ﬂdDﬂ are open for genemﬁ biisiness;

Hinsolvent” means any of the 'fu_!ibWS;-A.- |

()"  the. a;::pamtmemt of areceiveror adm;mstratwe receiver aver the
“wholeora substantsa§ part of the: Et}rmwer s.assets or any fegai :
- process if taken, orenforced upan any of the' Borrower's assets, aﬂx:i
' --'any such action is not lifted or discharged w1€hm 14 days;

(b} - -am,r step iS takem hy %he Eormw&r ar amf ether person to appﬁ m an

(e} the Borrower bﬁmmes mselvent or St{}ps of suspends paymem ofits
-débts.aris.{or is deemed to be) unable to pay its debts as they fall due
Or propases oy enters into any: agreememt of mmposutzaﬂ for the
beneafit mf its: nredatorg generally; - :

({f}-- o pemmn i5 prﬁlsented (other ﬂ}ah a petstmﬁ wh;ch 5 iy ihe tender's .
- opinion frrwimm or vexatious and which is withdrawn orstayed wﬁ;hm-
-14 days) oran order is maide for the wmdmg i OF d:sssiutmn of the
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(&)

'Bormwer or the appointment of a hquidamn in regpect o the
lmrrowen ar ' :

: th@ Bnrmwar teases orth: reataﬁs o }:@ase to carw on the whol& ora.
substantlal part of its busmess ' :

fnterest Rate" mesns the rate ﬁharg@d i:f) ‘ihe Eﬁrrawer by the E,ender fram._

2121

_ ;:'ziz';'ia;z“

2.2..-1..'3

z’z.i;fi-.

2215

tirne to time cm the Borrower's E}bhgatmns

_ %hxg-rgfzeraﬂce-in th_iﬁ' Debentire t_éj':i-_

sié\tutes,' 5’ta't:utary orovisions and- other EEgis"atéoﬁ shall “inclade all
amendments, substitutions, madmcatmns amﬁ re~&na¢tment5 fgr the-

time hamg in f‘ﬂrﬁze e

this. Beb!eﬂture and to any provisions of it or to any other document
referreci to. m thig Debenture shall be construed as refererices to it in

force for the time being’ and as amended, varied suppiementﬁd

restated substitutéd ar navated fmm tire to téme

words in the smguiar also intlude the plural, and wards in: the pkugal

shallinclude the smgular,

C%a_u_-sejs' and Schedulés afe fo Clauses and Schedules of this Debenture;.
s g __ .

';a--pers-on ‘means . an mdw;dual fiér'm-,.-' corporation, - society,

~unincorporated  association, state .and  administrative and’

governmiental -and other entities whether of not separate. Eegai

entity

Headmgs are” for ease r:;af reference  only. and are net to. affect ‘the
interpretatiﬂn of this {iﬁebenime '

The BDS’?’QWEI’ s e:«ecuted thig Dehenture as & Deed ami the ienﬂer has executed this -
Debe:ﬁture o the date atated abcwe



SCHEDULE




EXFCUTED asa Deed {hut rot delivered ur’mi the: )
“date stated above) by : : ¥

 POLYPHOTONIXUMITED )
_ by iwa d;recturs ora dnreatar and the see:retary L

Director

_ _Iji'réctd_erecret'_airy-_._'

inthe ';ﬁr'eseﬁte' of:
~ {Witness signature].-

ummﬁ v«mm\m

..Na_mE:'"-'

B oY %wm&%ﬂk’f@g
“Occupation: - | |
BT .._Wiéi:ne'_ss'ﬁggét'uf@ (tjhl'vréquil‘e-d:-
-Address if signed by one Director} .
“SIGNED by

bf:@QA WL ﬁ) wg
~ Forand.on behalf ef

CNPIFTVC fJEBT P _
‘acting by its General Partner
TVC LOANS NPIF GP Limited _
aetinig by s appointed fund manager
EFW CAPITAL !.IMITED : '
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