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Registration of a Charge

Company Name: WESSEX TECHNOLOGY OPTO-ELECTRONIC PRODUCTS LIMITED

Company Number: 02833845

Received for filing in Electronic Format on the: 03/09/2023 XCBA97N7

Details of Charge

Date of creation: 21/08/2023
Charge code: 0283 3845 0005
Persons entitted: =~ ALAN JOSEPH BELL

Brief description:  ALL CURRENT AND FUTURE PROPERTY (INCLUDING PLANT AND
MACHINERY, BOOK DEBTS, SHARES, GOODWILL AND UNCALLED
CAPITAL) OWNED BY THE COMPANY IN EACH CASE AS SPECIFIED
(AND DEFINED) IN THE DEBENTURE REGISTERED BY THIS FORM MRO01
(THE 'DEBENTURE'). FOR MORE DETAILS PLEASE REFER TO THE
DEBENTURE.

Contains fixed charge(s).

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

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: ALAN JOSEPH BELL

Electronically filed document for Company Number: 02833845 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2833845

Charge code: 0283 3845 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 21st August 2023 and created by WESSEX TECHNOLOGY
OPTO-ELECTRONIC PRODUCTS LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 3rd September 2023 .

Given at Companies House, Cardiff on 4th September 2023

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

Companies House s



DATED 21st Auguost 2023

(1) Wessex Technology Opto-Electronic Products Limited

(2) Alan Joscph Bell

DEBENTURE

I hereby certlfy that the attached documcnt isa true B
: ;and exact copy of the ongmai ' - :

..................

jEiveeEt

1 Alan Joseph Bell




THIS DEBENTURE is made the 21st August 2023
BETWEEN:

1 Wessex Technology Opto-Electronic Products Limited a company registered in England and
Wales under nupnber 02833845 whose registered office is at Wellesley House, 204 London
Road, Waterlooville, Hanipshiré PO7 7AN (“the Borrower”).

@) Alan Joseph Bell of 24 Shearwater Drive; Fareham, Hampshire PO16 8YE (“the Lender™).

IT IS AGREED as follows:

1. Definitions and Interpretation
il Ti this Debenture, unless the context otherwise requires, the following expressions have
the following meanings:

“Rock Debis” Means:

(a) all book and other debts in existence from time to
timé both present and fiture, due, owing fo or-which
may become due, owing to.or p'urchas_eé or othierwise
acquired by the Borrower;-and

(b the benefit of all rights whatsoever relating to the

" debts referred to above;.

“Charged Property” means the whole or any part of the property, assets; iicome
' and undertaking of the Borrower from time to time
mortgaged, charged or assigned to the Lender unidet this
Debenture;

“Permitied Security”™ means:
{ay any security pursuant to this Debenture;
(b) any netting or-set-off arrangement entered into by the
 Borrower it the ordinary course of its banking

arrangements for the purpose of petting debit and
credit balances; '

(c) -any lien arising by operation of law and in the
ordinary course of trading;

“Plant and Machinery” means all plant and machivery, equipment, fittings,
installations and apparatus, tools, motor vehiclés and all other
moveable assets (other than fixtures) of any kind and in-any
place-which are the property of the Borrower at the date of’
this Deberiture or which became the property of the Borrower
after the date of this Debenture;

“Receiver” means afy receiver, administrative receiver or receiver and
manager appointed pursuant to this Debenturé;




“Rights”

means all the Borrower’s rights, title and interest from time to
timé in any lease, Hoence or occupational right (or an
agreement for any of them) fogether with all the Borrower’s
rights title and interest from time to time in any renewal of,
replacement of or variation to any lease, licence or
vecupatiotial right (or an agreenient for any of them);

“Scheduled Property” means the property details of which are set out in Schedules 1
and 2 to this Debenture;
“Secured Liability” means aii:.monies,:-debts and liabilities froin time fo time due,

113 Se c i rity”’

“Shaves™

“Subsidiary”

owing, or incurred by the Borrower forthe Lender whether
presentor future, actual or contingent and whether alone,
severally of jointly as principal, godrantor, suréty of othérwise
and whether on any current or other account or in any other
manner whatsoever;

means a mortgage, charge, pledge, lien or other security
interest securing any obligation of any: person or other
agreement of arrangerfient having a similar effect;

means all stocks, shares, and other securities for the time
being owned orheld by the Borrower-and all rights, interest
and other property accruing, offered, issued or deriving atany
time by way of dividend, bonus; redemption exchange,
purpose, substitution, conversion, consolidation, subdivision,
preforence, option of othérwise attmbutable to-any of the
Shates previously described: and

means a subsidiary within the meanmg of section 1159 of the
Compames Act 2906

1.2 Tni this Debenture, unless the conte;{f'-otherwi se requires:

L.2.1

1.22
1.2.3

1.24

B N Ol

126

the exprese,wns ‘the Berrower and ’the Lender' where the context admi ity include
their respectwe Sﬁccessors and asmgns whether: 1mmed;ate or derivative:

terms defined in the Comp&mes Aet 2(}{)6 have the same meanmgs, .
reference to any. statute OF. stamtory pmmslon mcludes a reference tO

1230 that statute or statutory prowsmn as fmm time to t:me ameﬁdeé _
extended of re- enacted o caﬁsohdated and S

1.2.3.2 all statutory mstrum ents oF orders made pursuant to it;

words dérioting thie smguiar shaI mcludc the :plural..a d vies-versa

wiords: denetmg any gen' er mciudc aﬁ the gendels_and worcis denotmg persons
shall mciuée firmg and- corporations an vice ersa R

references t@ ciausas are m the ciauses 0r sub ¢ auSES of thm ‘Debenture and




Execution:

The partics intend that this Debenture takes effectasa Deed.

Covenant to pay

The Borrower shall pay on demand to the Lender and discharge the Secured Liability when the

Secured Liability becomes due under this Debenture.

Intterest

Until payment of the Secured Liabilities the Borrower will pay interest on it at'the rate of 4%

per month by payments on the [* day of each month.

Security

By way-of continuing security in favour of the Lender for the payment and discharge of the

Secuted Liability, the Boirower with fiill title .guarantee hereby charges to: the Lender the

property:set-out below in the manner set out below:

5.1 by way.of fixed charge by way of legal mortgage, the Scheduled Property. and all Rights
reliting to the Scheduled Property in existenice of the date hereof:

52 by ‘way of fixed charge, the Property and all Rights relating to it niot effectively
mortgaged in the Lender’s favour as.security forthe Secured Liability;

53 by-way of fixed chiarge, the Book Debts and all the Borrower’s rights, title, interest, and
benefitin and to-the Book Debls account;

5.4 by way of fixed charge, all the Intellectual Property owned, possessed or controlled by
the Borrower which is not assigned to the Lender details of which are setout in Schedule
2o this Debenture;

5.5 by way of fixed ¢harge, the Plant and Machinery;

5.6 by way of fixed charge, the Shares;

5.7 by way of fixed charge, all the goodwill and uncalled capital for the time being of the
Borrower;

538 by way of floating charge, all the undertaking and assets of the Borrower whatsoever,
-wherever situate, whether movable, imiovable, present or future.

Qualifving Floating Charge.

Paragraph 14-.of Schedule B1 to the Insolvency Act 1986 applies to the floating charge created
by this Debénture.

Negative Pledge
7.1 The Borrowet shall not credte or petmit to subsist any Security over. any of its assets
other than Permitted Security.

7.2 Without prejudice to.any otherrestriction on disposals from time to time agreed between
the Lender and the Borrower in any facility. arrangement or otherwise, the Borrower
shall ot convey, assign, transfer, or agtee to convey, dssign or transfer the whole or any
part of the Charged Property except in the ordinary course of its irade 1n réspect of that
part of the Charged Property which is subject onily:to an unciystallised floating ¢harge
in-favour of the Lender.




10.

Deposit of Documents and Title Deeds

The Botrower shall (if requested) deposit with the Lender (and the Lender during the
continuance of this security may hold and retain):

8.1
8.2

83

8.4

all deeds-and documents of title relating to the Property (if any);

all stock or share cértificates or other documents-of title to.or representing the Shares (if
any) together with such duly executed transfers or assignments with the name of the
transferees, date and consideration left blank as the Lender may require;

all such deeds and documents of title (if any) relating to the Book Debts as the Lender
may from time to thme specify; and

copies of 4ll the contracts and collateral warranties assigned absolutely 10 the Lender
unider this Debenture certified to be true copies. by one director of ora solicitor acting
for the Borrower,

Representations and Warranties

9.1

9.2

10:1

0.2

103 ;

The Borrower fepresents and warraiils tothe Lender that;

9.1.1 it is-absolutely, solely and beneficially entitled to all fhie- Charged Property as
from the date it ot any part of it fails to be charged under this Debenture and the
rights of the Botfower i respect of the Charged Property are free from any
Security of any kind other than Permitted Security' and

9.1:2 it has tiot sold or agreed to sell of otherw1se dxsposed of, ot agreed to dispose
of, the benefit of all or any of the Borrower’s right, title and interest'in-and to
. the Charged Property, except in the ordmary course of its trade in respectof that
part 'of the Charged Propeity which is(or was at the time of disposal) subject
only to an uncrystallised ﬂoatmg__ charge in favour of the Lender.

Th representations and warranties set forth in this Clause 9 are given and made on and
as of the date of this Debenture, shall survive the execution of this Debenture and are
continuing representations and watranties which are deemed tobe rEpeated during the

- continuance of the security oonstituted by thxs Debenture

" Undertakmgs |

The undertakmgs i this Clause shaii remam in force danng the contmuance of the
security. const:tuted by this; Deben‘m;'e -- o

- The Botrovwer shall eomply with all obhgatlons under any statute and aH bye]aws and
reguiatmns relatmg te the whele or any pa:rt of the: Charg' d Property

Thie Borr@wer shali mamtam msuranca on. oF in refatle 1100t busaness and: assots
{maludmg, without - Himitation; the Sgheduﬁed 'ep_eriy) :.W;}:E}___ um._iemrﬁers andfor
insurance’ compames of repzzte and o EER T R

031 procure that the mterest of the Lender 13 noted on. aﬂ 1ts p@hcms of msufa_nce

10.3.2. immediately give "noﬁce to the Le’ﬁder f:)f any occurrenc:e Wh;ch gives rise or
imght giverise fo 4 ciaim under a auy of its pDhCies of msurance and.

1033 shaii;.app}y alt mionies received by wrtue.cf any insurance of the whole of any
part. of the Charged Property in making good, or in recouping expenditure



1.

12.

incurred in making goed, any loss or damage or, if the Lender in its discretion
5o requires, towards discharge of the Secured Liability.

10.4  The Borrower shall af all times keep in good and _substaﬂitial repair, workmg order.and
condition all the Charged Property and Plant and Machinery.
Enforcement

This Debenture will become énforceable when the Secured Liability is not paid and/or
discharged in accordance with the teris of this Diebenture.

Receiver

12.1

12.2

12.3

124

At the request of the Borrower ot at any time after the Secured Liability has become:

immediately payable, the Lender may, subject as provided.in elause 12.3 below, appoint.
by writing one ot ‘more persons as receiverand manager (‘the Receiver') of all or ahy’
part of the properiy charged by this Debentute, upon such terms as to remuneration and

otherwise as he shail think fit, and may from time to time in'the same manner determine
the Receiver's remutetation (which shall not be subject to-the limitations contained in.
the Law of Property Act 1925 Section 109(6)) and remove any Receiver so appointed
and appoint ancther in his place:

A Reeeiver so-appointed shall be the agent of the Borrower and the Borrower shall be

responsible for such Receiver's-acts:and defaults and for his remuneration costs charges

and expenses to the exclusion of liability on the part of the Lender.

The Lenden

123.1 may notappoint 4 Receiver solely as aresult of the obtain ing of amoratorium
(or anything doné with a view to obtaining-a moratorium)under Section 1A of
the Insolvency Act 1986; and

12.3.2. maynot:appoint an administrative receiver (as defined in Section 29(2).of that
Act) at any tithe while such an appointment is prohibited by Section 72A of that
Act

Powers and duties-of Receiver

A Receiver appeinted under clause 12.1 above shall:be entitled to exercise all powers

conferred on a receiver by the Law of Property Act 1925 without the restrictions

contained in Section 103 of that Act and by way of addition to and without limiting
those powers such Receiver shall have the:following powers (limitéd, in the case ofa

receiver appointed over part only of the Charged Assets; to.dealings with orin relation

to the assets over which he is-appointed):

12:4.1 1o take possession of and get in the property charged by this Debenture;

12.4.2 to carry on or-concur in carrying on-the business of the Borrower;

12.4:3 to sell or-concur in selling any of the properly charged by this Debenture or
othefwise deal with such property on such terms in the intetests-of the Lenders
as he shall think fit, including without litnitation power to sellany such property
released from the charges created by this Debenture;

12.4.4. to make any arrangement or compromise which be shall think expedient in the
inderests of the Lenders; '

1245 to make and effect all such repairs, improvements and insurances as he shail
think fit and renew such of the plant, machinery and any other effects of the
Borrower as shall be worn: out, lost or otherwise become tnserviceable;




13.

14.

is.

set-off: counterclaim; restriction or conditlon and without reg
Botrower and Lender exceplito. the: extent that the Borrow
. withhold any -amoutits payable under this. Debenture--’ in'which case it

12.4.6 to appoint managers, accountants, servants, workmen and agents for the
purposes referred to in: this clause. upon such terms as to remuneration or
otherwise as the Receiver may determineg;

12.4.7 to do all such other acts and things as may be considered to be incidental or
conducive to any of the matters and powers referred to in this classe and which
the-Receiver may-or-can lawlully do as-agent for the Borrower.

12.5  Application of proceeds of receivership

All amounts realised by-the Receiver shall (subject to any prior ranking. claiims) be

applied by him as follows:

12.5.1 in payment of all costs, charges and expenses of and incidental to the
appointment of the Receiver and the-exercise by him of all or any of the powers
referred toin clause 12.4 above, mcluding the remuneration of The Receiverand
all outgoings properly paid by him;

12.52 in-or towards payment to the Lenders of all arvears of interest unpaid in respect
of the debentures of the series;

12.53 in or towards payment to the Lender of the Secured Liability and interest due
on the Debenture;

12.5.4 any surplus shall be paid to the Borrower or-other person-entitled.

Release and Reass;gnment

Following the date on which the Lender is sat;sﬁed that the -Secured Liability have been
unconditionally and irtevocably paid and daschargeci in full the Lender shall, at the request and
cost of the Borrower, take whatever action is necessary to release the Charged Property from

the security constituted by this Debenture-and shall reassign to the Bo_rmw‘er' all its friterest in
any property, contracts and-collateral warranties assigned to.the Lender under this Debenture.

Cumulative am§ Cantmumg Securlty

14.1  This Debenture is a continuing security- to the Lender regardiess of any: mtennedxate
payment or discharge of the whole or any part of the Secured Liability and will notbe
prejudzocd or affected by any act; omission or. cire 'mstance whwh but for this Cfause '
qnight affect: or diminish. its effectweness R SR

142 ‘The secunty constituted by thls lebenture s ddltlon'to"and is not it any Way' "
prejudiced by any rights whatsoever which the Lender may- have' in ‘respect of the
Secured. Lmb;hty rﬁciudmg, Wlﬁ}{)ut hm;tat:on any rzghts :—msmg under ‘any other

-Secarlty R

B Payments and Wlthhﬂidmg Taxes

The Borrower: shail pay: and ci1scharge the Secured L1ab1 lity W;thout any deductzon wrthholdm ful
d:to. dny-equiities between the
is equlred by law to deduct or
shall pay to the Lender an
additional amount sufficient to ensure that the n -amount: receweci by the Lender after the
required deduction or Withholdmg be equal to- the mnou11t that ﬁle Lender would have received
had no deduction or withholding beenmade. :




16,

i7.

18.

19,

20,

21.

Appropriation
The Lender may appropriate any payment or payments_which, the Borrower makes to the Lender

‘towards satisfaction of any sums due under any accounts or agreements as the Borrower has

with-the Lender in any proportion as the Lender sees fit.

Sef-offl

The Borrower agrées the Lender may-at any time after this Debenture has become enforcedble
without notice or further demand combiiie-or ¢consolidate all or:any of its then existing accounts.
including any accounts in the name of the Lender or of the Borrowet jointly with others and set-
off or transfer any suni standing to the credit of any one-or more of those aceounts in or-towards
satisfaction of the Secured Liabilities.

Agsignment

Neither the Lerider nor the Borrower may assign, transfer, novate or dispose-of any of its rights:
and obligations under this Debenture without the written consent of the other, such consent not
to be unreasonably withheld.

Waiver

No failure or delay or other relaxation or-indulgence.on ‘the part of the Lender to exercise any
power, tight or remedy shall operate as:a waiver thereof nor shall any single or partial exereise
orwaiver of any power; right orremedy preclude its further exercige or the exercise of any other
power, right or remedy.

Severability

Fach of the provisions of this Debenture is distinct and severable from the others and if atany
time one or more of such provisions is or becomes il legal invalid or unenforceable the validity,
legatity and enforceability of the remaining provisions hereof shall not in-any way be affected
or tmpaired thereby.

Communications and Notices

21.1  All communications, demands and notices between the parties under or in connectioi

with this Debenture: shall be in writing and delivered by hand or sent by pre-paid first

class post (signed delivery).or sent by email:

21.1.1 (in the case of communications to. the Lender) to its registered office or such
changed address as shall benotified to the Borrower by the Lender; or

21.1:2 (in the-case of the communications to the Borrower) to the registered office of
the addressee (if it is a company) or ('i_11 any other case) to-any address of the
Borrower set out in-any documerit which forms part of the Contract or such
other-address as shall be notified to the Lender by the Borrower.

212 Communications shall be deemed to have been received:

21.2.1 if sent by pre-paid first:class post, two Business Days after posting (exclusive
‘of the day of posting); or

2122 if delivered by hand, on the day of delivery; ot

21.2.3 if sent by email at thetime of transmission.




22, Governing Law and Jurisdiction

This Debenture (including any non-contractual matters-and obligations atising therefrom or associated
therewith) shall be governed by and construed in accordance with the law of England and Wales, and
Both parties agree to submit irfevocably to the exclusive jurisdiction of the English.and Welsh courts.




IN WITNESS WHEREOF the Borrower has executed and delivered this Debenture as a deed and the

Lénder has executed this Debenture on the-date written at the beginning of the Debenture.

SIGNED for and on behalf of )

Wessex Technology Opto-Electronic

Products Limited Y

by its Direcfor 3

SIGNED forand onbehalf of 3

“Wessex Technology Opto-Electronic @ _ . L
FProducts Li_mited: 3 M@ ‘Qﬂ’\ﬁ ié‘ﬁ -
by its Secietaty ) Anné Susan Divies
SIGNED by 3

ALAN JOSEPH BELL 7 )

In the presence of y

(Full name in b_l‘o‘;ﬁk capitals) T —

T Cvme st ofTwiew g T 39 T
Addressof withesg

S e R b e R WY 6 Ve e

st




SCHEDULE 1
SCHEDULED PROPERTY

IT equipment

AW IT equipment owned by the company in general, and in particular a Dell server that includes a
password repository, historical emails, customer and design data and all IPR comprising
the Countermark svstem '




SCHEDULE 2
SCHEDULED INTELLECTUAL PROPERTY

Trademark

Countermark and the Cm device registered trademarks
Promain MNames

All.domain natnes hield by the Borrower

Patents (relating to: Countermark)

U89,010,654 B2

JP 6006315

1US9.104,936 B2

Countermark IPR

Al IPR comprising the Countermark System including designs, methods, Source code, object code,
compiled programs, passwoids, cryptographic keys, flow charts software descriptions, databases test
equipment and knowhow:

Countermark Data and TPR held on External Servers.

Access to and amy step-in tights to any and all Countermark data, configuration information held o

Microsoft Azure servers or other third-party servers or DNS: servets.

Non Countermark IPR

All IPR comprising the historical IP of Wessex Technology OEP mcluding designs, methods, Source

code, object code, compiled programs, passwords, cryptographic keys, flow charts software
descriptions, databases test equipment and knowhow, Bills of Material, test equipment and instructions.

G
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