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In accordance with !
Sections 8594 and M RO 1 laserform
859J of the Companies
Aet 2008 Particulars of a charge
@ Go online to file this information A fee is be payable with this form
www gov uk/companieshouse Please see 'How to pay’ on the last page
< What this form 1s for X What thus form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 15 no www gov uk/companieshouse
an instrument instrument Use form MRO8
This form must be delivered to the Registrar for registration with B
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 1s accom
court order extending the ime for delivery
*ASAUFR7L
D/You must enclose a certified copy of the instrument with this form T AOB 09/07/2016 #65
scanned ang placed on the public record Do not send the eriginal, COMPANIES HOUSE
Company details RN

Company number /ITFE—'TFWFIT ~—|'> Filling in this form

"‘Albert Medical Devices Limited

Company name 1n fuy,

|

Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or iIndicated by *

E Charge creation date
Charge creation date’ EE [“Z[’"Z IY——%W W
n Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, security agents or trustees
/ | entitled to the charge
Name I YX Partners Limited

Name

" Name

|
|
|
Name |
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO25
06/16 Verson 21 Laserform Intemational 6/16

217116606v1\crhu




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, arrcraft or intellectual property
registered or reguired to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief descnption

Please submit only a short
description If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
staternent along the lines of, *for
more detatls please refer to the
wstrument”

Please imit the description to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please fick the appropnate box

[v] Yes
] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropoate box

[v] Yes Continue
[_] No GotoSection?

s the floating charge expressed to cover all the property and undertaking of
the company™?

(V] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further security that will rank equally with or ahead of the charge?
Please tick the appropniate box

[¥1 Yes
[} Ne

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed affer
the registratron of the charge (use
form MROE)

B

Signature

| Please sign the form here

Signature

Signature

X SWshye LY X

This form must be signed by a person with an interest in the charge

217116606v1\crhu
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MRO1

Particulars of a charge

mresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give will be
visible {o searchers of the public record

|C°"m"a"‘° Pippa Pearce

| Company name

|*\ddﬂ“"‘1s Botanic House

Mills & Reeve LLP

|1oo H1lls Road

CountyRegon  Cambridgeshire

[ elefzf [pfefal

|C°untrv United Kingdom

Postown  Cambridge

|Dx DX 122891 Cambridge 4

Telphone (01223 364422

Certificate

We will send your certificate to the presenter's address
If given above or to the company’s Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[] The company name and number match the
informaticn held on the public Register

[} You have included a certified copy of the
instrument with this form

[] You have entered the date on which the charge

was created

You have shown the names ¢f persons entitled to

the charge

You have ticked any appropriate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropnate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

[0 N R I R

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £23 i1s payable to Companies House
In respect of each mortgage or charge filed
onh paper.

Make cheques or postal orders payable to
‘Companies House '’

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropriate address below

For companies reqistered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern {reland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www gov uk/companieshouse

CHFP025
04/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7520002
Charge code: 0752 0002 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th June 2016 and created by ALBERT MEDICAL DEVICES

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 9th July 2016.

Given at Companies House, Cardiff on 15th July 2016
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Dated —)\ 3 5\& 2016

ALBERT MEDICAL DEVICES LIMITED (1)
and

YX PARTNERS LIMITED (2)

DEBENTURE

We/l certify that this 1s a true and complete copy
of the onginal document

For Mills & Reeve LLP, Solicitors
~ Botanic House
Ref C \"P&- 4100 Hills Read

R Cambndge
pate 3 7206 CB2 1PH /
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THIS DEBENTURE s madethe L Y  dayof ) wa_ 2016

BETWEEN:

(1 ALBERT MEDICAL DEVICES LIMITED a company registered in England and Wales
(company number 07520002) whose registered office Is at lLiverpoo! Science Park,
131 Mount Pleasant, Liverpool, L3 5TF (the “Chargor”), and

(2) YX PARTNERS LIMITED company registered in England and Wales (company
number 09551324) whose registered office 1s at 71-75 Shelton Street, London WC2H
9JQ (the "Security Agent’)

1 Definitions and Interpretation

1.1 In this Debenture the following definitions apply

"Assets” means all assets including business, undertaking, property {inciuding
Intellectual Property) and Rights held by or on behalf of the Chargor,

“Business Day” means a day (other than a Saturday or Sunday) on which clearing
banks are open for normat business in England,

“Charged Assets” means all or any part of the Chargor's Assets charged or
expressed o be charged under this Debenture;

“Gonditions” means the condittons subject to which the Loan Notes are issued as
set out in schedules 2 to 5 (inclusive) of the Loan Note Instrument

“Current Balances” means all credit balances due or owing to the Chargor on any
cwrrent account;

“Debenture” means this document and all other matters contained herein,

"Deposit Balances” means all credit balances due or owing to the Chargor on any
account except any current accounts,

“Indebtedness’ means (without double counting)
(a) any money borrowed or raised and includes capitalised nterest;

(b) any liablity under any bond, note, debenture, loan nofes, redeemable
preference share capital or other instrument or security;

(c)  any hability for acceptance or documentary credits or discounted instruments;

(d)  any hability for the acquisition cost of assets or services payable on deferred
payment terms where the period of deferment 1s more than 90 days,

(e) any lLability under debt purchase, factoring and similar agreements and
capital amounts owing under finance leases, hire purchase or conditional sale
agreements or arrangements,

H the net habity under any derivative transachon protecting against or
benefiting from fluctuations in any rate or price,

Debenture vFINALZ doc 2




1.2

{g) any other arrangements having the commercial effect of borrowing, and

{h) any ljabilty under any guarantee or indemnity in respect of any obligation
faling within (a} to {q).

“Intellectual Property” means patents, trademarks, service marks, know-how,
copyright, registered or registrable designs or applications for any of these, trade or
business names, nghts under licences or consents or any similar rnights,

“Loan Notes" means the £585,000 secured convertible loan notes of the Chargor in
the agreed farm,

“Loan Note Instrument” means the instrument of the same date as this Debenture
under which the Loan Notes were created by the Chargor and under the terms of
which the Noteholders hold the Loan Notes (as amended, restated, supplemented,
novated or replaced from time to time},

“Notehaolders” shall have the meaning given in the Loan Note Instrument,

“Real Property” means the Chargor’s estates, Rights and interest in the property
described in the Schedule (if any);

‘Receivables” means the book debls and all other receivables due, owing or
payable to the Chargor,

“Recelver’ means an administrator, receiver and manager ar receiver appointed
over all or part of the Charged Assets,

"Rights” means rights, benefits, remedies or powers under confracts or of any other
kind including the proceeds of any claims;

“Security” means any mortgage, charge, encumbrance, assignment for the purpose
of security, pledge, lien, rights of set-off, hypothecation or trust arrangement and
anything else which grants any secunty or security interest or is mtended to have
effect as a secunty arrangement This includes any agreement to c¢reate any of
these but excludes security created by this Debenture;

“Security Document” means this Debenture and any other document providing
security for the Loan Notes, and

“Secured Obligations” means

(a) alf present or future liabilities or sums due, owing or payable by the Chargor
fo the Secunty Agent andfor the Noteholders under the Loan Note
Instrument or this Debenture, and

{b) any interest, costs or expenses which the Security Agent charges or ncurs
{either i enforcing its Rights under the Loan Note Instrument or this
Debenture or in any other way) or for which it becomes liable in connection
with the Loan Note Instrument or this Debenture.

This definition includes contingent as well as actual habilities

In this Debenture, except where specified
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122

123
124
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126

127

1.2.8

12.9

references to clauses, sub-clauses, paragraphs and Schedules are to
clauses, sub-clauses and paragraphs of, and the Schedules to, this
Debenture,

references to other documents include any amendments made to those
documents,

references to "this Debenture” include its Schedules,

references to statutory provisions refer to those provisions as amended,
extended or re-enacted and include any statutory replacement,

the term “subsidiary” has the same meaning as in the Companies Act
2006,

“includes” and “including” means including but without limiting,

all headings and titles are inserted for convenience only They do not
affect the interpretation of this Debenture,

references to costs or expenses nclude any value added tax on them;

use of the singular includes the plural and vice versa.

Covenant to pay

The Chargor covenants with the Security Agent that it will, on demand, pay and
discharge the Secured Obligations when due.

Mortgages, Fixed Charges and Floating Charge

The Chargor, with full titte guarantee charges as continuing secunty for the payment
of the Secured Obligations, in favour of the Security Agent:

311
312

313

314

by way of a first fixed legal mortgage all Real Property,

by way of a first fixed equitable charge all its present and future estates,
Rights or interests 1n any freehold or leasehold property (except to the
extent charged by clause 3 1.1) and the proceeds of any sale of them;

by way of a first fixed charge:

{n all its present and future fixed plant and machinery;

() all loan notes, shares, debentures, bonds, notes or other capital In
any subsidiary or other corporate body,

(ni) all its present and future uncalled capdal,

(v)  its Rights under all contracts and licences and in any Intellectual
Property,

by way of fioating charge its Current Balances, its Receivables and all tts
other Assets whatsoever and wheresoever present and future other than
the Property and assets from fime to time effectively charged to the




32

33

34

52

62

Security Agent by way of legal mortgage or fixed charge by this
Debenturs

The Secunty created under this Debenture is in addition to and independent of every
guarantee or other Securnty which the Secunty Agent holds at any ime in respect of
the Secured Obligations.

The floating charge created under clause 3 1 4 will convert into a fixed charge

331 if the Chargor creates or allows to exist any Security over any Assets
(except i the ordinary and normal course of trading) or any person
attempts to seize or begin any legal process (inciuding attachment or
distress) over any Assel, automatically immediately before that event
oCCurs;

332 by notice from the Security Agent to the Chargor over all or any specified
Assets If the Security Agent reasonably believes the relevant Asset 1s
likely to be seized or subject to legal process

Paragraph 14 of Schedule B1 to the Insolvency Act 1986 (incorporated by Schedule
16 to the Enterprise Act 2002) shall apply to any floating charge created pursuant to
thus Debenture

Negative pledge

The Chargor will not without the prior written consent of the Security Agent

41.1 create or allow to exist any Secunty over any Assets: or

412 sell, discount, factor, transfer, lease, hcence, lend or dispose In any way
of any of its Assets (except that it may deal in the ordinary and usual
course of business with any Assets which are not subject to a fixed
charge or mortgage), or

413 incur any Indebtedness or increase any existing Indebtedness other than
in the normal course of business

Further assurance

The Chargor, at the request of the Security Agent and at the Chargor's cost, will
execute i favour of the Security Agent or as it may direct, any further or other legal
assignments, transfers, mortgages, charges or other documents which it requires
(and n the form It requires) in order to create, perfect or protect the securnty intended
to be created by this Debenture

The Chargor will at the written request of the Security Agent, promptly deposit with
the Secunty Agent all deeds, certificates and other documents (if any) relating or
evidencing title to any of the Charged Assets.

Receivables and account balances

The Chargor will promptly collect in and realise all Receivables in the ordinary course
of business but subject to the other restrictions set out in this Debenture.

The Chargor will, immediately after the Securily Agent so requires after this
Debenture has become enforceable:
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63

92

93

94

95

10
101

621 promptly pay the amounts received as the Receivables are realised into
an account specified by the Security Agent;

622 not withdraw any Deposit Balance without the prior written consent of the
Security Agent

The Chargor will if the Security Agent requires, assign its nghts, title and interest n
the Recewvables and the Deposit Balances {0 the Securiy Agent in the form it
requires and take any steps the Security Agent requires to perfect the assignment

Undertakings

The Chargor undertakes to the Security Agent that it will promptly notfy the Securnty
Agent if there 1s likely to be any breach of the Chargor's obligations under the Loan
Note Instrument or this Debenturs,

Enforceabitity

This Debenture will become enforceable immediately after any of the events set out
in paragraph 9 of schedule 2 of the Loan Note Instrument has occurred

Sections 93 and 103 of the Law of Property Act 1925 will not apply to this Debenture
The powers under Section 101 of that Act will be deemed to arise as scon as this
Dehenture has been executed

Appointment of Receiver

At any time after this Debenture has become enforceable or at the request of the
Chargor the Secunty Agent may appoint a Recerver of all or part of the Charged
Assets or an adminmistrator of the Chargor in each case in accordance with and to the
extent permitted by applicable laws The Secunty Agent may in addition exercise all
the Rights conferred on a Receiver under this Debenture

If a Receiver 1s appointed over part of the Charged Assets he has the rights set out
below over that part of the Charged Assets only

The Security Agent may appoint one or more persons to act as Receiver either jointly
or severally and may remove a Receiver (subject to any court order which may be
required)

Every Recewver shall have

941 all the powers conferred on the holder of a qualifying charge (as defined
in the Insolvency Act 1986) by the Insolvency Act 1686, and

942 all the powers conferred by the Law of Property Act 1925 on mortgagees
in possession and receivers appomted under that Act

Every Receiver acts as the agent of the Chargor The Chargor 1s solely responsible
for the acts, omussion, losses and liabilities of the Receiver.

Payments

All sums received by any Receiver appointed under this Debenture will (except as
required by law) be applied:




102

1

111

112

1.3
12
121

13
131

1011 towards the remuneration of the Recewver and the costs, charges and
expenses of the recevership;

1012 towards the satisfaction of the Secured Obligations;

1013 once the Secured Obligafions are fully satisfied, in payment to the
Chargor or anyone else antitled to those sums

Every Recewer is enfitled to remuneration for his services at a rate determined by the
Securnity Agent without being imited to the maximum rate specified in section 109(6)
of the Law of Property Act 1925 The Chargor is solely responsible for the payment
of this remuneration

Power of attorney

The Chargor wrevocably appomts by way of security:
11.11 the Security Agent'

1112 any person to whom the Secunty Agent has delegated the exercise of the
power of attorney conferred by this clause,

1113 any Recelver appointed under this Debenture;

jointly and severally (with power to delegate or substitute another person) to be its
attorney or attorneys

Each attorney appointed under this clause may act on behalf of the Chargor and
may, as the attomney thinks fit, execute any document or do anything which

11.2.1 the Chargor I1s obliged to do under this Debenture but which it has not
done; or

1122 will enable the Secunty Agent or any Receiver to exercise any of the
Rights conferred on them under any Security Document or by law

The Chargor will ratify anything done by any attorney under this clause

Protection of third parties

No purchaser or anyone else dealing with the Security Agent, any Receiver or any
delegate appointed under this Debenture i1s required to verfy any of the Rights of the
Secunty Agent, the Receiver or delegate or whether any conditions or regulations
have been complied with,

Suspense accounts and set-off

Until the Secured Obligations have been satisfied in full, the Securty Agent may
without notice to the Chargor pay any sums which they receive in respect of the
Secured Obligations into a suspense account or open a new account in the Chargor's
name. The Security Agent is not required immediately to apply these sums in
discharge of the Secured Obligations
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14

15
151

152

16

17
171

172

17.3

18
18 1

182

19

Currency

Until the Secured Obligations have been satisfied in full, the Secunty Agent may (at
any time it thinks appropriate) convert any sums received, recovered or realised in
any currency under this Debenture into any other currency at the then existing rates
of exchange which the Security Agent thinks fit

Noftices

Any notice may be given to the Chargor or the Security Agent by personal delivery or
by sending by it first class post to the addresses shown on page 2. Notices may also
be sent by facsimile to the Chargor and to the Secunty Agent on the fax numbers
notified to each party.

Every notice will be deemed to have been served

1521 if given personally, at the time of delivery;

15.2.2 if sent by first class mall, two Business Days after the time of posting, and
1523 if sent by facsimile on the next Business Day following the day of
dispatch

Continuing security

This Debenture 1s a continuing Secunty will not be discharged by any intermediate
payment or ssttlement until all the Secured Obligations have been discharged in full.

The Security Agent’s and Receiver’s liability

The Security Agent or any Receiver or delegate may take or give up possession of
any of the Charged Assets without being liable to account as mortgagee in
possession

The Chargor will not require the Securty Agent or any Recewver or delegate to
account to it for anything except the sums actually received by them

Netther the Secunty Agent, any Receiver or delegate (or their cofficers, employees or
agents) will be liable to the Chargor for any costs, losses or liabilities which arise n
connechon with the exercise of any of their Rights under this Debenture except to the
extent caused by their own fraud, negligence or wilful misconduct

Assignment

The Chargor's Rights under this Debenture are perscnal to it and may not be
assigned or transferred

The Security Agent may disclose to any person connected to it, or to its professional
adwvisers, any Iinformation about the Chargor and any person connected or associated
with it

Default interest

If the Chargor fails to satsfy any of the Secured Qbligations when due, it will pay the
Security Agent interest from the due date until the date actually paid (whather before
or after any judgment) at the default rate of 15% per annum,




20

21
211

21.2

213

214

21.5

22

23

Indemnity

The Secunty Agent, any Receiver or delegate and their officers, employees or agents
will be indemnified out of the Charged Assets against all cosis, losses and liabilities
incurred by them n respect of the Charged Assets or the exercise of ther Rights
under the Loan Note Instrument or this Debenture

General

The Rights provided in thus Debenture are addifional to any other Rights a party may
have and those other Rights are not affected by this Debenture.

If the Security Agent, any Receiver or delegate does not exercise a Right when it 1s
able to do so this wili not act as a waiver or prevent it from doing so in future When
it does exercise a Right it may do so again, Iin the same way or differently

If any term of this Debenture 1s i any way unenforceable under the law of any
junsdiction, this will not affect the enforceabilty of the remaining terms in that
junisdiction or the enforceability of any term in any other jurisdiction f any term will
only be enforceable if modified, it will apply as modified

A certdicate by the Security Agent of the amounts due to it will be conclusive except
in the case of manifest error.

A waiver or amendment of a provision of this Debenture will only be effective if it is in
writing and signed by the relevant parties

Counterparts

This Debenture may be entered into in any number of counterparts Each of the
executed counterparts, when duly executed and delivered, shall be deemed to be an
original of this Debenture, but all the counierparts together, shall constitute one and
the same instrument.

Law
This Debenture shall he gaverned by and construed in accordance with English law

Each party irrevocably submits to the exclusive jurisdiction of the English courts in
relation to any claim or matter arising under or in connection with this Debenture

IN WITNESS WHEREOF this Debenture has been executed and delivered as a deed on the
date specified above.




Executed as a deed by ALBERT MEDICAL )

DEVICES LIMITED acting by a director in ) ...

the presence of

Witness’ signature’
Witness' name

Witness' address

Witness’ occupation

Executed as a desd by YX PARTNERS
LIMITED acting by a director in the
presence of

Witness' signature
YWitness' name
Witness' address

Witness' Occupation
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