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[ 2008 Particulars of a charge Laserfo rm

A fee 15 payable with this form You can use the WebFilin
Please see ‘How to pay' on the Please go to www compan
last page

< What this form 1s for X What this form 1s NOT for
You may use this form to register You may nct use this form t
a charge created or evidenced by reqister a charge where ther
an instrument mnstrument Use form MRO8 15’09’2014 #104

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day afier the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delvery

m You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal

Il Company details ,Tl_' [_ l* For official use
Conprynrtar_o [o [7 o fo [2 1o 1 P T e

botd black capitals

Company name n full [ Bcuitas Medical Lim:ited
All fields are mandatory unless
[ specified or indicated by *

E Charge creation date
Charge creation date [T ,? IFO— W I? IF l”_l— le—
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
enfitled to the charge

Name |F1nance Wales Investments (6) Limited

Name

Name

Name

|
|
|
]
-
|

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

(] I confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which is
not a floating charge) or fixed security included In the instrument

Brref descnption

A lease of the property known as Unit 8, Technaium 1,
Kings Road, Swansea

Please subrmit only a shont
descnption If there are a number of
plots of land, aircrait and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument’

Please limit the descniption to the
available space

Other charge or fixed secunty

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 incorpareal
property not descnbed above? Please tick the appropnate box

[¥] Yes

(] No

Floating charge

Is the instrument expressed to contan a floating charge? Please tick the
appropriate box

{v] Yes Continue
(] No Golo Section?7

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

fv] Yes

Negative Pledge

Do any of the terms of the charge prohtbit or restnict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v] Yes
] No

Trustee statement @

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

U

€ This statement may be filed after
the registratron of the charge (use
form MRO6)

Signature

I Please sign the form here

Signature

Signature

X%(/74 Sored X

This form must be signed by a person with an interestin the charge
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MRO1

Particulars of a charge

B Presenter information

mmportant information

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

I Cotactname DEF . GREW/FIN110/6

’Cu'mawna’ne

’M““ Hodge House

Hugh James

|114-116 St Mary's Street

|

[F‘mm Cardiff

[ County/Regon

el O N G B G

l Country

IDX 33000 Cardiff 1

Felephone 029 2022 4871

Certificate

We will send your certificate to the presenter’s address
if given above or o 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
(i The company name and number match the
informatron held on the public Reqister
L] You have included a certified copy of the
instrument with this form
You have eniered the date on which the charge
was created
You have shown the names of persons entilled to
the charge
You have ticked any appropnate boxes in
Sections 3,5,6,7& 8
You have given a descnption in Section 4, if
appropnate
You have signed the form
[] You have enclosed the correct fee
Please do nol send the onginal nstrument, it must
be a certified copy

00000

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

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Compantes House '

E 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 registered 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 Fountainbridge, 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 Linenhali, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast1

ﬂ Further information

For further infarmation, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form 1s available in an
alternative format Please visit the
forms page on the website at
www.companieshouse.gov.uk
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5780281
Charge code: 0578 0281 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th September 2014 and created by ACUITAS MEDICAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th September 2014.

Given at Companies House, Cardiff on 18th September 2014
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tr
DATED XY “(Q’f Foo ber 2014

(n ACUITAS MEDICAL LIMITED

(2) FINANCE WALES INVESTMENTS (6)
LIMITED

DEBENTURE

I certify that, save for matenial redacted pursuant
to 5 859G of the Companies Act 2006, this copy
mstrument s a correct copy of the onginal

Instrument A(bjh da/w

12918~



THIS DEBENTURE s dated < w 52’/’ 2o bosr 2o/l

PARTIES:

(M

(2)

ACUITAS MEDICAL LIMITED, a company incorporated in England and

Wales with company number 05780281 whose registered office i1s at 8

Technium One, Kings Road, Swansea Waterfront, Swansea, SA| 8PH ("the

Borrower")

FINANCE WALES INVESTMENTS (6) LIMITED registered number
6763979 whose registered office 1s at 3™ Floor, Oakleigh House, Park Place,
Cardiff, CF10 3DQ ("the Lender")

Covenant to Pay and Charge

The Borrower covenants with the Lender that it will on demand pay and
discharge the Borrower's Obligations when due to the Lender The Borrower
with full title guarantee and as a continuing security for the payment and
discharge of the Borrower's Obligations -

charges to the Lender by way of legal mortgage the freehold and
leasehold property referred to in Schedule | to this Debenture together
with all bulldings, trade and other fixtures, fixed plant and machinery of
the Borrower from time to time on such property;

charges to the Lender by way of fixed charge:

(a) all other freehold and leasehold property now or in the
future belonging to the Borrower together with all buildings,
trade and other fixtures, fixed plant and machinery of the
Borrower from time to time on such property;

(b) all plant, machinery, computers, office and other
equipment now or in the future belonging to the Borrower
(other than fixed plant and machinery) including all computer
terminals, hard drives, keyboards, connecung leads and
networks now or in the future belonging to the Borrower,
together with all additions, alterations, accessories, replacements
and renewals from time to time for such equipment and any
component parts of such equipment from time to time;

(c) all stocks, shares and other securities now or In the
future belonging to the Borrower together with all dividends and
other rights derving from such securites,




1.3

114

(d) all present and future book and other debts and the
proceeds thereof and monetary claims due or owing to the
Borrower (the "Book Debts") and the benefit of all security,
guarantees and other rights of any nature enjoyed or held by the
Borrower n relation to any of them, and

(e) the goodwill of the Borrower and its uncalled capital for
the time being;

assigns absolutely to the Lender to the extent that such rights are
capable of assignment all of the Borrower's right, title and interest in and
to all patents, copyrights, marks, service marks, designs, licenses and
other mtellectual property rights ("the Intellectual Property Rights")
throughout the world (including without limitation the licence ("the
Licence") detailed in Schedule 2 to this Debenture, business names,
know-how, formulae, inventions, confidential infformation, trade secrets,
computer software, programs and systems), clams and all fees, royalties
and other rights of every kind deriving from the Intellectual Property
Rights now or in the future belonging to the Borrower, to hold the
same to the Lender, its successors and assigns absolutely for the period
during which such rights subsist throughout the world subject to the
Borrower's right of redemption under Clause 167. The Borrower
undertakes to hold upon trust for the Lender absolutely the entire
interest of the Borrower in and to those Intellectual Property Rights
which cannot be assigned by the Borrower together with the entre
benefit of such rights including without himitation all proceeds, money
and other rights and benefits to which the Borrower is beneficially
entitled in respect of the exercise of such Intellectual Property Rights;

charges to the Lender by way of floating charge all the undertaking,
property and assets of the Borrower whatsoever and wheresoever
present and future not subject to a legal mortgage, fixed charge or
assignment by this Debenture

The Lender may at any tme by written nouce to the Borrower convert the
floating charge into a fixed charge as regards any property and assets specified
by such notice.

The floating charge created by this Debenture shall, unless otherwise agreed in
writng by the Lender, automatically and without notice be converted mnto a
fixed charge on any asset subject to It

1.3 Iif the Borrower shall create (or take any action to create} or allow to

remain in existence any security interest as described in Clause 2.1.1
other than this Debenture over any asset, or

1 3.2 |f the Borrower disposes of any asset contrary to the prowvisions of

Clause 2.1 3, or




| 33 f and when any person levies or notifies the Borrower that it intends to
levy any distress, execution, sequestration or other process against any
asset, or

| 34 if the Borrower ceases to carry on business or becomes Insolvent, or

1.35 if the Borrower receives any offer (whether m writing, verbally or
otherwise) for (or takes and action towards) (a) the sale and purchase of
any of its Book Debts or (b} the factoring of any of its Book Debts or (c)
the discounting of any of its Book Debts or (d) the creation of any form
of trust or other interest in any of its Book Debts (together “Book Debt
Agreements’’)

The floating charge created by this Debenture shall, unless otherwise agreed
in writing by the Lender, automatically and without notice be converted into
a fixed charge on any asset subject to it (if not already converted into a fixed
charge pursuant to Clause | 3.5 above) immedately prior to entering into any
Book Debt Agreement.

Any asset acquired by the Borrower after any crystallisation of the floating
charge created by Clause | | 4 which, but for such crystallisation, would be
subject to a floating charge shall (unless the Lender confirms in writing to the
contrary) be charged to the Lender by way of a fixed charge.

In the event that the floating charge created by Clause 1.1.4 shall be
converted Into a fixed charge over the relevant asset (the “Crystallised
Charge”) such Crystallised Charge shall not subsequently be converted back
into a floating charge unless and until the Lender shall have 1ssued a written
notice to the Borrower stating that the Crystallised Charge has, from the
date stated in the said notice, de-crystallised into a floating charge For the
purpose of this Clause | 6 no delay, inaction or conduct attributable to the
Lender shall be deemed or treated as any form of agreement or consent to
the de-crystalisation of the Crystallised Charge.

Restrictions
The Borrower shall not without the previous written consent of the Lender

2.1'1 create or allow to remain In existence any mortgage, charge, lien, or
other security interest on any of its assets other than this Debenture;

212 dispose of the assets charged or assigned by Clauses 1.1.1, .12 and
1.3

213 dispose of the assets charged by Clause |.1.4 other than in the ordinary
course of business at not less than market value,

2.1.4 grant or accept a surrender of any lease or licence of or part with or
share possession or occupation of its freehold or leasehold property or
any part of it;




31

215

pull down or remove or redevelop or make any material alteration to
the whole or any part of any buildings or any other substantial asset
or sever, unfix or remove any fixtures or remove any plant machinery
or equipment belonging to or in use by the Borrower except for the
purpose of effecting repairs or replacing such asset; or

factor, assign, discount or sell any of its Book Debts or enter into any
form of Book Debt Agreement or any agreement or arrangement which
has a similar effect no matter how such agreement or arrangement Is
described

Covenants

The Borrower shall

3t
3.1.2
3.1.3
34
3.15
316

keep all builldings and all plant, machinery, fixtures and fittings in good
repair and condition and immediately after being required to do so by
the Lender make good any want of repair in such assets and permit any
person nominated by the Lender free access at all reasonable times to
view the state and condition of the Borrower's assets,

insure and keep insured such of its property as i1s insurable with such
insurer and against such risks and in such amounts and otherwise in
such terms as the Lender may require and will mamntain such other
insurances as are normally mamntained by prudent companies carrying on
similar businesses with the interest of the Lender noted on all policies of
such insurance or, If the Lender shall require, in the joint names of the
Borrower and the Lender and will produce or deposit with the Lender
all such policies and receipts for all premwm and other payments
necessary for effecting and mantaining such insurances,

apply any insurance proceeds in making good the loss or damage or at
the Lender's option in or towards the discharge of the Borrower's
Obligations;

punctually pay all rents, taxes, duties, assessments and other outgoings
and observe and perform all restrictive and other covenants under
which its assets are held;

subject to the rights of any prior mortgagee deposit with the Lender all
deeds, certficates and documents constituting or evidencing title to the
property or any part of the property charged by this Debenture and afl
insurance policies;

comply with the provisions of all present or future statutes and
directives affecting its business and its assets and every notice, order or
direction made under any of the foregoing,




3.1.7
3.1.8
3.19

not (without the Lender's consent which shall not be unreasonably
withheld or delayed) make any application for planning permission or
implement any planning permission or omit or suffer to be omitted any
act, matter or thing required to be done under the relevant planning
legislation.

not release, exchange, compound, set-off, grant time or indulgence in
respect of, or in any other manner deal with all or any of the Book
Debts,

as agent for the Lender, collect in and realise all Book Debts, pay the
proceeds into an account nominated by the Lender (the”Account”)
immediately on receipt and pending payment, hold these proceeds n
trust for the Lender;

3 1 10 not, without the prior written consent of the Lender, withdraw any

amounts standing to the credit of the Account, and

3.1 11 if called on so to do by the Lender, execute a legal assignment of the

Book Debts to the Lender in such terms as the Lender may require and
give notice of that assignment to the debtors from whom the Book
Debts are due, owing or incurred

32 If the Borrower shall fail to sausfy the Lender that it has performed any of its
obligations under clause 3 | then the Lender may take such steps as 1t considers
appropriate to procure the performance of such obligation and shall not by
taking such steps be deemed to be a mortgagee in possession and the monies
expended by the Lender shall be reimbursed by the Borrower on demand and
until so reimbursed shall carry interest at the Interest Rate to the date of
reimbursement.

4, Intellectual Property Rights

4.1 The Borrower shall unless otherwise agreed in writing by the Lender:

41.1

4.1.2

413

Comply with covenants: observe and comply with all obligations,
covenants, stipulations, restrictions, conditions and laws to which in its
capacity as registered proprietor, beneficial owner or user of the
Intellectual Property Rights i1s subject including without imitation, those
relatng to the use or enjoyment or imposed upon the registered
proprietor, owner or user as the case may be, of any of the Intellectual
Property Rights;

Maintenance: do all acts reasonably necessary to maintain, protect and
safeguard the Intellectual Property Rights and shall not discontinue the
use of any Intellectual Property Rights which 1s material or significant to
its business;

Registrations: duly register in such register(s) or with such authoriues
as may be avallable for the purpose and in such name(s) as may be




4.2

4.14

415

4.1.6

required by the law and practice of the place of registration such of the
following as may be capable or registrauon, whether in the United
Kingdom or elsewhere:-

(@) this Deed,

(b) the Intellectual Property Rights which 1s materal to the
business of the Borrower, including without limitation,
the Licence; and

(c) all future assignments and/or mortgages made under this
Deed,

Payments: pay all fees necessary to maintain, protect and safeguard the
inteliectual Property Rights used in its business from time to time and
the registrations required to be made under Clause 4.1 3 before the
latest time provided for payment of such fees and (if so required by the
Lender) send or deliver to the Lender a copy of the receipt for every
such payment immediately after the same shall have been made;

Infringements: use all reasonable endeavours to detect any
infringement or passing off of any Intellectual Property Rights which 1s
material to its business and if it becomes aware of such infringement or
passing off at once give to the Lender all reasonably pertinent
information in its possession with regard to such infringement or passing
off and, at the request of the Lender but at the cost of the Borrower,
commence and diligently prosecute or permit the Lender in the name of
and at the cost of the Borrower, to commence and prosecute all
proceedings reasonably necessary to prevent such infringement or
passing off and to recover damages in respect of such infringement or
passing off; and

Specification and registered users: not grant any licence or permit
any person to use any Intellectual Property Rights except for licenses of
the Intellectual Property Rights at the date of this Debenture (written
detalls of whom have been supplied to the Lender on the date of this
Debenture) without the consent in writing of the Lender;

If the Borrower shall fail to satisfy the Lender that it has performed any of its
obligations under Clause 4.1 then the Lender may take such steps as 1t
considers appropriate to procure the performance of such obligation and shall
not by taking such steps be deemed to be a mortgagee in possession and the
monies expended by the Lender shall be rembursed by the Borrower on
demand and until so reimbursed shall carry interest at the Interest Rate to the
date of rembursement.

Enforcement

51

This Debenture shall become enforceable




52

53

51.1 f any of the Borrower's Obligations shall not be paid or discharged by
the Borrower when due;

512 f the Borrower breaches any provision of this Debenture or of any
agreement containing any terms and conditions of or applicable to the
Borrower's Obligations, or

513 any other event shall take place which in the opinion of the Lender puts
in jeopardy all or any part of the security created by this Debenture.

Section 103 of the Law of Property Act 1925 shall not apply and the statutory
power of sale and all other powers under that or any other Act as varied or
extended by this Debenture shall arise on and be exercisable at any time after
the Lender shall have demanded the payment or discharge by the Borrower of
all or any of the Borrower's Obligations or after a receiver or an administrator
has been appointed.

Section 93 of the Law of Property Act 1925 dealing with the consolidation of
mortgages shall not apply to this Debenture

Receiver's Powers

61

6.2

63

At any ume after this Debenture has become enforceable or if requested by the
Borrower, the Lender may without further notice to the Borrower appoint by
writtng under hand or under seal any one or more persons either singly, jointly,
severally or jointly and severally to be a recerver or recerver and manager (each
a 'Recewver’) of any part of the property charged by this Debenture and either
at the ume of appointment or any time after his appointment may fix his or
their remuneration and except as otherwise required by statute may remove
any such Recewver and appoint another or others in his or their place.

Any Recewver shall be the agent of the Borrower which shall be solely
responsible for his acts and defaults and the payment of his remuneration

Any Receiver shall subject to any habtlittes or restrictions expressed in the deed
or instrument appointing him have all the powers conferred by the Law of
Property Act 1925 and the Insolvency Act 1986 on mortgagors, mortgagees in
possession (but without lability as such), receivers, and administrators
appointed under those Acts which in the case of joint Recewvers may be
exercised either jointly or severally In addition, but without prejudice to the
generality of the foregomng the Receiver shall have power (in the name of the
Borrower or otherwise and in such manner and on such terms and conditions
as he shali think fit) to

63.1 take possession of, collect and get in all or any part of the property in
respect of which he is appointed and for that purpose to take any
proceedings,




632 carry on or concur in carrying on the business of the Borrower and to
raise money from the Lender or others on the security of any property
charged by this Debenture;

6.33 purchase or acquire any land and purchase, acquire and grant any
mterest In or right over {and,

634 sell or concur in selling, let or concur In letting and terminate or accept
surrenders of leases or tenancies of any of the property charged by this
Debenture and to carry any such transactions into effect;

63.5 sell, assign, let or otherwise dispose of or concur in selling, assigning,
letting or otherwise disposing of all property in respect of which he 1s
appointed,

636 make any arrangement or compromise between the Borrower and any
other person which he may think expedient;

63.7 make and effect all repairs, improvements and insurances;
6.3.8 purchase materials, tools, equipment, goods or supplies;

639 call up any uncalled capital of the Borrower with all the powers
conferred by the articles of association of the Borrower in connection
with calls;

63.10 employ, engage and appoint managers and other employees and
professional advisers; or

6.3.11 do all such other acts and things as may be considered to be incidental
or conducive to any of the above matters or powers or to the
realisation of the security constituted by this Debenture and which he
lawfully may or can do.

Administrator's Powers

71

72

73

74

Paragraph 14(2) Schedule B Insolvency Act 1986 applies to this Debenture.

At any time after this Debenture has become enforceable or if requested by the
Borrower, the Lender may without further notice to the Borrower appoint any
one or more persons either singly, jointly, severally or jointly and severally to
be an administrator of the Borrower (each an "Administrator") and except as
otherwise required by statute may remove any such Administrator and appoint
another or others n his or their place

Any Administrator shall be the agent of the Borrower which shall be solely
responsible for his acts and defaults and the payment of his remuneration.

Any Administrator shall have all the powers conferred by the Insolvency Act
1986 on administrators appointed under that Act. In addition, but without




prejudice to the generality of the foregoing the Administrator shall have power
(in the name of the Borrower or otherwise and in such manner and on such
terms and conditions as he shall think fit) to

741 take possession of, collect and get in the property of the Borrower and
for that purpose to take any proceedings,

7.42 carry on or concur In carrying on the business of the Borrower and to
raise money from the Lender or others on the security of any property
of the Borrower;

743 purchase or acqure any land and purchase, acquire and grant any
interest in or right over land;

744 sell or concur n selling, let or concur in [etting and terminate or accept
surrenders of leases or tenancies of any property of the Borrower and
to carry any such transactions into effect;

745 sell, assign, let or otherwise dispose of or concur in selling, assigning,
letting or otherwise disposing of any property of the Borrower;

746 make any arrangement or compromise between the Borrower and any
other person which he may think éxpedient,

7.47 make and effect all repairs, improvements and insurances;
7.48 purchase materials, tools, equipment, goods or supplies;

749 call up any uncalled capital of the Borrower with all the powers
conferred by the articles of association of the Borrower in connection
with calls;

7410 employ, engage and appoint managers and other employees and
professional advisers; or

7.4 11 do all such other acts and things as may be considered to be incidental
or conducive to any of the above matters or powers or to the
realisaton of the security constituted by this Debenture and which he
lawfully may or can do.

Lender's Powers

At any time after this Debenture shall have become enforceable or if requested
by the Borrower, the Lender may without further notice and without first
appointing a Receiwver or an Administrator exercise all or any of the powers
conferred on mortgagees by the Law of Property Act 1925 as varied or
extended by this Debenture and all powers, authorities and discretions
conferred expressly or by implication on any Receiver or Administrator in this
Debenture or conferred by statute or common law.

Application of Proceeds




91

92

10.

Any monies received by the Lender, any Recewver or Admimistrator shall subject
to the repayment of any claims having priority to the charges created by this
Debenture be appled in the following order but without prejudice to the right
of the Lender to recover any shortfall from the Borrower

9.1.1 in the payment of all costs, charges and expenses of and incidental to the
appomintment of the Receiver or the Administrator and the exercise of
all or any of his powers and of all outgoings paid by him;

912 nthe payment of the Recewver's or Administrator's remuneration;

9.1.3 in or towards the satsfaction of the monies, obligations and labilites
secured by this Debenture in such order as the Lender in its absolute
discretion thinks fit;

914 npayment of the surplus (if any) to the person or persons entitled to i1t.

All monies received, recovered or realised by the Lender under this Debenture
may be credited at the discretion of the Lender to a separate account and may
be held in such account for so long as the Lender shall think fit pending its
apphcation from time to ttme In or towards the discharge of any of the
Borrower's Obligations

Protection of Third Parties

No person dealing with a Recerver, an Administrator or the Lender shall be
concerned to enquire whether any power which he or it 1s purporting to
exercise has become exercisable or whether any money 15 due under this
Debenture or concerning the application of any money paid, raised or
borrowed or concerning the propriety or regularity of any sale by or other
dealing with such Receiver, Admmnistrator or the Lender. All the protection
to purchasers contained in Sections 104 and 107 of the Law of Property Act
1925 shall apply to any person purchasing from or dealing with a Recewver, an
Administrator or the Lender

Entry into Possession

If the Lender, any Receiwver or any Administrator shall enter into possession
of the property charged under this Debenture or any part of it, the Lender,
the Receiver or the Administrator may from time to time and at any time go
out of such possession. Neither the Lender nor any Recerver nor any
Administrator shall in any circumstances (either by reason of any entry into
or taking of possession of any such property or for any other reason and
whether as mortgagee 1n possession or on any other basis) be liable to
account to the Borrower for anything except its or his actual receipts or be
hable to the Borrower for any loss or damage arising from any realisaton of
the property charged under this Debenture or from any act, default or
omission In connection with such realisation




The Borrower irrevocably appoints the Lender, any Receiver, any
Administrator and any person nominated by 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 behalf and as its act and deed to sign or
execute all deeds, instruments and documents which the Lender, any
Receiver, or any Administrator may require or deem proper for any of the
purposes of or which the Borrower ought to do under this Debenture. The
Borrower agrees to ratify and confirm anything such attorney shall lawfully

If there 1s any encumbrance over any of the property charged by this
Debenture which ranks in priority to this Debenture and any proceedings or
steps are taken to exercise or enforce any powers or remedies conferred by
such prior encumbrance, the Lender, any Recewer or any Administrator
appointed under this Debenture may (but without prejudice to any rights the
Receiver or the Administrator may have under the Insolvency Act 1986),
redeem such prior encumbrance or procure its transfer to itself and may
settle and pass the accounts of any prior mortgagee chargee or
encumbrancer. 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 secured
on the property charged by this Debenture and all the powers conferred by
any prior encumbrance on the encumbrancer, any receiver or any
administrator under that encumbrance shall be exercisable by the Lender,
the Recewver or the Administrator in ike manner as If such powers were
expressly included in this Debenture.

[2. Power of Attorney
and properly do

13. Prior Charges

14. Further Assurance

141

The Borrower shall whenever requested by the Lender immediately execute
and sign all such deeds and documents and do all such things as the Lender
may require at the Borrower's cost over any property or assets specified by
the Lender for the purpose of protecting, perfecting or more effectively
providing secunity to the Lender for the payment and discharge of the
Borrower's Obligations. In particular and without limitation, the Borrower
shall -

1411 execute any and all forms of assignment and necessary
accompanying documentation required for the transfer of the benefit
of any and all applications for the registration of Intellectual Property
Rights which have been made at the date of this Debenture or are
made at any time during the subsistence of this Debenture by or on




15.

151

15.2

16.

behaif of the Borrower in any registry or office in any part of the
world and shall co-operate with the Lender in obtaining any notarial
or other certificate of such documentation in such form as may be
required by the Lender, and

1412 commence any legal proceedings or process including
the resistance to any objection or the objection to any registration
or any competing registration of rights which acts shall be in the
name of the Borrower and/or the Lender as the Lender may require
and the execution of any and all documents in such manner and at
such location as may be required by the Lender in its sole discretion
to protect, perfect and enforce any of the rights granted or assigned
or charged or intended to be granted or assigned or charged to the
Lender under this Mortgage

Costs and Indemnity

All costs, charges and expenses incurred by the Lender relating to thss
Debenture or the Borrower's Obligauons shall be reimbursed by the Borrower
to the Lender on demand on a full indemmty basis and until so reimbursed shall
carry interest at the Interest Rate from the date of payment to the date of
reimbursement and be secured on the property charged by this Debenture.

The Lender and every Recewer, Admunistrator, attorney or other person
appointed by the Lender under this Debenture and their respective employees
shall be entitled to be indemnified on a full indemnity basis out of the property
charged by this Debenture for all hiabilites and expenses incurred by any of
them in or directly or indirectly as a result of the exercise or purported
exercise of any of the powers, authorities or discretions vested in them under
this Debenture and against all actions, proceedings, losses, costs, claims and
demands for any matter or thing done or omitted in any way relating to the
property charged by this Debenture and the Lender and any such Receiver and
Administrator may retain and pay all sums for such matters out of the monies
received under the powers conferred by this Debenture.

Miscellaneous

16.1

16.2

The Lender may without discharging or in any way affecting the security created
by this Debenture or any remedy of the Lender grant tme or other indulgence
or abstain from exercising or enforcing any remedies, securities, guarantees or
other rights which it may now or in the future have from or aganst the
Borrower and may make any arrangement, variation or release with any person
or persons without prejudice either to this Debenture or the lability of the
Borrower for the Borrower's Obligations.

The Lender shall have a full and unfettered right to assign the whole or any part
of the benefit of this Debenture and the expression "the Lender" shall include
its successors and assigns and the Lender shall be entitled to disclose any
information to any actual or prospective assignee, successor or participant.
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16.6
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17.

The prowvisions of this Debenture shall be severable and if at any ume any one
or more such provisions I1s or becomes mnvalid illegal or unenforceable the
vahdity, legality and enforceability of the remaming provisions shall not in any
way be impaired as a resuit.

The rights and remedies of the Lender provided by this Debenture are
cumulative and are not exclusive of any rights, powers or remedies provided by
law and may be exercised from time to time and as often as the Lender may
deem expedient.

This Debenture 1s in addition to any other security now or in the future held by
the Lender for the Borrower's Obligations and shall not merge with or
prejudice such other security or any contractual or legal rights of the Lender.

This Debenture may be executed in more than one counterpart each of which
shall be deemed to constitute an original

When the Borrower's Obligations have been paid and discharged in full and
subject to Clause 21, the Lender shall at the request and cost of the
Borrower discharge this Debenture and reassign to the Borrower all
Intellectual Property Rights assigned to the Lender under this Debenture

If the rule against perpetuities applies to any trust created by this Debenture,
the perpetuity period shall be 125 years (as specified by secuon 5(1) of the
Perpetuities and Accumulations Act 2009.

Notices

171

172

A demand notice or other communication to the Borrower 1n connection with
this Debenture -

17.1 1 shall be in writing and;

17.1.2 shall be left at the Borrower's registered or principal office for the ume
being or a place of business of the Borrower last known to the Lender
or sent to such address by facsimile or first class post.

Any such demand, notice or other communication will if given or made in
accordance with this Clause, be deemed to have been duly given or made as
follows:-

17.2.1 if sent by prepaid first class post on the second Business Day after the
date of posting, or

1722 if delivered by hand on delivery at the address provided
for in this Debenture; or

17.2.3 if sent by facsimile at the time of transmission




provided however that If it i1s delivered by hand or sent by facsimile on a day
which i1s not a Business Day or after 4.00 p.m on a Business Day it will
instead be deemed to have been given or made on the next Business Day.

18. Governing Law and jurisdiction

This Debenture shall be governed by and construed in accordance with the
laws of England and Wales and the Borrower submits to the non-exclusive
jurisdiction of the courts of England and Wales

19. Land Registry

The Borrower certifies that this Debenture does not contravene its
memorandum and articles of association and has been executed in
accordance with such documents and applies to the Chief Land Registrar for
a restriction to be entered on the register of its title to registered properties
charged by this Debenture that.

"No disposition of the registered estate by the
proprietor of the registered estate is to be registered without @
written consent signed by the Proprietor for the time being of
the charge dated [DATE] in favour of Finance Wales
Investments (6) Limited referred to in the charges register.”

20. Delivery

The Borrower has executed this Debenture as a deed on the condition that
it shall not be created for the purposes of the Companies Act |985 Section
395 (as amended) nor delivered for the purposes of Section 36A of that Act,
until it 1s dated by or on behalf of the parties

21.___Avoidance of Payments

21.1  No assurance, security or payment which may be avoided or adjusted under
any enactment relating to bankruptcy or insolvency or under Part VI of the
Insolvency Act 1986 or similar legislation binding on the Borrower in a
jurisdiction other than England and Wales and no release, settlement or
discharge given or made by the Lender on the faith of any such assurance,
security or payment shall prejudice or affect the right of the Lender to
recover from the Borrower (including the right to recover any monies which
it may have been compelled by due process of law tc refund under the
provisions of the Insolvency Act 1986 and any costs payable by it or
otherwise incurred in connection with such process) or to enforce the
security created by or in connection with this Debenture to the full extent of
all monies and lLabilities secured by this Debenture.
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22,

The Lender can retain the security created by this Debenture for a period of 25
months after all the Borrower's Obligations shall have been paid and discharged
in full notwithstanding any release, settlement, discharge or arrangement given
or made by the Lender on or as a consequence of such payment or termination
of habiity  If at any ume within the period of 25 months after such payment or
discharge a petition shall be presented to a court for an order for the winding
up of the Borrower or any person ("the Principal Debtor") whose labilities to
the Lender have been guaranteed by the Borrower, or an application i1s made to
a court for an administration order for the Borrower or the Principal Debtor,
or any person gives notice of its intention to appomnt an administrator of the
Borrower or of the Principal Debtor, or any person files with the court a notice
of intention to appoint an administrator or a notice of appointment of an
administrator of the Borrower or the Principal Debtor, or the Borrower or
the Principal Debtor shall commence to be wound up or to go into
administration or any analogous proceedings shall be commenced by or against
the Borrower or the Principal Debtor, the Lender shall be at liberty to continue
to retain such security for and during such further period as the Lender may
determine  The Borrower agrees that in such event such security shall be
deemed to have continued to have been held as security for the payment and
discharge to the Lender of all monies and labilities secured by this Debenture

Definitions and interpretation

22 1

Iin this Debenture

"Borrower's Obligations™ means all monies, obligations and liabilities
whether principal, interest or otherwise which may now or at any time in the
future be due or owing or incurred by the Borrower to the Lender (whether
actual or contingent and whether incurred alone or jointly with another as
principal, guarantor, surety or otherwise and i whatever name or style)
together with interest, charges and other expenses;

"Business Day" means a day (not being a Saturday or Sunday) on which banks
in London are open for general business; and

"Insolvent” means any of the following:-

(a) the appointment of a receiver or administrative receiver over the
whole or a substantial part of the Borrower’s assets or any legal
process If taken, or enforced upon any of the Borrower's assets, and
any such action is not lifted or discharged within 14 days,

(b) any step is taken by the Borrower or any other person to appoint an
admunistrator in relation to the Borrower;

(c) the Borrower becomes insolvent or stops or suspends payment of its
debts or 1s (or 1s deemed to be) unable to pay its debts as they fall
due or proposes or enters Into any agreement or composition for the
benefit of its creditors generally;




(d) a petition is presented (other than a petition which 1s in the Lender’s
opinion frivolous or vexatious and which 1s withdrawn or stayed
within |4 days) or an order 1s made for the winding-up or dissolution
of the Borrower or the appointment of a iquidation in respect of the
Borrower; or

(e) the Borrower ceases or threatens to cease to carry on the whole or a
substanuial part of its business.

"Loan Agreement” means a loan agreement dated on or about the date of

this Debenture entered into between the Lender and the Borrower, and

"Interest Rate” means the rate charged to the Borrower by the Lender from
time to time on the Borrower's Obhgations.

222 Any reference in this Debenture to:-

22.2 | statutes, statutory provisions and other legislaton shall include all
amendments, substitutions, modifications and re-enactments for the
time being in force;

2222 this Debenture and to any provisions of it or to any other document
referred to in this Debenture shall be construed as references to it In
force for the ume being and as amended, varted, supplemented,
restated, substituted or novated from time to time,

22.23 words in the singular also include the plural, and words in the plural shall
include the singular;

22 2.4 Clauses and Schedules are to Clauses and Schedules of this Debenture,
and

2225 a person means an indwidual, firm, corporation, socety,
unincorporated association, state and administrative and governmental
and other entities whether or not a separate legal entity.

223 Headings are for ease of reference only and are not to affect the
interpretation of this Debenture.

The Borrower has executed this Debenture as a Deed and the Lender has executed
this Debenture on the date stated above.




SCHEDULE |

A lease of Untt 8, Technum I, Kings Road, Swansea dated 12® October 2012 made
between (l) The Welsh Ministers and (2) Acuitas Medical Limited for a term
commencing on 12® October 2012 and expiring on |1 October 2015




SCHEDULE 2

List of Patents and Patent Applications

Country Application Filing Patent Issue Date
Number Date Number

America I 1/605,804 11/27/2006 | 7932720 04/26/201 |

(US)

Brazl PI0619008-1 11/27/2006

China 200680051737 X 1 1/27/2006 | 20068E+11 | 01/30/2013

EPO 068384957 11/27/2006 | 1957997 04/30/2014

Inda 5204/DELNP/2008 F1/2712006

Japan 2008-542475 [1/27/2006 { 5113761 10/19/2012

Korea [0-2008-7015854 V172772006 | 101297143 08/09/2013

Russian 2008126110 | 1/27/2006 | 2423718 0771072011

Federation

America 12/710,065 02/22/2010 | 7903251 03/08/201 1

(Us)

America 13/042,268 03/07/2011 | 8462346 06/i 172013

us)

Germany 112012001 1236 03/07/2012

Japan 2013-557183 03/07/2012

United 13176805 03/07/2012

Kingdom

America 14/205,733 03/12/2014

(Us)

China 201280055725 X 09/12/2012

EPO 127667749 09/12/2012

Japan 2014-530762 09/12/2012

Korea 10-2014-7009802 09/12/2012

America 14/224,502 03/25/2014

(Us)

China 201280057863 | 09/26/2012

EPO 127692960 09126/2012

Japan 2014-533664 09/26/2012

Korea 106-2014-701 1387 09/26/2012

America 14/294,677 06/03/2014

(Us)

China 12/06/2012

India 5103/CHENP/2014 12/06/2012




Japan 12/06/2012
Korea 10-2014-7018719 12/06/2012
PCT PCT/US2013/04%t67 07/02/2013
America 61/974,071 04/02/2014
(US)
America 62/005,292 05/30/2014
(Us)
List of Trademark Applications
Country Mark Class(es) Description | Application | Fiing Date
of Goods Number
America fineSA 9 software for | 86/041,283 08/19/2013
(US) (stylized) analysis of
(Trademark}) anatomical
and other
biclogical,
medical, and
physiclogical
structures
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EXECUTED as a Deed (but not delivered unti
the date stated on its front page) by

ACUITAS MEDICAL LIMITED

by two directors or a director and the secretary

Director

Director/Secretary

In the presenceof ... .. ...
(WVitness signature)

Name: e e
Occupation

Address

---------------------

EXECUTED as a Deed (but not delivered until
the date stated on its front page) by
FINANCE WALES INVESTMENTS (6)
LIMITED by two directors or a director

and the secretary

Director

Witness Signature (only required
if signed by one Director)

Director/Secretary
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EXECUTED as a Deed (but not dehivered until )
the date stated on its front page) by -
ACUITAS MEDICAL LIMITED )
by two directors or a director and the secretary

Director/Secretary: Peter Eric Taylor

In the presence of
{(Witness signature)

Name: . GRAMAMN._JoHN WITTY

Occupation  SOFTW ARE _CONSULTANT

Address NN

L
SR

EXECUTED as a Deed (but not delivered until )
the date stated on its front page) by
FINANCE WALES INVESTMENTS (6) )

LIMITED by two directors or a director )
and the secretary )
Director

Director/Secretary
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