Rik. Nru. 114/2024 ISB

FIL-QORTI CIVILI
(SEZZJONI TAL-KUMMERC)

ONOR. IMHALLEF
IAN SPITERI BAILEY LL.M. LL.D.

lllum, I-Erbgha 4 ta’ Gunju, 2025

Kawza Nru. 7
Rik. Nru. 114/2024 1SB

Avukat Dottor Jonathan Abela Fiorentino, detentur tal-
karta tal-identita’ numru 555482M, bhala mandatarju
specjali ta’ Richard Wolf Garraway, detentur tal-
passaport Brittaniku numru 526154928 u ta’ Biresh
Roy, detentur tal-passaport Brittaniku numru
544423148, bhala zewd membri tal-Bord tad-Diretturi
ta’ Novacta Holdings plc (C 47135)

Vs

[I-Qorti,

Rat ir-rikors tal-Avukat Dottor Jonathan Abela Fiorentino noe. tad-19
ta’ Dicembru 2024, li permezz tieghu huwa talab lill-Qorti sabiex:
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(i) Tordna illi s-socjeta Novacta Holdings plc (C47135) tigi xolta u
stral¢jata minn din I-Onorabbli Qorti abbazi tal-Art. 214(2)(a)(ii)
u 214(5)(b) tal-Att;

(i) Tahtar stralcjarju sabiex jiehu fidejh I-istral¢ tas-socjeta
Novacta Holdings plc skont il-ligi; u

(i) Taghti kull provvediment iehor li jidhrilha xieraq u opportun fic-
Cirkostanzi kollha tal-kaz.

U dan wara li ppermettiet:

1. i r-rikorrent nomine jinsab awtorizzat li jipprezenta dan ir-
rikors permezz ta’ prokura li kopja taghha tinsab hawn
annessa u mmarkata bhala “Dok. NH1” (b’rizerva i tigi
prezentata I-verzjoni originali taghha fil-mori tal-proc¢eduri
jekk ikun il-kaz);

2. llli dan ir-rikors qed jigi pprezentat ai termini ta’ |-Artikolu
218(1)(b) tal-Att dwar il-Kumpanniji (Kap. 386 tal-Ligijiet ta’
Malta) (I-“Att”) permezz ta’ liema qieghed jintalab ix-xoljiment
u l-istralc bil-qorti tas-socjeta rikorrenti skont [-Artikolu
214(2)(a)(ii) u 214(5)(b) tal-Att, konsegwenti ghal rizoluzzjoni
tal-bord tad-diretturi tal-istess socjeta, kopja ta’ liema hija
hawn annessa u mmarkata bhala Dok. NH2. Il-Bord tad-
diretturi tas-socjeta’ Novacta Holdings plc (“Novacta”) huwa
kompost minn zewgq diretturi ossija r-rikorrenti Richard Wolf
Garraway u Biresh Roy;

3. llli Novacta hija socjeta pubblika li giet imwaqqfa fMalta fil-23
ta’ Gunju, 2009. Kopja tal-istatut u tacé-certifikat tar-
registrazzjoni ta’ Novacta hawn annessi u mmarkati bhala
Dok. NH3 u Dok. NH4 rispettivament;

J

4. i l-kapital azzjonarju attwali awtorizzat ta’ Novacta huwa ta
miljun sterlina Ingliza (£1,000,000), mill-liema kapital gie
sottoskritt sitta u tletin miljun hames mitt elf erbgha u tmenin
elf u disgha mija tmienja u sittin (36,584,968) sehem ordinarju
ta’ valur nominali ta’ 0.01ewro (€0.01) llli I-kapital azzjonarju
ta’ Novacta gie sottoskritt da parti tal-azzjonisti taghha hekk
kif jirrizulta minn estratt ta’ I-Involved Parties ta’ Novacta
mnizzel minn fuq is-sit elettroniku tar-Redgistru tal-Kumpanniji
(kopja hawn annessa u mmarkata bhala “Dok. NH5”);

5. llli Novacta tifforma parti minn struttura Kkorporattiva
internazzjonali li tinkorpora numru ta’ kumpaniji registrati
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gewwa r-Renju Unit, I-Olanda, d-Dutch Antilles, I-Israel u kif
ukoll seba’ kumpaniji registrati gewwa Malta (fosthom
Novacta). ll-kumpaniji kollha fi hdan din I-istruttura, msejjha I-
Ascension Group, huma sussidarji diretti jew indiretti ta’
Ascension Healthcare plc (‘AHP’), kumpannija registrata
gewwa r-Renju Unit (li biddlet isimha minn Pro Bono Bio PIc),
li hija I-holding company ahharija fl-istess struttura, liema
struttura topera fis-settur tal-farmacewtika u dak tal-apparat
mediku bhala I-attivita’ ewlenija taghha;

6. i l-kumpaniji Maltin fi hdan din l-istruttura huma s-segwenti

() PBB (Malta) Ltd bin-numru ta’ registrazzjoni C62504
(PBB Malta’);

(i) Leverton Licence Holdings Limited bin-numru ta’
registrazzjoni C48342 (Leverton’);

(i) Sequessome Technology Holdings Ltd bin-numru ta’
registrazzjoni C48458 (‘Sequessome’);

(iv) Pro Bono Bio International Trading Ltd bin-numru ta’
registrazzjoni C54787 (Pro Bono Bio’);

(v) Cantab Biopharmaceuticals Patents Ltd bin-numru ta’
registrazzjoni C57672 (‘Cantab’);

(vi) PBB Distributions Limited bin-numru ta’ registrazzjoni
C75891 (‘PBB Distributions’); u

(vii) Novacta Holdings PLC bin-numru ta’ registrazzjoni
C47135 (‘Novacta’);

Kopja tal-istruttura tal-grupp hawn annessa u mmarkata
bhala “Dok. NH6”);

7. i PBB Malta u Leverton huma sussidjarji diretti u proprjeta’
fit-totalita’ taghhom ta’ AHP. Kemm PBB Malta u Leverton
gew inkorporati wkoll sabiex iservu bhala holding companies
hekk kif ser jidher fil-paragrafi li jmiss. PBB Malta hija holding
company ta’ numru ta’ kumpaniji, kemm Maltin kif ukoll esteri,
fi hdan I-Ascension Group, filwaqt li Leverton hija holding
company ta’ kumpanija wahda Malltija;

8. llli Sequessome hija sussidjarja diretta u proprjeta’ fit-totalita’
taghha ta’ Leverton;
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9. i PBB Distributions u Cantab huma sussidjarji diretti u
proprjeta’ fit-totalita’ taghhom ta’ PBB Malta;

10. /lli Novacta hija wkoll sussidjarja diretta ta’ PBB Malta izda in
kwantu ghal hamsa u erbghin fil-mija (54%) tal-ishma taghha;

11. /i Pro Bono Bio hija sussidjarja ta’ kumpaniji ohra Inglizi fi
hdan I-istess grupp;

12. Illi l-akbar azzjonisti ta’ AHP, u konsegwentement b’mod
indirett ta’ Novacta, huma z-zewg socjetajiet Fonds Rusnano
Capital S.A. u RN Consulting S.A. li huma registrati fil-
Lussemburgu bin-numri ta’ regisrazzjoni B155461 u
B155460, rispettivament;

13. i z-zewg socjetajiet surreferiti li huma registrati taht il-ligijiet
tal-Lussemburgu huma sussidjariji diretti jew indiretti tal-entita
imsemmija JSC Rusnano li hija registrata fir-Russja u i
ghandha I-istat Russu bhala I-uniku azzjonist taghha;

14. i fil-25 ta’ Gunju 2015, AHP (dak iz-zmien kien ghadha
jisimha Pro Bono Bio Plc) dahlet fi ftehim ta’ self, u cioe
Financing Agreement, ma’ Knights Theraputics Inc. fejn din
tal-ahhar selfet l-ammont ta’ hmistax-il miljun dollaru
Amerikan ($15,000,000) lil AHP;

15. |lllifl-istess gurnata I-istess patrtijiet dahlu f’'security agreement
fejn I-ishma ordinarji kollha ta’ AHP fPBB Malta u fLeverton
inghataw b’rahan favur Knights Theraputics Inc biex iservu
bhala sigurta’ ghas-self imsemmi;

16. i fis-27 ta’ Marzu 2017, Knights Theraputics Inc. bieghet I-
interess taghha fil-ftehim ta’ self lil fuq imsemmija socjeta’
Fonds Rusnano Capital S.A. permezz ta’ Assignment and
Amendment Agreement;

17. i fl-istess waqt, is-sigurta’ fuq l-ishma li AHP ghandha fil-
kumpaniji PBB Malta u Leverton gew assenjati lil Fonds
Rusnano Capital S.A. bhala parti mill-Assignment and
Amendment Agreement. Konsegwentement, ir-rahanijiet
rispettivi  imsemmija gew irregistrati mar-Registru tal-
Kumpaniji favur Fonds Rusnano Capital S.A.;

J

18. Illi AHP wkoll dahlet fdiversi security agreements a favur ta
Fonds Rusnano Capital S.A. hekk kif se jigi spjegat fil-
paragrafu sussegwenti;

19. i apparti dan, whud mill-kumpaniji Maltin (u ¢ioe PBB Malta,
Leverton, Sequessome, Pro Bono Bio u Cantab) iservu wkoll
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bhala garanti in solidum ma’ AHP ghall-interessi ta’ Fonds
Rusnano Capital S.A., billi AHP u tali kumpaniji Maltin dahlu
f'security agreements ghal dak il-ghan ma’ Fonds Rusnano
Capital S.A li bihom inter alia gew ikkonfermati I-interessi ta’
garanzija fuq l-assi tal-kumpaniji Maltin, u kif ukoll billi I-
kumpaniji Maltin jew uhud minnhom taw ukoll sigurta’ favur
Fonds Rusnano Capital S.A. fuq certu pretensjonijiet,
proprjeta’ intellettwali u ¢ertu kontijiet bankarji taghhom;

20. i l-ammont kurrenti tas-self il AHP mill-Fonds Rusnano
Capital S.A. sal-31 ta’ Lulju 2024 huwa ta’ disgha u erbghin
miljun tlett mija u sebat elef u hames mija hamsa u disghin
lira sterlina (£49,307,595);

21. i inoltri parti mill-assi ewlenin tal-Ascension Group
Jikkonsistu fi privattivi dwar prodotti ghall-kura tal-Emofilja A li
lestew il-Provi Klini¢i tal-Fazi 2 u lesti biex jibdew il-Provi
Klini¢i tal-Fazi 3, liema privattivi huma proprjeta’ ta’ Cantab,
u privattivi dwar serje ta’ prodotti kummercjalizzati Ii jinkludu
prodotti ghat-trattament ta’ ugiegh fil-gogi u s-sahha taghhom
u osteoartrite, liema privattivi huma proprieta’ ta’
Sequessome;

22. llli s-socjetajiet Maltin kollha kienu jiddependu b’mod
sinjifikanti fuq is-sostenn finanzjarju ta’ AHP li kienet wkoll
tipprovdi sostenn fl-operat taghhom, li minghajru ebda wahda
mill-kumpaniji Maltin ma tkun tista' topera finanzjarjament;

23. llli minhabba I-involviment ta’ socjetajiet marbutin mal-istat
Russu, u allura I-gvern Russu, |-Ascension Group sa mis-
sena 2022, beda jesperjenza problemi operattivi u finanzjarji
serji li kienu rizultat dirett tal-limitazzjoniet introdotti mil-
legislazzjoni dwar sanzjonijiet imposti mir- Renju Unit, fost I-
ohrajn, kontra r-Russja wara l-invazjoni tal-istat Russu fuq I-
istat tal-Ukrajna u I-effett ta’ certi klijenti u fornituri li jirrifijutaw
li jaghmlu negozju mal-Grupp Ascension;

24. i, fdan il-kuntest, il-fatt li AHP hija fil- maggjoranza taghha
proprjeta’ Russa holoq ostakli sinifikanti lill-Ascension Group.
Dawn affetwaw b’mod avvers il-finanzi u |-operat kummercjali
tal-Ascension Group;

25. i fost I-ohrajn, l-awdituri tas-socjetajiet fi hdan I-Ascension
Group inkluz dawk Maltin, irrezenjaw mill-inkarigu taghhom
fl-2022 u sal-gurnata tal-illum, minkejja hafna sforzi, ma nstab
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l-ebda awditur iehor li kien lest jiehu [-inkarigu vakanti.
Ascension Group tilef klijenti u ma setax jiftah kont bankarju
ma’ bank fir-Renju Unit u ghadd ta’ konsulenti professjonali
fosthom accountants u avukati minn Zmien ghal Zmien
irrifjutaw li jagixxu;

26. i filwaqgt li I-ebda membru tal-Ascension Group u langas il-
gvern Russu mhu entita sanzjonata, il-legizlazzjoni dwar
sanzjonijiet fir-Renju Unit affettwaw b’mod avvers lil dawk il-
kumpaniji, bhall-Ascension Group, li -magdoranza tal-ishma
taghhom fl-ahhar mill-ahhar hija mizmuma minn entita
Russa;

27. llli b’rizultat tal-fuq imsemmija legislazzjoni tar-Renju Unit
dwar sanzjonijiet, AHP ma setghetx tigbor fondi, kemm jekk
tramite dejn jew equity, minhabba li hija pprojbita taht tali
legizlazzjoni tar-Renju Unit, peress li tinsab minghajr licenzja
mill-istess gvern, minhabba I-proprjetarju Russu, u ghalhekk
I-Ascension Groupsa minn Frar tal-2022, saret tiddependi
ghal kollox fuq il-fondi taghha stess mid-dhul tal-kummer¢ tal-
osteoartrite ghall-operat kontinwu u |-ezZistenza taghha;

28. i, fil-qosor Ascension Group dahal fsitwazzjoni ta’
instabbilita’ finanzjarja sa minn Frar tal-2022 u iffac¢ja
diffikultajiet operattivi u finanzjarji sinifikanti, u minkejja t-
tentattivi ta’ AHP sabiex twettaq kambjamenti sabiex jitnehha
I-proprjetarju Russu, inkluz li jinstab terz illi kien lest jakkwista
l-interessi kollha fAscension Group li fl-ahhar mill-ahhar
jappartjenu lil Gvern Russu, dawn it-tentattivi fallew peress li
kienu jirrekjedu I-gbil ta’ Fonds Rusnano Capital S.A., liema
gbil ma rrizultax;

29. lli, inoltri, minkejja varji tenttativi min-naha ta’ AHP sabiex
thajjar lil Fonds Rusnano Capital S.A. jiehdu posizzjoni
formali fir-rigward tal-interessi taghhom versu AHP sabiex
Jitnehha I-proprjetarju Russu mill-Ascension Group u minkejja
li AHP infurmat lil Fonds Rusnano Capital S.A. permezz ta’
diversi komunikazzjonijiet bil-miktub tal-fatt li s-socjetajiet
Inglizi kellhom I-intenzjoni li jipprocedu bl-azzjonijiet elenkati
fil-paragrafi numri 31 u 32, ma kien hemm I-ebda ftehim minn
Fonds Rusnano Capital S.A. dwar it-tnehhija tal-proprjetarju
Russu mill-Ascension Group u ma kien hemm [-ebda
intervent jew twegiba formali minn Fonds Rusnano Capital
S.A. ghal dawk il-komunikazzjoniijiet tal-azzjonijiet deskritti
fparagrafi 31 u 32;
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30. /lli konsegwentement, ma kien baqa’ [|-ebda prospett
ragonevoli li jigi evitat I-amministrazzjoni jew l-istral¢ ta’ AHP
u tal-kumpaniji kollha fi hdan il-grupp inkluz dawk Maltin;

31. i (i) AHP u tlett sussidjari ohra ta’ AHP fir-Renju Unit (is-
socjetajiet Inglizi) ipprezentat rikorsi quddiem il-qrati Inglizi
sabiex (a) jigi appuntat amminstratur/i; u (b) taht il-paragrafu
71, ta’ Schedule B1 tal-Insolvency Act, 1986, [-istess
amministraturi jinghata I-poteri sabiex jiddisponi mill-assi tas-
socjetajiet Inglizi allavolja dawn huma suggetti ghal garanziji
a favur tal-akbar kreditur tas-soc¢jeta AHP, u tas-soCjetajiet
Maltin, cioe Fonds Rusnano Capital S.A.%;

32. i fit-8 ta’ Novembru 2024, hekk kif muri mill-anness
dokument msemmi “Dok NHT7”, is-socjetajiet Inglizi gew
impoggija taht ir-responsabbilta’ ta’ amministraturi inkarigati
mill-qorti Ingliza sabiex dawn jiehdu hsieb il-‘prepack sale’ tal-
assi tal-istess socjetajiet Inglizi lill-parti identifikata aktar ‘I
quddiem fparagrafu 36 u eventawlment imexxu bix-xoljiment
u l-istral¢ tas-socjetajiet Inglizi (kopja tan-notifika hekk Kkif
ipprezentata mill-istess ammistraturi hawn annessa u
mmarkata bhala “Dok. NH8”), b’tali assi tas-socjetajiet Inglizi
li jinkludu (i) I-assi taghhom ta' ricerka tal-prova Klinika tal-
emofilja ta' Fazi 2 u (ii) I-istokk, it-trademarks, il-kuntratti u d-
debituri taghhom fir-rigward tal-prodotti li jikkummercjalizzaw
l-ugigh tal-osteoatrtrite fil-gogi;

33. llli fl-4 ta’ Dicembru 2024, il-qorti Ingliza lagghet it-talba i
saret taht il-fuq imsemmi paragrafu 71, ta’ Schedule B1;

34. i l-appuntament fit-8 ta’ Novembru 2024 ta’ amministraturi
mahtura mill-qorti  fil-kaz ta’ AHP, ikkostitwixxa event of
default skond kif dan it-terminu huwa definit fil-fug imsemmija
Financing Agreement u Assignment and Amendment
Agreement;

35. llli b’konsegwenza ta’ dan, in vista tal-fatt li AHP mhijiex
fpozizzjoni Ii thallas id-djun taghha u allura lanqgas ma hija
fpozizzjoni li thallas lura s-self imsemmi aktar qabel f'dan ir-
rikors lil Fonds Rusnano Capital S.A., il-kumpaniji Maltin, li
ged iservu ta’ garanti ghall-hlas tal-imsemmi self minn AHP u
li mhumiex fil-pozizzjoni Ii jhallsu lura tali self, sfaw ukoll

1 L-okkju tar-rikorsi relattivi quddiem il-gorti Ingliza huma dawn: CR-2024-006534; CR-2024-006535; CR-2024-
006536; CR-2024-006537.
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fpozizzjoni li ma jistghux ihallsu d-djun taghhom, biex b’hekk
kellhom ixolju u konsegwentement ghandhom jigu stralcjati;

36. i xi whud mill-azzjonisti |-ohra ta’ AHP flimkien ma’ xi whud
mill-ufficjali ta’ AHP, hadu I-inizzjattiva li jwaqqfu socjeta’ ohra
Ingliza, u cioe AH Development Healthcare Limited (socjeta
inkorportata fir-Renju Unit bin-numru tar-registrazzjoni
15960056) sabiex takkwista |-assi tas-socjetajiet Inglizi
inkluzi dawk permessi li jigu akkwistati wara d-decizjoni tal-
qorti Ingliza li tawtorizza il-bejgh tal-assi tal-AHP kif imsemmi
aktar I fuq fparagrafi 31 sa 33;

37. i fl-24 ta’ Oftubru 2024, il-Bord tad-Diretturi ta’ Cantab u
Sequessome rispettivament approva abbozz ta’ services
agreement bejn l-istess Cantab u Sequessome,
rispettivament, fir-rigward tal-privattivi proprjeta’ taghhom, u
socjeta’ gdida AH Development Healthcare Limited. L-iskop
ta’ dan il-ftehim huwa sabiex jigi delegat lil AH Development
Healthcare Limited s-sorveljanza, il-gestjoni, il-hlas, I-
amministrazzjoni u I-manutenzjoni ta’ tali privattivi, Ii huma
irregistrati fufficcji internazzjonali tal-privattivi, li ghandhom
xjagsmu ma’ u jikkoncernaw rispettivament l-assi tal-emofilja
u l-osteoartrite li AH Development Healthcare Limited
akkwistat permezz tal- prepack sale imsemmi fil-paragrafu 32
aktar il fuq, u dan sabiex ikunu preservati, ghall-benefi¢¢ju
tal-kredituri, tali privattivi, ghall-bjegh u xiri futur taghhom bil-
ghan |i nelfrattemp jigi evitat telf irriversibbli tal-privattivi
minhabba nuqqas ta' tigdid ma’ uffi¢ju internazzjonali tal-
prvattivi. L-interess ta’ AH Development Healthcare Limited li
jkun hekk preservat il-valur ta’ tali assi ghall-kredituri huwa li
potenzjalment takkwista tali assi matul il-pro¢ess formali tar-
Ricevitur Ufficjali;

38. lllifdan il-kuntest, I-ebda wahda mis-socjetajiet Maltin inkluza
Novacta, ma jistghu ihallsu d-djun taghhom u m’hemm I-ebda
prospett li s-sitwazzjoni finanzjarja taghhom tinbidel;

39. Illli fdawn ic-Cirkostazi, |-bord tad-diretturi ta’ Novacta
mhuwiex fposizzjoni li jaghmel dikjarazzjoni ta’ solvenza ai
termini tas-sub-artiklu 268(1) tal-Att dwar il-Kumpanniji;

40. lli, allura, il-bord tad-diretturi ta’ Novacta fil-laqggha Ii kellu fl-
24 ta’ Ottubru 2024 irrakomanda lill-azzjonisti tas-socjeta
sabiex jigi rizolt illi I-kumpanija ixxolji u li konsegwentement
tigi stral¢jata mill-Qorti ai termini tal-Art. 214(1)(a) tal-Att u li
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ghandhom jipprezentaw rikors u jitolbu Il-istralc taghhom ai
termini tal-Art. 218(1)(a) tal-Att;

41. lli ghal dan il-ghan, giet imsejha laqgha straordinarja tal-
azzjonisti ta’ Novacta li saret fil-21 ta’ Novembru 2024,

42. lli fdin il-laggha straordinarja tal-azzjonisti ta’ Novacta,
ghalkemm kien hemm il-quorum necessarju biex tinghata
bidu il-laqgha, cioe zewd (2) membri skont [-artiklu numru
5.10 tal-istatut ta’ Novacta, irrizulta li ma kienx hemm
bizzejjed ishma rapprezentati waqt |-istess laqgha hekk kif
rikjest mill-artiklu numru 5.13 tal-istatut ta’ Novacta, sabiex
tigi approvata r-rizoluzzjoni straordinarja hekk kif proposta
mill-bord tad-diretturi ta’ Novacta;

43. i iffacjati b’dawn ic¢-Cirkostanzi, il-bord tad-diretturi ta’
Novacta reggha iltaqa’ fil-25 ta’ Novembru 2024 fejn gie rizolt
illi -kumpanija xxolji u li konsegwentement tigi stralcjata mill-
Qorti ai termini tal-Art. 214(2)(a)(ii) tal-Att u li ghandhom
Jipprezentaw rikors u jitolbu ix-xoljiment u l-istral¢ tal-istess
socjeta Novacta ai termini tal-Art. 218(1)(b) tal-Att (vide Dok.
NH2);

44. i fil-fatt, il-bord tad-diretturi, hawn rikorrenti, ta’ Novacta,
permezz tal-prezenti rikors, ged jipprezenta it-talba ghax-
xoljiment u l-istral¢ taghha konsegwenti ghar-rizoluzzjoni tax-
xoljiment u stral¢ tal-istess bord tad-diretturi tas-socjeta
Novacta u dan ai termini tal-Art. 218(1)(b) tal-Att (vide Dok.
NH2);

45. i |-ntigijiet tal-Art. 218(1) (b) gew imharsa kollha u fl-umli
opinjoni tar-rikorrenti r-rekwiziti applikabbli taht |-Att huma
sodisfatti u ghalhekk huwa sottomess illi I-Qorti tista’ tilqga’
dan ir-rikors.

Rat id-dokumenti li kienu pprezentati mar-rikors (Dok NH1 sa Dok
NH8) (fol 9 sa fol 100).

Rat id-digriet taghha tas-27 ta’ Dicembru 2024, minn fejn jirrizulta illi
r-rikors kien appuntat ghas-smigh ghall-udjenza tas-17 ta’ Frar 2025
fid-9:30 a.m.

Rat in-nota tar-rikorrent noe. Tat-12 ta’ Frar 2025 (fol 92) u li permezz
taghha informa lill-Qorti li ma kellux affidavits u dokumenti ulterjuri xi
jressag.
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Rat illi fl-udjenzatas-17 ta’ Frar 2025, bi gbil mad-difensur tar-rikorrent
noe. il-kawza giet differita ghall-udjenza ta’ llum ghas-sentenza.

Rat l-atti I-ohra tal-kawza, inkluz mill-provi mressqga.

Ikkunsidrat:

[lli jirrizulta illi dan huwa procediment li ttiehed mir-rikorrenti ai termini tal-
Artikoli 214(1)(a) tal-KAP 386 tal-Ligijiet ta’ Malta.

[lli jirrizulta li s-so¢jeta’ de quo Jiet kostitwita bhala kumpanija ta’
responsabilita” limitata fit-23 ta’ Gunju 2009 bin-numru ufficjali C 47135.

Bir-rikors promotur tieghu, I-attur noe. jispjega li s-soc¢jeta’ de quo tifforma
parti minn struttura korporattiva internazzjonali li tinkorpora numru ta’
kumpaniji registrati gewwa r-Renju Unit, |-Olanda, d-Dutch Antilles, I-
Izreal u seba’ kumpaniji registrati gewwa Malta, fosthom dik rikorrenti.
Jghid li I-kumpanija kollha fi hdan Il-istess struttura msejjha Ascension
Group huma sussidjarji diretti jew indiretti ta’ Ascension Healthcare plc
liema kumpanija hija redistrata fir-Renju Unit u liema kumpanija hija I-
holding company ahharija fl-istess struttura li topera fis-settur tal-
farmacewtika u dak tal-apparat mediku.

Jispjega li I-kumpaniji registrati Malta fi hdan il-Grupp huma s-segwenti:

() PBB (Malta) Ltd bin-numru ta’ registrazzjoni C62504 (‘PBB
Malta’);

(i) Leverton Licence Holdings Limited bin-numru ta’ registrazzjoni
C48342 (‘Leverton’);

(i) Sequessome Technology Holdings Ltd bin-numru ta
registrazzjoni C48458 (‘Sequessome’);

(iv) Pro Bono Bio International Trading Ltd bin-numru ta
registrazzjoni C54787 (‘Pro Bono Bio’);

bl

(v) Cantab Biopharmaceuticals Patents Ltd bin-numru ta
registrazzjoni C57672 (‘Cantab’);

(vi) PBB Distributions Limited bin-numru ta’ registrazzjoni C75891
(‘PBB Distributions’); u

(vii) Novacta Holdings PLC bin-numru ta’ registrazzjoni C47135
(‘Novacta’);
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Jghid li PBB Malta u Leverton huma sussidjarji diretti u propjeta’ ta’
Ascension Healthcare plc u gew inkorporati biex iservu bhala holding
companies. PBB Malta hija holding company ta’ numru ta’ kumpanija
lokali u esteri filwaqgt li Leverton hija holding company ta’ kumpanija
wahda Maltija.

Jghid li Sequessome hija sussidjarja diretta u propjeta’ ta’ Leverton. PBB
Distributions u Cantab huma sussidjarji direttu u propjeta’ ta’ PBB Malta.
Novacta hija sussidjarja ta’ PBB Malta izda ghal hamsa u erbghin fil-mija
(45%) tal-ishma taghha. Mentro Pro Bono Bio hija sussidjarja ta’
kumpaniji ohra Inglizi fi hdan I-istess grupp.

Jispjega li I-akbar azzjonista ta’ Ascension Healthcare plc huma z-zewg
socjetajiet Fonds Rusnano Capital S.A. u RN Consulting S.A. li huma
registrati fil-Lussemburgu bin-numru ta’ registrazzjoni B155461 u B
155460 respettivament, taht il-ligijiet tal-Lussemburgu u huma sussidjar;ji
diretti jew indiretti tal-entita imsemmija JSC Rusnano li hija registrata fir-
Russja u ghandha l-istat Russu bhala |-unika azzjonist taghha.

Jghid illi fGunju 2015 Ascension Healthcase plc isselfet is-somma ta’
hmistax-il miljun Dollaru Amerikan (USD15,000,000) minghand Knights
Theraputics Inc fejn I-ishma kollha ta’ PBB Malta u Leverton gew moghtija
bhala sigurita ghall-istess self. Sussegwentament, fMarzu 2017, Knights
Theraputics Inc bieghet |-interess taghha fil-ftehim ta’ self lis-socjeta’
Fonds Rusnano Capitali S.A. u ghalhekk is-siguritajiet registrati ghaddew
ghandha. Oltre’ minn hekk, il-kumpaniji Maltin taw favur Fonds Rusnano
Capital S.A. garanziji fuq certu pretensjonijiet, propjeta’ intelletwali u
kontijiet bankarji taghhom. B’dan illi I-ammont kurrenti ta’ self jammont
ghal kwazi hamsin miljun Lira Sterlina (GBP 50,000,000).

Jispjega li s-socjetajiet Maltin kollha kienu jiddependu b’mod sinifikanti
fuq is-sostenn finanzjarju ta’ Ascension Healthcare plc, li minghajrha ma
jkunux jistghu joperaw.

Isostni li minhabba I-involviment tas-socjetajiet marbutin mal-Istat Russu,
I-Ascension Group sa mis-sena 2022 beda jesperjenza problemi serji
minhabba s-sanzjonijiet imposti fuq [-iStat Russu, liema problemi
inkludew ostakli sinifikanti li wasslu biex affetwaw b’mod avvers il-finanzi
u l-operat kummercjali tal-istess grupp, liema diffikultajiet gew elenkati fir-
rikors promotur.

Jikkontendi i r-rizultat ahhari kien li ma kien baga’ ebda prospett
ragonevoli li jigi evitat l-amministrazzjoni jew l-istralc ta’ Ascension
Healthcare plc u tal-kumpaniji kollha fi hdan il-grupp.
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Jispjega li ghalhekk Ascension Healthcase plc flimkien ma’ tliet (3)
sussidjarji taghha fir-Renju Unit, fug talba maghmulha minnhom tpoggew
tant amministratur sa mit-8 ta” Novembru 2024. Tispjega li Ascension
Healthcare plc mhijiex fpozizzjoni li thallas id-djun taghha u langas li
thallas is-self lil Fonds Rusnano Capital S.A. u ghalhekk il-kumpaniji
Maltin li ged jaghmlu garanzija ghall-istess dejn langas ma huma
fposizzjoni Ii jhallsu d-djun taghhom u ma hemm ebda prospett |i s-
sitwazzjoni finanzjarja taghhom tinbidel u ghalhekk ma tistax issir
dikjarazzjoni ta’ solvenza ai termini tas-sub-artikolu 268(1) tal-Kap 386
tal-Ligijiet ta’ Malta.

Jghid li fug rakomandazzjoni tal-bord tad-Diretturi tas-so¢jeta’ rikorrenti
fil-laggha datata 24 t'Ottubru 2024, giet msejjha laggha straodinarja tal-
azzjonisti tas-socjeta’ rikorrenti fil-21 ta’ Novembru 2024 ghal liema
laggha ghalkemm kien hemm il-quorom necessarju ma kienx hemm
bizzejjed ishma rapprezentati sabiex tigi approvata rizoluzzjoni ta’ stralc.
B’konsegwenza ta’ dan il-Bord tad-Diretturi reggha Itaqa’ fil-25 ta’
Novembru fejn gie rizolt li I-kumpanija xxolji u li konsegwentament tigi
stral¢jata mill-Qorti ai termini tal-Artikolu 214(2)(a)(ii) tal-Kap 386 tal-
Ligijiet ta’ Malta.

Ikkunsidrat Ulterjorment:

[lli mill-provi prodotti, jirrizultaw is-segwenti fatti:

llli r-rikorrent noe. pprezenta is-segwenti dokumenti, li [-Qorti hadet
konjizzjoni taghhom:

e Dok NH1 - Kopja tal-prokura li permezz taghha r-rikorrent noe gie
awtorizzat jagixxi fisem ir-rikorrenti.

e Dok NH2 - Kopja tar-Risoluzzjoni tal-Bord tad-Diretturi tas-socjeta’ de
quo datata 25 ta’ Novembru 2024. 1l-Qorti tosserva partikolarment is-
segwenti:

‘T IS HEREBY RESOLVED:

1. THAT having considered the matters discussed during the Board
of Directors’ Meeting of the 24th October 2024 the matters
discussed during the Extraordinary General Meeting of the
Company on the 21st Novembru 2024 and the matters discussed
at this Meeting in extensive detail, the Company be dissolved and
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consequently be wound up by the Court in terms of Article
218(1)(b) of the Companies Act, Chapter 386 of the Laws of
Malta.

2. THAT any one (1) director and/or the Company Secretary of the
Company be fully authorised to take any and all necessary action,
required of them under the Act, to give effect to any of these
resolutions, including, inter alia, sign and deliver the statutory
Notice of Dissolution (Form B1) with the Registry of Companies
at the Malta Business Registry for registration, within the statutory
time limit prescribed in Article 265(1) of the Act.

e Dok NH3 - Kopja tal-Memorandum u Artikoli tal-Assoéjazzjoni tas-
socjeta’ rikorrenti Novacta Holdings plc.

e Dok NH4 - Kopja tac-Certifikat tar-Registrazzjoni tal-kumpanija
rikorrenti.

e Dok NH5 — Kopja tal-lista ta’ partijiet involuti fl-istess socjeta’ rikorrenti.
e Dok NH6 — L-istruttura tal-Ascension Health Group.
e Dok NH7 — Rapport tal-Amministratur ta’ Ascension Healthcare plc

e Dok NH8 — Kopja tan-Notifika kif ipprezentata mill-Amministraturi

Ikkunsidrat ulterjorment:

Id-dispozizzjoni tal-KAP 386 li abbazi taghha hija msejjsa din il-pro¢edura
huwa I-Artiklu 218(1)(b) tal-KAP 386 tal-Ligijiet ta’ Malta jipprovdi illi I-
Bord tad-Diretturi jista’ jressaq talba ghall-istral¢ ta’ kumpanija ai termini
tal-artiklu 214(2)(a)(ii) :

218. (1) Talba lill-gorti (aktar il quddiem imsejha "rikors ghal stralc")
ghal —

(a) stral¢ ta’ kumpannija mill-gorti skont l-artikolu 214(1)(a);

(b) xoljiment u stralc ta’ kumpannija mill-qorti skont [-artikolu
214(2)(a); jew

(¢) xoljiment u stral¢ ta’ kumpannija skont I-artikolu 214(2)(b),
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ghandha ssir b’rikors li jista’ jsir jew mill-kumpannija wara decizjoni
tal-laggha generali jew mill-bord tad-diretturi taghha jew minn Xxi
detentur ta’ obbligazzjoni, kreditur jew kredituri, jew minn Xi
kontributorju jew kontributoriji:

Izda rikors skont il-paragrafi (b) jew (C) jista’ wkoll isir minn Xi
azzjonist jew direttur tal-kumpannija

Ma jirrizulta ebda dubju fmohh din il-Qorti illi t-talbiet li ghandha
quddiemha gew mressqa mill-Bord tad-Diretturi tal-Kumpanija de quo.

L-azzjoni tar-rikorrent noe hija bbazata fuq I-Art. 214(2)(a)(ii) tal-K AP 386
tal-Ligijiet ta’ Malta li jipprovdi hekk:

kumpannija ghandha tkun xolta bil-qorti fil-kazijiet Ii gejjin —

Il-kumpannija ma tkunx tista’ thallas id-djun taghha;

Dan I-artikolu jrid jitgies flimkien mal-Artikolu 214(5)(b) li jghid hekk:

Ghall-finijiet tas-subartikolu (2)(a)(ii), kumpannija titgies li ma
tkunx tista’ thallas id-djun taghha ........................ (b) jekk ikun
ippruvat ghas-sodisfazzjon tal-qorti li I-kumpannija ma tkunx
tista’ thallas id-djun taghha, meta din tqis ukoll il-passiv
kontingenti u prospettiv tal-kumpannija.

F'dan ir-rigward il-Qorti taghmel taghha r-referenza tar-rikorrenti mill-
ktieb Company Law (Lexis Nexis — Butterworths 2003), fejn jinghad
hekk:

“‘winding up or liquidation... is the process by which the assets of
the company are collected ir and realised, its liabilities discharged
and the net surplus, if there is any, distributred to the persons
entitled to it. Only when this has been done is the company’s
existence finally terminated by a process known as dissolution...
Insolvent winding up occurs essentially which companies are
unable to pay their debts in full. When a company cannot pay its
debts in full, difficult problems arise as to how the assets that are
available should be distributed. In theory, as we shall see, the law
tries to maintain an equality between creditors so that assets are

Pagna 14 minn 20



Rik. Nru. 114/2024 ISB

pooled and distributed pari passu ie rateably according to the size
of each creditors’ claim”

[I-Qorti ser taghmel ampja referenza ghal dak li gja gie minnha diskuss u
deciz fil-kawza Kenneth Xuereb vs Weber Constuction Limited et? u
ser taghmel taghha tali insenjament ghal finijiet ta’ din il-kawza.

Fit-test bl-Ingliz id-disposizzjoni tal-ligi taghna tagra hekk :-

For the purposes of subarticle (2)(a)(i)), a company shall be
deemed to be unable to pay its debts ... if it is proved to the
satisfaction of the court that the company is unable to pay its
debts, account being taken also of contingent and prospective
liabilities of the company.

Fl-Insolvency Act 1986, insibu disposizzjoni li tixbah dik tal-ligi
taghna, ghalkemm mbhijiex I-istess.

[l-gorti geghda tirreferi ghall-Art 123(2) tal-Insolvency Act 1986 i
jagra hekk —

A company is also deemed unable to pay its debts if it is
proved to the satisfaction of the court that the value of the
company's assets is less than the amount of its liabilities,
taking into account its contingent and prospective liabilities.

Id-divergenza bejn il-legislazzjoni Ingliza u dik Maltija hija li filwaqt
li fil-kaz tal-Maltija, il-mizura hija semplici : u cioe” the company is
unable to pay its debts account being taken also of contingent and
prospective liabilities of the company, fil-kaz tal-ligi Ingliza, il-
kriterju huwa divers ghaliex il-Qorti tkun trid tqis illi: the value of
the company's assets is less than the amount of its liabilities ...
billi tiehu kont tal- ... contingent and prospective liabilities.

Ghal din il-gorti, id-differenza hija ta” sostanza mhux ta" drafting;
fl-istess wagqt, hija tal-fehma li xorta ghandha tfittex sintesi bejn id-
disposizzjoni tal-ligi taghna u dik tal-ligi Ingliza. Din is-sintesi hija
mehtiega sabiex tinghata tifsira aktar preciza ghal dawk li huma
contingent and prospective liabilities li jsibu I-fonti taghhom fil-
gasam tal-kontabilita'.

216/2018JZM deciza 18.03.2021
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Bid-debiti riservi, u tenut kont tad-disparita” fid-disposizzjonijiet ta’
bejn il-ligi Ingliza u dik taghna, il-qorti sejra tirreferi ghal dak li tghid
id-dottrina Ingliza dwar dak li huwa maghruf bhala balance sheet
insolvency meta abbinat mal-Art 123(2) tal-Insolvency Act 1986
tar-Renju Unit.

Fil-Pag 19 tal-ktieb Insolvency Law — Corporate and Personal (op.
cit.) jinghad hekk :—

In determining whether the assets are outweighed by the
liabilities a court is able to take into account contingent and
prospective liabilities, but not contingent and prospective
assets [Byblos Bank SAL v. Al-Khudhairy (1986) 2 BCC99,
549 (CA)] It has been said that “liabilities” is a broad term
compared with “debts” [Re A debtor (No 17 of 1966) (1967)
Ch 590 ; (1967) 1 All ER 668]. “Liabilities” is defined for the
purposes of winding up in rule 13.12 (4) to mean “a liability to
pay money or money s worth, including any liability under an
enactment, any liability for breach of trust, any liability in
contract, tort or bailment and any liability arising out of an
obligation to make restitution”. Then rule 13.12 (3) states that
it is immaterial whether the liability is present or future,
whether it is certain or contingent, or whether its amount is
fixed or liquidated, or is capable of being ascertained by fixed
rules or as a matter of opinion. Clearly with this test it is only
possible to take into account the assets owned by the
company including the uncalled capital of the company [Re
National Livestock Insurance Co (1858) 26 Beav 153; 53 ER
855 ...

Fil-Pag 114 tar-Raba’ Edizzjoni (2011) ta" Principles of Corporate
Insolvency Law (Sweet & Maxwell) Roy Goode ighid :-

The idea underlying this test ... is that it is not sufficient for
the company to be able to meet its current obligations if its
total liabilities can ultimately be met only by the realisation of
its assets and these are insufficient for the purpose ...

Fil-Pag 130 ikompli hekk —

The mere excess of liabilities over assets is not in itself
determinative. What has to be shown is that by reason of the
deficiency of its assets the company has reached the point of
no return.
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Fil-Pag 134 sa 136, l-awtur jittratta |-contingent liability billi jghid
hekk —

To give the phrase “contingent liability” any meaning we must
restrict it to a liability or other loss which arises out of an
existing legal obligation or state of affairs but which is
dependent on the happening of an event which may or may
not occur. Many of the cases have stressed the need for the
liability to arise out of an existing obligation. ... in considering
whether there is a contingent liability the court has regard to
the existing commercial situation, not merely an existing legal
obligation. In this regard, assistance can be derived from
Financial Reporting Standard 12 which defines a contingent
liability in the following terms :

(a) “A possible obligation that arises from past events and
whose existence will be confirmed only by the occurrence or
non-occurrence of one or more uncertain future events not
wholly within the entity's control ; or

(b) a present obligation that arises from past events but is not
recognised because :

() it is not probable that a transfer of economic benefits will
be required to settle the obligation ; or (ii) the amount of the
obligation cannot be measured with sufficient reliability.”

... the term “contingent liabilities” is ultimately not a term of
art and its precise meaning will depend on its context. The
court is thus entitled to have regard to commercial realities ...

Fil-Pag 136 u 137, l-awtur jittratta |-prospective liability u jghid
hekk —

... The phrase “prospective liability” is neither a legal nor an
accounting term of art. It has been judicially defined as : “ ...
a debt which will certainly become due in the future, either on
some date which has already been determined or some date
determinable by reference to future events.”

... it has been described ... as unmatured liability which will
inevitably ripen into a debt with the passage of time. Such a
definition encompasses all forms of debitum in praesenti,
solvendum in futuro including an indisputable claim for
unliquidated damages which remains only to be quantified
and will result in a debt far more than a nominal amount.
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“Prospective liability” thus embraces both future debts, the
sense of liquidated sums due, and unliquidated claims..

Dwar [|-Art 214(5)(b) il-Prim Awla tal-Qorti Civili fis-sentenza
taghha tat-28 ta Mejju 2003 fil-kawza “Axel John International AB
vs Aluminium Extrusions Limited” qalet hekk —

Din il-kondizzjoni tista’ tigi verifikata permezz tal-balance
sheets wara li jigi kunsidrat jekk |-assets are less than its
liabilities. Izda ... it is not sufficient for the company to be able
to meet its current oibligations if its total liabilities can
ultimately be met only by the realisation of its assets over a
lengthy period (Re : European Life Assurance Society 1869
LR 9 Eq 122).

Applikati dawn il-nsibijiet ghall-vertenza odjerna, il-Qorti ma tistax tiskarta
s-segwenti rizultanzi:

a)

b)

d)

llli I-kumpanija de quo hija sussidjarja diretta fl-ammont ta’ erbgha u
hamsin fil-mija (54%) tal-ishma ta’ PBB (Malta) Limited li permezz ta’
decizjoni moghtija llum stess minn din il-Qorti ged tigi stral¢jata.

llli oltre’ minn hekk PBB (Malta) Limited hija sussidjarja diretta u
propjeta’ fit-totalita taghha ta’ Ascension Healthcare plc, kumpanija li
ghaddejja minn process ta’ stral¢ fir-Renju Unit minhabba li ma tistax
thallas id-djun taghha;

lIli jirrizulta li s-socjetajiet Maltin kollha kienu jiddependu fuq is-sosten
finanzjarju ta’ Ascension Healthcare plc li certament li issa ma tista’ bl-
ebda mod issostni kwalunkwe mill-kumpaniji sussidjarji taghha la darba
hi stess qged tigi stral¢jata minhabba insolvenza.

llli jirrizulta ghalhekk li I-ebda wahda mis-socjetajiet Maltin, inkluza I-
kumpanija de quo, ma tista’ thallas id-djun taghha u m’hemm |-ebda
prospett li s-sitwazzjoni finanzjarja tinbidel.

1li jirrizulta li I-unika raguni li I-Bord tad-Diretturi de quo rrikorra ghal din
il-proc¢edura kien propju li meta ssejhet il-laqggha straodinarja sabiex
tittihed rizoluzzjoni ta’ stralc ma kienx hemm bizzejjed interess mill-
membri li jattendu u b’hekk ma kienx hemm bizzejjed ishma
rapprezentati.
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Fuq rizultanzi bhal dawn, u tenut kont tad-dottrina u gurisprudenza citata
aktar il-fuqg, il-Qorti thoss li ghandha provi sodisfacenti u sal-grad rikjest
mil-ligi ta’ dak li huwa rikjest bl-Art 214(5)(b).

Accertat ghalhekk illi jirrizultaw ippruvati r-rekwiziti tal-Art
214(2)(a)(ii) u tal-Art 214(5)(b), il-Qorti ma ssibx diffikulta’ tuza u
tezercita d-diskrezzjoni taghha u tordna x-xoljiment u l-istral¢ tal-
kumpanija intimata Novacta Holdings plc (C 47135) a bazi ta’ dan.

GHALDAQSTANT, il-Qorti, fid-dawl tal-provvedimenti tal-KAP 386 hawn
fuq ccitati, tqis illi gew sodisfatti il-voti tal-ligi sabiex tkun tista® tghaddi biex
takkolja it-talbiet tar-rikorrenti u tenut kont ta” lI-assjem ta fatti u cirkostanzi
li jirrizultaha I-Qorti, din il-Qorti geghda:

1. Tilga’ I-ewwel talba u tiddikjara illi ai termini tal-artikolu 214(2)(a)(ii) u
l-artikoli 214(5)(b) tal-KAP 386 tal-Ligijiet ta’ Malta, is-socjeta’ Novacta
Holdings plc (C 47135) mhix f'gaghda illi thallas id-djun taghha mar-
rikorrenti;

2. Tordna x-xoljiment u l-istral¢ tas-socjeta’ intimata Novacta Holdings
plc (C 47135) u dan b’effett mid-19 ta’ Di¢embru 2024 ai termini tal-
Artikolu 223(1) tal-KAP 386 tal-Ligijiet ta’ Malta;

3. Konsegwentament, tinnomina u tahtar stral¢jarju tas-socjeta’
Novacta Holdings plc (C 47135) lir-Riéevitur Uffi¢jali u tagnhti lill-
istral¢jarju s-setghat u d-dmirijiet kollha li huma previsti fil-Kap 386 tal-
Ligijiet ta” Malta, fosthom illi:

a) Wara li jikseb dikjarazzjoni dwar il-gaghda tal-kumpanija de quo, ali
termini tal-Artiklu 226 tal-KAP 386 tal-Ligijiet ta’ Malta, jaghmel rapport
lill-Qorti ai termini tal-artiklu 227 tal-istess KAP 386,

b) Jaghmel il-verifiki kollha ne¢essarji u opportuni dwar l-assi u d-djun
tal-kumpanija de quo, inkluz billi jiehu konjizzjoni tan-nota tas-socjeta
rikorrenti tat-30 ta’ Mejju 2025, u jekk ikun il-kaz, jirraporta dwar il-
gradwazzjoni tad-djun.

c) Jiehu tant il-kustodja u I-kontroll tieghu kwalsiasi assi illi talvolta I-
kumpanija Novacta Holdings plc (C 47135) jista’ ghandha, u dan ali
termini tal-Artiklu 237 tal-KAP 386 tal-Ligijiet ta’ Malta.
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d) Jaghmel u jiddefendi kwalsiasi azzjoni jew proceduri legali fl-isem u
l-interess tal-kumpanija de quo.

e) Jirrelata dwar il-mizuri mehtiega ghall-harsien ta’ kwalsiasi assi li I-
kumpanija jista’ ghandha.

4. Tordna lill-istral¢jarju sabiex jipprezenta rapport tal-hidma tieghu sa
gabel l-udjenza li jmiss.

5. Tordna |i l-ispejjez u drittijiet kollha naxxenti minn dan il-
procediment, inkluzi I-ispejjez kollha tal-istral¢ komprizi I-ispejjez u d-
drittijiet tal-istral¢jarju, ghandhom jithallsu mir-rikorrenti.

Finalment, il-Qorti ged tordna illi minghajr dewmien ir-Registratur
tal-Qrati jghaddi kopja legali ta’ din id-decizjoni lir-Ricevitur Ufficjali
u lir-Reqistratur tal-Kumpaniji.

lan Spiteri Bailey Amanda Cassar
Onor. Imhallef Deputat Registratur
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