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Registration of a Charge

Company name: CELLNOVO LIMITED
Company number: 04349221

X7DFDWEFD

Received for Electronic Filing: 30/08/201

Details of Charge

Date of creation:  28/08/2018
Charge code: 0434 9221 0018
Persons entitled: KREOS CAPITAL V (UK) LIMITED

Brief description:  SCHEDULE 1 PATENTS - 1 "MICRO-VALVE" PATENT FAMILY THIS
PATENT FAMILY COVERS THE DESIGN AND CONSTRUCTION OF MICRO-
VALVE FLUID SYSTEMS ESSENTIAL TO THE PROPER FUNCTIONING
AND THE SAFETY OF THE CELLNOVYO PUMP. COUNTRY: ROYAUME-
UNI; STATUS: BREVETDELIVRE;PATENTEE: CELLNOVO LTD; PRIORITY:
-, DATE AND FILING NUMBER 26.10.2006 GB 0621343.3; PUBLICATION
NUMBER: GB 2443260;EXPIRATION DATE: 26.10.2026; COMMENTS - FOR
DETAILS OF FURTHER PROPERTY CHARGED PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: CHARLES RUSSELL SPEECHLYS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4349221

Charge code: 0434 9221 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 28th August 2018 and created by CELLNOVO LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

30th August 2018 .

Given at Companies House, Cardiff on 3rd September 2018

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

DATED 28 f*\UQUfY} 2018 ”

(1) CELLNOVO LIMITED
(2) KREOS CAPITAL V (UK) LIMITED

FIXED CHARGE OVER PATENTS

i certify that save for material redacted purssant
10 section 869G of the Companies Act 2008,
fhia copy I8 a cormact copy of the origingl instrument,
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THIS DEBENTURE is dated /8 ﬁggU&* 2018

BETWEEN:

(1)

CELLNOVO LIMITED a company incorporated in England and Wales under number
4340221 whose registered office is at Pencoed Technology Centre, Pencoed
Technology Park, Bridgend, Wales, CF35 5HZ (the “Borrower”);

(2} KREOS CAPITAL V (UK) LIMITED a company incorporated in Engiand with
registered number 09728300 whose registered office is at 25 Old Burlington Street,
London W15 3AN ("l.ender™

BACKGROUND:

(A) - “The Lender has provided a foan facility of up to €1?’,OOO}E}00 pursuant to a Facility

- Agreement entered into between the Borrower and the Lender dated @y o & Mld 2018
2018, (the "Facility Agreement”).
(B)

As a condition of the Facility Agreement, the Borrower has agreed to enter infe this

--Deed as security for the payment of the Secured Obligations.

AGREED PROVISIONS'

1

1.1

lNTERPRETATION

En this Deed the followmg words and expressions shall, unless the context otherwise

requires, bear the following meanings:

Business Day a day on which cleéring banks are open for

T ' business in'the City of London other than a
Saturday and Sunday,

Deed - = this fixed charge mcludlng its recitals and

schedules;
Derived Rights' all applications and patents claiming priority

from and otherwise: based on the inventions
disclosed in.the Patents;

Event of Default an event of default under the Facility
Agreament,

intelieciual Property together the Patents and the Derived Rights;

Patents the patents listed in paragraphs 1 and 2 of
Schedule 1;

Receiver as defined in clause 10.1:

Relevant Registration Office the patent registration offices in UK, France,

Germany, Netherlands  Belgium  and

WKS/285108628.1



1.2

Lu&embourg, pius  any other patent
registration offices that the Lender shall
determing is reasonably required in relation
to the Facility Agreement and the activities of
the Borrower, and Companies House in the
UK,

Secured Obligations all indebtedness, liabifities and obligations

which are now or may at any time in the
future be due, owing or incurred by the
Borrower to the Lender under the Facility
Agreement  and any other document
quaranteeing or creating security for or
supporting the obligations of the Borrower 1o
the Lender in connection with Facility

Agreement;

Security the security over the Security Assets created
by this Deed,;

Security Assets the Intellectual Property;

Security interests shall have the same meaning as in the

Facility Agreement.

In this Deed unless the context requires otherwise:

1.2.1

1272

1.2.3

1.2.4

1.2.6

any reference to a clause, Schedule or appendix (other than a Schedule to
a statutory provision} is a reference to a clause of or Scheduls or appendix
to this Deed and the Schedule and appendices form part of and are
deemed to be incorporated in and in references to this Deed

references to this Deed and to any provisions of this Deed or to any other
document or agreement shall be construed as references to this Deed or
that document or agreement in force for the time being and as amended,
varied. supplemented, substituted or novated from time to time:

words importing the singular number only shall include the plural number
and vice versa; and words importing the masculing gender only shall
inciude the feminine gendar:

references to persons includes a reference to firms, corporations,
unincorporated associations or personal representatives;

references to any person are to be construed to include that parsen’s
assigns or transferees or successors in titte, whether direct or indirect;

references to any statutory provision means that statutory provision as
amended, supplemented, re-enacted or replaced from time to time
(whether before or afler the date of this Deed) and are to include any

2 WKS/ZB51096281



2.4

2.2

2.3

3.1

4.1

orders, regulations, instruments or other subordinate legislation made
under the relevant statutory provision except to ithe extent that any
amendment, supplement, re-enactment or replacement coming into force
after the date of this Deed would increase or extend the liability of the
parties to one another;

1.2.7 the rule known as the ejusdem generis rule shall not apply and general
words shall not be given a restrictive interpretation by reason of their being
preceded or followed by words indicating a particular class of acts, maliers
or things.

1.2.8 clause headings are for ease of reference only and are not to affect the
interpretation of this Deead; and

1.2.9 it is intended by the parties to this Deed that this document shall take effect
as a deed notwithstanding the fact that a party may only execute this
document underhand.

COVENANT TQ PAY

The Borrower covenants (when the same shall be or become due) on demand to pay
and discharge to the Lender the Secured Obligations,

Any amount which is not paid under this Deed when due shall bear interest (both
hefore and after judgment and payable ¢n demand) from the due date until the date
on which that amount is unconditionally and irrevocably paid and discharged in full on
a daily basis at the rate and in the manner agreed in the Faclility Agreement but
without charging default interest under this Deed or any amounis of default interest
accruing on or payable under the Facility Agreement,

Default interest will accrue from day to day and will be compounded.
NATURE OF SECURITY

All mortgages, charges, assignments and other sscurity made or created under this
Deed are made or created:

311 in favour of the Lender;

312 with full title guarantee in accordance with the Law of Property
(Miscellanaous Provisions) Act 1994; and

313 as a contnuing security for the payment or discharge of all Secured
Obligations hereby covenanted to be paid or discharged by the Borrower.

SECURITY

The Borrower charges and agrees to charge to the Lender by way of first fixed charge
all the present and future right, titte and interest of the Borrower in and to the
Intellectual Property which is at any time owned by the Borrowsr or in which the
Borrower from time to time has an mtarest,

i WWKS/Z8H 1065628 1



4.3

4.4

4.5

51

52

To the extent not validly and effectively charged by way of first fixed charge as stated
m clause 4.1, the Borrower by way of first floating charge hereby charges the
Inteilectual Property (or any part thereof) wheresoever and whatsoever.

f an Event of Default occurs and is continuing, the Lender may convert the floating
charge by nolice in writing to the Borrower into a fixed charge as regards all the
property and assets which for the time being are subject to the floating charge, or as
the case may be, are specified in such notice.

The floating charge created by this Deed shall unless otherwise agreed in writing by
the Lender automatically, immediately and without notice be converted into a fixed
charge if a) the Borrower shall create or permit to be created any security interest not
permitted by the Facility Agreement, b) if any third party levies any distress,
attachment, execution or other legal process against any asset charged by this
floating charge, ) a receiver is appointed over any of the Security Assets that are
subject to the floating charge, or d) the Lender receives notice of the appointment of
or proposat or an intention to appoint an administrator of the Borrower,

The security from time to time constituted by or pursuant to this Deed shall be in
addition to and shall not prejudice, determine or affect any other security which the
Lender may from time to time hold for or in respect of all or any part of the Secured
Obligations hereby secured. No prior security held by the Lender over the property
charged by this Deed or any part of it shall merge in the security created hereby or
pursuant to this Deed which wili remain in full force and sffect as a continuing security
uniil discharged by the Lender.

PERFECTION OF SECURITY

The Borrower undertakes to the Lender to parfect the Security over the Patents in the
Relevant Registration Office as soon as possible after the Lender shall so request
and in any event within 14 days of such request in accordance with the laws and
regulations governing the Relevant Registration Office and, for any Relevant
Registration Offices that are outside the EU, the Upited States or Australia, on a
reasonable efforts basis.

Without prejudice to the foregoing, in those jurisdictions where, in the opinion of the
Lender, # Is appropriate or required, the Borrower shall sign and deliver to each
retevant registration office the form of Security set out in Schedule 2:

The Borrower shall inform the Lender of any objection or challenge to any registration
or perfection of the Security or any likely delay in such process as scon as possible
after it shall be known 1o the Borrower. The Borrower shall comply with all reasonable
requests of the Lender to achieve perfection of the Security, including allowing the
Lender to take on the registration and perfection of the Security itself, at the
reasonable cost, and with the reasonable assistance of the Borrower,

The Borrower shall provide to the Lender at its request, all agreements,
confirmations, or notices confirming the existence, creation and perfection of Security,
including the priority of the Security over the Patents.
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if applicable laws or reguiations require that the registration of Security shall specify a
value of the Secured Cbligations, the amount of 17,000,000 eurcs shall be used,

RESTRICTIONS ON DEALING

Foliowing the date of this Ueed, the Borrower shall not without the prior wiritten
sonsent of the Lender.

6.1.1 create or permit to subsist any mortgage, charge, pledge, hypothecation,
lien or other security interest on the Intsllectual Property other than this
Deed or as otherwise permitted by the Facility Agreement; or

6.1.2 except with the prior written consent of the Lendet, sell, transfer, lease,
licence, lend or otherwise dispose of the whole or any part of the
Inteliectual Property (whether by a single transaction or a number of
transactions and whether related or not) or enter into any agreement or
grant any option for any such sale, transfer, lease, licence, loan or other
disposal.

COVENANTS BY THE BORROWER

The Borrower shall:

7.4 praserve and maintain the subsistence and validity of the Intellectual
Property;
7.1.2 use reasonable endeavours to prevent any infringement in any material

respect of the Intellectual Property,

743 make registrations and pay all registration and renewal fees and taxes
necessary to maintain the Intellectual Property in full force and effect and
record its {and that of the Lender under this Deed) interest in that
{ntellectual Property,

7.1.4 not use of permit the Intellectual Property to be used in a way or take any
step or omit to take any step in respect of that Intellectual Property which
may materially and adversely affect the existence or value of the
Intellectuai Property or imperil the right of any Group Company to use such
property,

7.1.5 not unreasonably discontinue the use of or abandon the Intellectual
Froperty; and

7.18 on the request of the Lender, provide the Lender with copies of alf licences
and other agreemants or documents relating to Intellectual Property

If the Borrower shall fail to perform any of its obiigations under clause 7.1, then the
Lender may take such steps as it considers appropriate to procure the performance of
such obligation and shall not thereby be deemed to be a mortgagee iy posssssion
and the monies reasonably expended by the Lender shall be reimbursed by the

WILH285108628 1
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8.1

8.1

9.2

9.3

10

10.1

Borrower on demand shd until so reimbursed shall cany interest at the applicable
interest rate as set out in clause 7.2 of the Facility Agreement from the date of
payment ta the date of reimbursement.

WARRANTIES

The Borrower warrants to the Lender on the date of this deed and on gach day that
the Secured Obligations or any of them remain outstanding that:

Schedule 1 to this Deed lists all the Patents registered in its name or which the
Borrewer has any right, title or interest, as at the date of this Deed

The Warranties contained in this clause 8 are in addition to the warranties given in the
Facility Agreement and are made on the date of this Deed and are deemed to be
repeated on each draw down of a joan under the Facility Agreement, with reference
to the facts and circumstances then existing.

ENFORCEMENT
This Deed shall become enforceable:

9.1.1 if any Event of Default shall occur and being capable of remedy, is not
remedied within 14 days to the satisfaction of the Lender;

9.1.2 any other event shali take place which in the opinion of the Lender puts in
jeopardy or materially imperils all or any part of the sacurity created by this
Deed provided however that if the Borrower proposes replacement security
which the Lender accepts, and such replacement security is constituted in a
manner acceptable to the Lender within such period of ime as the Lender
may require, this Deed shall not be enforceable as a result of the preceding
event that resufted in the security being put in jecpardy or maierial
Imperilment.

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
Deed shall arise on and be exercisable at any time after the Lender shall have
demanded the payment or discharge by the Borrower of ail or any of the Secured
Obligations secured by this Deed.

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

RECEIVER OR ADMINISTRATOR

At any time after this Deed has become enforceable or if the Borrower 50 requests in
writing the Lender may without further notice 16 the Borrower appoint by writing, under
hand or by deed any one or more persons either singly, jointly, severally or jointly and
severally to be (a) a receiver, or receiver and manager or administrative receiver
{each a “Receiver”} of alf or any part of the property charged by this Deed and sither
at the time or appointment or any time after may fix his or thelr remuneration and
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16.2

10.3

except as otherwise required by statute may remove any such Receiver and appoint
another or others in his or thelr place or (b)) and administrator or administrators of the
Borrower,

Any Raceiver shali be the agent of the Borrowar which shall be solely responsibie for
his acts and defaults and the payment of his remuneration.

Any Receiver shall have all the powers conferred by the Law of Property Act 1825
and the Insolvency Act 1986 on morigagors, mortgagees in possession (but without
liability as such), receivers, administrative receivers and administrators appointed
under those Acts which in the case of joint receivers may be exercised gither joirdly or
severally. In addition, but without prejudice to the generality of the foregoing 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 shall think fif) to:

10.3.1 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
proceadings;

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

10.3.3  purchase or acquire any land and purchase, acquire and grant any interest
i or right over land;

10.3.4  sell or concur in selling, let or concur in ielling and terminate or accept
surrenders of leases or tenancies of any of the property charged by this
Deed and to carry any stch transactions into effect;

10.3.5  sell, assign, let or otherwise dispose of or concur in seliing, assigning,
letting or otherwise disposing of all or any of the debts and any other
propearty in respect of which he is appointed;

10.3.6  make any arrangament or compromise betwsen the Borrower and any
other person which he may think expedient;

10.3.7 make and effect al] repairs, improvement and insurances;
10.3.8  purchase materials, tools, equipment, goods or supplies;

10.2.9  call up any uncalied capital of the Bomrower with all the powers conferred by
the articles of association of the Borrower in relation to calls;

10.3.10  emplov, engage and appoint managers and other employees and
professional advisers; and

10311 do all such other acts and things as may be considered o be incidental or
conducive to any olher matters or powers aforesaid or to the realisation of
the security constituted by this Deed and which he lawfully may or can do.

7 WKE/286109628 1



11

12

3.1

13.2

APPLICATION OF PROCEEDS

Any monies received by the Lender or any Receiver or any administrator shall slbjest
to the repayment of any claims having priotity to the charges created by this Deed be
applied in the following order but without prejudice to the rights of the Lender to
recover any shorifall from the Borrower:

11.1.1 in the payment of ali costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise of all or any of his powers
and of all outgoings paid by him;

11.1.2  inthe payment of the Receiver's remuneration;

1113 in o towards the satisfaction of the Secured Obligations secured by this
Deed in such order as the Lender (acting reasonably) in its absolute
discretion thinks fit:

11.1.4  in payment of the surplus (if any) to the person or persons entitled to it.

All monies received, recovered or realised by the Lender under this Deed may be
credited at the discretion of the Lender (acting reasonably) to any suspense of
impsarsonal account and may be held in such account for so long as the Lender shall
think 1it pending its application from time to time in or towards the discharge of any of
the Secured Obligations secured by this Deed.

PROTECTION OF THIRD PARTIES

No person dealing with a Receiver or the Lender shail be concerned to anquire
whether any power which he or it is purporting o exercise has become exercisable or
whether any money is due under this Deed or as to the application of any moeney paid
raised or borrowed or as to the propriety or regularity of any sale by or other dealing
with such Receiver 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 Receiver or the Lender.

ENTRY INTQ POSSESSION AND LIABILITY TO PERFORM)

If the Lender or any Receiver shall enter into possession of the propeny charged
under this Deed or any part of i, it or he may from time to time and at any time go out
of such possession. Neither the Lender nor any Receiver 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 mongagee in possession or on any clher basis) be
liable to account to the Borrower for anything except its or his actual receipts or be
liabie to the Borrower for any loss or damage arising from any realisation of the
property hereby charged or from any act, default or omission in relation io that.

Notwithstanding anything contained in this Deed or implied to the contrary, the
Borrower remains liabie to observe and perform all of the conditions and obligations
assumed by it in relation to the Security Assets. The Lender is under no obligation to

8 WIKS/285109628 1



14

14.1

1

-t

~f

[

6

perform or fulfil any of those conditions or abligations or make any payment in respect
of those conditions or obligations.

POWER OF ATTORNEY

The Borrower by way of securily hereby irrevocably appoints the fender and
separately any receiver appolnted under this Deed severally to be its attorney in its
name and to act on its behalf and at any time after the occuwrrence of an kEvent of
default which is continuing to execute and complete any deeds or documents which
the Lender may require for perfecting its title to or for vesling the Security Assets beth
present and future in the Lender or is respective nominees or in any purchaser and
otherwise generally to sign seal and deliver and otherwise perfect any such lagal or
other Security referred to in clause 17.1 and all such deeds and documents and to do
all such acts and things as may be required for the full exercise of the powers
conferred hereunder or under this Deed including any sale, lease, disposition,
realisation or getting in and this appointment shall operate as a general power of
attorney made under 5.10 of the Powers of Attomey Act 1971, The Borrower hereby
covenants with the Lender and separately with any such receiver to ratify and confirm
any deed, docurnant, act and thing and all transactions which any such attorney may
lawfully execute or do.

PRIOR CHARGES

If there is any encumbrance over any of the property charged by this Deed which
ranks in priority to this Deed and any proceedings or steps are taken to exercise or
enforce any powers or remedies conferred by such prior encumbrance the Lender or
any Receiver appointed under this Deed in respect of such property may (but without
prejudice to any rights the Receiver may have under Section 43 of the Insolvency Act
1988) redeem such prior encumbrance or procure its transfer to itself and may setile
and pass the accounts of any prior mortgagee, chargee or encumbrancer. Any
account so seftled 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 shail be secured on the property charged by this Deed and all
the powers conferred by any prior encumbrance upon the encumbrancer or any
recaiver under such encumbrance shall be exercisable by the Lender or a Receiver in
like manner as if the same were expressly included in this Deed.

FURTHER ASSURANCE

The Borrower shall whenever requested by the Lender (acting reasonably),
immediately exectte and sign all such deeds and documents and do &l such things
as the Lender may require over any property or assets specified by the Lender for the
purpose of perfecting security to the Lender for the payment and discharge of the
Secured Obligations secured by this Deed,

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under any
anactment relating to bankruptcy or insolvency or Part IV of the insclvency Act 1984

9 WKS/285100628 1



18

18.1

18.2

19

20

201

20.2

ar similar tegislation binding on the Borrower in a jurisdiction other than Engiand and
Wales and no release, settlerment or discharge given or made by the Lender on the
faith of any such asswance, security or payment shall prejudice or affect the rlght of
the Lendsr to recover from the Borrower (including the right to recover any monies
which it may have been compelied by due process of faw to refund under the
provisions of the Insolvency Act 1986 and any costs payable by it pursuant to or
otherwise incurred in connection with such process) or to enforce the security created
by or pursuant to this Deed to the full extent of the Secured Obligations seclred by
this Deed.

RELEASE

Upon irrevocable redemption and payment in full {in accordance with the terms of the
Facilily Agreement) of all the Secured Obligations, the Lender shall do all things
reasonably necessary to release the assets of the Borrower from the security
constituted by this Deed.

The Lender may release any asset of the Borrower from the security constituted by
this Deed at any time and any release shali not in any way affect, prejudice or
invalidate the security created under this Deed over any of the remaining assets of
the Borrower,

COSTS AND INDEMNITY

Save t0 the extent that such costs have been recovered under the Facility
Agreement, each of the Lender and every Receiver, atterney or other person
appointed by the Lender under this Deed and their respective employees shall he
entitled to be indemnified on a full indemnity basis out of the property charged by this
Deed in respect of all liabilities and reasonable expenses incurred by any of them in
or directly or indirectly as a result of the lawful exercise or purported exercise of any
of the powers authorities or discretions vested in them under this Deed and against ail
actions, proceedings, losses, costs, claims and demands in respect of any matter or
thing lawfully done or omitted in any way relating to the property charged by this Deed
and each of the Lender and any such Receiver may retain and nay all sums in
respect of the same out of the monies recaived under the powers conferred by this
Deed.

NOTICES

Any notice under this Deed shall be in writing signed by or on behatf of the party
giving & in the case of the Borrower lo its registered office and in the case of an
individual to the relevant address shown in the preamble to this Deed or to such other
address as shall be notified in writing for these purposes.

Without prejudice to any other proper method of service approved by the Courts, any
such notice may be served:

20.2.1 by leaving it or sending it by prepaid, recorded defivery letter sent through
the post; or

10 WIKS/285109628. 1



20,3

20.4

21

21.2

213

21.4

21.5

218

20.2.2 by facsimile {in which case it shall be deemed {0 have been signed by or on
behalf of the party giving it} to such facsimile number as any party may
from time to time notify in writing to the others. A copy of any such netice
shall also be sent by first class post o the last known principal place of
pusiness of the relevant party and to the relevant party’s solicitors.

A notice served by post shall be deemed to have been served 2 Business Days after
the day of posting and in proving such service i shall be sufficient to prove that the
notice was properly addressed and posted.

A notice served parsonally or by facsimile shail be deemed to have been served on
the day of defivery or transmission if in the ordinary course of transmission it would
first be received by the addressee on a Business Day prior to 4.00 pm and otfierwise
oh the next Business Day.

MISCELLANEOUS

The Lender may without discharging or in any way affecting the security created by
this Deed or any remedy of the Lender grant time or other indulgence or abstain from
axercising or enforcing any remadies, securities, guarantees or other rights which it
may now or in the future have from or against the Borrower and may make any
arrangement, variation or release with any person or persons without prejudice either
to this Deed or the liability of the Borrower for the Secured Obligations secured by this
Deed.

Neither party fo this Deed may transfer any of its obligations under this Deed or enter
into any transaction which would result in any of those rights or obligations passing to
another person without the prior written consent of the other party.

All the provisions of this Deed are severable and distinct from one another and if, at
any time, any one or more of the provisions of this Deed is or becomes iflegal, invalid
or unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity and enforceability of the remaining provigions of this Deed nor the legality,
validity or enforceability of such provision under the law of any other iurisdiction shall
he in any way affected or impaired as a resuit.

The rights and remedies of the Lender provided by this Deed are cumulative and are
not exclusive of any rights powers or remedies pravided by faw and may be axercised
from time to tima and as often as the Lender may deem axpedient.

This Deed may be executed in any number of counterparts each of which when
executed and delivered is an original, but all counterparts together constitute the
same document.

A person who is not a party to this Deed shail have no right under the Contracis
(Rights of Third Parties) Act 1999 to enforce any term of this Need {save for those
referred Lo in clause 20, who shall be able to enforce thelr rights against the Borrower
ander that clausel. This clause does not affect any right or remedy of any person
which exists, or is available, otherwise then pursuant to that Act.

T VWS/Z35100628 1
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218

21.9

2110

22

221

22.2

22.3

Any waiver or variation of any right or remedy by the Lender (whether arising under
this Deed or under the general faw), or any consent given under this Deed, is only be
effective if it fs in writing and signed by the waiving, varying or consenting party, and
applies only in the circumstances for which it was given, and shall not prevent the
party giving it from subsequentiy relying on the relevant nrovision.

Mo act or course of conduct or negotiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this Deed or
constitute a suspension or variation of any such right or remedy.

No delay or failure to exercise any right or remedy under this Deed shall operate as a
waiver of that right or semedy.

No single or partial exercise of any right or remedy under this Deed shall prevent any
further or other exercise of that right or remedy, or the exarcise of any other right or
remedy under this Deed,

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising out or i connection with them
together with the rights and chligations of the Borrower and the Lender are governed
by and construed in accordance with the law of England and Wales,

The courts of England and Wales have exclusive jurisdiction to settle any dispute
arising out or in connection with this Deed and/or with the rights and obligations of the
Barrower and the Lender (including a dispute relating to the existence, validity or
termination of this Deed or any non- contractual obligations arising out or in
connection with this Deed and/or with the rights and obligations of the Borrower and
the Lender (a Dispute)).

The party agrees that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly it will net argue to the contrary.

EXECUTED as a Deed and deliverad on the date above.

12 WRELZ285100628.1



“Micro-valve” patent family

This patent family covers the design and construction of micro-valve fluid systems

SCHEDULE 1
PATENTS

essential to the proper functioning and the safety of the Celinovo pump.

VER cours d'examen | the patent application is currently heing examined by the Patent Offices.

Royaume-| Brevet | Cellnaov 26.10.2006 . . 126.10.202
Uni délivré | o Ltd ) GB 06213433 | ©F 2443260 5
G | ", k
Australie Brevet | Cellnoy 0801343 2510.2007 AU 25.10.202
délivié | o Ltd 3 12007310633 | 2007310833 7
Demand GB
: WO200805012
Mande e |C®MNV\aniaas|  2si2008
. o Lid 5]
puibliée 3
Arevet | Celinov cB 25,10.2007 25.10.202
Canada delivié | o Lid 082'33343. DGB7508 CA 2667528 7
Chine Det A oy . 6;2 45| 25102007 CN 101588838/25.10.202
! | oLt 1 200780048131 A 7
publige 3
En 0B
cours | Gelinov 25102007 25.10.202
EUrOPE | ovame| o Ltd 0622343‘ EP 07824315.1| 0 2071888 1y
n
Demand B 25.10.2007 . _
nde . Cellnov | nin 2708 DELNP20 INO729DN200 25.19.2@2
-, o btd 9 7
publiée 3 09
Japon | Brevet |Cellnov @B 25.10.2007 Jp 25.10.202
A e 0821343, o S

Demande publiee - the patent application has been filed and made public by the competent autharity,
with the corresponding reference.
Brevet délivré: the patent was granted following examination by the compelent authority, in a given
countryfregion, of the application filed in that country/region.
 The priority date of the patent is the date which corresponds to the first filing made. Subject to their
grant, patents are granted for a pericd of 20 years from their respective filing date {i.e. from the filing
date of the corresponding national, Eurcpean or international application, it being specilied that
European patent applications and intermational applications must necessarily be filed within a period
of 12 months following the filing dale of the priority patent application).

WKS/ZB51096248. 1



déiivié | o Lid | 3 2009533947
D
Républiqu e”;a“d Celnov oszcii 4a| 26102007 |KR200901027 )
ede Coréel .. | obtd | 20007010652 41
publige 3
Brevet |Cellnov| S0 05.10.2007 25.10.202
Unig| - 43, Ve 041 |77 -
Btats-Unis| yaivre | o Lid 062;3 19/447 203 | VS 8048.04 7
cfur:s Celinov| 25 .10.2007 20/10/203
Etats- Unis dexame! o Ltd 062;343. 13/278.426 LS 8,920,385 ) -
N
Brevet | Cellnoy GB 24101202
Belgique |~ . 0621343, 09/12/2015 | EP 2077888 |©
délivrd | o lid 3 7
Brevet |Celnov| 0 24/10/202
Suisse | L. o (VI Ninentaa3] ogm22015 | EP 2077888 1
dedivié | o Lid 3 7
Breve! |Celinov ©B 241107202
Allemagne| . 0621343, 09/12/2015 | EP 2077885 -
délivré | o Lid 3 7
Brevet [Cellnov GB 2410202
Danemark| . . |~ © 0521343, 09M2/2015 EP 2077888 .
délivré | o Ltg 3 7
R GB )
France | Crevel |Celnovio  nas | 0or12i2015 | EP 2077888 [2Y10/202
delivie | o Lid 4 7
Royaume-| Brevet | Cellnov GB 24/10/202
e N 0621343 09/12/2015 | EP 2077838
Uni delivré | o Lid 3 7
Prevet [ Cellnov GB ) 24/10/202
iande | oo P V6012431 09i122015 | B 2077888 1941072
déhvré | o l1d 3 7
GB B
tatie | Drevet |Celnov o aas ] oorz01s | EP 2077888 24710202
délivie | o Lid 3 7
LXE M0 B{e.ve)t Cellnev) G 00/12/9015 EP 2077688 241101202
q délivrg | o Ltd 0621343 7

WHG/ZBE100828 1




This patent family covers the design, configuration and construction of the Wax Micro

Actuater required for pump devices.

Sl L patentel ‘Date and filing . Publication
Laountry s R RIS 44 41 B et R . :
Brevet | Celinov ©B 240107202,
| Pays-Bas | ., ’ 0621343, 08/12/2015 EP 2077888 |
déliviréd | o Lid 3 7
Brevet | Cellinov GB 24110/202
Suéde e 062134310 09712420158 EP 2077888
délivrg | o Lid 7
3
|
2 “Way Micro Actuator” patent family

Royaume-| Brevet |Celinov 26.10.2006 26.10.202
Uni délivie | o Lid i GB 0621344.1 @B 2443201 6
o GB e
Australie Brevet |Cellnov| .., 25.10.2007 AU 25.10,202
détivré | o Ltd . 2007310635 | 2007310635 7
6B WO2008050 1
.| Celinovy .
World | Publié 0621344, 2/5/2008 28
I Ltd s e S At
1
Applicatiol Cefinov GB 25.10.2007 25.10.202
yad 521344, e SA 2ER75 e
Canada | ) vige| o Ltd |02 13 e et el
GB
Chine Brevet |Celinov|, " 2510,2007 CN 25.10.202
délivié | o Lid P 1200780048185.1| 101583797 7
En cours | Calino GB 25‘10720@7‘7‘”
Inde |- SOV BENIOY n601344 | 2700/DELNP/20 ; .
diexamen; o Ltd
1 09
Brevet 1Calinov BB 25,10 2007 25.10.202
Al o ) A - J' R
Japon | e | oLt 00 2344' 20000533943 | T 4945840 7
A i solicatiol C 3 . 5110/
R&i}L!bllC]LE Apphs,c‘?diao Cellnov GRB 25 40,2007 10-1483187 2&!@?/202
e de in pubdigée| o Lid 0621344, KR f
1h VYK S/285100678.1




TR ng | Publication |Expiratiolcomment
Country | Stat : T MR
Coree | K 20087010076 |
Brevet |Cellnov &8 25.10.2007 2510202
I are 1 i A0, 587 . 0 i
[Etats-Unis delvié | o Ltd {)6211344. 12/447 225 LS 8,784,403 -
Brevet [Cellnov GB 25102007 25.10.202
= . . oy P2076675 7 -
FUrope | etvre | o Lid 06211344 EP 078243177 | =N 2078675 0
Royaume-| Brevet |Celinoy 26.10.2006 26.10.202
- - 5668 -
Uni | déiivie | o Ltd GB09023524 | GB2456681 )
3 ‘Displacement Sensor” patent family

This patent family covers the highly sensitive Displacement Sensor used wilhin the
Cellnovo pump ensuring safety and precision.

Royaume-| Brevet |Cellnov 02.10.2008 02.10.202
Uni | délivie | o Ltd GEB 0818077.0 | CD 2484114 -
GB
; WO20100380
Monde | Pubtié | iog18077 | sam01s _
o Ltd 31
D I
En GB
Australie cours | Celinov 0818077 02.10.2009  |AU200929857{02.10.202 i
dexame| o Ltd 0 T 2608280570 0 9
8]
) En GB
Canada | ©0Urs | Celinov 0818077 | 02102009 | CA 2739404 02.10.202
T dexamel o Lid 5 T CA 0739404 Al 9
n
GB 02.10.2009
. Bravet |Cellnov CN D210.202
China dalivre | o Lig 1PB18077.120110420004150 1021774178 o .
0 60
En o8B
cours {Ceilnoy ! - 02 .10.2009 02.10.202
- 4 = i -
FUTOPE 1 exame| o Lid 08'2077' 09785190, | o 2920418 g
N
16 VWIRS/Z285100625.1



T ogtente] o | Dateand filing: | Publication [ExpiratioGomment
Btatus e | PrOpity | T T T T e e e
LT e o T Thumbet 1o “number. - ndate-} .8
Demand Celinay GB 02.10.2008
Inde a Q818077 11780KGLNP/201 - - -
, 1 oltd
déposée 0 1
GB ,
Janor grevet [Cellnov 0R18077 02.10.2009 JP201250476 i i
ap délive | o Lid (0 1 20110520617 0A
Brevet [Cellnov cB 02.10.2009 02.10.202
Etats-Unis| 1 g 081%07?. US 131075795 US 8,729,912 9 -
;revet Ceilnov GB | 02107202
Balgigue o ' 0818077, 13/07/2016 EP 2340415 9
: delivié | o lLid o
Brevel iCellnov GB 021107202
Allemagne| |, 08180770 13/07/2018 EP 2340415 g
délivré | o i.id 0
Brevet | Cellnov GB 027107202
france e © 0818077, 13/07/2016 EP 2340415 9
défivré | o Lid 0
Raoyaumea-i Brevet |Celinov GB B 0211 UIEDQ o
yauimes| Breve: 0818077 43/07/2018 | EP 2340415 | 9
Uni dalivra | o lid 0
Brevet (Cellno B 021107202
Halie e, v 0818077, 13/07/2016 EF 2340415 9
délivié 1 o Lid 0
GB 02/10/202 B
Luxemboun Brevet |Cellnoviog coos | 43701 | EP 2340415 | 9
g déhbvré 1 o Ltd 0
Brevel |Celinov | GB 02/10/202
Fays-Bas L 0818077. 13/G7 12016 EP 2340415
délivié | o Ltd 0 g
4 Patent application “Managing _communications to and from a handsel device

controlling a therapeutic product delivery device {Token)”

This patent application covers a procedure ensuring that patient data is sent {o
appropriate clinical servers.

17 WHE/285109828 1




Publication. - Expiration| Comment
‘number | date s
Royaume- | Brevet |Cellnovo 30-Jan- 30/01/203
Uni | délivie | Lid 2015 | P 3100191 5 )
Republique| Brevet |Cellnovo 30-Jan- 30/01/203 *
-£ ~7023323
de Corée | délivré Lid 2015 10-2016-7023 5
i LS
Monde | Publie |CSmOVO PBI20% | 02015114372
Lid 5
Tatwan SZE;;? Cellnovo |s0an-l e |3001/203
| 2015 0 5
En cours .
, Celinovo 20-Jan- 30/01/7203
= ' 15/11
Etats-Unis dex:me Ltd 5015 g 4,834 5
. . .. |Cellnove .| 30-Jan- 30017203
E iié 5 )
Lurope Publié Lt 2015 15709727.0 5
. {Celinovo 407 -Apr- 071047203
¥ 1 5.
Hong Kong! Publié Ltd 2016 16103966.6 8
. . iGellnove 1 30-Jan- - 30/01/203
Canada Publié Lid 9015 2,935614 5
Celinovo 1 30-Jan- 30/01/203
Chi ié 2015 72
hine Publia Lid 2015 201580005872 X 5
En cours }
Cellnovo 30-Jan- 30/01/203
inde o' 01627 9
M ex:lame Ltd 2015 | 201627021990 5
En cours) . ovo " 30-Jan 30/01/203
J ’ U7 2018.548348 0 0
apon deffme Lig 2015 016-54834 5
Brési| Publié Celinovo . 130-Jan- BRHZO“IGUTG?@Q— J0/017203
Ltd 2015 6 5
. Brevet Celinovo | 30-dan- | MX/AIZD16/00854 | A001/203
Mexigue e
délivre e 2015 8 5
Brevet |Cellnovo 130-Jan- 30/01/203
H.)r Z e ’
Danemark dlivré L1 2015 Ep 3100181 5
Brevet |Cellnove . SO»Jamr;—- VT;O!OWEOS W
Belg] . ..
BIgUM L iwe | Lt 2015 | EP3100191 5

18
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iry | status | P20 | Publication Expiration Comnent
ol Yinumber
Romania ?;ﬁ:i Cei?gvo 14015589. 3(2);)J1a5h- Ep 3100191 301@;}203
taly dB;i\\j: Cet?gvo '14035589. 3231—::;}” W Ep 2100191 " 3@/02}'203
Switreriand 5;3:2 Cemvo 14015589. 3{2);195- Eo 3100191 3010;1203
reland | Brovel |CEIOYS 140708513008 p 3100191 o

Erance S;i:f; Cemvo 14015589. 32:161{?» o oroomer 30;03203 |
Germany Eéi:f; Cetr:;ﬂvo 14015589. sg;a;--- o 3100191 30;0:51203
Luxemburg ?;:ﬁ; Cei?(;)vo 14015589' 328118; i £p 3100191 | 30{0;’1203
pustria | Eover (e lmave 1407985190 B Ep 3100191 SO
Nei’ht:r;-and Zﬂ;ﬁ::et Cei{r;gvo @4015589. 32828;“ Ep 3100191 30;023/203

5 Patent application “Handset device {Synch on suspend)’

This patent application covers the synchronisation procedurs for portable a mobile
medical device data in “suspend” mode and ensure data quality as well as ihe
reduction of interference.

19
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S . number. | ndate |
30/01/201
Royaume- ., |Celnova 4 301017203
Uni Publié Lt - GB 1401580.3 4
1401550.3
GB |
WO2015114371
World | Pubiié Ceﬂ';;vc’ 1401580, 1 8182015 |- merwmmmmmoan e
3
RPN pravet [Cetnovo] OB | a0-dan- 10-2016.7023324| a0j01/203
& de i 1401580, .
P délivre Lted . 2016 5
Corée 3
En cours GB  |30/01/201]
30
Taiwan |d'exame CeiTSVO 1401500.| 5 104103157 /O;’E%
n 3 10410357
Brevet (Cellnove NG 30-Jan- 30/01/203
Etats-Unis déliveé Lid 140’;590. 2015 157148 374 5
Brevet {Celinovo GB 30-Jan 30/01/203
b Tl ’ h - '_ 1 R
Europe I Lid 140?3590. 5015 15708020, 5
Hong Cellnovo B 22-Jan 221011203
Publi¢ 590, e 0 )
Kong ublié Lt MD;&QO 5016 161007138 6
Cellnovo GB 30-Jan 30/01/203
Canada | Publié |~ 1401590, 2 935,629 o
Ltd 3 2015 5
Celinove GB 30-Jan- 30/01/203
Chine | Publié 1401590, ST 1 201580005882.3 1
1 1d 5 2015 5}
En cours GB
. Celinovo 30-dan~- |+ 3G/01/203
inde d'exame Ltd 14-0?590. 5015 201627021991 5
n 3
En cours GRE .
Japon dexame |~ Y0 1401500, | 20V 06 sassan BV V17203
Ltd 2015 5
n 3
ﬁ Cellnove GB 30-Jan- |BR11201601680030/01/203
Brésit | Publie 7 Y 4401500 : : : -
Ltd 5 2015 -3 5

20
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Colintry.

‘Status |

o Pubhcat:om g
o uimber

Sndate

Expiratio

Comment

Mexique | Grant

Ceilnove
Lid

G5
14015690.
3

30-Jan-
2018

MX/a/2016/000954

g

30/01/203
5

Patert anplication “Therapeutic_product delivery system and method of pairing

(Pairing)"

This patent application covers a secure synchronisation procedure for medical

devices.

Royaume-
Uni

En cours
d'examen

Celnhovo
Ltd

30.01.2014

GB
14015911

30.01.2034

Publie

Cellnovo
Lid

GB
14015911

8812015

W0O2015114370

d'exame

En cours

Cellnovo

noLid

GB
1401591.1

30-dan-
2015

104103158

30/01/2035

Etats-Unis

Ern cours
Fexamen

Cellnove
Lid

GB
14015911

30-Jan-
2015

15/114,843

30/01/2035

Europs | Publié

Cellnavo
Ltd

GR
1401591, 1

30-dan-
2015

156708019.3

30/01/2035

Hong

Fublié
Kong

Cellnoveo
Ltd

GR
1401681.1

16-Mar-
2016

18103015.7

15/03/2036

7 Patent application "Therapeutic product delivery device {(Pin alignmenty’

This patent application covers the design and a procedure that aligns and ensures the
plectronic connection of certain components in a layered siructure.

Status

Patente

1 priority.

“olpateand [t o e
P pignber
number | D

:'f fiﬁﬂg : ;

Expiratio

sndate

Comment
5

Royaume-

Publié

Ceilnovo

30.01.2M0M

1401588.7

30.01.203

WHSZ285 100681



Uni Lid 4 4
GR
14016887
GB i ‘
WOR20151143569
Monde | Publie =7V 1401588 | eiam01s
Lid .
7
Republigu GB A ,
e de Srovvt Cellnovo 1401588, 30-Jan- 10-2016. 7023395 30017203
) défivra Ltd 2015 5
Corée 7
En cowrs GBV -
: 30-Jan- % 1207
Taiwan | dexame =% %Y 1401585, | 20-0an 104103187 | 20/01/203
Lid 2015 3]
n 7
En cours GRB
. Cellnovo 30-Jan- - 30/04/203
- ! . 14
Ftats-Unis|d'exame Ltd 1401588 2015 16/114,838 5
H 7
Celinovo GB 30-dan 30/01/203
| " A 8 ) - - r— : .
Europe | Publié Lid 140175 8 9015 167080185 5
Hong Celinovo B 18-Apr 18/04/203 |
N Puiblié i . : .
Kong ublié Lid |401?588 2015 16104431 .1 8
“ Cellnovo GB 30-Jan 30017203 ‘
Canada | Publié 1401588, a; 2,935 626
[td . 2015 5
Cellnovo GB 30-Jan 30/01/203
Chi blig | 01588, e 15800 e
hine Fublié Lid 14 7588 5015 201580005881 5
£n cours GB
Cellnovo 30-Jan- 30/01/203
] ! ) 3
nde d'axame Lt 1401588 5015 201627021989 5
n 7
Encours G5B
Cellnove 30-Jan- 30/01/203
J ey e ) IV EE A .
apon |d'examea Lid 1401_'588 2015 2016-548381 .
n 7
Cellnovo GB | 30-Jan- IBR1120160168041 30/01/203
ssil | Publie 88, 7.
Brési ublie Lid 14(]”;5 2015 8 5
Cellnova GB 30-dan- |MX/a/2016/00955 | 30/01/203 .
Mexigue | Publié Ltd ?40’;588. 5015 a 5

22
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8

Patent application “Therapeutic product delivery device (Faulty cartridge)’

This patent application covers an gjection procedure for defective insulin capsules.

o Datea“d e neation - it Wl
ing. e e bk B G oM NS
'Royj;l?e- ?érﬁfét Ceili?r;)vo 14015879 32;;121;1- Ep 3099355  [30/01/2035 )
World | Publié Ceﬁ?§VO1 40165887‘921!101,2015 WOATSTIASTS
Regﬁi‘;de Grant Ceﬂ?gvo g 4(}?587,9 32’0‘113;” 10-2016-7023326 [30/01/2035
Tawen | Publié Ceﬁ‘gw } 40?5887_9 ?giﬁ?z}g 104103169 0012034 -
Etats-Unis f;‘;;i“; Ceﬂ?{;"’o 4 40?558?_9 325’135”' 15/114,840  [30/01/2035 ﬁ
Europe | Publié Geif’:;m 1 40?;3?3 32;?;' 16708021.9  [30/01/2035
Hong Kong| Pubiié Ceﬂ?gvo . 401@5887_92;%232;2 16104433.9  [B0/01/2034] -
Canada | Publié Ceﬁ:vo 1 40?:;7‘9 325185“” 2,935,592 30/011—2035
Chine | Publié Cef?jvoq 40?558?9 323185”' 201580005880.4 [30/01/2035
Inde 52;;?_;'; C@ES’VD,‘ 4{)16;7‘9 3(;8235 Tl 201627021992 BO/01/2035
Japon 52;?21 Ce!;.?; mwo?sgam 325J1asn— 2016-548379  |30/01/2035
Brési | Publié Ce:rly't“;m ,E 40?5887. . 32;?;’ BR%mm?m%a"wowzoaa
Mexioue | Publié Cei?g“ MU?SS?. . 325‘?“;4 77@2@2016/009551 30/01/2035
Danemark i;if; Cet’;{j’vo 1401587.9 ’330‘?; Ep 3000355  B0/01/2035
Belgiu;i iﬁ:i 65’5’:;"“401587‘9 53;&” Ep 3099355  [30/01/2035 |
23 VK S/285 100628 1



Romania f;ﬁ:fi Ceg’f’c‘;’““é‘m%?’g 3?;?;“ Ep 3099355  30/01/2035

Haiy ..... i”;:: Cei';c?vo 14015879 Bg;aﬁ”" Ep 3099355  130/01/2035
Switzerland ?i?:z Cef?;”'0149158?'9 32335““ Ep 3099355  [30/01/2035

irefand S;ﬁ:f;c@i?;vomowsm 32;135”" Ep 3099355  30/01/2035

France ?;:f; CGE?;"OMO158?'9 3(2}(”;1&5“' Ep 3009355  [30/01/2035 .
Germany 5;::: CEQ?CTVOM.{,MSB?‘Q SSE}J;;_ Fz 3099355 30/01/2035
Luxenburg iﬁ:i Cei?;voMO‘ESS?.Q 32;135”" Ep 3009355  [30/01/2035

Austria 5;‘;?:2 CSE?Q’VOMMSW'Q 323;;‘"'. Ep 3009355  [30/01/2038
Nethertands iﬁzf; Cei?;mmmsa?.g 325}135”' Ep 3009355  [30/01/2035
8 Patent application "Actuator and actuation method (Diode)”

This patent application covers a procedure using a heating element in order to confrol

the temperature to provide a controlled release of insulin.

WKE285100628 1



, gateand
rity | filing.
| number

= Pubii;:afi:b;ri_” Explratlon &

Country | Status. [Patentee! Prio  number | date - [comments

30.01.2014
. GB . 30.01.2034
1401586.1

Royaume- En cours [Celinovo
Uni  dexamen) 1Ltd

Cellnovo GB WOZ015114374)

World | Publié |~ 1401586 1| 8/8/2015 N

En cours|Celnovo,  GB  |30/01/2015 .
Tai : 410317 ' a -
alwan | amenl  Ltd  1401586.1 104103170 10 0 130/01/203

- 1En vours|Cellnovo|  GB 30-Jan- - -
Hatswumsd'examen Ld haoisss | 2015 15/114,842  30/G1/2035

_ .. |Cellnovo]  GB 3C-Jan- - iy
Europe | Publié Ld 114015861 2015 157080227  [30/1/2035

Hong . {Celinovo GB . -
- 05 ‘ 161 30/01 -
Kong Fubiié Ltd 4015861 5/05/2016 051525 30/01/2036

(9]

WUKE/2851(0628 1
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SCHEDULE 2
DEED FOR REGISTRATION OF SECURITY

Deed

Cetinovo Limited, a limited liability company
organised under the laws of England and Wales
under Company number 4348221, with registerad
office at Pencoed Technology Centre, Pencoed
Technology Park, Bridgend, Wales, CF35 5HZ
(the “Borrower”),

herewith declares that any and all of its rights in
the following patents

{h
App. No.:

Req. No.:
Title:
{2} [o]

have been charged' pursuant to s Fixed Charge
over Patents dated [e] 2018 for the purpose of
securing all its fiahilities arising cut and in
connection with the EUR 17,000,000.- Facility
Agreement dated [e] 2018 with

KREOS CAPITAL V (UK) Limited, a company
incorporated in England and Wales with Company
number 08728300 having its registered office at
London and its husiness address 25 Oid
Burlington  Street, London W18 24N {the
‘Lender’),

For registration purposes, the secured obligations
shall  be deemed to  amount to EUR

The Lender has accepted the said Fixed Charge,
Further terms and conditions of the Fixed Charge
are set forth in a separate Deed.

The Borrower herewith explicitly consents to the
registration of the Fixed Charge with the [name of
relevant patent office]

in an

KREQS CAPITAL V (UK) Limited

on

26

{text of the deed in the language of the
refevant jurisdiction]

CELLNOVO LIMITED
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SIGNED as a DEED by

CELLNOVO LIMITED

acting by, = @F\F\%‘\?Té” , a director Dirgrw A . M)

in the presence of;

Witness:

Withess Address:

va\o JQJE”)W@Q T m/f’lce

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

W tness Occupatlon

SIGNED as.a DEED by
KREQS CAPITAL V (UK) LIMITED
acting by, . a director Directer

in-the presence of:

Winess:

Winess Name:

Witness Address:
Witness Oceupation:
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THIS DEBENTURE is dated 23 ﬁ({ﬂug% 2018

BETWEEN:

(1)

CELLNOVO LIMITED a company incorporated in England and Wales under number
4349221 whose registered office is at Pencoed Technoiogy Centre, Pencoed
Technology Park, Bridgend, Wales, CF35 5HZ (the “Borrower”);

KREQS CAPITAL V (UK) LIMITED a company incorporated in England with
registered number 09728300 whose registered office is at 25 Old Burlington Street,
London W18 3AN (*Lender”)

BACKGROUND:

A)

(B)

The Lender has provided a loan facility of up to €17,000,000 pursuant to a Facility
Agreement entered into between the Borrower and the Lender dated 4% ok 26 5\)‘13
2018, (the "Facility Agreement”).

As a condition of the Facility Agreement, the Borrower has agreed to enter into this
Deed as security for the payment of the Secured Obligations.

AGREED PROVISIONS:

1

1.1

INTERPRETATION

in this Deed, the following words and exprassions shall, unless the context otherwise
requires, bear the following meanings:

Business Day a day on which clearing banks are open for
business in the City of tondon cther than a
Saturday and Sunday;

Deed this fixed charge including its recitals and
schedules;
Derived Rights all applications and patents claiming priority

from and otherwise based on the inventions
disclosed in the Patents;

Event of Default an event of default under the Faciity
Agresment,

Inteliectual Property together the Patents and the Derived Rights;

Patents the patents listed in paragraphs 1 and 2 of
Schedule 1;

Receiver as defined in clause 10.1;

RRelevant Registration Office the patent registration offices in UK, France,

Germany, Netherlands  Belgium  and

1 WKS/285109628.1



1.2

Luxembourg, plus any other patent
registration offices that the Lender shall
dedermine is reasonably required in relation
10 the Facility Agreement and the activities of
the Borrower, and Companies House in the
UK,

Secured Obligations all indebtedness, liabilities and obligations

which are now or may at any time in the
future be due, owing or incurred by the
Borrower to the Lender under the Facility
Agreement and any other document
guaranteeing or creating securty for or
supporting the obligations of the Borrower to
the Lender in connection with Facility

Agreement;

Security the secunty over the Security Assets created
by this Deed;

Security Assets the inteflectual Property;

Security Interests shall have the same meaning as in the

Facility Agreement.

In this Deed unless the context requires otherwise:

1.2.1

1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

any reference o a cdause, Schedule or appendix (other than a Schedule to
a statufory provision) is a refaerence 10 a clause of or Schedule or appendix
to this Deed and the Schedule and appendices form parl of and are
deemed 10 ba incorporated in and in references to this Deed;

references to this Deed and to any provisions of this Deed or to any other
document or agreement shall be construed as references to this Deed or
that document or agreement in force for the time being and as amended,
varied, supplemented, substituted or novated from time to time;

wards importing the singular number only shall include the plural number
and vice versa; and words importing the masculine gender only shall
include the feminine gender,

references to persons includes a reference to firms, corporations,
unincorporated associations or personal represantatives;

references to any person are to be construed to include that person’s
assigns or transfereas or successors in title, wheather direct or indirect;

references to any statutory provision means that statulory provision as
amended, supplemented, re-enacted or replaced from tme to fime
(whether before or after the date of this Deed) and are to include any

WKES/285108628.1
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2.1

22

2.3

3.1

4.1

orders, reguiations, instruments or other subordinate legislation made
under the relevant statutory provision except 1o the axient that any
amendment, supplement, re-enactment or replacement coming into force
after the date of this Deed would increase or extend the liability of the
pariies to one ancther;

1.2.7 the rule known as the ejusdem generis rule shall not apply and general
words shall not be given a restrictive interpretation by reason of their being
preceded or followed by words indicating a particular class of acts, matters
ar things.

128 clause headings are for ease of reference only and are not to affect the
interpretation of this Deed; and

1.2.9 it is intended by the parties to this Deed that this document shall take effect
as a deed notwithstanding the fact that a party may only execute this
documeant underhand,

COVENANT TO PAY

The Borrower covenants (when the same shall be or become due) on demand to pay
and discharge to the Lender the Secured Obligations.

Any amount which is not paid under this Deed when due shail bear interest {both
before and after judgment and payable on demand) from the due date until the date
on which that amount is unconditionally and irrevocably paid and discharged in full on
a daily basis at the rate and in the manner agreed in the Facility Agreement but
without charging default interest under this Deed or any amounts of default interest
accruing on or payable under the Fagility Agresment.

Default interest will accrue from day to day and will be compounded,
NATURE OF SECURITY

All mortgages, charges, assignments and other security made or created under this
Deed are made or created;

3.11 in favour of the Lender,

3.1.2 with full tite quarantee in accordance with the Law of Property
(Miscellaneous Frovisions) Act 1994, and

313 as a continuing security for the payment or discharge of all Secured
Obligations hereby covenanted to be paid or discharged by the Borrower.

SECURITY

The Borrower chargas and agress to charge to the Lender by way of first fixed charge
all the present and future rignt, title and interest of the Borrower in and to the
Intellectual Property which is at any time owned by the Borrower or in which the
Borrower from time to time has an interest.
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4.2

4.3

4.4

4.5

5.1

52

53

54

To the extent not validly and effectively charged by way of first fixed charge as stated
in clause 4.1, the Borrower by way of first floating charge hareby charges the
Intelfectual Property (or any part thereof) wheresoever and whatsocever.

If an Event of Default occurs and is continuing, the Lender may convert the floating
charge by notice in writing to the Borrower into a fixed charge as regards all the
property and assets which for the time being are subject to the fleating charge, or as
the case may be, are specified in such notice.

The floating charge created by this Deed shall uniess otherwise agreed in writing by
the Lendear automatically, immediately and without notice be convertad into a fixed
charge if a) the Borrower shali create or permit to be created any security interest not
permitted by the Facility Agreement, b) if any third parly levies any distress,
attachment, execution or other legal process against any asset charged by this
floating charge, ¢} a receiver is appointed over any of the Security Assets that are
subjact fo the floating charge, or dj the Lender receives notice of the appointment of
or proposal or an intention to appeint an administrator of the Borrower.

The security from time to time consiituted by or pursuant to this Deed shall be in
addition to and shall not prejudice, determine or affect any other security which the
Lender may from time to time hold for or in respect of all or any pari of the Secured
Obligations hereby secured. No prior security held by the Lender over the property
charged by this Deed or any part of it shall merge in the secuwity created hereby or
pursuant to this Deed which will remain in full force and effect as a continuing security
until discharged by the Lender.

PERFECTION OF SECURITY

The Borrower undertakes fo the Lender to perfect the Security aver the Patents in the
Relevant Registration Office as soon as possible after the Lender shall so request
and in any event within 14 days of such request in accordance with the laws and
regulations govering the Relevant Registration Office and, for any Relevant
Registration Offices that are outside the EU, the United States or Australia, on a
reasonable efforts basis.

Without prejudice to the foregoing, in those jurisdictions where, in the opinion of the
Lender, it is appropriate or required, the Borrower shall sign and deliver to each
relevant registration office the form of Security set out in Schedule 2;

The Borrower shail inform the Lender of any objection or challenge to any registration
or perfection of the Security or any likely delay in such process as soon as possible
after it shall be known to the Borrower The Borrower shall comply with all reasonabile
requests of the Lender to achieve perfection of the Security, including allowing the
Lender to take on the registration and perfection of the Security itself, at the
reasonable cost, and with the reasonable assistance of the Borrower,

The Oorrewer shall provide to the lLender at its reguest, all agreements,
corfirmations, or notices confirming the existence, creation and perfection of Security,
irncluding the pricdty of the Security over the Patents.
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6.1

7.1

72

If applicable laws or regulations require that the registration of Security shali specify &
value of the Secured Obligations, the amount of 17,000,000 euros shall be used.

RESTRICTIONS ON DEALING

Following the date of this Deed, the Borrower shall not without the prior written
consent of the L.ender;

6.1.1 create or permit to subsist any mortgage, charge, pledge, hypothecation,
lien or other security interest on the Inteilectual Property other than this
Deed or as otherwise permitted by the Facility Agreement; or

6.1.2 except with the prior written consent of the Lender, sell, transfar, lease,
icence, lend or otherwise dispose of the whole or any parn of the
Inteliectual Property {whether by a single transaction or a number of
transactions and whether related or not) or enter into any agreement or
grant any option for any such sale, transfer, lease, licence, loan or other
disposal.

COVENANTS BY THE BORROWER

The Borrower shall:

7.1.1 preserve and maintain the subsistence and validity of the Intellectual
Property;
712 use reasonabie endeavours to prevent any infringement in any material

respect of the Inteflectual Property;

713 make registrations and pay all registration and renewal fees and taxes
necessary to maintain the Intellectual Property in full force and effect and
record its (and that of the Lender under this Deed) interest in that
Intellectual Property;

7.1.4 not use or permit the Inteflectual Property 1o be used in a way of tzke any
step or omit to take any step in respect of that Intellactual Property which
may materially and adversely affect the existence or value of the
Intellectual Properly or imperil the right of any Group Company o use such

nroperty,

716 not unreasonably discontinue the use of or abandon the inteliectual
Property, and

718 on the request of the Lender, provide the Lender with copies of all licences
and other agreements or documents relating to intellectual Fropetty

'f the Borrower shall fail to perform any of its obligations wunder clause 7.1, then the
Lender may take such steps as it considers appropriate to procure the performance of
such obligation and shall not thereby be deamed to be a morigagee in possession
and the monies reascnably expended by the Lender shall be reimbursed by the
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8.1

8.1

9.2

9.3

10

10.1

Borrower on demand and until so reimbursed shatl carry interest at the applicabla
interest rate as set out in clause 7.2 of the Facility Agreement from the date of
payment to the date of reimbursement.

WARRANTIES

The Borrower warrants to the Lender on the date of this deed and on each day that
the Secured Obligations or any of them remain cutstanding that:

Schedule 1 fo this Deed lists all the Patents registered in its name or which the
Borrower has any right, title or interest, as at the date of this Deed

The Warranties contained in this ¢clause 8 are in addition to the warranties given in the
Facility Agreement and are made on the date of this Deed and are deemad to be
repeated on each draw down of a loan under the Facility Agreement, with reference
to the facts and circumstances then existing.

ENFORCEMENT
This Deed shall become enforceable:

9.1.1 if any Event of Default shall occur and being capable of remedy, is not
remedied within 14 days to the satisfaction of the Lender;

91.2 any other event shall take place which in the opinion of the Lender puts in
jeopardy or materially imperils all or any part of the security created by this
Deed provided however that if the Borrower proposes replacement security
which the Lender accepts, and such replacement security is constituted in a
manner acceptable to the Lender within such period of time as the Lender
may require, this Deed shall not be enforceable as a result of the preceding
event that resuited in the security being put in jeopardy or material
imperilment,

Section 103 of the Law of Property Act 1825 shall not apply and the statutory power
of sale and all other powers under that or any other Act as varied or extended hy this
Deed 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 Secured
Obligations secured by this Deed.

Section 93 of the Law of Property Act 1925 dealing with the consolidation of
mortgages shali not apply to this Deed.

RECEIVER OR ADMINISTRATOR

At any time after this Deed has become enforceable or if the Borrower so requests in
writing the Lender may without further notice to the Barrower appoint by writing, under
hand or by deed any one or more paersons either singly, jointly, saverally or jointly and
severally to be (a) a receiver, or receiver and manager or administrative receiver
(each a "Receiver’) of all or any part ¢f the property charged by this Deed and either
at the time or appointment or any time after may fix his or their remuneration and

G WHKE/285109828.1



10.2

10.3

except as otherwise required by statute may remove any such Receiver and appoint
another or others in his or their place or {b) and administrator or administrators of the
Horrower.

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

Any Receiver shall have all the powers conferred by the Law of Property Act 1825
and the Insolvency Act 1986 on mortgagors, mortgagees in possession (but without
liability as such), receivers, administrative receivers and administrators appointed
under those Acts which in the case of joint recelvers may be exercised either jointly or
severally. In addition, but without prejudice to the generafity of the foregoing 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 shall think fit} to:

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

10.32  carry on or concur in carrying on the business of the Barrower and to raise
money from the Lender or others on the security of any property charged
by this Deed,;

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

1034  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
Deed and to carry any such transactions into effect;

10.3.5  sell, assign, let or otherwise dispose of or concur in seiling, assigning,
letting or otherwise disposing of all or any of the debls and any other
property in respect of which he is appointed;

103.6 make any arrangement or compromise between the Barrower and any
ather person which he may think expedient;

10.3.7  make and effect all repairs, improvement and insurances;
10.2.8  purchase materials, tools, equipment, goods or supplies;

10.3.9  call up any uncalled capital of the Borrower with all the powers conferred by
the aricles of association of the Borrower in relation to calls;

10.3.10 employ, engage and appoint managers and other employees and
professional advisers; and

10311 «o all such other acts and things as may be considerad to be incidental or
conducive to any other matters or powers aforesaid or to the realisation of
the security constituted by this Deed and which he lawfully may or can do.
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11

112

12

13.2

APPLICATION OF PROCEEDS

Any monies received by the Lender or any Receiver or any administrator shall subject
to the repayment of any claims having priority to the charges created by this Deed be
applied in the following order but without prejudice to the rights of the Lender to
recover any shortfall from the Borrower:

11.1.1  in the payment of all costs, charges and expenses of and incidental to the
appointment of the Receiver and the exercise of all or arty of his powers
and of alt outgoings paid by him;

11.12  inthe payment of the Receiver's remunearation:

1113 in or towards the satisfaction of the Secured Obiligations secured by this
Deed in such order as the Lender {acting reasonably} in its absolute
discration thinks fit:

11.1.4  in payment of the sumplus (if anyy to the person or persons entitled to it.

All monies received, recovered or realised by the Lender under this Deed may be
credited at the discretion of the Lender {acting reasonabiy} to any suspense or
impersonal account and may be held in such account for 5o long as the Lender shall
think fit pending its application from time to time in or towards the discharge of any of
the Secured Obligations secured by this Dead.

PROTECTION OF THIRD PARTIES

No person dealing with a Receiver or the Lender shall be concemed to enquire
whether any power which he or it is purporting to exercise has become exercisable or
whether any money is due under this Deed or as to the application of any money paid
raised or borrowed or as to the propriety or regularity of any sale by or other dealing
with such Receiver or the Lender. Al the protection to purchasers contained in
Sections 104 and 107 of the Law of Property Act 1925 shall apply to any persan
purchasing from or dealing with a Receiver or the Lender.

ENTRY INTO POSSESSION AND LIABILITY TO PERFORM

if the Lender or any Receiver shall enter into possession of the property charged
under this Deed or any part of it, it or he may from time to time and at any time go out
of such possession. Neither the Lender nor any Receiver 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 in possession or on any other basis) be
liable to account to the Borrower for anything except its or his actual receipts or be
fiable to the Borrower for any loss or damage arising from any realisation of the
property hereby charged or from any act, default or omission in relation to that.

Notwithstanding anything contained in this Deed or implied to the contrary, the
Borrower remains fiable to observe and perform all of the conditions and obligations
assumed by it in relation to the Security Assets. The Lender is under no obligation to
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14.1

15

16

17

171

perform or fuifil any of those conditions or obligations or make any payment in respect
of those conditions or obligations.

POWER OF ATTORNEY

The Borrower by way of security hereby irrevocably appoints the Lender and
separately any receiver appointed under this Deed severally to be its attorney n its
name and to act on its behalf and at any time after the occurrence of an Event of
default which is continuing to execute and complete any deeds or documents which
the Lender may require for perfecting its titls to or for vesting the Security Assets both
present and future in the Lender or its respective nominees or in any purchaser and
otherwise generally to sign seal and deliver and otherwise perfect any such legal or
other Security referred to in clause 17.1 and all such deeds and documents and 1o do
all such acts and things as may be required for the full exercise of the powers
conferred hereunder or under this Deed including any sale, lease, disposition,
reafisation or getting in and this agpointment shall operate as a general power of
attorney made under s.10 of the Powers of Attorney Act 1871. The Borrower hereby
covenants with the Lender and separately with any such receiver to ratify and confirm
any deed, document, act and thing and all transactions which any such attorney may
lawfully exscute or do.

PRICGR CHARGES

If there is any encumbrance over any of the proparty charged by this Deed which
ranks in priority to this Deed and any proceedings or steps are taken to exercise of
enforce any powers or remedies conferred by such prior encumbrance the Lender or
any Receiver appointed under this Deed in respect of such property may {bui without
prejudice to any rights the Receiver may have under Section 43 of the Insolvency Act
1986) redeam 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 Deed and all
the powers conferred by any prior encumbrance upon the encumbrancer or any
receiver under such encumbrance shail be exercisable by the Lender or a Receiver in
like manner as if the same wera exprassly included in this Deed.

FURTHER ASSURANCE

The Rorrower shall whenever requested by the Lender (acting reasonably),
immeadiately execute and sign all such deeds and documents and do ail such things
as the Lender may reguire over any property or assets specified by the Lender for the
purpose of perfecting security to the Lender for the payment and discharge of the
Secured Obligations securad by this Deed.

AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under any
enactmerit relating to bankruptcy or insolvency or Part IV of the Insolvency Act 1986
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18.1

18.2

19

202

or similar tegisiation binding on the Borrower in a jurisdiction other than England and
Wales and no release, selifement 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 racover from the Borrower (including the right to recover any monies
which it may have been compelled by due process of law {o refund under the
provisions of the Insolvency Act 1986 and any costs payable by it pursuant to or
otherwise incurred in connection with such process) or 1o enforce the security ereated
by or pursuant to this Deed to the full extent of the Secured Obligations secured by
this Deed.

RELEASE

Upon imevocable redemption and payment in fult {in accordance with the terms of the
Facility Agreement} of all the Secured Obligations, the Lender shall do all things
reasonably necessary to release the assels of the Borrower from the security
constituted by this Deed.

The Lender may release any asset of the Borrower from the security constituted by
this Deed at any time and any release shall not in any way affect, prejudice or
invalidate the security created under this Deed over any of the remaining assets of
the Borrower.

COSTS AND INDEMNITY

Save to the exient that such cosis have been recovered under the Facility
Agreement, each of the Lender and every Receiver, altornay or other person
appointed by the Lender under this Deed and their respective employees shall bs
entitled to be Indemnified on a full indemnity basis out of the property chargad by this
Deed in respect of all habilities and reasonable expenses incurred by any of them in
or direclly or indirectly as a result of the lawful exercise or purporled exercise of any
of the powers authorities or discretions vested in them under this Deed and against all
actions, praceedings, losseas, cosis, claims and demands in respect of any matter or
thing lawfully done or omitted in any way refating to the property charged by this Deed
and each of the Lender and any such Receiver may retain and pay afl sums in
respect of the same out of the monies received under the powers conferred by this
Deed.

NOTICES

Any notice under this Deed shall be in writing signed by or on behalf of the party
giving it in the case of the Borrower to its registered office and in the case of an
individual {o the relevant address shown in the preambie to this Deed or {o such other
address as shall be notified in writing for these pumposes.

Without prejudice to any cther proper method of service approved by the Courts, any
such notice may be served;

20.2.1 by {eaving it or sending it by prepaid, recorded delivery letter sent through
the post; or
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20.3

204

21

211

21.2

21.3

214

215

2156

2022 by facsimile (in which case it shall be deemed to have been signed by or on
hehalf of the party giving ity to such facsimile nwnber as any party may
from time to time notify in writing 1o the others. A copy of any such notice
shall also be sent by first class post to the tast known principal place of
business of the relevant party and to the relevant party's solicitors.

A notice served by post shall be deemed to have been served 2 Business Days after
the day of pesting and in proving such service it shall be sufficient to prove that the
notice was properly addressed and posted.

A notice served personally or by facsimile shalt be deemed to have been served on
the day of delivery or transmission if in the ordinary course of transmission it would
first be received by the addressee on a Business Day prior to 4.00 pm and otherwise
on the next Business Day.

MISCELLANEQOUS

The Lender may without discharging or in any way affecting the security created by
this Deed or any remedy of the Lender grant time or other indulgence or abstain from
exercising or enforcing any remedies, securities, guaraniees or ather rights which it
may now or in the future have from or against the Borrower and may make any
arrangement, variation or release with any person or persons without prejudice either
to this Deed or the liability of the Borrower for the Secured Obligations secured by this
Deed.

Neither party to this Deed may transfer any of its obligations under this Deed or enter
into any transaction which would result in any of those rights or obligations passing to
another person without the prior written consent of the other party.

All the provisions of this Deed are severable and distinct from one another and if, at
any time, any one or more of the provisions of this Deed is or becomes illegal, invalid
or unenforceable in any respect under any jaw of any jurisdiction, neither the legality,
validity and enforceability of the remaining provisions of this Desd nor the legality,
validity or enforceability of such provision under the law of any other jurisdiction shall
be in any way affected or impairad as a resuit.

The rights and remedies of the Lender provided by this Deed are cumulative and are
not exclusive of any rights powers or remedies provided by law and may be axercised
from time to time and as often as the Lender may deem expediant.

This Deed may be exacuted in any number of counterparts each of which when
executed and delivered is an original, but all counterparts tegether constitute the
same document.

A person who is not a party to this Deed shall have no right under the Contracts
(Rights of Third Parties) Act 1999 to enforce any term cf this Deed (save for those
referrad 1o in clausa 20, who shall be able to enforce their rights against the Borrower
under that clause). This clause does not affect any right or remedy of any person
which exists, or is availabla, otherwise then pursuant to that Act.
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217

218

219

21.10

22

221

222

223

Any waiver or variation of any right or remedy by the Lender (whether arising under
this Deed or under the general law), or any consent given under this Deed, is cnly be
effective if it is in writing and signed by the waiving, varying or consenting party, and
applies only in the circumstances for which it was given, and shall not prevent the
party giving it from subsequently relying on the relevant provision,

No act ar course of conduct or negetiation by, or on behalf of, the Lender shall, in any
way, preclude the Lender from exercising any right or remedy under this Deed or
constitute a suspension or variation of any such right or remedy.

No delay or failure to exercise any right or remedy under this Deed shall operate as a
walver of that right or remedy.

No singie or partial exercise of any right or remedy under this Deed shall prevent any
further or other exercise of that right or remedy, or the exercise of any other right or
remedy under this Deed.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising out or in connection with them
together with the rights and obligations of the Borrower and the Lender are govarned
by and construed in accordance with the law of England and Wales.

The courts of England and Wales have exclusive jurisdiction to settie any dispute
arising out or in connection with this Deed and/or with the rights and obligations of the
Borrower and the Lender {including a dispute relating to the axistence, validity or
termination of this Deed or any non- contractual obligations arising out or in
cennection with this Deed and/or with the rights and cbligations of the Borrower and
the Lender (a Dispute)).

The party agrees that the courts of England and Wales are the most appropriate and
convenient courts 1o settle Disputes and accordingly it wiil not argue to the contrary.

EXECUTED as a Deed and delivered on the date above.
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SCHEDULE 1
PATENTS

1 “Micro-valve” patent family

This patent family covers the design and construction of micro-valve fluid systems
essential ta the proper functioning and the safety of the Cellnovo pump.

Royaume-; Brevet |Cellnov 26.10.2006 26.10.202
Uni délivié | o Lid i GB 0821343.3 (3B 2443260 B )
GB
Australie Brevet jCellnov 0621343 25.10.2007 Al 25.10.202 i
dglivrs | o Lid 3 20073106833 | 2007310633 7
Demand GR
) WOZ008050
Monde o |CoINVloaniaaa]  2rs2008 o5V
| oltd 5
publige 3 S
Brevet | Cellnov GB 25102007 25 10.202
Canada | .. 17 1 062;343. oRETEDS CA 2667528 7 -
Chine De”;a”d Celinov a:ii 45| 25102007 |oN 10156883826.10.202
.| oltd " 200780048131 A 7
pukliée 3
En GB
cours [ Cellnov 25162007 25.10.202
BUIope | pexamel o Lid 0622343' Ep 078243151 | & 2077888 1y
n
Demand GB 25.10.2007 ey et 12
Inde o Cellnov 0621543 | 972SIDELNP/20 INGT729DN200 25_1?.202
1 oltd 9 7
publiée 3 os
Japon | Brevet |Celinov GB 25 10.2007 Jp 25.10.202 -
0621343, ‘

P En cours d'examen | the patent application is currenily being examined by the Patent Offices.
Demande publiée ! the patent application has been filed and made public by 1he competent authority,
with the corresponding reference.

Brevel délivié: the patent was granted following examination by the competent autharity, in & given
country/region, of the application filed in that country/region.

2 The prioiity date of the patent is the date which corresponds to the first filing made. Subject to their
grant, patents are granted for a period of 20 years from their respective filing date {i.e. from the filing
date of the corresponding pational, European or international application, it being specified that
European patent applications and international applications must necessarily be Hled within a period
of 12 months following the filing date of the pricrity patent application).
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T TPatente ing | Publication [Expiratio]Comment
= Country Vel B P A S SR N A
S8 J|.number .} ndate |- s
délivre | o Lid 2010507431 7
Républiqu Derga”d Ceilnov 06;2 4a| 25102007 |KR200801027 ]
e de Corée » o Ltd T 20097010652 41
publige 3
Brevet jCeilnov GB 25.10.2007 25.10.202
Etats-Unis gétivie | o Ltd 062;}343. 121447 223 LIS 8,048,041 - .
En GB
. | cours iCellnov 25 .10.2007 20/10/203
Etats- Unis dexamsl o Lid 062;13343. 13/278 476 US 8,920,388 1 -
n
Brevet {Celinoy GB 24101202
Belgique T T0B21343 09/12/2015 Ep 2077888
délivré | o Lid 3 7
Brevet |Celinov GB 24/10/202
Suisse ch . 0621343, 09/12/2015 EfP 2077888
délivré | o Lid 3 7
Bravet |Celinoy 8 24/10/202
Aliemagne o 0B21343 09/12/2015 ER 2077888
délivré | o Lid 4 7
Brevet |Celinov GB 2410/202
Danemark| .. Q821343 09/12/2015 Ef 2077888
delivre | o Lid 3 7
Bravat | Call GB 24/10/202
France | = o o MO MVig604343 ] 0o/12/2015 | EP 2077888
délivré | o lid 5 7
Royaume-{ Brevet | Cellnov GB 24107202
Y . o ’ DG21343.  09/12/20158 Ep 2077888 ©
Uni délivrg | o Lid 3 7
Brevet {Cellno GB 24/10/202
ifande e v 06213431  09/12/2015 EP 2077888 !
délivrié | o Ltd 3 7
Brevet {Ceallnoy GB 241107202
ltalie A 08213431 09/12/2015 EP 2077838
delivre | o Ltd 3 7
5 5 i : {
Luxembour Br’e.ve’t Cellnov OR 091212015 EP 2077888 24.1?/’202
g delivre | o Lid 0821343 7
14 WIKG/285 100628,



st PR Expiratio|Comment
- _

Bravet | Celinov 6B 24/10/202

Fays-Bas o ’ 0821343 089M2/2015 EP 2077888
dedivré | o Lid 3 7
Brovet [Ceall GB 247101202

Suéde Vel | LOINOV pesangn | 0971212015 | EP 2077888
délivie | o Lid 3 7
2 “Wax Micro Actuator” patent family

This patent family covers the design, configuration and construction of the Wax Micro
Actuator required for pump devices.

Royaume- Brevet |Cellnov 26,10.2008 26.10.202
- . B 24432 -
Uni délivié | o ltd GR 06213441 (B 2443261 6
GE
Austeatio Brevet |Celinov 0621344 25.10.2007 AU 25,10.202
“| délivré | oLid . 12007310635 | 2007310635 7
Col GB WOR0080501
world | publie |Z% " Vios21344.  2i5/2008 28
o Lid ’
Appticatio| Cellnay cB 25.10.2007 25,10.202
Canada o publice| o Ltd 0622344. 0687575 CA 2667529 ) -
GB ) .
Chine PBrevet |Cellnov 0621344 25.10.2007 CHN 28.10.202
délivré | o Ltd ; 200780048185.1) 101583797 7
Fn cours | Celinov GB 2“5'10'200?
nde , - 06213441 2729/DELNP/20
d'eaxaman| o Lid
1 09
Brevet | Celincy cB 25 10,2007 25.10.2072
- g 06 I Ay ) . B - { L .
Japon | ysivre | o La 21344 p00uns3ae4s | O H9ARRA0
RépubnquApplzcgf:o Cellnov)  GB 2510.2007 | 40 4483187 25/1?/202 )
ede |npubliee] oltd 0621344 KR 7
| I . I

WKSBZB6 100628 1




| Date and fili

ng | Publicatior

50097010076

GR

.| Brevet :Celinov 25 .10.2007 . 25.10.202

Etats-Unig| delivie | o Lid 06211344. 127447 205 LS 8,784 403 -
Hrevat |Cellnov GB 25.10.2007 25.10.202

BUOPe | getivie | oL |02 1344‘ EP 078243177 & 2018875 1,
Royaume- DBrevet [Cellnov 26.10.2008 26.10.202

Uni délivré | o Ltd i GBO9V2352.4 | PHA4560581 6

3 “Risplacement Sensor” patent family

This patent family covers the highly sensitive Displacement Sensor used within the

Cellnovo pump ensuring safety and precision.

Royaume-| Bravet | Cellnoy 02.10.2008 e 0210202
Uni | défivié | o Ltd " GB 0818077.0 | OO 2464114 8
GRB
WO20100380
Monde | Publié | "8 og18077]  siam01s
o Ltd 31
En GB
pustratie | COUrS [Celinovlo o1 02.10.2009  |AU20092995702.10.202
d'exame| o Ltd q T 2009299570 0 9
4]
En GB
Canada cours | Celinoy 0818077 G2.10.2009 CA 2738404 102 10202
: d'exame! ¢ Lid 9 T CA 0739404 At 9
N
G8 02.10.2009
Bravet  Celinov CN 0210202
i 18077, 20004150!
Chine | Jesyre | o Ltg [0818077,20110420004150, 1021774178 | 9
o 60
£n GR
cours | Celinov|__ ~ 02.10.2004 . loz.10.202
Europe Fexams o Ltd 081??? 097851501 EP2320415 g
[§]
1
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irig | Publication |Expiratio[Comment
Demand _ GB 02 10.2009
Ceilnov _
Inde e 0818077 11780/KOLNP/201 - -
. .o Ld
deposée B 1
| GB )
Janon Brevet | Cellnov 1818077 02.10.2009 JP201250476 )
P delivre | o Ltd | 20110529817 0A
Brevet (Celinov GB 02.10.2009 02.10.202
E_ _ . ot ) - ‘7 . y o A . .
tats-Unis| jetivre | o Lid 08@%0?? Us 13075798 |0 872992 g
Brevet |Celinov ©B 02/107202
Belgique L 0818077,  13/07/2016 EP 23404156 9
delivie | o Lid o
Brevet Cellnoy GB | 02’{%0/202
Allemagne! . 0818077 13/0712018 ER 2340415 9
délivré | o Ltd 0
Brovet |Ceilnov GB 027107202
France L . 08180771 13/07/2016 R 2340415 9
delivie | o Lid o
Royaums-| B i Cellnov GB 02/10/202
yau reve 0818077 13007/2016 | EP 2340415 | 9
g delivré | o Lid 0
Brevet |Cellno GB. | | 0210202
ltalie e Vlos18077)  13/07/2016 | EP 2340415 9
délivié | o Ltd 0
GB . 021101202
Luxemboul Brevet \CeInoVlog 10771 1a07/2018 | EP 2340415 1 8
g délivié | o Lid 0
Brevet | Ceallnov cB 02/10/202
Pays-Bas| ... . _ 0848077 13072018 EP 2340415 =
délivré | o Lid 0 9
4 Patent application “Managing _communications to_and _from a handsst  device

controlling a therapeutic proguct delivery device (Token)”

This patent application covers a procadure ensuring that patient data s sent o
appropriate clinical servers.
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{number|
Royaume- | Brave! |Celinovo) 1401589, |30-Jan- 30/01/203
31 .
Uni | delivie | Ltd 5 op1s | EP 3100191 5
Republique| Brevet |(Celinovo| 1401589 | 30-Jan- . 3G/01/203
10-2018-7027
de Corée | défivié |  Lid 5 | p015 | 0A016-7023323)
Monde | Publig |=Sinove| 1401589, 6/82011 o 015114372
Ltd 5 5
Taiwan ingi}: Cellnovo 14025589‘ 30-Jan- 104103156 30/01/203
0 Ltd 2015 5
En cours 1401582,
b Cellnovo - 30-Jan- ) 30/01/203
Etats-iUnis dex:me Lid 5 o015 15/114 834 5
Ceillnovol 1401589, 130-Jan- 30/01/203
: = =
Europe FPublie Lid 5 2015 165708727.0 5
Icelinovo| 1401589 07-Apr-| 07/04/203
Hong Kongi Publié Lidl 5 5016 161038666 5
_. iCelnovo! 1401589, 1 30-Jan- 30”4203
Canada | Publig Lid 5 5015 2,935 814 5
. ., 1Celinovo| 1401588 | 30-Jan- 30/01/203
Chine Fublie Ltd 5 2015 201530005872 X .
En cours 1401589,
, Ceilnovo 30-Jan- ) 30/01/203
Inde ¢ eﬁﬁme Ltd 5 2015 201627021990 5
En cours 1401589,
, Ceiinovo A0-Jan- 30/01/203
Japon id e;:ame Ltd 5 2015 2016-548349 5
Brési| Public Cellnovo '}4(}158“9." B-O»Jan-— BR1120168G16799- 30/01/203
Ltd 5 2015 & 5
Mexique Brevet (Cellnovg| 1401589, | 30-Jan- | MX/A/2016/C0954 | 30/01/203
e gaivre | Ltd 5 2015 8 5
Brevet |Celinovo| 1401589, | 30-Jan- 30/01/203
Danemark délivre Lt 5 2015 Fp 3100191 5
| Brevet |Cellnovo| 1401589, | 30-Jan- 30/01/203
Belgum 1 Gelivee | Lta 5 2015 | SP 10019 5
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Pu bllcatmﬁ i
Italy ?;i:f; Cel’;‘;"’" 140;589 32;5351'*- Ep 3100101 30/0;/203
Switzertand S;E::i; Ce{l;%é)vo 140*;589. 3251:;? Ep 3100191 SOfO;;’}ZGGS
roland dfs;i:?; Ceirl;wo 14015589. 328113;- ép 100161 39;0;/203
Erance ?;cz:reét Cezrtw;vo 140';589_ :328;135;;_ o 2100101 3030;;203 —
Germany ?;i:re; Celﬁ;:vo ,;402589' 3231? | Ep 3100191 SOJO;’!‘Z%
Lusernburg Z‘;T::f; Cei’;;m 14015589' ngjfg' Ep 3100191 30’02’203
Austia S;i:i: Ceg?jvo 14015589. 328?; Ep 3100191 30;0;/203
Nethzrland i;e,:it, C@lll“r;;)vo 14015589. Sgglfﬁnm Ep 3100191 3[}!0;!203

Patent application “Handset device (Synch on suspend)”

[$x4

This patent application covers the synchronisation procedure for portable a mobile
medical device data in “suspend” mode and enswe data guality as well as the
reduction of interference.
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1 filing
n
30/01/201
Raoyaume- . |Celinovo 4 . 30/01/203
Uini Publié Lt - GB 1401590.3 4 -
1401590.3
GB .
‘ WO2015114371
world | Publis {“%°V 1401500, | 8872015
Ltd
3
Republiqu Brevat |{Cellnavo GB 30-Jan- [10-2018-7023324:30/01/203
e de L 1401580,
. délivré Ltd 2015 5
Corée 3
£n cours GB  |30/01/201 _
: . _ 3
Taiwan | d'exame mm"o 1401530, 5 104103157 |0 O;"ZGS ;
n 3 10410357
Brevet 1Cellnovo GB 30-Jan- 30/01/203
-ni ] .
Etats-Unis délivre Ltd 14 1}590 0015 15/148,374 5
Brevet (Celinovo 8 30-Jan- 30/01/203
Europe ddlivré Ltd 14(}13590. 2015 157080201 5
Hong Celinovo VGB 22-Jan 22/01/203
i 1 , .
Kong Puhlié Ltd 140 3590 >016 16100713.8 8
Cellnovo GB 30-Jan 30/01/203
Canada | Publié Lid 1401359& 5015 2 935 629 5
Ceilnovo GB 30-Jan 30/01/203
Chine | Publié 1401590, T 1 201580005882.3
it 3 2015 5
En cours GB
. Celinovo 30-Jan- . 30/01/203
inde |d'exame Lid 140?&90. 5015 201627021991 5
n 3
En cours GB
Celinovo 30-Jan- 30/01/203
d’ 1 5430, 16-5483
Japon exame Lig 40”3 2015 2016-548382 5
n 3
Cellnovo GB F0-Jan- |BR1120168016800| 30/01/203
. -y . - . - - : <
Brési Publié Lid 140;59@. 2015 3 5

20 WHKESZ85100628.1



‘Publication

dat

Expiratio|Ce

GB

. Cellnovo A0-Jan- INX/a/2016/0005430/01/203
i 1401590, .
exique | Grant Ltd ; } 2015 9 5
5] Patent application “Therapeutic _product delivery system and_method of pairing
(Pairingy’
This patent application covers a secure synchronisation procedure for medical
devices.
) 30.01.2014
o Eroioane | G |- poota
' 14015911
. Ceallnove GB _ WOEO1 5114370
Monde | Publié Ltd 14045911 65/8/2015
. En cours{Cellnove  GB 30-Jan- | | USRI
Taiwan Jexamen  Ltd 14015911 5015 104403158  [30/01/2035
En cours{Cellnovo Ge 30-Jan-
o { 114 .
Etats Umsd’e‘xamen Lt 1401591 1 2015 15/114,843  |30/01/2035
. |Cellnovag GB 30 Jan-
Europe | Publie cd 14015911 2015 157080159.3 [30A01/2035
Hong ., iCellnovo]l  GB 16-Mar- ,
Publié 1 57 I 2036
Kong ublie Lid 1401591 7 2016 181030157 115/03/2038
7 Patent application “Therapeutic product delivery device {Pin alignment)”

This patent application covers the design and a procedure that aligns and ensures the
glectronic connaction of certain components in a tayered structure.

Country |

| priority |
S| number |

- Fpate and

~fiting

Pubncatmn

- number

|Expiratio

Comment

Royaums- Pubiia

Celinovo

30.01.201

14015887

30,01.203

WYKS/2B5108628 1




Uni tid 4 4
GRB
1401588.7
GB |
" e WO2015114369
Monde | Public |“®"%Y 1401588 | 6/8/2015
Ltd .
7
Repubiqu GR
Brevet Il 30-Jan- :
e de revet |Celinovo) , o158, AN | 0-2016-7023325| 0 17203
) délivre Ltd 2015 5
Corae 7
En cours GB
Cellnove 30-Jan- 30/01/203
. de . 3
Taiwan exame Lid 1401588 2015 104103167 5
n 7
En cours GB
IR I Celinovo = 30-Jan- 30/01/203
Etats-Unisjd'exame Lid 1401588. 2015 15/114,838 5
n 7
Cellnovo GB 30-Jan 30017203
Furope | Publie i 1401’588. 5015 15708018.5 5
Hong Celinovo GB 18-Apr 18/04/203
fi¢ G1588, 4431.1 '
Kong Publie ! id 14 ; 8 2018 16104431 5
Cellnovo 8 a0-Jan 30/01/203
‘o o - " [
Canada | Publié Lid 140’17588. 5015 2,935 828 5
Cellnovo B 30-Jan 30/01/203
Chine Fublie 1401588, 2015800058815
Ltd = 2015 5
En cours GB
inde | dexame| "B 1an158s | 29U | oogma700108g |3HOV203
|.id 2015 5
n 7
En cou%s N GB
Cellnovo 30-Jan- 30017203
d’exam 588 -
Japan examel 1401588 2015 2018-548381 5
n 7
Celinovo! GB 30-Jdan- |BR1120168016804 30/01/203
Bresil Pubiié Lid 140.17&)88. 2015 5 5
Cellncvo 8 | 30-Jan- |MX/arz016/00955|30/01/203
Mexique | Publie |~ 1401588.1 © " IR e
It - 2015 0 5

22
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8

Patent application "Therapeutic product delivery device (Faulty cartridge)’

This patent application covers an ejection procedure for defective insulin capsules.

.Royj:ime— Zﬁ:g Ge:‘f{;}gvoMO’I{ﬁB‘?.g 32—(#; Ep 3099355  [30/01/2035
Worid | Publié Cei’:;"’o,] 40?58?_921/1(}}2015 WOo2015114378
Regﬁ;‘;de Grant C@'Ll?;"o ? 40?58?_ . ngf;" ‘‘‘‘‘ 10-2016-7023326 [30/01/2035
Taiwan | Publié Cei'_’;;"’" ,1 40?5887.9 ?gf:{;‘;?;g 104103169 [30/01/2034
Etats-Unis gzx‘;"n‘:;iceﬁ?gm 1 40??8? ) 32;?;’ 15/114.840  [30/01/20385
Europe | Publié Ceg‘;"o 1 4{}?5887_9 32’6’18;” 157080219  [130/01/2035
Hong Kong| Publié Ce{’_’;‘g"o ? 40?5887,_9?;%?52;2 168104433.9  [30/01/2034
Canada | Publié Cei;‘;’“’ 1 40?587.9 32};}1"";” 2936692  [30/01/2035
Chine | Publié Ce“?g“’ q 40%387 . 325‘]13;’ 201560005880.4 [30/01/2035
inde ig;fi;f,ceﬂ?ﬁw 1 49?587‘ o 328;35”' 201627021992 [30/01/2035
Japon ESXZ‘zz;lCPE?c?VO 1 40235&;? . Sg'OJfS”" 2016-548379  [30/01/2035
Brési | Publié CGEC[E)VGM{}?ES? o 32;35”” BW12016016801’30101@035
NMexigue | Publié Geﬁ;’;"o 1 40?5?8%9 3’;5135 NIX/a/2016/00955130/01/2035
——Danemark S;i:re; Cei?g"°14m587'9 32;;? Ep 3009355  [30/01/2035
Belgium ?;i:‘f; Ce:i?éwo 14015675 326}1‘5‘: Ep 3099355  [30/01/2036

23
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Romania féiﬁ Ceﬂ‘;“’mmssm 325'135”“ Ep 3089355  [30/01/2035

Itaty Sﬁfg ceii};vomoww.g gg(ﬁ* Ep 3099355  [30/01/2035
Switzerland g’;z:f; {:eggvom@éém 32;}3;" Ep 3009355  [30/01/2035
Ireland i:i;’z CGt??owmsa?.g Sg;]"f;" Ep 3099355  130/01/2035
wFrance ?;i‘f; Ceﬂi’;"omm%—f"g 32;165”” Ep 3099355  [30/01/2035
Germany ?;i:f; Ceﬁ?;“°140*58?'9 325};? Ep 3099355  [30/01/2035
Luxenburg f;i::‘: Cei?;"mmﬁs?‘g 3231&';’ Ep 3099355  |30/01/2035
Austria :e‘"i::; bemmmmf,a?.e Sgajfsn“ Ep 3099355  [30/01/2035
Netherland ?;i:fet Ce!lj;voMO?SS?.e 32'0*",?;' Ep 3090355  [30/01/2035
9 Patent application "Actuator and actuation method (Diode)”

This patent application covers a procedure using a heating element in order to control

the temperature to provide a controlled release of insulin.

24
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A T S e S T number
. ) 30.01.2014
omemoon e |- oonams
14015861
_|Celinove] GB W0O2015114374
En cours|Celinove;  GB 30/01/2015
. \ 4
Taiwan Gexamen  Lid 114015861 104103170 104403170 {30/01/203
_iEn coursiCellnovo B 30-Jan-
e 1 4 001
Eats-Unis  ovamen Ltd [1401586.10 2015 15/114.842130/01/2035
. iCellnovo GB 30«Jan~
Europe | Fublié vt ldoisss 2015 157080227 130/01/2035
Hong . [Cellnovo GB N . g
Kong Publie Ltd 11401586 .1 05/05/20181 1810681526  [B30/01/20368
25 WKBAES 109678,



SCHEDULE 2
DEED FOR REGISTRATION OF SECURITY

Deed

Cellnove Uimited, a fimited fability company
organised under the laws of England and Wales
under Company number 4349221, with registered
office at Pencoed Technology Centre, Pencoed
Technology Park, Bridgend, Wales, CF35 5MZ
(the “Borrower”),

herewith declares that any and all of its rights in
the following patents

{h

App. No.:
Reg. No.:
Title:

(2) ]

have been charged pursuant to a Fixed Charge
over Paterts dated [e] 2018 for the purpose of
sacuring all its Habllities arising cut and in
connection with the EUR 17,000,000~ Facility
Agreement dated [o] 2018 with

KREOS CAPITAL V (UK} Limited, a company
incorporated in England and Wales with Company
number 09728300 having s registered office st
London and its business address 25 Cld
Burlington  Street, {ondon WIS 2AN  (the
‘Lender”).

For registration purposes, the secured obligations
shall be deemed to amount to EUR

The Lender has accepted the said Fixed Charge.
Fufher terms and conditions of the Fixed Charge
are st forth in a separate Deed.

The Borrower herewith explicitly consents to the
registration of the Fixed Charge with the [name of
relevant patent office]

in on

In
on

ftext of the deed in the language of the

refevant jurisdiction]

- KREOS CAPITAL V (UK) Limited

CELLNOVO LIMITED

WK

2
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SIGNED as a DEED by
CELLNOVO LIMITED

acting by, , a director ‘Director

in the presence of:

Witness:

Witness Name:

Witness Address:

Witness Occupation:

SIGNED as a DEED by

KREOS CAPITAL V (UK) LIMITED

acting by, RCER AHLGR EN b director

in the presence of;

Director £

Withess: T

Witness Name:

Witness Address;

%ﬁéﬁ%@m@f o Loy
Witness Occupation;
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