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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 272344

Charge code: SC27 2344 0003

The Registrar of Companies for Scotland hereby certifies that a charge
dated 2nd November 2018 and created by NOVABIOTICS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
7th November 2018 .

Given at Companies House, Edinburgh on 8th November 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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THIS AGREEMENT is made by way of Deedon _© 2 NOuwMigl 2018

BETWEEN:

NOVABIOTICS LIMITED (company number SC272344) whose registered office is at

Cruickshank Building Craibstone, Bucksburn, Aberdeen, Scotland, AB21 9TR {the
“Chargor™); and

2. BARWELL PLC (company number SC142927) whose registered office is at Sterling
House, 20 Renfield Street, Glasgow, G2 SAP as security trustee for the Noteholders
pursuant to the terms of the Security Trust Deed (defined below) (the “Secu rity Trustee”
acting for and on behalf of the Noteholders).

WHEREAS:

A, The Noteholders are the holders of certain convertible secured loan notes issued by the
Chargor pursuant to the terms of the Instrument.

B. Pursuant to the Security Trust Deed, Barwell Plc has declared that it holds the Transaction
Security (as defined in the Security Trust Deed) on trust for the Noteholders on the terms
contained in the Security Trust Deed.

C.

The Chargor has agreed, pursuant to the terms of this deed, to provide the Security over its

Intellectual Property to the Security Trustee for the convertible loan notes made available
under the Instrument.

IT IS AGREED AS FOLLOWS:

1.1

DFEFINTIIONS AND INTERPRETATION
Definitions
The following definitions apply in this deed:

“Administrator” means an administrator appointed to manage the affairs, business and
property of the Chargor pursuant to clause 7.5;

“Business Day” means a day other than a day which is a Saturday, Sunday or public hofiday
in England and Scotland;



“Delegate” means any person appointed by the Security Trustee or any Receiver pursuant o
clause 12 and any person appointed as attorney of such Security Trustee, Receiver or
Delegate;

“Event of Default” has the meaning given to that expression in the [nstrument;

“Instrument” means the convertible loan note instrument dated on or around the date
hereof issued by the Chargor for the provision of the convertible loan notes secured by this
deed;

“Finance Documents” means the Instrument, this deed and ary other document or

agreement designated as such by the Security Trustee (acting on the instructions of the
Lender Majority) and the Chargor;

“Intellectual Property” means, in respect of the Chargor, its present and future patents,
trade marks, service marks, trade names, designs, copyrights, inventions, topographical or
similar rights, confidential information and identifiable know-how, whether in physical or in
electronic form, and any interest in any of these rights, whether or not registered, inciuding
all applications and rights to apply for registration and all fees, royalties and other rights

derived {rom, or incidental to, these rights, including the intellectual property specified in
schedule 1;

“Lender Majority” has the meaning given to it in the Instrument;

“Receiver” means areceiver, receiver and manager or administrative receiver of any or all
of the Secured Assets appointed by the Security Trustee (acting on the instructions of the
Lender Majority) under clause 10;

“Secured Assets” means all the Intellectual Froperty for the time being subject to the
Security created by, or pursuant to, this deed;

“Secured Liabilities” means all present and future monies, obligations and liabilities owed
by the Chargor to the Noteholders, whether actual or contingent, as principal or surety ot in
any other capacity, under or in connection with the Instrument or this deed, together with all
interest (including, without limitation, default interest) accruing in respect of those monies
or liabilities;

“Security” means any mortgage, charge (whether fixed or floating, legal or equitable),
pledge, lien, assignment by way of security or other security interest securing any obligation
of any person, or any other agreement or arrangement having a similar effect;

“Security Period” means the period starting on the date of this deed and ending on the date
on which the Secured Liabilities have been either paid and discharged in full or converted in
accordance with the provisions of the Instrument; and



“Security Trust Deed” means the security trust deed dated on or before the date hereof
among the Chargor, Barwell Plc and the Initial Noteholders (as referred to therein).

Interpretation

[n this deed:

{a) clause headings shall not affect the interpretation of this deed;

(b) a reference to a “person” shall include a reference to an individual, firm,

comparly, corporation, partnership, unincorporated body of persons, government,
state or agency of a state or any association, trust, joint venture or consortium
(whether or not having separate legal personality);

{c) unless the context otherwise requires, words in the singular shall include the plural
and in the plural shall include the singular;

(d) uniess the context otherwise requires, a reference to one gender shall include a
reference to the other genders;

(e) a reference to a party shall include that party’s successors, permitted assigns and
permitted transferees;
() a reference to a statute or statutory provision is a reference to it as amended,

extended or re-enacted from time to time;

(g) a reference to a statute or statutory provision shall include all subordinate
legislation made from time to time under that statute or statutory provision;

(h) a reference to “writing” or “written” includes fax and e-mail;

(i) an obligation on a party not to do something includes an obligation not to allow
that thing to be done;

() a reference to “this deed” (or any provision of it) or to any other agreement or

document referred to in this deed is a reference to this deed, that provision or such
other agreement or document as amended from time to time;

(1) unless the context otherwise requires, areference to a clause or a schedule is to a
clause of, or a schedule to, this deed;

(1 any words following the terms “including”, “inctude”, “in particular”, “for
example” or any similar expression shall be construed as illustrative and shall not
limit the sense of the words, description, definition, phrase or term preceding those

terms;



2.1

31

3.2

(m) a reference to an “amendment” includes a novation, re-enactment, supplement or
variation (and amended shall be construed accordingly);

{n) a reference to “assets” includes present and future properties, undertakings,
revenues, rights and benefits of every description;

{o) a reference to an “authorisation” includes an approval, authorisation, consent,
exemption, filing, licence, notarisation, registration and resolution;

(P a reference to “continuing” in relation to an Event of Default means an Event of
Default that has not been remedied or waived;

{q) a reference to “determines” or “determined” means, unless the contrary is
indicated, a determination made at the absolute discretion of the person making it;

(r) a reference to a “regulation” includes any regulation, rule, official directive,
request or guideline {whether or not having the force of law) of any governmental,
inter-governmental or supranational body, agency, department or regulatory, self-
regulatory or other authority or organisation; and

(s) capitalised terms not otherwise defined herein have the same meaning as given in
the Instrument.

COVENANT TO PAY

Covenant to Pay

The Chargor shall, on demand, pay to the Noteholders and discharge the Secured Liabilities
when they become due pursuant to the terms of the Tnstrument.

GRANT OF SECURITY

Fixed Charges

As a continuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Security Trustee by way of first fixed charge,
all of its respective Intellectual Property.

Floating Charge

As a contimuing security for the payment and discharge of the Secured Liabilities, the
Chargor with full title guarantee charges to the Security Trustee, by way of first floating
charge, alt its respective Intellectual Property not effectively charged pursuarnt to clause 3.1.



3.3

3.4

3.5

3.6

Qualifying Floating Charge

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 applies to the floating charge
created by clause 3.2.

Auntomatic Crystallisation of Floating Charge

The floating charge created by clause 3.2 shall automatically and immediately (without
notice) be converted into a fixed charge over the assets subject to that floating charge if:

{a) the Chargor in question:

(D creates, or attempts to create, without the prior written consent of the
Security Trustee (acting on the instructions of the Lender Majority), a
Security or a trust in favour of another person over all or any part of the
Secured Assets (except as expressly permitted by the terms of this deed
or the Instrument); or

(it disposes, or attempts to dispose of, all or any part of the Secured Assets
without the prior written consent of the Lender Majority (other than
Secured Assets that are only subject to the floating charge while it
remains uncrystallised or which may be disposed of pursuant to clause
5.1);

(b) any person levies (or attempis to levy) any distress, attachment, execution or other
process against all or any part of the Secured Assets: or

(c) a resolution is passed or an order is made for the winding-up, dissolution,
administration or re-organisation of the Chargor,

Crystallisation of Floating Charge By Notice

The Security Trustee (acting on the instructions of the Lender Majority) may, in its sole
discretion, by written notice to the Chargor, convert the floating charge created by the
Chargor under this deed into a fixed charge as regards any part of the Secured Assets
specified by the Security Trustee (acting on the instructions of the Lender Majority) in that
notice if an Event of Default occurs and is continuing.

Intellectual Property Acquired After Any Floating Charge Has Crystallised

Any Intellectual Property acquired by the Chargor after any crystallisation of the floating
charge created under this deed that, but for that crystallisation, would be subject to a floating
charge under this deed, shall (unless the Security Trustee {acting on the instructions of the
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4.1

4.2

4.3

4.4

4.5

4.6

Lender Majority) confirms otherwise to the Chargor in writing) be charged to the Sec urity
Trustee by way of first fixed charge.

Excluded Assets

Notwithstanding any other provision of this deed, no Security interest of any kind shall be

created (whether directly or indirectly) over any assets of the Chargor that are not
Intellectual Property.

REPRESENTATIONS AND WARRANIIES

Representations and Warranties

The Chargor makes the representations and warranties set out in this clause 4 to the Sec urity

Trustee in respect of itself and those Secured Assets over which it is granting Security
pursuant to this deed.

Chargor

The Chargor s duly incorporated and validly existing under the laws of its place of
mcorporation; has the power to grant the Security pursuant to this deed; and has taken afl
necessary corporate actions to authorise the execution and delivery of this deed and the
performance of its obligations under this deed.

Ownership of Secured Assets

The Chargor is the legal and beneficial owner of the Secured Assets.

No Security

The Secured Assets are free from any Security other than the Security created by this deed.

No Adverse Claims

The Chargor has not received, or acknowledged notice of, any adverse claim by any person
in respect of the Secured Assets or any interest in them.

No Breach of Laws

So far as the Chargor is aware, there is no breach of any faw or regulation that materially
and adversely affects the Secured Assets.

10



4.7

5.1

5.2

53

5.4

Times for Making Representations and Warranties

The representations and warranties set out in clause 4.2 to clause 4.6 are made by the
Chargor on the date of this deed and, save for the representations and warranties set out in
clause 4.3, are deemed to be repeated on each day of the Security Period with reference to
the facts and circumstances existing at the time of repetition.

GENERAL COVENANTS

Preservation of Secured Assets

The Chargor shall not do, or permit to be done, any act or thing that would, to a material
extent, depreciate, jeopardise or otherwise prejudice the Security, or materially diminish the
value of any of the Secured Assets or the effectiveness of the Security created by this deed,
provided that the Chargor shall not be prohibited from abandoning, cancelling or allow ing to
lapse any Intellectual Property in the ordinary course of its business or that is no longer
materially useful to its business. Notwithstanding the above, or any other provision of this
deed, the Chargor is permitted and has full power and authority, without restriction, to
continue its business on a day-to-day basis in the manner in which it was conducted prior to
entry into the Finance Documents.

Negative Pledge

During the Security Period, the Chargor shall not at any time, except with the prior written
consent of the Security Trustee (acting on the instructions of the Lender Majority) (such
consent not to be unreasonably withheld), create, purport to create or permit to subsist any

Security on, or in relation to, any Secured Asset other than any Security created by this
deed.

Compliance With Laws and Regulations

{a) The Chargor shall not, without the prior written consent of the Security Trustee
{acting on the instructions of the Lender Majority), use or permit the Secured
Assets {o be used n any way contrary to law.

) The Chargor shall comply with the requirements of any law and regulation relating
to or affecting the Secured Assets or the use of them or any part of them.

Notice of Misrepresentation and Breaches

The Chargor shall, as soon as reasonably practicable on becoming aware of any of the same,
give the Security Trustee notice in writing of:



5.5

6.1

6.2

7.1

(a) any representation or warranty set out in this deed that is incorrect or misleading in
any material respect when made or deemed to be repeated; and

{b) any breach of any covenant set out in this deed.

Information

The Chargor shall promptly notify the Security Trustee in writing of any action, claim or
demand made by or against it in connection with any Secured Asset or of any fact, matter ot
circumstance which may, with the passage of time, give rise to such an action, claim or
demand, in each case that is reasonably likely to have a material adverse effect on such
Secured Asset, together with, in each case, the Chargor’s proposals for settling, liquidating,
compounding or contesting any such action, claim or demand and shall, subject to the
Security Trustee’s (acting on the instructions of the Lender Majority) prior approval,
implement those proposals at its own expense.

REGISTRATION OF INTELLECTUAL PROPERTY

The Chargor shall, if requested to do so in writing by the Security Trustee (acting on the
instructions of the Lender Majority), make entries in any public register in the United
Kingdom and the United States of America of any registered Intellectual Property comprised
in the Secured Assets as set out in schedule 1 to this deed, which either record the existence
of this deed or the restrictions on disposal imposed by this deed.

The Chargor shall use reasonable endeavours to ensure that the registration of this deed (or
the restrictions imposed by this deed) in respect of any registered Intellectual Property set
out in schedule 1 to this deed with appropriate public registers as contemplated by clause

6.1, shall have occurred by no later than 120 days after receipt of the written request by the
Security Trustee,

POWIRS OF THE SECURITY TRUSTEE

Power to Remedy

{a) The Security Trustee (acting on the instructions of the Lender Majority) shall be
entitled (but shall not be obliged) to remedy, at any time, a breach by the Char gor
of any of its obligations contained in this deed.

() Any reasonable monetary expenditure by the Security Trustee (acting on the
nstructions of the Lender Majority) in remedying a breach by the Chargor of its
obligations contained in this deed shall be reimbursed by the Chargor to the
Security Trustee on a full ndemnity basis.



7.2

7.3

7.4

7.5

Exercise of Rights

The rights of the Security Trustee under clause 7.1 are without prejudice to any other rights
of the Security Trustee under this deed.

Security Trustee Has Receiver's Powers

To the extent permitted by law, any right, power or discretion conferred by this deed on a
Receiver may, after the security constituied by this deed has become enforceable, be
exercised by the Security Trustee (acting on the instructions of the Lender Majority) in
relation to any of the Secured Assets whether or not it has taken possession of any Secured

Assets and without first appointing a Receiver or notwithstanding the appointment of a
Receiver,

Indulgence

The Security Trustee {acting on the instructions of the Lender Majority) may, at its
discretion, grant time or other indulgence, or make any other arrangement, variation or
release with any person not being a party to this deed (whether or not any such person is
Jointly liable with the Chargor) in respect of any of the Secured Liabilities, or of any other
security for them without prejudice either to this deed or to the liability of the Chargor for
the Secured Liabilities.

Appointment of An Administrator

{a) The Security Trustee (acting on the instructions of the Lender Majority) may,
without notice to the Chargor, appoint any one or more persons to be an
Administrator of the Chargor pursuant to Paragraph 14 of Schedule Bl of the
Insolvency Act 1986 if the Security constituted by this deed becomes enforceable.

(b) Any appointment under this ¢lause 7.5 shall;

{1 be in writing signed by a duly authorised signatory of the Security
Trustee (acting on the instructions of the Lender Majority); and

(i) take effect, in accordance with paragraph 19 of Schedule Bl of the
Insolvency Act 1986.

{¢) The Security Trustee (acting on the instructions of the Lender Majority) may apply
to the court for an order removing an Administrator from office and may by notice
in writing i accordance with this clause 7.5 appoint a replacement for any
Administrator who has died, resigned, been removed or who has vacated office
upon ceasing to be qualified.

13



8.1

8.2

9.1

9.2

WHEN SECURITY BRCOMES ENFORCFABLE

Security Becomes Enforceable on Event of Default

The Security constituted by this deed shall be immediately enforceable if an Event of
Default occurs and is continuing.

Discretion

After the Security constituted by this deed has become enforceable, the Security Trustee
(acting on the instructions of the Lender Majority) may, in its absolute discretion, enforce all
or any part of that Security at the times, in the manner and on the terms it thinks fit, and take
possession of and hold or dispose of all or any part of the Secured Assets.

ENFORCEMENT OF SECURITY

Prior Security

At any time after the Security constituted by this deed has become enforceable, or after any
powers conferred by any Security having priority to this deed shall have become
exercisable, the Security Trustee (acting on the instructions of the Lender Majority ) may:

(a) redeem that or any other prior Security;
{b) procure the fransfer of that Security to it; and
{c) settle and pass any account of the holder of any prior Security.

Any accounts so settled and passed shall be, in the absence of any manifest error, conclusive
and binding on the Chargor. All monies paid by the Security Trustee (acting on the
nstructions of the Lender Majority) to an encumbrancer in settlement of any of those
accounts shall, as from their payment by the Security Trustee (acting on the instructions of
the Lender Majority), be due from the Chargor to the Security Trustee on current account
and shall be secured as part of the Secured Liabilities.

Protection of Third Parties

No purchaser, mortgagee or other person dealing with the Security Trustee (acting on the
instructions of the Lender Majority), any Receiver or Delegate shall be concerned to
enquire:

{(a) whether any of the Secured Liabilities have become due or payable, or remain
unpaid or undischarged;

14



9.3

10.

10.1

10.2

10.3

10.4

(1) whether any power the Security Trustee (acting on the instructions of the Lender
Majority), a Receiver or Delegate is purporting to exercise has become exercisable
or is propetly exercisable; or

{c) how any money paid to the Security Trustee (acting on the instructions of the
Lender Majority), any Receiver or any Delegate is to be applied.

Conclusive Discharge to Purchasers

The receipt of the Security Trustee (acting on the instructions of the Lender Majority) or any
Receiver or Delegate shall be a conclusive discharge to a purchaser and, in making any sale
or other disposal of any of the Secured Assets or in making any acquisition in the exercise of
their respective powers, the Security Trustee (acting on the instructions of the Lender

Majority), every Receiver and Delegate may do so for any consideration, in any manner and
on any terms that it or he thinks fit.

RECEVER

Appointment

At any time after the Security constituted by this deed has become enforceable, or at the
request of the Chargor, the Security Trustee (acting on the instructions of the Lender
Majority) may, without further notice, appoint by way of deed, or otherwise in writing, any
one or more persons to be a Receiver of all or any part of the Secured Assets.

Removal

The Security Trustee (acting on the instructions of the Lender Majority) may, without
further notice (subject to section 45 of the Insolvency Act 1986), from time to time, by way
of deed, or otherwise in writing, remove any Receiver appointed by it and may, whenever it
thinks fit, appoint a new Receiver in the place of any Receiver whose appointment may for
any reason have terminated.

Power of Appointment Exercisable Despite Prior Appointments

The power to appoint a Receiver (whether conferred by this deed or by statute) shall be, and
remain, exercisable by the Security Trustee (acting on the instructions of the Lender
Majority) despite any prior appointment in respect of all or any part of the Secured Assets.

Agent of the Chargor

Any Receiver appointed by the Security Trustee (acting on the instructions of the Lender
Majority) under this deed shall be the agent of the Chargor and the Chargor shall be solely
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11.

11.1

11.2

11.3

11.4

11.5

responsible for the contracts, engagements, acts, omissions, defaults, losses and
remuneration of that Receiver and for liabilities incurred by that Receiver. The agency of
each Receiver shall continue until the Chargor goes into liquidation and after that the
Receiver shall act as principal and shall not become the agent of the Security Trustee.

POWERS OF RECEIVER

General

{a) Any Receiver appointed by the Security Trustee (acting on the instructions of the
Lender Majority) under this deed shall, in addition to the powers conferred on him
by statute, have the powers set out in ¢clause 11.2 to clause 11,13.

(b)Y if there is more than one Receiver holding office at the same time, each Receiver
may (unless the document appointing him states otherwise) exercise all of the
powers conferred on a Receiver under this deed individually and to the exclusion
of any other Receiver,

) Any exercise by a Receiver of any of the powers given by clause 11 may be on
behalf of the Chargor, or himself.

Employ Personnel and Advisors

A Receiver may provide services and employ, or engage any managers, officers, servants,
contractors, workmen, agents, other personnel and professional advisers on any terms, and
subject to any conditions, that he, acting reasonably, thinks fit. A Receiver may discharge
any such person or any such person appomnted by the Chargor.

Remuneration

A Receiver may charge and receive any reasonable sum by way of remuneration (in addition
to all costs, charges and expenses incurred by him) that the Security Trustee (acting on the
instructions of the Lender Majority) may prescribe or agree with him.

Realise Secored Assets

A Receiver may collect and get in the Secured Assets or any part of them in respect of
which he is appointed, and make any demands and take any proceedings as may seem
expedient for that purpose, and take possession of the Secured Assets with like rights.

Dispose of Secured Assets



11.6

11.7

11.8

11.9

11.10

11.11

11,12

A Receiver may sell, exchange, convert into money and realise all or any of the Secured
Assets intespect of which he is appointed in any manner (including, without limitation, by
public auction or private sale) and generally on any terms and conditions as he thinks fi.
Any sale may be for any consideration that the Receiver thinks fit and a Receiver may
promote, or concur in promoting, a company to purchase the Secured Assets to be sold,

Valid Receipts

A Receiver may give valid receipt for all monies and execute all assurances and things that
may be proper or desirable for realising any of the Secured Assets.

Make Settlements

A Receiver may make any arrangement, settlement or compromise between the Chargor and
any other person that he may think expedient.

Bring Proceedings

A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings in relation to any of the Secured Assets as he thinks fit.

Insure

A Receiver may, if he thinks fit, but without prejudice to the indemnity in clause 14, effect
with any insurer any policy of insurance either in lieu or satisfaction of, or in addition to, the
insurance required to be maintained by the Chargor under this deed.

Redeem Prior Security

A Receiver may redeem any prior Security and settle and pass the accounts o which the
Security relates. Any accounts so settled and passed shall be, in the absence of any manifest
error, conchsive and binding on the Chargor, and the monies so paid shall be deemed to be
an expense properly incurred by the Receiver.

Detegation
A Receiver may delegate his powers in accordance with this deed.

Absolute Beneficial Owner

A Receiver may, in relation to any of the Secured Assets, exercise all powers, authorisations
and rights he would be capable of exercising, and do all those acts and things, as an absolute

17



11.13

12.

12.1

12.2

12.3

13.

131

beneficial owner could exercise or do in the ownership and management of the Secured
Assets or any part of the Secured Assets.

Incidental Powers

A Receiver may do any other acts and things:

fa) that he may consider desirable or necessary for realising any of the Secured
Assets;
(b) that he may consider incidental or conducive to any of the rights or powers

conferred on a Receiver under or by virtue of this deed or law; or

{c) that he law fully may or can do as agent for the Chargor.

DELEGATION
Delegation
The Security Trustee (acting on the instructions of the Lender Majority) or any Receiver

may delegate (either generally or specifically) by power of attorney or in any other manner
to any person any right, power, authority or discretion conferred on it by this deed.

Terms

The Security Trustee (acting on the instructions of the Lender Majority) and each Receiver

may make a delegation on the terms and conditions (including the power to sub-delegate)
that it thinks fit,

Liabitity

Neither the Security Trustee nor any Receiver shall be in any way liable or responsible to
the Chargor for any loss or liability arising from any act, default, omission or misconduct on

the part of any Delegate, except in cases of fraud, willful default or negligence by such
Delegate.

APPLICATION OF PRO CEEDS

Order of Application of Proceeds

All monies received by the Security Trustee, a Receiver or a Delegate pursuant to this deed,
after the Security constituted by this deed has become enforceable, shall he applied in the
following order of priority:

18



14.

14.1

15.

15.1

15.1.1

15.1.2

15.13

(a) i or towards payment of or provision for all costs, charges and expenses incurred
by or on behalf of such Security Trustee (and any Receiver, Delegate, attorney or
agent appointed by it) under or in connection with this deed, and of all
remuneration due to any Receiver under or in connection with this deed;

() in or towards payment of or provision for the Secured Liabilities in any order and
manner that such Security Trustee (acting on the instructions of the Lender
Majority) determines; and

() in payment of the surplus {if any) to the Chargor or other person entitled to it.

Cos1s
Costs
The Chargor shall, on demand, pay to, or reimburse, the Security Trustee and any Receiver,

on a full indemnity basis, all reasonable costs, charges, expenses, taxes and liabilities
incurred by the Security Trustee, any Receiver or any Delegate in connection with:

(a) taking, holding, protecting, perfecting, preserving or enforcing (or attempting to do
so) any of the Security Trustee’s, a Receiver’s or a Delegate’s rights under this
deed; or

1) taking proceedings for, or recovering, any of the Secured Liabilities,

together with interest, which shall accrue and be payable (without the need for any demand
for payment being made) from the date on which the relevant cost or expense arose until full
discharge of that cost or expense (whether before or afier judgment, liquidation, windin g up
or administration of the Chargor) at the rate and in the manner specified in the Instrument.

FURTHER ASSURANCE

Further Assurance

The Chargor shall, at its own expense, take whatever action the Security Trustee (acting on
the instructions of the Lender Majority) or any Receiver may reasonably require for:

creating, perfecting or protecting the Security intended to be created by this deed;
facilitating the realisation of any of its Secured Assets; or

facilitating the exercise of any right, power, authority or discretion exercisable by the
Security Trustee (acting on the instructions of the Lender Majority) or any Receiver in
respect of any of its Secured Assets,



16.

16.1.1

16.1.2

17.

17.1

17.2

18.

18.1

18.2

including, without limitation (if the Security Trustee (acting on the instructions of the
Lender Majority) or the Receiver think it expedient) the execution of any transfer,
conveyance, assignment or assurance of all or any of the assets forming part of (or intended
to form part of) the Secured Assets (whether to the Security Trustee or to its nominee) and
the giving of any notice, order or direction and the making of any registration.

RELEASE

On the expiry of the Security Period, the Security Trustee (acting on the instructions of the
Lender Majority) shall, promptly, take whatever action is necessary to:

release the Secured Assets from the Security constituted by this deed; and

reassign the Secured Assets to the Chargor.

ASSIGNMENT AND TRANSFER

Assignment By Security Trustee

(&) The Security Trustee may only assign its rights or transfer any of its obligations
under this deed, or enter into a transaction that would result in these rights or
obligations passing to another person, to a person to whom it assigns its rights or
transfers its obligations in compliance with the assignment and transfer provisions
in the Instrument or the Security Trust Deed.

{b) The Security Trustee may disclose to any actual or proposed assignee or transferee
any information in its possession that relates to the Chargor, the Secured Assets
and this deed that the Security Trustee considers reasonably appropriate.

Assignment By Chargor

The Chargor may not assign any of its rights, or transfer any of its rights or obligations,
under this deed without the prior written consent of the Security Trustee (acting on the
instructions of the Lender Majority).

AMENDMENTS, WAIVERS AND CONSENTS

Amendments

No amendment of this deed shall be effective unless it is in writing and signed by, or on
behalf of, each party (or its authorised representative).

Waivers and Consents

20



18.3

19.

19.1

20.

20.1

20.1.1

20,12

{a) A waiver of any right or remedy under this deed or by law, or any consent given
under this deed, is only effective if given in writing by the waiving or consenting
party and shall not be deemed a waiver of any other breach or default. Tt only
applies in the circumstances for which it is given and shall not prevent the party
giving it from subsequently relying on the relevant provision.

(b) A failure or delay by a party to exercise any right or remedy provided under this
deed or by law shall not constitute a waiver of that or any other right or remedy,
prevent or restrict any further exercise of that or any other right or remedy or
constitute an election to affirm this deed. No single or partial exercise of any right
or remedy provided under this deed or by law shall prevent or restrict the further
exercise of that or any other right or remedy. No election to affirm this deed by the
Security Trustee (acting on the instructions of the Lender Majority) shall be
effective unless it is in writing.

Rights and Remedies

The rights and remedies provided under this deed are cumulative and are in addition to, and
not exclusive of, any rights and remedies provided by law.

SEVERANCE

Severance

If any provision (or part of a provision) of this deed is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to the minimum extent necessary to make it
valid, legal and enforceable. If such modification is not possible, the relevant provision (or
part of a provision} shall be deemed deleted. Any modification to or deletion of a provision
(or part of a provision) under this clause shall not affect the legality, validity and
enforceability of the rest of this deed.

COUNTERPARTS

Counterparts

This deed may be executed in any number of counterparts, each of which when executed

and delivered shall constitute a duplicate original, but all the counterparts shall together
constitute one deed.

Transmission of an executed counterpart of this deed (but for the avoidance of doubt not just
a signature page) by fax or e-mail (in PDF, JPEG or other agreed format) shall take effect as
delivery of an executed counterpart of this deed. If either method of delivery is adopted,
without prejudice to the validity of the deed thus made, each party shall provide the others
with the original of such counterpart as soon as reasonably possible thereafter.
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21.

21.1

21.1.1

21.12

22,

221

22.2

22.3

23.

231

THIRD PARTY RIGHTS

Third Party Rights

Except as expressly provided elsewhere in this deed, a person who is not a party to this deed
shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce,
or enjoy the benefit of, any term of this deed. This does not affect any right or remedy of a
third party which exists, or is available, apart from that Act.

The rights of the parties to rescind or agree any amendment or waiver under this deed are
not subject to the consent of any other person.

FURTHER PROVISIONS

Independent Security

This deed shall be in addition to, and independent of, any other security or guarantee that the
Security Trustee may hold for any of the Secured Liabilities at any time. Mo prior security

held by the Security Trustee over the whole or any part of the Secured Assets shall merge in
the Security created by this deed.

Continuing Security

This deed shall remain in full force and effect as a continuing security for the Secured
Liabilities, despite any settlement of account, or intermediate payment, or other mafter or
thing, unless and until the Security Trustee discharges this deed in writing.

Certificates

A certificate or determination by the Security Trustee as to any amount for the time being
due to it from the Chargor under this deed shall be, in the absence of any manifest error,
conclusive evidence of the amount due.

NOTICES

Delivery

Any notice or other communication required to be given to a party under or in connection
with this deed shall be:

(a) in writing;
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(b} delivered by hand, by pre-paid first-class post or other next working day delivery
service or sent by fax; and

{c) sent to:

(i) the Chargor at: Paul Foulger, CFO, Navabiotics Limited, Cruickshank
Building Craibstone, Bucksburn, Aberdeen, Scotland AB21 9TR

E-mail: paulf@novabiotics.co.uk
Attention: Paul Fouiger, CFO

(it) the Security Trustee at: Barwell ple, Sterling House, 20 Renfield Street,
Glasgow G2 5AP

E-mail: AMackie@barwell-group.com

Attention: Alec Mackie

or to any other address or fax number as is notified in writing by one party to the
other from time to time.

23.2 Receipt By Chargor and Security Trustee

Any notice or other communication given by either party to the other pursuant to this deed
shall be deemed to have been received:

{a) if delivered by hand, at the time it is left at the relevant address;

{b) if posted by pre-paid first-class post or other next working day delivery service, on
the second Business Day after posting;

() if sent by fax, when received in legible form; and

{d) if sent by e-mail and no delivery failure is reported to or by the sender’s e-mail
server, be deemed to have been given and received on the date such e~mail was
sent.

A notice or other communication given as described in clause 23.2(a), clause 23.2(c), or
clause 23.2 (d) on a day that is not a Business Day, or after normal business hours, in the
place it is received, shall be deemed to have been received on the next Business Day.

23.3 Service of Proceedings
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24,

24.1

24.2

This clause 23 does not apply to the service of any proceedings or other doc uments in any
legal action or, where applicable, any arbitration or other method of dispute resolution.

GO VERNING LAW AND JURIS DICTION

Governing Law

This deed and any dispute or claim arising out of or in connection with it or its subject
matter or formation (including non-contractual disputes or claims) shall be governed by and
construed in accordance with the law of England and Wales,

Jurisdiction

Each party irrevocably agrees that, subject as provided below, the courts of England and
Wales shall have exclusive jurisdiction over any dispute or claim arising out of or in

connection with this deed or its subject matter or formation (including non-contractual
disputes or claims).

IN WITNESS THIS DEED has been executed by the parties and is intended to be and is delivered
on the date appearing on its first page.
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SIGNATURE PAGE

EXECUTED as a DEED
by NOVABIOTICS LIMITED
acting by a director in the presence of:

ceeenereeereeeerensennenen MOMTRASE ., 0010 . 40U

Witness Occupation......... HEAD.. .0F ., AN

59




EXECUTED as a DEED )
by BARWELL, PLC i i )
acting by ALEXHNQ{KCQ/LMQC"F, )

Witness Occupation...! ALY, Emwi .“.. f . EXI{CW VE e
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