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MOTIF BIO PLC
FORM 6-K
SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT
On February 18, 2019, Motif Bio plc (the “Company”) issued a press release, a copy of which is attached as Exhibit 99.1 hereto and incorporated by
reference herein, announcing that its wholly owned subsidiary, Motif BioSciences Inc., entered into an amendment agreement with its lender, Hercules
Capital, Inc. in relation to the loan and security agreement as notified on 15 November 2017. A copy of the amendment agreement is attached as Exhibit 99.2
hereto and incorporated by reference herein.
The information contained in this report on Form 6-K, including Exhibits 99.1 and 99.2 attached hereto, is hereby incorporated by reference into the
Company’s registration statements on Form F-3 (File Nos. 333-222614 and 333-222042), to be a part thereof from the date on which this report is submitted,
to the extent not superseded by documents or reports subsequently filed or furnished.
Exhibits
Exhibit 99.1
Exhibit 99.2

Press release issued on February 18, 2019, entitled “Motif BioSciences Enters into Amendment Agreement with Hercules Capital.”
Seconded Amendment to Loan and Security Agreement, dated as of February 18, 2019, by and between Motif Biosciences Inc. and
Hercules Capital, Inc.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.
MOTIF BIO PLC
By:
Name:
Title:
Date: February 19, 2019

/s/ Graham Lumsden
Graham Lumsden
Chief Executive Officer

EXHIBIT 99.1

Motif BioSciences Enters into Amendment Agreement with Hercules Capital
NEW YORK, Feb. 18, 2019 (GLOBE NEWSWIRE) -- Motif Bio plc (AIM/NASDAQ: MTFB), a clinical-stage biopharmaceutical company
specialising in developing novel antibiotics, today announced that Motif BioSciences Inc. (a wholly owned subsidiary) has entered into an
amendment agreement with its lender Hercules Capital, Inc (NYSE:HTGC) (“Hercules”) in relation to the loan agreement as notified on 15
November 2017.
Pursuant to the amendment, Motif BioSciences Inc. will make an immediate early repayment of $7 million and will make a further repayment of
$0.5 million on the earlier of 90 days, being 18 May 2019, or receipt of funds from an equity raise of $2 million or greater. There will be a threemonth interest-only period on the remaining loan, and Hercules has waived any applicable prepayment charges. As a result, future interest and
amortisation payments will be substantially lower than before. Though the Company remains in compliance with the terms of its loan agreement, it
has agreed to this amendment in order to avoid unilateral action by Hercules based upon any position that Hercules may take that the Company is
in default.
Following the $7 million repayment, Motif Bio will have cash of approximately $3 million and $7.7 million of outstanding debt drawn from the
Hercules loan facility. Following this amendment, the Company intends to manage the funds available to it aggressively and will need to raise
capital in the near term.
Following receipt of a Complete Response Letter (CRL) from the U.S. Food & Drug Administration (FDA), as notified to the market on 14 February
2019, the Company has been consulting with its internal and external experts and is preparing the required information package to request a
meeting with the FDA as soon as possible to discuss the CRL. As previously stated, once requested, the FDA typically grants a meeting within
30-45 days. However, there can be no guarantee as to the date of a meeting with the FDA and no certainty that the funds available to the
Company, without an additional capital raise, will enable it to reach this date. The Company is currently assessing the options available to it to
raise sufficient capital to provide cash runway to enable it to meet the FDA and discuss options to advance iclaprim towards approval.
The Company plans to hold a conference call this week to discuss recent events and the Company’s plans and will provide the details in due
course.
The person who arranged for the release of this announcement on behalf of Motif Bio plc was Jon Gold, Interim Chief Financial Officer.
For further information please contact:

Motif Bio plc
Graham Lumsden (Chief Executive Officer)

ir@motifbio.com

Peel Hunt LLP (NOMAD & BROKER)
Dr Christopher Golden
Oliver Jackson

+44 (0)20 7418 8900

Walbrook PR Ltd. (UK FINANCIAL PR & IR)
Paul McManus/Helen Cresswell/Lianne Cawthorne

+44 (0)20 7933 8780
motifbio@walbrookpr.com

MC Services AG (EUROPEAN IR)
Raimund Gabriel

+49 (0) 89 210 2280
raimund.gabriel@mc-services.eu

Russo Partners (U.S. PR)
David Schull
Travis Kruse, Ph.D.

+1 (858) 717-2310 or +1 (212) 845 4272
david.schull@russopartnersllc.com
travis.kruse@russopartnersllc.com

Note to Editors:
About Motif Bio
Motif Bio plc (AIM/NASDAQ: MTFB) is a clinical-stage biopharmaceutical company focused on developing novel antibiotics designed to be
effective against serious and life-threatening infections caused by multi-drug resistant Gram-positive bacteria, including MRSA. The Company’s
lead product candidate is iclaprim. Motif Bio is seeking approval of iclaprim from the U.S. Food & Drug Administration (FDA) for the treatment of
acute bacterial skin and skin structure infections (ABSSSI). More than 3.6 million patients with ABSSSI are hospitalised annually in the U.S. It is
estimated that up to 26% of hospitalized ABSSSI patients have renal impairment.
The Company also has plans to develop iclaprim for hospital acquired bacterial pneumonia (HABP), including ventilator associated bacterial
pneumonia (VABP), as there is a high unmet need for new therapies in this indication. A Phase 2 trial in patients with HABP has been
successfully completed and a Phase 3 trial is being planned. Additionally, iclaprim has been granted orphan drug designation by the FDA for the
treatment of Staphylococcus aureus lung infections in patients with cystic fibrosis and is in preclinical development for this indication.
Iclaprim has received Qualified Infectious Disease Product (QIDP) designation from the FDA together with Fast Track status for the ABSSSI
indication. If approved for the ABSSSI indication as a New Chemical Entity, iclaprim will be eligible for 10 years of market exclusivity in the U.S.
from the date of first approval, under the Generating Antibiotic Incentives Now Act (the GAIN Act). In Europe, 10 years of market exclusivity is
anticipated. Motif is also building a patent estate to provide additional protection for iclaprim and has two U.S. method of use patents issued that

will expire in 2037.
Forward-Looking Statements
This press release contains forward-looking statements. Words such as “expect,” “believe,” “intend,” “plan,” “continue,” “may,” “will,” “anticipate,”
and similar expressions are intended to identify forward-looking statements. Forward-looking statements involve known and unknown risks,
uncertainties and other important factors that may cause Motif Bio’s actual results, performance or achievements to be materially different from
any future results, performance or achievements expressed or implied by the forward-looking statements. Motif Bio believes that these factors
include, but are not limited to, (i) the timing, progress and the results of clinical trials for Motif Bio’s product candidates, (ii) the timing, scope or
likelihood of regulatory filings and approvals for Motif Bio’s product candidates, (iii) Motif Bio’s ability to successfully commercialise its product
candidates, (iv) Motif Bio’s ability to effectively market any product candidates that receive regulatory approval, (v) Motif Bio’s commercialisation,
marketing and manufacturing capabilities and strategy, (vi) Motif Bio’s expectation regarding the safety and efficacy of its product candidates, (vii)
the potential clinical utility and benefits of Motif Bio’s product candidates, (viii) Motif Bio’s ability to advance its product candidates through various
stages of development, especially through pivotal safety and efficacy trials, (ix) Motif Bio’s estimates regarding the potential market opportunity for
its product candidates, (x) Motif Bio’s ability to raise additional capital to sustain its operations and pursue its strategy and (xi) the factors
discussed in the section entitled “Risk Factors” in Motif Bio’s Annual Report on Form 20-F filed with the SEC on April 10, 2018, which is available
on the SEC’s web site, www.sec.gov. Motif Bio undertakes no obligation to update or revise any forward-looking statements.

EXHIBIT 99.2
Execution Version
SECOND AMENDMENT TO
LOAN AND SECURITY AGREEMENT
THIS SECOND AMENDMENT TO LOAN AND SECURITY AGREEMENT (this “ Agreement”) is made this 17th day of February, 2019, by and
between MOTIF BIOSCIENCES INC., a Delaware corporation (“Borrower”) and HERCULES CAPITAL, INC., a Maryland corporation, in its capacity as
administrative agent and collateral agent for itself and the Lender (in such capacity, the “Agent”). Capitalized terms used herein without definition shall have
the meanings given to them in the Loan Agreement (as defined below).
RECITALS
A.
Borrower, Agent and Lender are parties to that certain Loan and Security Agreement dated as of November 14, 2017, as amended by the
First Amendment to Loan and Security Agreement dated as of January 31, 2018, by and among, the Borrower, Lender and Agent (as the same may be
amended, restated or otherwise modified from time to time, the “Loan Agreement”).
B.
The Agent sent Borrower a notice letter dated February 14, 2019 and an additional notice letter dated February 15, 2019 (collectively, the
“Notice Letters”).
C.

The parties desire to amend certain terms and provisions of the Loan Agreement as set forth herein.

NOW, THEREFORE, in consideration of foregoing premises and intending to be legally bound hereby, the parties hereto agree as follows:
TERMS
1 .
CONFIRMATION OF RECITALS . Borrower hereby ratifies, confirms and acknowledges that the statements contained in the foregoing
recitals are true and complete in all respects and that the Loan Agreement and all of the other Loan Documents are valid, binding and in full force and effect
as of the date hereof and fully enforceable against Borrower and its assets in accordance with the terms thereof.
2.

GENERAL ACKNOWLEDGEMENTS. Borrower hereby acknowledges and agrees as follows:

(a)
As of the date hereof, the Secured Obligations are owing to Lender in accordance with the terms of the Loan Documents
including, without limitation, an aggregate principal amount of $14,599,097.11 owing under the Term Loan, plus accrued interest of $66,912.53 thereon as
of February 16, 2019, and all fees, costs and charges in connection therewith and as provided for in the Loan Agreement, which shall not exceed Thirty
Thousand Dollars ($30,000);
(b)
Neither this Agreement nor any other agreement entered into in connection herewith or pursuant to the terms hereof shall be
deemed or construed to be a compromise, satisfaction, reinstatement, accord and satisfaction, novation or release of any of the Loan Documents or any rights
or obligations thereunder, or a waiver by Lender or Agent of any of its rights under the Loan Documents or at law or in equity;

(c)

The obligations of Borrower with respect to the Loan Documents are and shall remain in full force and effect;

(d)
All liens, security interests, rights and remedies granted to Agent in the Loan Documents are hereby renewed, confirmed and
continued, and shall also secure the performance by Borrower of its obligations hereunder; and
(e)
Borrower acknowledges and agrees that it does not have any defense, set- off, counterclaim or challenge against the payment of
any sums owing under the Loan Documents, or the enforcement of any of the terms or conditions thereof.
3.

COVENANTS.

(a)
As soon as possible after the date hereof, Borrower shall make a prepayment of the outstanding principal balance of the Term
Loan in the amount of Seven Million Dollars ($7,000,000), together with all of Agent’s and Lender’s reasonable fees and expenses incurred through the date
hereof. Borrower agrees that such payments may be made by Agent delivering instructions to Wells Fargo Bank, National Association (“ Wells Fargo ”) to
make such payments from the Collateral Accounts listed on Exhibit E to the Loan Agreement and defined in the Deposit Account Control Agreement among
Wells Fargo and the parties hereto (the “Wells Fargo Accounts”);
(b)
Upon receipt of the payment set forth in Section 3(a) above, Agent shall immediately take such actions as necessary to remove
its control over the funds in the Wells Fargo Accounts, including wiring funds to another deposit account of Borrower at Wells Fargo at Borrower’s direction,
provided such deposit account is subject to the existing Deposit Account Control Agreement as amended; and
(c)
By no later than the earlier of (x) May 18, 2019, or (y) the date, if any, that Borrower receives aggregate gross proceeds of at
least Two Million Dollars ($2,000,000) from and after the date hereof from one or more sales of its Equity Interests or Subordinated Indebtedness, Borrower
shall make an additional prepayment of the outstanding principal balance of the Term Loan in the amount of Five Hundred Thousand Dollars ($500,000),
which prepayment shall be in addition to the amounts paid pursuant to Section 3(a) above.
4.

AMENDMENT. The Loan Agreement is hereby amended as follows:

(a)
in replacement thereof:

The definition of “Amortization Date” is hereby amended by deleting such definition in its entirety and inserting the following

““Amortization Date” means June 1, 2019; provided however, that if all of the Second Interest Only Extension Conditions are satisfied on
or prior to May 1, 2019, the “Amortization Date” shall be August 1, 2019.”
(b)

The definition of “Change in Control” is hereby amended by adding the following immediately after the last sentence thereof:
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“For purposes of clarification, any sale or exchange of outstanding shares of Holdings (or similar transaction or series of related
transactions) conducted solely for the capital fundraising purposes of Borrower or its Subsidiaries shall not be deemed a Change in Control notwithstanding
whether the holders of Holdings’ outstanding shares immediately before the consummation of such transaction or series of related transactions do not,
immediately after the consummation of such transaction or series of related transactions, retain shares representing more than fifty percent (50%) of the voting
power of the surviving entity of such transaction or series of related transactions.”
(c)

The definition of “First Interest Only Extension Conditions” is hereby amended by deleting such definition in its entirety.

(d)

The definition of “Prepayment Charge” is hereby amended by deleting such definition in its entirety.

(e)

The definition of “Secured Obligations” is hereby amended by deleting the phrase “and the Prepayment Charge” where it

(f)
replacement thereof:

Section 2.1(d) is hereby amended by deleting the second sentence thereof in its entirety and inserting the following in

appears therein.

“Borrower shall repay the aggregate Term Loan principal balance that is outstanding on the day immediately preceding the Amortization
Date, in equal monthly installments of principal and interest (mortgage style), based upon an amortization schedule having a number of monthly
installments equal to the number of full months from the Amortization Date to the Term Loan Maturity Date, with such amortization beginning on
the Amortization Date and continuing on the first Business Day of each month thereafter until the Secured Obligations (other than inchoate
indemnity obligations) are repaid.”
(g)

Section 2.4 is hereby amended by deleting such section in its entirety and inserting the following in replacement thereof:

“Prepayment. At its option, Borrower may at any time prepay all or a portion of the outstanding Advances by paying the entire principal
balance (or such portion thereof), all accrued and unpaid interest thereon. Borrower shall prepay the outstanding amount of all principal and
accrued interest through the prepayment date upon the occurrence of a Change in Control.”
(h)

Section 10.1(i) is hereby amended by deleting the phrase “together with a Prepayment Charge” where it appears therein.

5.
CONDITIONS. Without in any manner limiting the other requirements contained herein, the effectiveness of this Agreement is expressly
contingent upon satisfaction, as determined by Lender and Agent, of each of the following:
(a) This Agreement shall have been executed and delivered by Borrower to Agent;
(b) The receipt by Lender of the amounts set forth in Section 3(a); and
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(c)
necessary or appropriate.

Borrower shall have delivered to Agent such other documents and completed such other matters as Agent may reasonably deem

6.
ADDITIONAL DOCUMENTS AND FUTURE ACTIONS . Borrower will, at its sole cost, take such actions and provide Agent from time to
time with such agreements, joinder agreements, security agreements, financing statements and additional instruments, documents or information as Agent
may in its discretion deem reasonably necessary or advisable to perfect, protect, maintain or enforce the security interests in the Collateral, to permit Agent to
protect or enforce its interest in the Collateral, or to carry out the terms of this Agreement.
7 .
REPRESENTATIONS AND WARRANTIES . Except as otherwise noted or stated in this Agreement, Borrower does hereby represent and
warrant, which representations and warranties shall survive until all Secured Obligations and all other obligations of the Borrower to Agent and Lender are
paid and satisfied in full, as follows:
(a)
Immediately after giving effect to this Agreement the representations and warranties contained in the Loan Documents are true,
accurate and complete in all material respects as of the date hereof (except to the extent such representations and warranties relate to an earlier date, in which
case they are true and correct as of such date);
(b)
The Borrower has the corporate power and authority to execute and deliver this Agreement and the performance by Borrower of
its obligations hereunder have been duly authorized by all requisite corporate action by Borrower;
(c)
The execution and delivery by Borrower of this Agreement and the performance by Borrower of its obligations under this
Agreement is the binding obligation of the Borrower, enforceable against it in accordance with its terms;
(d)
As of the date hereof, it has no defenses against the payment of the Secured Obligations. Borrower acknowledges that Agent
and Lender have acted in good faith and have conducted in a commercially reasonable manner its relationship with Borrower in connection with this
Agreement and the Loan Documents;
(e)
Borrower represents that other than with respect to the current pay period, all outstanding Personal Statutory Liabilities have
either been paid in full as of the date of this Agreement or will be paid in full at the end of the current pay period. As used in this Agreement, “Personal
Statutory Liabilities” means liabilities of the Borrower for payroll, and withholding Taxes relating thereto, for which individuals associated with Borrower
have statutory personal liability under applicable law; and
(f)
There exist no outstanding liens, judgments, pending suits or other matters of record that would adversely affect the ability of
Borrower to perform its obligations under the Loan Documents.
8.

EVENT OF DEFAULT UNDER LOAN AGREEMENT.

(a)
Any failure by Borrower to perform any obligation under this Agreement shall constitute an Event of Default under the Loan
Agreement. Notwithstanding anything to the contrary in the Loan Documents, any breach or default of the covenants set forth in Section 3(a) or 3(c) of this
Agreement shall be an immediate Event of Default for which no cure period will apply.
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(b)
If Agent exercises control over the Wells Fargo Accounts in connection with the exercise of its remedies in connection with an
Event of Default under the Loan Agreement, Agent agrees to apply up to $100,000 of the then-remaining funds in the Wells Fargo Accounts towards the
payment of any then-outstanding Personal Statutory Liabilities consisting of current basic payroll for the pay period in which Agent exercises control over
the Wells Fargo Accounts and withholding taxes relating thereto, in each case to the extent such amounts are conclusively determined to be Personal
Statutory Liabilities under applicable law. For the avoidance of doubt, (i) the payment of Personal Statutory Liabilities in the foregoing sentence shall be
strictly limited to the items set forth therein and in no event shall include liabilities for any other amounts owed to or on account of the Borrower’s
employees, including without limitation accrued vacation time, paid time off, severance pay, sick pay, and travel and expense reimbursement obligations,
and (ii) the obligation of Agent set forth in this Section 8(b) shall be limited solely to up to $100,000 of the funds in the Wells Fargo Accounts at the time
Agent takes control of such account, and shall otherwise be non-recourse to the Agent and the Lender.
9.

RELEASE. In order to induce Agent and Lender to enter into this Agreement, Borrower does hereby agree as follows:

( a )
Release. Borrower hereby fully, finally and forever acquit, quitclaim, release and discharge Agent and Lender and their
respective officers, directors, employees, agents, successors and assigns of and from any and all obligations, claims, liabilities, damages, demands, debts,
liens, deficiencies or cause or causes of action to, of or for the benefit (whether directly or indirectly) of Borrower, at law or in equity, known or unknown,
contingent or otherwise, whether asserted or unasserted, whether now known or hereafter discovered, whether statutory, in contract or in tort, as well as any
other kind or character of action now held, owned or possessed (whether directly or indirectly) by Borrower on account of, arising out of, related to or
concerning, whether directly or indirectly, proximately or remotely (i) the negotiation, review, preparation or documentation of the Loan Documents or any
other documents or agreements executed in connection therewith, (ii) the administration of the Loan Documents, (iii) the enforcement, protection or
preservation of Agent’s and Lender’s rights under the Loan Documents, or any other documents or agreements executed in connection therewith, (iv) the
negotiation, review, preparation and documentation of this Agreement or any other documents or agreements executed in connection herewith, and/or (v) any
action or inaction by Agent or Lender in connection with any such documents, instruments and agreements.
Borrower acknowledges having read and understood and hereby waives the benefits of Section 1542 of the California Civil Code, which provides
as follows (and hereby waives the benefits of any similar law of the state that may be applicable):
“A general release does not extend to claims which the creditor does not know or suspect to exist in his or her favor at
the time of executing the release, which if known by him or her must have materially affected his or her settlement
with the debtor.”
Borrower acknowledges that the foregoing provisions of Section 9(a) are intended to be a general release with respect to the matters described
therein. Borrower does hereby expressly acknowledge and agree that the waivers and releases contained in this Agreement shall not be construed as an
admission of and/or the existence of any claims of Borrower against Agent or Lender. Borrower does hereby acknowledge and agree that the value to
Borrower of this Agreement and of the covenants and agreements on the part of Lender contained in this Agreement substantially and materially exceeds any
and all value of any kind or nature whatsoever of any claims or liabilities waived or released by Borrower hereunder.
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10.
WAIVER. Subject to the performance by Borrower of all of the terms of this Agreement, Lender and Agent hereby agree that, upon the
effectiveness of this Agreement, (i) the Notice Letters are hereby rescinded and (ii) any and all known Events of Default existing as of the date hereof, and any
and all rights and remedies in respect thereof, shall automatically be waived and have no further force and effect. This waiver is specific as to content and
time and shall not constitute a waiver of any default or breach of any other terms in the Loan Agreement or any other documents signed by Borrower in favor
of Lender and/or Agent arising on or after the date hereof.
1 1 .
NO COURSE OF DEALING. Borrower does hereby acknowledge and agree that effective as of the date hereof any waiver or implied
waiver by Agent or Lender of any obligation or covenant of Borrower under the Loan Documents is expressly terminated and rescinded (except as expressly
provided herein to the contrary, including, without limitation Section 10) and that Borrower is obligated to, and is expected by Agent and Lender to, perform
and comply with all of such obligations and covenants as provided in the Loan Documents.
12.

TIME OF ESSENCE. Time is of the essence of this Agreement.

13.
INCONSISTENCIES. To the extent of any inconsistency between the terms and conditions of this Agreement and the terms and conditions
of the Loan Documents, the terms and conditions of this Agreement shall prevail. All terms and conditions of the Loan Documents not inconsistent herewith
shall remain in full force and effect and are hereby ratified and confirmed by Borrower.
14.
BINDING EFFECT. This Agreement and all rights and powers granted hereby will bind and inure to the benefit of the parties hereto and
their respective permitted successors and assigns.
15.
INCORPORATION BY REFERENCE. The provisions of Section 11 of the Loan Agreement shall be deemed incorporated by reference
herein, mutatis mutandis.
16.
HEADINGS. The headings of the Articles, Sections, paragraphs and clauses of this Agreement are inserted for convenience only and shall
not be deemed to constitute a part of this Agreement.
17.
ENTIRE AGREEMENT. This Agreement constitutes the entire agreement among the parties hereto concerning the subject matter set forth
herein and supersedes all prior or contemporaneous oral and/or written agreements and representations not contained herein concerning the subject matter of
this Agreement.
[Remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Second Amendment to Loan and Security Agreement to be executed the day and year first
above written.
BORROWER:
MOTIF BIOSCIENCES INC.
By:

Name:
Title:

Graham G. Lumsden
Chief Executive Officer

AGENT AND LENDER:
HERCULES CAPITAL, INC.
By:
Name:
Title:
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IN WITNESS WHEREOF, the parties have caused this Second Amendment t o Loan and Security Agreement to be executed the day and year first
above written.
BORROWER:
MOTIF BIOSCIENCES INC.
By:
Name:
Title:
AGENT AND LENDER:
HERCULES CAPITAL, INC.
By:
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