
IN THE SUPERIOR COURT OF THE STATE OF DELAWARE 

LOTHIAN INVESTMENT 
PARTNERS LIMITED and 
ANDREW ALLISTER KNOTT, 

Plaintiffs,  

v.  

NORDAQ ENERGY, INC., a 
Delaware corporation, 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Civil Action No. ________ [CCLD] 

 

COMPLAINT 

Plaintiffs Lothian Investment Partners Limited (“Lothian”) and 

Andrew Allister Knott (“Mr. Knott” and when taken together, with Lothian, the 

“Plaintiffs”), by and through their undersigned counsel, hereby allege as follows 

for their Complaint against NordAq Energy, Inc. (“NordAq” or the “Defendant”): 

NATURE OF THE ACTION 

1. In 2013, Mr. Knott agreed to assist NordAq in procuring 

financing for NordAq’s efforts to acquire certain oil and gas leases from the 

Bureau of Land Management (“BLM”), United States Department of the Interior 

and the State of Alaska Department of Natural Resources (“DNR”).  Mr. Knott 

loaned NordAq funds necessary to apply for the leases and subsequently arranged 

for Lothian, a company for which he is the sole shareholder, to provide additional 

loan financing to NordAq.  NordAq was successful in acquiring the rights under 
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the leases it sought and used the borrowed funds provided by Plaintiffs under the 

original loan for that purpose.  As consideration for Mr. Knott’s agreement to assist 

NordAq, Mr. Knott was granted, among other things, a pre-emptive right with 

respect to any issuances of equity or debt by NordAq for a certain period of time. 

2. Although the Plaintiffs fulfilled their obligations to NordAq, 

NordAq has breached, and Events of Default have occurred under, each of its 

contracts with Mr. Knott and Lothian.  NordAq defaulted under the loan 

agreements governing the loans by, among other things, failing to make principal 

and interest payments when due and its continuing failure to repay any amounts 

outstanding under the loans.  Despite repeated demands from Lothian and Mr. 

Knott, NordAq has not fulfilled its obligations to pay the amounts outstanding on 

the loans or its subsequent commitment to pay related costs and expenses the 

Plaintiffs have incurred in relation to NordAq. 

3. Separately, throughout the period covered by Mr. Knott’s 

unequivocal pre-emptive right, NordAq procured several equity and debt 

financings and failed to provide notice of these transactions, denying Mr. Knott his 

bargained-for opportunity to participate.  These breaches each individually 

triggered an obligation for NordAq to pay a “break fee” of $5,000,000 plus interest 

(the “Break Fee”).  By this Complaint, the Plaintiffs seek a judgment for all 
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amounts due and owing by NordAq to the Plaintiffs related to the loans, the pre-

emptive rights and other matters. 

THE PARTIES 

4. Plaintiff Lothian is a corporation organized under the laws of 

Scotland, United Kingdom.     

5. Plaintiff Andrew Allister Knott is an individual who is a citizen 

of the United Kingdom.  Mr. Knott is the sole shareholder of Lothian. 

6. Defendant NordAq is a corporation organized under the laws of 

the State of Delaware.  Its principal place of business is in Alaska.  Upon 

information and belief, NordAq is an oil and gas exploration and production 

company that holds leases in Alaska. 

JURISDICTION AND APPLICABLE LAW 

7. This Court has jurisdiction over NordAq because NordAq is 

incorporated under Delaware law. 

8. Each of the relevant loan documents is governed by the laws of 

England and Wales and provides that Mr. Knott or Lothian, as applicable, may in 

its sole discretion bring an action arising out of the loan documents in courts in 

England or the United States.  The MOU (defined below) is governed by the laws 

of England and provides non-exclusive jurisdiction in English courts. 



4 

9. The amount in controversy in this action is greater than $1 

million and, thus, meets the requirements of the Complex Commercial Litigation 

Division of this Court. 

BACKGROUND 

A. Memorandum of Understanding and Pre-Emptive Rights 

10. On November 1, 2013, Mr. Knott and NordAq entered into a 

Memorandum of Understanding (the “MOU”) which outlined a series of 

transactions through which Mr. Knott would participate and assist in procuring 

funding for NordAq’s oil and gas exploration and production activities in Alaska, 

including by loaning funds to NordAq.  A true and correct copy of the MOU is 

attached as Exhibit A and is incorporated herein by reference. 

11. Section 1.1 of the MOU provides Mr. Knott with a pre-emptive 

right with respect to any equity or debt issuances by NordAq during a specified 

period.  Specifically, Section 1.1 states, in pertinent part, as follows: 

[I]f NordAq proposes to (i) allot any new equity interests in (or 
any instrument convertible into equity interests in) or any debt 
instruments in NordAq or any of its subsidiary undertakings, or 
(ii) sell or otherwise transfer any portion of its or any of its 
subsidiary undertakings’ business, assets or undertakings, in 
each case, to any person at any time that is on or prior to the 
date that is one year after the date of the notice awarding the 
Newco Leases to NordAq (each a “Proposed Transaction”), 
NordAq shall notify AK in writing, as soon as practicable 
following the date on which NordAq is or should or reasonably 
be aware of the possibility of or negotiations concerning such 
Proposed Transaction, of all of the material terms of the 
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Proposed Transaction (and shall promptly notify AK of any 
changes thereto), and NordAq undertakes to AK not to permit 
the completion of any Proposed Transaction unless NordAq has 
in the first instance offered by written notice of at least 30 
Business Days (as defined in the Loan Agreement) to AK a 
reasonable opportunity to participate (or cause any AK 
Associate to participate) in the Proposed Transaction on the 
same terms and at the same price as the persons with whom 
NordAq is discussing or proposing the Proposed Transaction, 
and AK has in writing declined such right of participation. 

 
12. Pursuant to Section 1.2 of the MOU, if NordAq breaches the 

pre-emption provisions in Section 1.1, NordAq is required to “pay forthwith on 

demand a break fee of US$5 million, and any overdue payment shall bear interest 

on and from the due date to and including the day of payment at a rate of eight 

percent over the base rate from time to time of the Royal Bank of Scotland plc.”  

See MOU § 1.2.1.  The parties expressly acknowledged and agreed that Mr. Knott 

“may be materially harmed by” and “that damages may not be an adequate remedy 

for” such a breach and agreed that Mr. Knott “shall be entitled to the remedies of 

injunction, specific performance and other equitable relief” for any such breach.  

See MOU § 1.2.2. 

13. Upon information and belief, the leases referred to in the MOU 

were awarded to NordAq in November 2013.   

B. The November 2013 Loan by Mr. Knott 

14. Contemporaneously with the execution of the MOU, Mr. Knott 

and NordAq, along with two guarantors, John Edward Aitken Kidd (“Kidd”) and 
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Paul L. Devine (“Devine”), entered into a Loan Agreement (the “November 2013 

Loan Agreement”), pursuant to which Mr. Knott agreed to make available to 

NordAq a loan facility of $700,000 (the “November 2013 Loan”).   November 

2013 Loan Agreement § 2.1.   A true and correct copy of the November 2013 Loan 

Agreement is attached as Exhibit B and is incorporated herein by reference. 

15. The November 2013 Loan was structured so that Mr. Knott 

would only advance funds to the extent needed to post as collateral for certain bids 

on oil and gas leases and that funds allocated to bids that were unsuccessful would 

be returned to Knott within 5 business days.  §§ 2.2, 4.1.1.  The full $700,000 

provided for under the November 2013 Loan Agreement was timely advanced to 

NordAq and NordAq did not return any of the advanced funds to Mr. Knott.  The 

November 2013 Loan was originally interest free.  § Preamble ¶ (B).  However, 

NordAq agreed to pay costs and expenses incurred by Mr. Knott and his 

representatives related to the November 2013 Loan.  § 13.3.   

16. Pursuant to Section 4.1 of the November 2013 Loan 

Agreement, NordAq was required to repay all amounts outstanding in full on 

November 1, 2014 unless certain other conditions required repayment earlier.  § 

4.1.  The failure to pay any amount due under the November 2013 Loan 

Agreement on the date due is an Event of Default if not remedied within three 

business days.  § 7.1. 
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17. As consideration for the November 2013 Loan, in addition to 

the pre-emptive rights provided for under the MOU, NordAq granted Mr. Knott an 

option (the “Call Option”) to acquire oil and gas leases (the “Leases”) successfully 

bid on in connection with the November 2013 Loan.  § 3.  The Call Option was 

freely assignable by Mr. Knott to a corporate entity of his choosing and the Call 

Option was exercisable for 120 days after the assignee entity became registered 

with the BLM and DNR.  § 3.1.  The consideration payable by the assignee entity 

upon exercise of the Call Option is (1) issuance to NordAq of 30% of the ordinary 

share capital of the entity, and (2) a deferred cash payment equal to the amount of 

the November 2013 Loan, payable upon the assignee entity’s capitalization 

reaching $3,000,000.  § 3.4.   The Call Option provisions of the November 2013 

Loan Agreement do not diminish or otherwise impact NordAq’s obligation to 

repay the November 2013 Loan. 

18. On December 16, 2013, Mr. Knott assigned the Call Option to 

Golden Eagle Petroleum Limited (“Golden Eagle”).   

19. On January 24, 2014, Mr. Knott, Kidd, Devine and NordAq 

executed a Deed of Variation (the “Deed of Variation”), which amended the 

November 2013 Loan Agreement to, among other things, increase the amount of 

the loan by $169,200 to a total amount of $869,200.  Deed of Variation § 2.2(b).  A 

true and correct copy of the Deed of Variation is attached as Exhibit C and is 
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incorporated herein by reference.  The additional $169,200 provided for under the 

Deed of Variation was advanced to NordAq and NordAq did not return any of the 

funds to Mr. Knott.   The November 2013 Loan was listed as a debt in the amount 

of $869,200 in NordAq’s 2014 Consolidated Financial Statements (the “2014 

Financials”).  2014 Financials at 16.  A true and correct copy of the 2014 

Financials is attached as Exhibit D and incorporated herein by reference.  

C. The January 2014 Loan by Lothian 

20. On January 24, 2014, Lothian and NordAq, again with Kidd 

and Devine as guarantors, entered into a Loan Agreement (the “January 2014 Loan 

Agreement”), pursuant to which Lothian agreed to make available to NordAq a 

loan facility of $3,625,000 (the “January 2014 Loan”).   January 2014 Loan 

Agreement § 2.1.   A true and correct copy of the January 2014 Loan Agreement is 

attached as Exhibit E and is incorporated herein by reference.  Lothian timely 

advanced to NordAq the full amount provided for under the January 2014 Loan 

Agreement.     

21. The January 2014 Loan Agreement set the interest rate on 

outstanding amounts at five (5) percent per annum, compounding annually.  § 4.1.  

Interest was payable at six month intervals.  § 4.1.  In addition to the interest, 

NordAq agreed to pay Lothian an annual “management fee” equal to one (1) 

percent of the amount outstanding under the January 2014 Loan Agreement on the 
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date due (the “January 2014 Management Fee”).  § 4.3.  The January 2014 

Management Fee is payable annually on January 24 until the January 2014 Loan is 

paid in full.  § 4.3.  NordAq also agreed to pay costs and expenses incurred by 

Lothian and its representatives related to the January 2014 Loan.  § 11.3.   

22. Pursuant to Section  3.1 of the January 2014 Loan Agreement, 

NordAq was required to repay all amounts outstanding in full on January 24, 2016 

unless certain other conditions required repayment earlier.  § 3.1.  Pursuant to 

Section 3.2.2 of the January 2014 Loan Agreement, NordAq was required to repay 

the January 2014 Loan within 5 business days after “the completion by [NordAq] 

of an equity or hybrid fundraise, a farm-out arrangement . . . or the disposal of a 

material or significant asset.”  § 3.2.2.  The failure to pay any amount due under 

the January 2014 Loan Agreement on the date due is an Event of Default if not 

remedied within three business days.  § 8.1.  The January 2014 Loan was listed as 

a debt in the amount of $3,625,000 in the 2014 Financials.  2014 Financials at 15.  

NordAq agreed that while any amounts remained outstanding under the January 

2014 Loan Agreement, it would not issue any debt that “repayment of which ranks 

pari pasu with or in priority to” repayment of the January 2014 Loan.  § 7.1. 

D. The February 2014 Loan by Lothian 

23. On February 10, 2014, Lothian and NordAq, again with Kidd 

and Devine as guarantors, entered into a Loan Agreement (the “February 2014 
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Loan Agreement”), pursuant to which Lothian agreed to make available to NordAq 

a loan facility of $1,300,000 (the “February 2014 Loan”).   February 2014 Loan 

Agreement § 2.1.   A true and correct copy of the February 2014 Loan Agreement 

is attached as Exhibit F and is incorporated herein by reference.     Lothian timely 

advanced to NordAq the full amount provided for under the February 2014 Loan 

Agreement.     

24. The February 2014 Loan Agreement set the interest rate on 

outstanding amounts at ten (10) percent per annum, compounding annually.  § 4.1.  

Interest is payable at six month intervals.  § 4.1.  In addition to the interest, 

NordAq agreed to pay Lothian an annual “management fee” equal to one (1) 

percent of the amount outstanding under the February 2014 Loan Agreement on 

the fee’s due date (the “February 2014 Management Fee” and, together with the 

January 2014 Management Fee, the “Management Fees”).  § 4.3.  The February 

2014 Management Fee is payable annually on February 10 until the February 2014 

Loan is paid in full.  § 4.3.  NordAq also agreed to pay costs and expenses incurred 

by Lothian and its representatives related to the February 2014 Loan.  § 10.3. 

25. Pursuant to Section 3.1 of the February 2014 Loan Agreement, 

NordAq was required to repay all amounts outstanding in full on February 10, 

2015 unless certain other conditions required repayment earlier.  § 3.1.  Pursuant to 

Section 3.1.2 of the February 2014 Loan Agreement, NordAq was required to 
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repay the February 2014 Loan within 5 business days after “the completion by 

[NordAq] of an equity or hybrid fundraise, a farm-out arrangement . . . or the 

disposal of a material or significant asset.”  § 3.1.2.  The failure to pay any amount 

due under the February 2014 Loan Agreement on the date due is an Event of 

Default if not remedied within three business days.  § 8.1.   The February 2014 

Loan was listed as a debt in the amount of $1,300,000 in the 2014 Financials.  

2014 Financials at 16.   

26. Further, the February 2014 Loan Agreement provides for a 

cross default upon NordAq’s failure to pay any of its indebtedness when due or the 

declaration that any of its indebtedness is due and payable prior to maturity as a 

result of an event of default.  § 10.9.  The cross default becomes an Event of 

Default if the breach is not cured within 15 business days of NordAq’s being 

notified or becoming aware of its failure to comply.  § 10.2. 

27. Additionally, NordAq agreed that while any amounts remained 

outstanding under the February 2014 Loan Agreement, it would not issue any debt 

that “repayment of which ranks pari pasu with or in priority to” repayment of the 

February 2014 Loan.  § 8.7.   

28. Finally, the February 2014 Loan Agreement provides that 

NordAq is required to provide certain financial reports to Lothian no later than 15 

days following the end of each quarter.  § 6.  The failure to provide the reports 
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becomes an Event of Default if the breach is not cured within 15 business days of 

NordAq’s being notified or becoming aware of its failure to comply.  § 10.2.  

Despite repeated request from Lothian, NordAq failed to timely deliver the 

required financial reports to Lothian, in breach of Section 6 of the February 2014 

Loan Agreement. 

E. Chinanx Investment and Other Breaches of the MOU 

29. Upon information and belief, on June 20, 2014, Chinanx 

Investment Group of Beijing, China (“Chinanx”) entered into a subscription 

agreement (the “Subscription Agreement”) to purchase 4,000,000 shares of 

NordAq stock for an aggregate price of $60,000,000 (the “Chinanx Transaction”), 

to be funded in two tranches in the amount of $20,000,000 (the “First Tranche 

Commitment”) and $40,000,000 (the “Second Tranche Commitment”).   A true 

and correct copy of the Subscription Agreement is attached as Exhibit G and is 

incorporated herein by reference.  See also 2014 Financials at 15.  Upon 

information and belief, in connection with its equity investment, NordAq ceded 

control over itself to Chinanx through, among other things, (a) Chinanx’s ability to 

appoint directors to NordAq’s board, and (b) covenants preventing NordAq from 

taking numerous actions without Chinanx’s consent, including issuing additional 

debt and equity, making acquisitions and divestitures, making distributions, 

adopting budgets or merging with other parties.  See Subscription Agreement § 5. 
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30. Upon information and belief, on September 5, 2014, Chinanx 

funded its First Tranche Commitment in full. Upon information and belief, despite 

the insistence of NordAq, Chinanx has since failed to fund its Second Tranche 

Commitment, while maintaining that the covenants in the Subscription Agreement 

providing Chinanx control over NordAq remain in effect. 

31. Mr. Knott did not receive written notice from NordAq of either 

the Chinanx Transaction or the funding of the First Tranche Commitment 

thereunder at least 30 business days prior to consummation as required under the 

MOU or any offer of an opportunity to participate in the Chinanx Transaction or 

the funding of the First Tranche Commitment.  The failure by NordAq to provide 

notice of, and an opportunity to participate in, the Chinanx Transaction and the 

funding of the First Tranche Commitment constituted a breach of Section 1.1 of 

the MOU.   

32. Additionally, upon information and belief, in October 2014, 

NordAq issued a note payable in the amount of $10,000,000, which note was 

convertible into shares of the Company’s common stock (the “October 2014 

Convertible Debt”).  2014 Financials at 15.  Mr. Knott did not receive written 

notice of the issuance of the October 2014 Convertible Debt at least 30 business 

days prior to its consummation or any offer of an opportunity to participate in the 

October 2014 Convertible Debt.  The failure by NordAq to provide notice of and 



14 

an opportunity to participate in the October 2014 Convertible Debt constituted an 

additional breach of Section 1.1 of the MOU. 

33. Upon information and belief, NordAq may have made 

additional issuances of equity or debt instruments during the period covered by Mr. 

Knott’s pre-emptive rights.  See 2014 Financials, Consolidated Statement of 

Shareholders’ Equity (listing additional amounts attributable to capital 

contributions).  Additionally, upon information and belief, NordAq may have 

received additional loans from directors and other related parties and repaid such 

loans along with interest and legal fees prior to repaying NordAq’s liabilities to the 

Plaintiffs.  NordAq’s numerous equity and hybrid fundraises, made without 

required notice to Mr. Knott or repayment of all outstanding loan amounts, 

constituted breaches of Section 1.1 of the MOU, Sections 3.2.2 and 7.1 of the 

January 2014 Loan Agreement and Section 3.1.2 and 8.7 of the February 2014 

Loan Agreement. 

34. On November 2, 2016, Mr. Knott sent a letter to NordAq 

notifying NordAq of the breach of the pre-emptive rights provisions of the MOU 

and demanding payment of the Break Fee, including interest.  A true and correct 

copy of the November 2, 2016 letter is attached as Exhibit H and incorporated 

herein by reference.  As of the date of this Complaint, NordAq has not paid the 

amounts due with respect to the Break Fee.    
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F. Breaches of Loan Agreements and Subsequent Developments 

35. Under the January 2014 Loan Agreement, NordAq was 

required to make a payment of accrued interest to Lothian on July 24, 2014.  

January 2014 Loan Agreement § 4.1 NordAq failed to make that payment within 3 

days of its due date, thereby causing an Event of Default under Section 8.1 of the  

January 2014 Loan Agreement.  

36. On August 12, 2014, Lothian sent a letter to NordAq that, 

among other things, (i) notified NordAq of the occurrence of the Event of Default 

under the January 2014 Loan Agreement, (ii) notified NordAq of a cross default of 

the February 2014 Loan Agreement pursuant to Section 10.9 thereof and (iii) 

accelerated the January 2014 Loan and February 2014 and declared them due and 

payable in full on demand.  A true and correct copy of the August 12, 2104 letter is 

attached as Exhibit I and is incorporated herein by reference. 

37. In addition to the Events of Default described in the August 12, 

2014 letter, NordAq also failed to repay all outstanding amounts under the January 

2014 Loan and the February 2014 Loan upon the consummation of the Chinanx 

Transaction and issuance of the October 2014 Convertible Debt, in breach of 

Section 3.2.2 of the January 2014 Loan Agreement and Section 3.1.2 of the 

February 2014 Loan Agreement.  
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38. On September 16, 2014, Lothian sent an additional letter to 

NordAq that, among other things, demanded immediate payment in full all 

amounts due with respect to the January 2014 Loan and the February 2014 Loan.  

A true and correct copy of the September 16, 2014 letter is attached as Exhibit J 

and is incorporated herein by reference. 

39. On November 1, 2014, NordAq was required to repay in full all 

amounts outstanding under the November 2013 Loan Agreement.  NordAq failed 

to do so within 3 business days of that date thereby causing an Event of Default 

under Section 7.1 of November 2013 Loan Agreement.  

40. Events of Default having occurred on each of the November 

2013 Loan, the January 2014 Loan and the February 2014 Loan, the Plaintiffs and 

NordAq engaged in negotiations throughout 2014 and early 2015 to try to resolve 

certain assorted disagreements between the Plaintiffs and NordAq related to their 

business interactions, including the loan liabilities.  During this period, the 

Plaintiffs and NordAq also took part in extensive negotiations with respect to two 

distinct corporate transactions which were designed to, among other things, 

facilitate the repayment or restructuring of the loans on mutually agreeable terms.  

However, the parties failed to reach a definitive agreement with respect to the two 

transactions.  As part of and in consideration for the Plaintiffs’ entering into those 
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negotiations, NordAq undertook certain obligations to the Plaintiffs, which were 

memorialized in two letters dated January 20, 2015.   

41. First, in a letter to Lothian (the “Expenses Letter”), NordAq 

acknowledged that Lothian had incurred costs and expenses in the amount of 

$640,000 related to the loans and Lothian’s efforts with respect to the two 

unconsummated corporate transactions on NordAq’s behalf (the “Expense 

Reimbursement”).  NordAq further acknowledged its agreement to reimburse 

Lothian for that amount and agreed that interest would accrue on such amount at a 

rate of 10 percent per annum compounding annually beginning on January 1, 2015 

until the Expense Reimbursement and accrued interest are paid in full.  A true and 

correct copy of the Expenses Letter is attached as Exhibit K and incorporated 

herein by reference. 

42. Second, in a letter to Mr. Knott and Lothian (the “Default 

Interest Letter”), NordAq confirmed its agreement to pay default interest on the 

outstanding loans (the “Default Interest”) at a rate of ten (10) percent per annum 

until such loans were repaid.  A true and correct copy of the Default Interest Letter 

is attached as Exhibit L and incorporated herein by reference. 

43. Upon information and belief, Golden Eagle became registered 

with BLM and DNR on or about November 3, 2015.  On January 7, 2016, Golden 

Eagle issued notice to NordAq of its intention to exercise the Call Option in 
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accordance with the terms of the November 2013 Loan Agreement.  NordAq’s 

President, Robert Warthern confirmed in an email to Mr. Knott and Golden Eagle 

(with a copy to NordAq’s Chief Financial Officer and Secretary, David Pfeifer) on 

February 10, 2016 that the Leases had been assigned to Golden Eagle.  A true and 

correct copy of the February 10, 2016 email is attached hereto as Exhibit M and 

incorporated herein by reference.  The Debtors further confirmed in writing on 

April 20, 2016 that the Leases were transferred to Golden Eagle in response to the 

exercise of the Call Option and that NordAq had accepted 240,000 fully paid 

ordinary shares in the capital of Golden Eagle in full satisfaction of Golden Eagle’s 

obligation under Section 3.4.1 of the November 2013 Loan Agreement.  Golden 

Eagle’s capitalization has not reached $3,000,000, and, accordingly, there is no 

additional consideration due under the terms of the Call Option. 

44. On October 20, 2016, counsel for Mr. Knott and Lothian sent a 

letter to NordAq again demanding payment of all outstanding amounts with respect 

to the November 2013 Loan, the January 2014 Loan, the February 2014 Loan and 

the Expense Reimbursement.  A true and correct copy of the October 20, 2016 

letter is attached as Exhibit N and incorporated herein by reference. 

45. As of the date of this Complaint, NordAq has failed to repay to 

Mr. Knott any amount on account of the November 2013 Loan.  NordAq has also 

failed to repay to Lothian the principal amount of the January 2014 Loan and the 
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February 2014 Loan and has failed to make any scheduled payment of interest or 

the Management Fees due under the January 2014 Loan Agreement and the 

February 2014 Loan Agreement.   Finally, NordAq has failed to remit to Lothian 

the Expense Reimbursement or any interest with respect thereto, and has not paid 

any Default Interest with respect to any of the November 2013 Loan, the January 

2014 Loan and the February 2014 Loan. 

46. As of the date of this Complaint, NordAq owes the Plaintiffs 

the following amounts: 

Loan/Obligation Principal Interest Default 
Interest 

Management 
Fees 

Total 

November 2013 
Loan 

$869,200.00  $0.00  $205,575.29  $0.00  
$1,074,775.29  

January 2014 
Loan 

$1,300,000.00  $63,629.53  $307,464.19   $35,473.97   
$1,706,567.69  

February 2014 
Loan 

$3,625,000.00  $98,219.03  $857,352.06   $100,606.16   
$4,681,177.25  

Expense 
Reimbursement 

$640,000.00  $118,786.83 $0.00 $0.00  $758,786.83  

MOU $5,000,000 $1,026,355.0
0 

$0.00 $0.00 $6,026,355.00 

 

COUNT I – BREACH OF CONTRACT (MOU) 

47. Plaintiffs repeat and reallege the allegations in each of the 

preceding paragraphs as if fully set forth herein. 

48. The MOU is a valid, enforceable agreement.   

49. Mr. Knott fulfilled his obligations under the MOU including by 

entering into the November 2013 Loan Agreement. 
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50. NordAq’s entry into the Chinanx Transaction, issuance of the 

October 2014 Convertible Debt and, upon information and belief, other similar 

capital transactions, constituted a breach of Mr. Knott’s pre-emptive rights under 

the MOU, which breach has caused, and continues to cause, considerable and 

incalculable damages. 

51. Mr. Knott is entitled to recover damages in an amount equal to 

the Break Fee, including interest as set forth in the MOU, in an amount to be 

determined at trial. 

COUNT II – BREACH OF CONTRACT (November 2013 Loan Agreement) 

52. Plaintiffs repeat and reallege the allegations in each of the 

preceding paragraphs as if fully set forth herein. 

53. The November 2013 Loan Agreement is a valid, enforceable 

agreement.   

54. Mr. Knott fulfilled his obligations under the November 2013 

Loan Agreement including by timely advancing the principal amount of the 

November 2013 Loan to NordAq. 

55. NordAq’s failure to repay any of the amounts outstanding under 

the November 2013 Loan Agreement on November 1, 2014 constituted a breach 

of, and Event of Default under, the November 2013 Loan Agreement and its 

subsequent continuing failure to repay principal and Default Interest when due 
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constitute further on-going breaches, which breaches have caused, and continue to 

cause, considerable damages. 

56. As a result of the breaches and Events of Default, the 

November 2013 Loan was accelerated and all amounts outstanding under the 

November 2013 Loan Agreement are due and owing. 

57. Mr. Knott is entitled to recover the amounts it is owed under the 

November 2013 Loan Agreement, including Default Interest, and additional 

compensatory damages in an amount to be determined at trial. 

COUNT III – BREACH OF CONTRACT (January 2014 Loan Agreement) 

58. Plaintiffs repeat and reallege the allegations in each of the 

preceding paragraphs as if fully set forth herein. 

59. The January 2014 Loan Agreement is a valid, enforceable 

agreement.   

60. Lothian fulfilled its obligations under the January 2014 Loan 

Agreement including by timely advancing the principal amount of the January 

2014 Loan to NordAq. 

61. NordAq’s failure to timely pay interest under the January 2014 

Loan Agreement when due constituted a breach of and Event of Default under the 

January 2014 Loan Agreement and its subsequent continuing failure to repay 

principal, interest, the January 2014 Management Fees and Default Interest when 
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due and/or demanded, and (2) incurrence of additional debt pari pasu with or 

senior to the January 2014 Loan, constitute further on-going breaches, which 

breaches have caused, and continue to cause, considerable damages. 

62. As a result of the breaches and Events of Default, the January 

2014 Loan was accelerated and all amounts outstanding under the January 2014 

Loan Agreement are due and owing. 

63. Lothian is entitled to recover the amounts it is owed under the 

January 2014 Loan Agreement, including Default Interest, and additional 

compensatory damages in an amount to be determined at trial. 

COUNT IV – BREACH OF CONTRACT (February 2014 Loan Agreement) 

64. Plaintiffs repeat and reallege the allegations in each of the 

preceding paragraphs as if fully set forth herein. 

65. The February 2014 Loan Agreement is a valid, enforceable 

agreement.   

66. Lothian fulfilled its obligations under the February 2014 Loan 

Agreement including by timely advancing the principal amount of the February 

2014 Loan to NordAq. 

67. NordAq’s (1) failure to timely pay interest under the January 

2014 Loan Agreement when due and remedy the non-payment within 15 days 

constituted a breach of and Event of Default under the February 2014 Loan 
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Agreement and its subsequent continuing failure to repay principal, interest, the 

February 2014 Management Fees and Default Interest when due and/or demanded, 

(2) incurrence of additional debt pari pasu with or senior to the February 2014 

Loan, and (3) failure to timely deliver required financial reports, constitute further 

on-going breaches, which breaches have caused, and continue to cause, 

considerable damages. 

68. As a result of the breaches and Events of Default, the February 

2014 Loan was accelerated and all amounts outstanding under the February 2014 

Loan Agreement are due and owing. 

69. Lothian is entitled to recover the amounts it is owed under the 

February 2014 Loan Agreement, including Default Interest, and additional 

compensatory damages in an amount to be determined at trial. 

COUNT V – BREACH OF CONTRACT (Expense Reimbursement) 

70. Plaintiffs repeat and reallege the allegations in each of the 

preceding paragraphs as if fully set forth herein. 

71. The agreement to pay the Expense Reimbursement as set forth 

in the Expenses Letter is a valid, enforceable agreement.   

72. NordAq’s failure to timely pay the Expense Reimbursement 

and its subsequent continuing failure to repay the Expense Reimbursement and the 
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interest thereon when due and/or demanded constitute further on-going breaches, 

which breaches have caused, and continue to cause, considerable damages. 

73. Lothian is entitled to recover the amounts it is owed on account 

of the Expense Reimbursement, including interest, and additional compensatory 

damages in an amount to be determined at trial. 

CONCLUSION 

WHEREFORE, the Plaintiffs respectfully request that the Court enter 

a judgment in their favor and against NordAq: 

(a) Awarding Mr. Knott damages equal to the Break Fee and 

interest provided for under the MOU;  

(b) Awarding Mr. Knott damages equal to the unpaid amounts 

owed under the November 2013 Loan Agreement including Default Interest;  

(c)  Awarding Lothian damages equal to the unpaid amounts owed 

under the January 2014 Loan Agreement including interest, the January 2014 

Management Fee and Default Interest; 

(d) Awarding Lothian damages equal to the unpaid amounts owed 

under the February 2014 Loan Agreement including interest, the February 2014 

Management Fee and Default Interest; 

(e)  Awarding Lothian damages equal to the unpaid amount of the 

Expense Reimbursement plus interest owed under the Expenses Letter; 
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(f)  Awarding the Plaintiffs pre-judgment and post-judgment 

interest;  

(d) Awarding the Plaintiffs their costs and reasonable attorneys’ 

fees in connection with this action; and 

(e)  Granting such other and further relief as the Court deems just 

and proper.   

 MORRIS, NICHOLS, ARSHT & TUNNELL LLP 
 
 
/s/ Kevin M. Coen  
Kevin M. Coen (#4775) 
Alexandra M. Cumings (#6146) 
1201 North Market Street 
Wilmington, DE  19801 
(302) 658-9200 

Attorneys for Plaintiffs Lothian Investment 
Partners Limited and Andrew Allister Knott 

 
OF COUNSEL: 
 
BAKER BOTTS LLP 
Emanuel C. Grillo 
Christopher Newcomb 
30 Rockefeller Plaza 
New York, NY  10112 
(212) 408-2500 
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