COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.
Please do not
write in this
margin
Pursuant to section 410 and 466 of the Companies Act 1985
To the Registrar of Companies For official us¢e  Company number
Please complete . = ==y
Jegibly, pre gmbly (Address overleaf - Note 6) | 1 l | 20396380
in black type, or [T R
bold block lettering  Name of company
* insert full name * : n "
of Gompany I M Squared 0il and Gas Ltd (the "Company") I

Date of creation of the charge (note 1)

|8 January 2015 1

Description of the instrument creating or evidencing the charge or of any ancillary document which has

been altered (note 1)

IFloating Charge (Charge Code SC39 6380 0001) I

Names of the persons entitled to charge

Barclays Bank plc (the "Bank")

Short particulars of all the property charged

RIDER A ATTACHED

Presentor's name address and For official

05
reference (if any): ﬁ%%? ) | Postroom

Dickson Minto W.S EDINBURGH
16 Charlotte Square
Edinburgh
Fidinbur 08 FEB 2019
#*
SCT

L

08/02/2019 #367
COMPANIES HOUSE

199
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Names, and addresses of the persons who have executed the instrument of alteration (note 2)

s Pleass do nof ]
write in R

RIDER B ATTACHED this margin

Please comg!ete
legibly, preferably
in black type, or
bold block lettering

Date(s) of execution of the instrument of alteration

6 February 2019

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the
creation by the company of any fixed security or any other floating charge having, priority over, or ranking
pari passu with the floating charge

No Subordinated Creditor may take, accept or receive the benefit of any
Security, guarantee, indemnity or other assurance against loss from a Debtor
or any other person in respect of any of the Subordinated Liabilities prior
to the Senior Discharge Date, other than the St Andrews Guarantee.

Terms defined in Rider C shall have the same meaning when used above.

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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’,qutasp do not A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
wrnite mn

this margin order of the ranking of the floating charge in relation to fixed securities or to other floating charges

RIDER C ATTACHED
Flease compiete
legibly, preferably
in black type or
bold block lettering
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Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise
regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges

N/A

Signed DL(MW \/\wkbC Date T { Z{ (4

On behalf of PSR [chargee] T

Notes

1.  Adescription of the instrument e.g. "Instrument of Charge” "Debenture"” etc, as the case may be, should be
given. For the date of creation of a charge see section 410(5) of the Companies Act.

2. In accordance with section 466(1) the instrument of alteration should be executed by the company, the
holder of the charge and the holder of any other charge (including a fixed security) which would be
adversely affected by the alteration.

3. A cettified copy of the instrument of alteration, together with this form with the prescribed particulars
correctly completed must be delivered to the Registrar of Companies within 21 days after the date of
execution of that instrument.

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a
body corporate it must be signed by an officer of that body.

5. Afee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
Cheques and Postal Orders are to be made payable to Companies House.

6. The address of the Registrar of Companies is: Companies House, 139 Fountainbridge,

Edinburgh, EH3 SFF DX 235 Edinburgh or LP - 4 Edinburgh 2

Laserform Intemational 5/08

Please do not
write in
this margin

I’Pll'e"a‘b.t.}e com, Iet:’

"y ra
ile'.-gblagkptype, or Y
bold block lettering

A fee js payable to
Companies House
in respect of each
register entry for a
mortgage or
charge.

{See Note §)

t delete as
appropriate
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M SQUARED OIL AND GASLTD
{Registered Number SC396380)
RIDER A — FORM 466 — (INSTRUMENT OF ALTERATION ~ DEED OF POSTPONEMENT)

Short Particulars of all the property charged

The whole of the property which is, or may be from time to time while the Floating Charge is in force,
comprised in the Company's property and undertaking, including uncalled capital for the time being.

Terms defined in the Form 466 shall have the same meaning when used in this Rider A

NUA
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M SQUARED OIL AND GASLTD
(Registered Number SC396380)
RIDER B — FORM 466 — (INSTRUMENT OF ALTERATION — DEED OF POSTPONEMENT)
Names and addresses of persons who have executed the instrument of alteration

M-Squared Lasers Limited - Venture Building, 1 Kelvin Campus, West of Scotland Science Park,
Maryhill Road, Glasgow, Scotland G20 0SP.

M Squared Oi! and Gas Ltd - Venture Building, 1 Kelvin Campus, West of Scotland Science Park,
Maryhill Road, Glasgow, Scotland G20 0SP.

M Squared Life Limited — Venture Building, 1 Kelvin Campus, West of Scotland Science Park,
Maryhill Road, Glasgow, Scotland G20 0SP.

Solus Technologies Limited - Venture Building, 1 Kelvin Campus, West of Scotland Science Park,
Maryhill Road, Glasgow, Scotland G20 0SP.

M-Squared Lasers Inc - 160 Greentree Drive, Suite 101, Dover, Delaware DE19904.
BGF Nominees Limited — 21 Palmer Street, London, SW1H 0AD.

The University Court of the University of St Andrews - College Gate, North Street, St Andrews, Fife,
KY16 9AJ.

Barclays Bank plc - 1 Churchill Place, Canary Wharf, London E14 5HP.

() A
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M SQUARED OIL AND GAS LTD
{Registered Number SC396380)
RIDER C — FORM 466 — {(INSTRUMENT OF ALTERATION - DEED OF POSTPONEMENT)

A statement of the provisions, if any, imposed by the instrument of alteration varying or
otherwise regulating the order of the ranking of the floating charge In relation to fixed
securities or to other floating charges

The Subordinated Liabilities are subordinate to the right of payment to the Senior Liabilities.
Payment of any amount of the Subordinated Liabilities is conditional upon the Debtors having
irrevocably and unconditionally paid in full all of the Senior Liabilities.

Where:

"BGF" means BGF Nominees Limited, a company registered in England as company number
10007355 and having its registered office at 21 Palmer Street, London SW1H CAD.

"BGF Loan Notes" means (i) the £3,750,000 loan notes issued by the Borrower in favour of BGF
pursuant to a loan note instrument of the Borrower dated 27 Apri{ 2012 as subsequently amended
and restated on 15 July 2014 and as amended by letters of variation dated 01 June 2017 and 05
September 2018; (i) the £750,000 loan notes issued by the Borrower in favour of BGF pursuant to a
loan note instrument of the Borrower dated 06 November 2014 and as amended by letters of
variation dated 01 June 2017 and 05 September 2018; and (iii) the £900,000 loan notes issued by
the Borrower in favour of BGF pursuant to a loan note instrument of the Borrower dated 24 March
2014 and as amended by letters of variation dated 01 June 2017 and 05 September 2018.

"BGF Subordinated Liabilities” means any Liabilities owed by a Group Company to BGF
including, but not limited to, the Liabilities arising under the BGF Loan Notes.

"Borrower' means M-Squared Lasers Limited, registered in Scotland as company number
SC243330 and having its registered office at Venture Building, 1 Kelvin Campus, West of Scotland
Science Park, Maryhill Road, Glasgow, Scotland G20 QSP.

"Debtor” means the Borrower or a Guarantor.

"Group Company” means in relation to a Debtor, that Debtor, any Subsidiary or holding company
from time to time of a Debtor and any Subsidiary from time to time of a holding company of that
Debtor.

"Guarantee"” means:

(A) the unlimited corporate guarantee given on 09 January 2015 by the Guarantors (other than M
Squared Life); and

(B) the unlimited guarantee given on or about the date of the Deed of Postponement by M Squared
Life:,
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each in favour of the Senior Creditor in respect of the Loan Facility.
"Guarantors™ means the Company, Solus, M-Squared US, and M Squared Life.

"Liabilities™ means all present and future liabilities and obligations at any time, both actual and
contingent and whether incurred solely or jointly or in any other capacity together with any of the
following matters relating to or arising in respect of those liabilities and obligations:

{A) any investment, refinancing, novation, deferral or extension;

(B) any claim for breach of representation, warranty or undertaking or an event of default or under
any indemnity given under or in connection with any document or agreement evidencing or
constituting any other liability or obligation falling within this definition;

(C) any claim for damages or restitution; and

(D) any claim as a result of any recovery by any Debtor of a Payment on the grounds of preference
or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
pravability, unenforceabilty or non-allowance of these amounts in any insolvency or other
proceedings.

"Loan Facility™ means the Sterling Single Currently Revolving Loan Key Terms (Floating Rate
(Screen Rate)} and the Sterling or Single Currency Revolving Loan (Floating Rate (Screen Rate))
Terms and Conditions incorporated therein entered into or to be entered into on or about the date of
the Deed of Postponement between, amongst others, the Borrower (as borrower) and the Senior
Creditor (as lender).

"M Squared Life” means M Squared Life Limited, registered in Scotland as company number
SC522938 and having its registered office at Venture Building, 1 Kelvin Campus, West of Scotland
Science Park, Maryhill Road, Glasgow, Scotiand G20 OSP.

"M-Squared US" means M-Squared Lasers Inc, registered in Delaware as company number
4930155 and having its registered office at 160 Greentree Drive, Suite 101, Dover, Delaware,
DE19204.

"Payment” means, in respect of any Liabilities (or any other liabilities or obligations), a payment,
prepayment, repayment, redemption, defeasance or discharge of those Liabilities (or other liabilities
or obligations), including (without limitation) any exercise of any right of set-off.

"Security" means a mortgage, charge, pledge, lien or other security interest securing any obligation
of any person or any other agreement or arrangement having a similar effect.

"Senior Creditor” means Barclays Bank plc and its successors and assignees.

"Senior Discharge Date" means the date on which all Senior Liabilities have been fully and finally
discharged to the satisfaction of the Senior Creditor, whether or not as a result of any enforcement,
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and the Senior Creditor is not under any further obligation to provide financial accommodation to
any Debtor under any of the Senior Finance Documents.

"Senior Finance Documents" means the Loan Facility, each Guarantee, the Existing Security (as
defined in the Loan Facility), the New Security (as defined in the Loan Facility), the EFG Loans (as
defined in the Loan Facility), the Overdraft Facility (as defined in the Loan Facility), the Deed of
Postponement and any other agreement, deed, document or instrument evidencing or constituting
any Liabilities of the Debtors (or any of them) owed to the Senior Creditor from time to time
howscever arising.

"Senjor Liabilities” means Liabilities owed by a Debtor to the Senior Creditor under or in
connection with the Senior Finance Documents or any other Liabilities of the Debtors (or any of
them) owed to the Senior Creditor from time to time howsoever arising.

"Solus"” means Solus Technologies Limited, registered in Scofiand as company number SC303447
and having its registered office at Venture Building, 1 Kelvin Campus, West of Scotland Science
Park, Maryhill Glasgow, Scotland G20 0SP.

"St Andrews™ means The University Court of the University of St Andrews, incorporated under the
Universities (Scotland) Acts 1858 to 1966 and having its principal office at College Gate, North
Street, St Andrews, Fife, KY 16 9AJ.

"St Andrews Guarantee” means the guarantee granted by the Borrower in favour of St Andrews in
relation to M Squared Life's obligations under the St Andrews Loan Note Instrument.

"St Andrews Loan Notes" means £672,000 loan notes issued by M Squared Life in favour of St
Andrews due 2023 and any other loan notes issued by M Squared Life to St Andrews from time to
time which are capable of being or becoming repayable prior to the Senior Discharge Date.

"St Andrews Loan Note Instrument” means the loan note instruments dated on or around the
date of the Deed of Postponement made by M Squared Life constituting the St Andrews Loan Notes
and any other additional loan note instrument made by M Squared Life in favour of St Andrews from
time to time constituting loan notes which are capable of being or becoming repayable prior to the
Senior Discharge Date.

"St Andrews Subordinated Liabilities"” means any Liabilities owed by a Group Company to St
Andrews arising under the St Andrews Loan Notes, the St Andrews Guarantee and any other
agreement or document which creates or purports to create any Liabitities of a type which as at the
date of the Deed of Postponement arise under the St Andrews Loan Notes or the St Andrews
Guarantee.

"Subordinated Liabilities” means the BGF Subordinated Liabilities and/or the St Andrews
Subordinated Liabilities.

"Subordinated Creditor” means each of BGF and St Andrews.

"Subsidiary” means a subsidiary undertaking as defined in the Companies Act 2006.
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FILE COPY

CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

- COMPANY NO. 396380
CHARGE CODE 5C39 6380 0001

I HEREBY CERTIFY THAT PARTICULARS OF AN INSTRUMENT
OF ALTERATION DATED 6 FEBRUARY 2019 WERE DELIVERED
PURSUANT TO SECTION 466 OF THE COMPANIES ACT 1985
ON 8 FEBRUARY 2019

THE INSTRUMENT RELATES TO A CHARGE CREATED ON 8
JANUARY 2015

BY M SQUARED OIL AND GASLTD

IN FAVOUR OF
BARCLAYS BANK PLC

GIVEN AT COMPANIES HOUSE, EDINBURGH 12 FEBRUARY 2019

THE OFFICIAL SEAL OF THE

Companies House REGISTRAR OF COMPANES




Dated: & FESRUAZY 20(9 EXECUTION VERSION

Deed of Postponement

between

M-Squared Lasers Limited

as Borrower

M Squared Oil and Gas Limited
Solus Technologies Limited
M-Squared Lasers Inc

M Squared Life Limited

as Guarantors

BGF Nominees Limited (a/c BGF Investments LP)
The University Court of the University of St Andrews
as Subordinated Creditors

and

Barclays Bank PLC

as Sentor Creditor

ERIAL
WE GERTIFY THAT, SAVE FOR MAT
R’E%ACTED PURSUANT TO SECTION gg?:t‘s{
OF THE COMPANIES ACT 2008, THIS OF
INSTRUMENT IS A CORRECT coPY
THE ORIGINAL INSTRUMENT

DICKSON MINTO W.S.
oate: F[2 1A
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THIS AGREEMENT is dated 6 FEBRUARY 2019 and made

BETWEEN.:

(N

2

@)

“@

&)

(6

)

(8

M-SQUARED LASERS LIMITED, registered in Scotland as company number SC243330
and having its registered office at Venture Building, 1 Kelvin Campus, West of Scotland

~ Science Park, Maryhill Road, Glasgow, Scotland G20 0SP (the “Borrower”);

M SQUARED OlL AND GAS LIMITED, registered in Scotland as company number
§C39638C and having its registered office at Venture Building, 1 Kelvin Campus, West of

Scotland Science Park, Maryhill Road, Glasgow, Scotland G20 0SP ("M Squared Oil");

M SQUARED LIFE LIMITED, registered in Scotland as company number SC522938 and
having Its registered office at Venture Bullding, 1 Kelvin Campus, West of Scotiand
Science Park, Maryhill Road, Glasgow, Scotland G20 0SP (the "M Sqguared Life®);

SOLUS TECHNOLOGIES LIMITED, registered in Scotland as company number
S§C303447 and having its registered office at Venture Building, 1 Kelvin Campus, West of

Scotland Science Park, Maryhill Road, Glasgow, Scotland G20 0SP ("Solus");

M-SQUARED LASERS INC, registered in Delaware as company number 4930155 and
having its registered office at 160 Greentree Drive, Suite 101, Dover, Delaware, DE19904
("M-Squared US" and, together with M Squared Oil, M Squared Life and Solus, the

"Guarantors®);

BGF NOMINEES LIMITED, a company registared in England as company number
10007355 and having its registered office at 21 Palmer Street, London, SW1H OAD
("BGEY);

THE UNIVERSITY COURT OF THE UNIVERSITY OF ST ANDREWS, incorporated under
the Universities (Scotland) Acts 1858 1o 1966 and having its principal office at College
Gate, North Street, St Andrews, Fife, KY16 9AJ (“St Andrews");, and

BARCLAYS BANK PLGC, as senior creditor (the “Senior Creditor®, which expression
Includes its successors and assigns).

BACKGROUND:

(A)

(B)

(\®)

The Debtors and each Subordinated Creditor enter into this Agreement in connection with
the Loan Facliity.

It is intended that this Agreement lakes effect as a deed notwithstanding the fact that a
Party may only execute thls Agreement under hand.

This Agreement replaces and supersedss in full the deed of postponement dated 26
November 2018 made between, amongst others, the Borrower, BGF investments LP
acting by its General Partner Business Growth Fund PLC and the Senior Creditor (the
"Existing Postponement Agreement”) and the Existing Postponement Agreement shall

cease to have any effect upon the date of this Agreement.

IT IS AGREED as follows:
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1. Defliitions and Interpretation
1.1 Definitions

*BGF Loan Notes" means (i) the £3,750,000 loan notes lssued by the Borrower In favour
of BGF pursuant to a loan note instrument of the Borrower dated 27 April 2012 as
subsequently amended and restated on 15 July 2014 and as amended by letters of
variation dated 01 June 2017 and 05 September 2018; (if) the £750,000 loan notes issued
by the Borrower In favour of BGF pursuant to a loan note instrument of the Borrower dated
6 November 2014 and as amended by letters of variation dated 01 June 2017 and 05
September 2018, and (lii) the £600,000 ican notes issued by the Borrower in favour of
BGF pursuant to a loan note instrument of the Borrower dated 24 March 2014 and as
amended by letters of variation dated 01 June 2017 and 05 September 2018.

“BGF_Subordinated Ligpllities” means any Liabilities owed by a Group Company to BGF
including, but not limited to, the Liabiilties arising under the BGF Loan Notes.

"Business Day” means a day (other than a Saturday or Sunday) on which banks are open
for general business in London and Edinburgh.

"Dabtor” means the Borrower or a Guarantor.

“Distress Event” means any of:

(A) the Senlor Creditor terminating the facility made available under the Loan Facllity
or any EFG Loan (as defined in the Loan Facility), declaring that any amount
payable under the Senior Finance Documents is payable on demand or
demanding payment of any amount due and payable under the Senlor Finance
Documents; or

(B) the enforcement of any Transaction Security.

“Distressed Disposal’ means a dlspésal of an asset of, or the shares In, the capital of a
Debtor which s:

(A)  being effected by enforcement of the Transaction Security; or
(B)  being effected after the occurrence of a Distress Event by the Senilor Creditor.

"Enforcement Action® means:

(A) the acceleration of any Subordinated Liabllities or the making of any declaration
that any Subordinated Liabilities are prematurely due and payable;

{B) the making of any declaration that any Subordinated Llabilitles are payable on
demand; .

(C) the making of & demand in relatlon to a Subordinated Liabllity that Is payable on
demand,

(D) the exercise of any right to require a Debtor to acquire any Subordinated Liability
(including exercising any put or calf option against a Debtor for the redompﬂon or
purchase of any Subordinated Liability),

(E) the exercise of any right of set-off, account combination or payment netting against
a Dabtor in respect of any Subordinated Liabilities;
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(F) the sulng for, commencing or joining of any legal or arbitration proceedings against
a Debtor to recover any Subordinated Liablities;

(G) the entering Into of any composition, compromise, assignment or arrangement with
a Debtor, or any person who has given any Securlty, guarantee or indemnity or
other assurance against loas In respect of the Subordinated Liabilitles; or

(H) the petitioning, applying or voting for, or the taking of any steps (Including the
appointment of any liquidator, receiver, administrator or simfiar officer) In relation
to, the winding up, dissolution, administration or reorganisation of a Debtor, or any
person who has given any Security, ‘guarantee, indemnlty or other assurance
against loss in respect of any of the Subordinated Liabllities, or any of a Debtor's
assets or any suspension of payments or moratorium of any indebtedness of a
Debtor, or any analogous procedure or step in any jurisdiction. '

“Group Company” means In relation to a Debtor, that Debtor, any Subsidiary or hokding
compary from time fo time of a Debtor and any Subsidiary from time to time of a hokding
company of that Dabtor.

“Guarantee’ means:

(A} the unlimited corporate guarantee given on 09 January 2015 by the Guarantors
(other than M Squared Life); and

(B) the unlimited guarantee given on or about the date of this Agresment by M
Squared Life,

each In favour of the Senfor Creditor in respect of the Loan Facllity.
*Insolvency Event’ means, in relation to a Debtor:

(A) any resolution Is passed or order made for the winding up, dissolution,
administration or reorganisation of a Debtor, & moratorium Is declared In relation to
any indebtedness of a Debtor or an administrator is appointed to a Debtor;

(B) any composition, compromise, assignment or arrangement is made with any of its
creditors;

(C) the appointment of any liquidator, receiver, administrator, administrative receiver,
compulsory manager or other similar officer in respect of a Debtor or any of its
assets; or

(D) any analogous procedure or step Is taken In any Jurisdiction.

“Liabllities” means all present and future liablities and obfigations at any time, both actual
and contingent and whether incurred solely or jointly or In any other capacity together with
any of the following matters relating to or arising In respect of those fiabifities and
obligations:

(A)  anyinvestment, refinancing, novation, defsrral or extension;

(B) any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity glven under or in connection with any document or
agreement evidencing or constituting any other liabillty or obligation faliing within
this definition;

(C)  any claim for damages or restitution; and
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(D) any claim as a result of any recovery by any Debtor of a Payment on the grounds
of preference or otherwise,

and any amounts which would be Included in any of the above but for any discharge, non-
provability, unenforceabiiity or non-allowance of those amounts In any Insolvency or other
proceedings.

means the Sterling Single Currency Revolving Loan Key Terms (Floating
Rate (Screen Rate)) and the Sterling or Single Currency Revolving Loan (Floatihng Rate
(Screen Rate)) Terms and Conditions Incorporated therein entered Into or to be entered
into on or about the date of this Agresment belween, amongst others, the Borrower (as
borrower) and the Senior Creditor (as lender).

“Party” means a party to this Agreement.

"Payment” means, In respect of any Liabliities {or any other liabllities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those
Liabilitles (or other liabilities or obligations), Including (without limitation) any exercise of
any right of set-off.

"Permifted Payinent” means:

(A}  any scheduled payment of interest pursuant to and In accordance with the terms of
the BGF Loan Notes and/or the St Andrews Loan Note Instrument (as such terms
are set out in the form of such documents as at the date of this Agresment);

(B) any scheduled repayment of principal pursuant to and in accordance with the
terms of the BGF Loan Noies and/or the St Andrews Loan Note Instrument
provided the Senlor Creditor has provided its prior written consent (such consent
not to be unreasonably withheld);

(C) an amount not exceeding £35,000 (plus VAT) per annum (and Increasing by no
more than 3.00 per cent. of that amount per annum) as payment of an annual fee
in respect of the BGF Subordinated Liabilities; or

(D) reimbursement by the Borrower of any expenses (plus any additional value added
tax) reasonably and properly incurred by any BGF Director, independent Director
and/or Observer in carrying out his dutles and in monitoring BGF's investment In

the Borrower,

*Security” means a mortgage, charge, pledge, lién or other security interest securing any
abligation of any person or any other agreement or arrangement having a similar effect.

*Senlor Discharge Date” means the date on which all Senior Liabilities have been fully and
tinally discharged to the satisfaction of the Senior Creditor, whether or not as the result of

any enforcement, and the Senlor Creditor is not under any further obligation to provide
financlal accommodation to any Debtor under any of the Senior Finance Documents.

*Senlor Finance Documents” means the Loan Faclity, each Guarantes, the Existing
Security (as defined in the Loan Facliity), the New Security (as defined in the Loan
Facliity), the EFG Loans (as defined In the Loan Facility), the Overdraft Facllity (as defined
in the Loan Facliity) this Agreement and any other agreement, deed, document or
Instrument evidencing or constituting any Liabilities of the Debtors {or any of them) owed
to the Senlor Creditor from time to time howsocever arising.
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1.2

“Senior Llabllitles* means the Liabilities owed by a Debtor to the Senlor Creditor under or
in connection with the Senior Finance Documents or any other Liabitities of the Debtors (or
any of them) owed {o the Senlor Creditor from time to time howsoever arising.

“St Andrews Guarantes' means the guarantse granted by the Borrower in favour of St
Andrews In relation to M Squared Life's obligations under the St Andrews Loan Note

Instrument.

*St Andrews Loan Notes” means the £672,000 loan notes issued by M Squared Life In
favour of St Andrews due 2023 and any other loan notes Issued by M Squared Life to St
Andrews from time to time which are capable of being or becoming repayable prior to the
Senlor Discharge Date.

St Andrews Loan Note Instrument” means the loan note instruments dated on or around
the date of this Agreement made by M Squared Life constituting the St Andrews Loan
Notes and any other additional loan note Instrument made by M Squared Life In favour of
St Andrews from time to time constituting ioan notes which are capable of being or
becoming repayable prior to the Senlor Discharge Date.

“St Andrews Subordinated Liablitles* means any Lisbllites owed by a Group Company to
St Andrews arising under the St Andrews Loan Notes, the St Andrews Guarantee and any

other agresment or document which creates or purporis to create any Liabllities of a type
which as st the date of this Agreement arise under the St Andrews Loan Notes or the St

Andrews Guarantee.

*Subordingted Creditor” means each of BGF and St Andrews,

“Subondinated Liabilitles” means the BGF Subordinated Liabilites and/or the St Andrews
Subordinated Llabilities.

“Subsidiary® means a subsikilary undertaking as defined in the Companies Act 2006.

“Transaction Security” means the Security created or evidenced or expressed to be
created or evidenced under the Senior Finance Documents.

Construction

(A}  Unless a contrary indication appears, a reference in this Agreement to:
(1) a "Deblor’, the “Senior Creditor* o the “Subordinated Creditor* shall be

construed to be a reference to it In its capacity as such and not in any other
capacity;

(2) ‘assets’ Includes present and future properties, revenues and rights of every
description;

{3) any agreement or instrument is a reference to that agreement or instrument,
as amended, novated, supplemented, extended or restated as permitted by
this Agreement;

(4) ‘“indebtedness” includes any obligation (whether Incurred as principal or as
surety) for the payment or repayment of money, whather present or future,
actual or contingent;

(6) a "person” includes any Individual, firm, company, corporation, government,
state or agency of a state or any assoclation, trust, foint venture, consortium

or partnership (whether or not having separate legal personality);
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1.3

2.2

31

3.2

3.3

(6) o ‘regulation” includes any regulation, rule, officlal directive, request or
guideline {whether or not having the force of law) of any govemmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation; and

(7) aprovision of iaw s a reference to that provision as amended or re-enacted.

(B) Clause headings are for ease of reference only.

(C) Any obligations or liabilities of the Subordinated Creditors under or pursuant to this
Agresment are glven or entered Into on a several basis.

Third Party Rights

A person who Is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Agreement.

Ranking and priotity

The Subordinated Liabilities are subordinate In right of payment to the Senior Liabilities.
Payment of any amount of the Subordinated Liabilities is conditional upon the Debtors

having irrevocably and unconditionally pald in full all of the Senlor Liabilities.

This Agreement does not purport to rank any of the Subordinated Llabilties as between
themselves, ,

Subordinated Liabliities
Restriction on Payment
Prior to the Senlor Discharge Date, no Debtor shall make any Payment of the
Subordinated Liabllities and no Subordinated Creditor shall call for or receive any such
Paymant at any time, except for a Permitted Payment.
Payment obligations continue
The Debtor shall not be released from the liabllity to make any Payment (inciuding of
default interest, which shall continue to accrue) under the terms of any of the documents
or instruments pursuant to which the Subordinated Liabllittes are constituted by the
operation of clause 3.1 (Restriction on Paymenf) even If its obligation to make that
Payment Is restricted by the terms of that clause.
No acquisition of Subordinated Liablilities
Prior to the Senior Discharge Date, no Debtor shall:
(A) enter into any transaction to:

(1) purchase by way of assignment or transfer;

(2) enter into any sub-participation in respect of; or

(3) enter into any other agreement or arrangement having an economic effect
substantially similar to a sub-participation In respect of,

the rights and benefits in respect of any or all of the Subordinated Llabilities; or
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3.6

386

3.7

4.2

(B) beneficlally own all or any part of the share capital of a company that is party to
any fransaction referred to In clause 3.3(A).

No disposal of Subordinated Liabilities

Prior to the Senfor Discharge Date, no Subordinated Creditor shall assign, mortgage or
dispose of the Subordinated Liabilities except:

(A)  with the prior written consent of the Senlor Creditor; or

(B) In the case of St Andrews only, an assignment or trangfer by St Andrews In
accordance with the terms of the St Andrews Loan Note Instrument,

and in each case provided that the traneferee or assignee agrees (in form and substance
satisfactory to the Senior Creditor acting reasonably) to be bound by and assume the
same obligations under this Agreement as the relevant Subordinated Creditor.

Amendments and walvers
Prior to the Senlor Discharge Date, no Subordinated Creditor may amend, walve or agree .

the terms of any of the documents or instruments pursuant to which the Subordinated
Lisbliities are constituted other than an amendment or walver or agreement which:

{A) has the prior written consent of the Senlor Creditor;
{B) Is to correct a manifest error; or

(C) s minor and administrative in nature and does not prejudice the interests of the
Senlor Creditor,

Security

No Subordinated Creditor may take, accebt or recelve the benefit of any Security,
guarantse, indemnlty or other assurance against loss from a Debtor or any other person in
respect of any of the Subordinated Liabilities prior to the Senlor Discharge Date, other

than the St Andrews Guarantee.

Restriction on Enforcement

No Subordinated Creditor shal! be entitled fo take any Enforcement Action in respact of
any of the Subordinated Liabliities at any time prior to the Senlor Discharge Date unless
the prior written consent of the Senior Creditor is obtained.

ffact of Ins en
Payment of distributions
After the occurrence of an Insolvency Event in relation to a Debtor, each Subordinated
Creditor shall, to the extent it is able fo do so, direct the person responsible for the

distribution of the assets of a Debtor to pay that distribution to the Senlor Creditor until the
Senior Liabilitles have been Irrevocably and unconditionally paid in full.

Set-Off

To the extent that any Subordinated Liablitles are discharged by way of set-off
(mandatory or otherwise) after the occurrence of an Insolvency Event in relation to a
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4.5

5.1

Debtor, the relevant Subordinated Creditor shall pay an amount equal to the amount of the
Subordinated Liabliities owed to it which are discharged by that set-off to the Senior
Creditor for application against the Senlor Liabilities.

Non cash distributions

if the Senlor Creditor receives a distribution in a form other than in cash In respect of any
of the Senior Liablities, the Senior Liabliities will not be reduced by that distribution untll
and except to the extent that the reallsation proceeds are actually applied towards the
Senior Liabliities.

Filing of claims

After the occurrence of an Insolvency Event in relation to a Debtor, each Subordinated
Craditor irrevocably authorises the Senlor Creditor, on lts behalf, to:

(A}  take any Enforcement Action against any Debtor;

(B) demand, sue, prove and give receipt for any or all of the Subordinated Llabliities
relating to that Subordinated Creditor,

(C) collect and receive all distributions on, or on account of, any or all of the
Subordinated Liabllities relating to that Subordinated Creditor; and

(D) file claims, take proceedings and do all other things the Senior Creditor considers
reasonably necessary t0 recover the Subordinated Liablities relating to that

Subordinated Creditor.
Subordinated Creditors’ actions

Each Subordinated Craditor shall:

(A)  do all things that the Senlor Creditor reasonably requests in order to give effect to
this clause 4; and

(B) If the Senior Creditor is not entitled to take any of the actions contemplated by this
clause 4 or if the Senlor Creditor reasonably requests that the relevant
Subordinated Creditor take that action, undertake that action itself in accordance
with the instructions of the Senior Creditor (on such terms as the Senior Craditor
may reasonably require) to enable the Senlor Creditor to take such action.

Turnover of Re
Tumover by a Subordinated Creditor

i at any time prior to the Senior Discharge Date, a Subordinated Creditor recelves or
recovers:

(A} any Payment or distribution of, or on account of or in relation to, any of the
Subordinated Liabllities relating to that Subordinated Creditor; or

(B) any amount by way of set-off in respact of any of the Subordinated Liabllitles owed
toit; or

(C} any other amount on account of, or in relation to, any of the Subordinated Liabilities
relating to that Subordinated Creditor,
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7.2

which, In each case, Is not & Permitted Payment or a payment for which the prior written
consent of the Senior Creditor has been obtained, that Subordinated Creditor will;

(1) In relation to receipts and recoveries not recelved or recovered by way of set-
off hold the amount of that receipt or recovery on trust for the Senlor Creditor
and as soon as reasonably practicable (and in any event within 2 Business
Days of receipt or recovery) pay that amount to the Senlor Creditor for
application against the Senlor Liabliities; and

(2) in relation to receipts and recoveries recelved or recovered by way of set-off,
promptly pay an amount equal to that recovery to the Senior Creditor for
application against the Senlor Liabilities.

Saving provision

if, for any reason, any of the trusts expressed fo be created In this clause 5 should fall or
be unenforceable, the relevant Subordinated Creditor will as soon as reasonably
practicable (and In any event within 2 Business Days of recelpt or recovery) pay an
amount equal to that receipt or recovery to the Senior Creditor for application against the
Sanior Liabliities.

D Dis is

if a Distressed Disposal is being effected, the Senlor Creditor is irrevocably authorised (at
the cost of a Debtor and without any consent, sanction, authority or further confirmation
from any Subordinated Creditor or any Debtor), to release any Group Company from all or
any part of the Subordinated Liabllites and any other claim of a Subordinated Creditor
over that Group Company’s assets, on behalf of the relevant Subordinated Credltor.

Consents and o e

Consants

Any walver or consent granted by or on behalf of the Senior Creditor in respect of any
Senlor Finance Document (other than this Agreement) will also be deemed to have been
given by each Subordinated Creditor if any transaction or circumstances wouid, in the
absence of that walver or consent by that Subordinated Creditor conflict with the terms of
any of the documents or instruments pursuant to which the Subordinated Liabllities
relating to that Subordinated Creditor are constifuted or result in a potential event of
defauit or an event of default (however described) under the terms of any of the
documents or instruments pursuant to which the Subordinated Liabllities relating to that
Subordinated Creditor are constituted.

Agreement to override

Uniess expressiy statad otherwise In this Agreement, this Agreement overrides anything in
the terms of any of the documents or instruments pursuant to which the Subordinated

Liabilities are constituted to the contrary.

Information
Defauits

Each Subordinated Creditor must notify the Senior Creditor of any event of defauit or
potential defauft (howsoever described) under terms aof any of the documents or
instruments pursuant to which the Subordinated Liabliities relating to that Subordinated
Creditor are constituted promptly upon becoming aware of it.
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8.2

9.2

10.
10.1

10.2

Amount of Subordinated Liabliitles

Each Subordinated Creditor must on request by the Senior Creditor nofify It of detalis of
the amount of the Subordinated Liabilities relating to that Subordinated Creditor.

Proceeds
Order of application

Subject to clause 9.2 (Prospective Habilitles), all amounts from time to time received or
recovered under this Agresment shall be applied:

{A) first, by the Senior Creditor for application towards the discharge of the Senlor
Llabilities n the order selected by the Senior Creditor;

(B) secondly, after the Senior Discharge Date, in payment to the Subordinated
Creditors for application towards the discharge of the Subordinated Liabllifies
which shall be applied In proportion to the debts due to each creditor by reference
to the total amount of the Subordinated Liablities (as if any release pursuant to
Clause 6 (Distressed Disposals) has not taken place); and

(C) thirdly, and only once the Subordinated Liabilities have been discharged in tull, in
payment of the surplus {if any) to a Debtor or other person entitled to It.

Prospective llabilities

Until the Senior Discharge Date, the Senior Creditor (or any trustee or agent on its behalf)
may:

(A) refrain from applying or enforcing any other moneys, security or rights held or
recelved by It (or any trustee or agent on its behalf) In respect of those amounts, or
apply and enforce the same in such manner and order as It sees fit (whether
against those amounts or otherwise) and nelther the Debtors nor a Subordinated
Creditor shall be entitied to the benefit of the same; and

(B) hold In a suspense account any moneys received or recovered by It under this
Agreement.

C to 8
Asgignments and transfer by a Debtor or a Subordinated Creditor

Cther than where a Subordinated Creditor has assigned or otherwise disposed of all of its
Subordinated Llabilittes under clause 3.4 (No disposal of Subordinated Liabliities) to an
assignee or transferee who has agreed to be bound by and assume the same obligations
under the terms of that clause in form and substance satisfactory to the Senlor Creditor,
neither a Debtor nor a Subordinated Creditor may assign any of its rights or fransfer any of
its rights or obligations under this Agreement.

Assignments and transfer by the Senior Creditor

The Senior Creditor may assign any of its rights or transfer any of its rights or obligations
under this Agreement to any person to whom It Is permitted to assign its rights or transfer
any of Its rights or obligations under the terms of the Loan Facility, any EFG Loan or the

Overdraft Fagility.
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11.

12,
121

13.

13.1

13.2

13.3

13.4

Set-off

The Sanlor Creditor may set off any matured obligation due from a Subordinated Creditor
under this Agresment) against any matured obligation owed by the Senior Creditor to that
Subordinated Creditor, regardiess of the place of payment, booking branch or curency of
sither obligation. i the obligations are in different currencies, the Senior Creditor may
convert efther obligation at a market rate of exchange. In its usual coursse of business for
the purpose of the set-off.

Notices
Communications in writing

Any communication to be made under or in connection with this Agreement shall be made
in writing and, unless otherwise stated, may be made by emall or letter to the email
address or address (as applicable) identlfied with Its name below.

Pressrvation
Partial Invalldity

if, at any time, any provision of this Agresment is or becomes liiegal, invalid or
unenforceabla in any respect under any law of any jurisdiction, neither the legality, validity
or enforceabllity of the remaining provisions nor the legality, validity or enforceabllity of
that provision under the law of any other jurisdiction will in any way be affected or

Impaired.
No impairment

If, at any time after its date, any provision of a Senior Finance Document (including this
Agreement) or the terms of any of the documents or Instruments pursuant to which the
Subordinated Liabllities are constituted {including this Agreement) is not binding on or
enforceable In accordance with lts terms against a person expressed to be a party to that
Senior Finance Document or the terms of any of the documents or instruments pursuant to
which the Subordinated Llabllittes are constituted, neither the binding nature nor the
enforceability of that provisicn or any other provision of that Senlor Finance Document or
the terms of any of the documents or instruments pursuant to which the Subordinated
Liabllities are constituted will be impaired as against the other party(jes) to that Senlor
Finance Document or the terms of any of the documents or instruments pursuant to which
the Subordinated Liabilities are constituted.

'Romedles and waivers

No fallure fo exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Agreement are cumuiative
and not exclusive of any rights or remedies provided by law.

Wailver of defences

The provisions of this Agreement will not be affected by an act, omission, matter or thing
which, but for this clausa 13.4, would reduce, relsase or prejudice the subordination and
priorities expressed to be created by this Agreement Inciuding (without limitation and
whether or not known to any Party):
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(A)

(B)

©

(D)

(E)

(F}

(G)
H)

any time, walver or consent granted to, or compasition with, any Debtor or other
person;

the release of any Debtor or any other person under the terms of any composition
or arrangement with any creditor of a Debtor;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
neglect fo perfect, take up or enforce, any rights against, or security over assets of,
any Debtor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure to realise
the ful! value of any Security; ,

any incapaclty or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Debtor or other person;

any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundamental and of whatsoever
nature, and whether or not more onerous) or replacement of a Senior Finance
Document or the terms of any of the documents or instruments pursuant to which
the Subordinated Liabiiitles are constituted or any other document or security;

any unenforceablility, tlegality or Invalidity of any obligation of any person under
any Senlor Finance Document or the terms of any of the documents or instruments
pursuant to which the Subordinated Liabllittes ere constituted or any other

document or security;
any Intermediate Payment of any of the Senior Liabilities in whole or in part; or

any insolvency or similar proceedings.

13.5 Priorities not affected

Except as otherwise provided in this Agreement the priorities referred fo In dause 2
{Ranking and Priority) will:

(A)

(B)

not be affected by any Intermediate reduction or increase in, amendment or
variation to any of the Senilor Finance Documents or the terms of any of the
documents or instruments pursuant to which the Subordinated Liabilities are
constituted, or by any variation or satisfaction of, any of the Senior Liabilities or the
Subordinated Llabillties or any other circumstances,

apply regardless of the order In which or dates upon which this Agreement and the
other Senior Finance Documents or the terms of any of the documents or
instruments pursuant to which the Subordinated Llabilities are constituted are
executed or registered or notice of them is given to any person.

14.  Duratlon
This Agresment shalt cease to have effect on and from the Senior Discharge Date.
16.  Counterparts

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a singie copy of this Agreement.
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-16.  Goveming Law

This Agreement and any non-contractual obligations arising out of or in connection with it
ara governed by English law.

17.  Enforcement
17.1 Jurisdiction

(A)  The courts of England have exclusive jurisdiction to settle any dispute arising out of
or In connection with this Agreement (including a dispute relating to the existence,
validity or termination of this Agreement or any non-contractual obligation arising
out of or in connection with this Agreement) (a “Dispute”).

(B) The Partles agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

{C) This clause 17.1 Is for the benefit of the Senior Creditor only. As a result, the
Senlor Creditor shall not be prevented from taking proceedings relating to a
Dispute in any other courts with Jurisdiction. To the extent allowed by law, the
Sentor Creditor may take concurrent proceadings in any number of jurisdictions.

This Agreement has been entered info on the date stated at the beginning of this

Agreement and executed as a deed by a Debtor and the Subordinated Creditors and is
Intended to be and Is delivered by them as a deed on the date specified above.
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SIGNATURES

Name D& GLACINE, MPATLCOL WA
Director

The Debtors

Signed as a deed on behalf of M-SQUARED
LASERS LIMITED, by

In the presence of:

Address of Wiiness:

Address: Venture Bullding, 1 Kelvin Campus, West of Scotland Sclence Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Emalk; Graeme.Malcolm@@mz2lasers.com

Attenflon:  Graeme Malcolm
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Signed as a deed on behalf of M SQUARED

Director

Name of witness:

Address of Witness:

Address: Venture Buliding, 1 Kelvin Campus, West of Scotland Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Emall: Graeme.Malcolm@m2iasers.com

Altention:  Grasme Malcolm
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Signed as a deed on bshalf of M SQUARED
LIFE LIMITED, by

----------------------------

Name of witness:

Address of Witness:

Addrass:  Venture Building, 1 Kelvin Campus, West of Scotiand Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Emait: Graemse.Malcoim@m2lasers.com

Attention: Graeme Malcolm
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Signed as a deed on behalf of SOLUS
TECHNOLOGIES LIMITED, by

Namabﬂ Cf

Director

inthe iresenoe of:

Name of witness:

LA S IR R U Y

------------------------------------------------

Address of Witness:

Address:  Venture Bulkling, 1 Kelvin Campus, West of Scotland Science Park, Maryhill Road,
Glasgow, Scotland G20 OSP

Emall: Graeme.Malcoim@m2lasers.com

Attention.  Graeme Malcoim
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Signed as a deed on behalf of
M-SQUARED LASERS INC, by

s
Name -6

Name of witness:

Address of Witness:

Address:  Venture Bullding, 1 Kelvin Campus, West of Scotiand Sclence Park, Maryhlil Road,
Glasgow, Scotland G20 0SP

Emal:  Graeme.Malcom@m2lasers.com
Attention: Graeme Malcolm
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The Subordinated Creditors

Signed as a deed on behalf of BGF
NOMINEES LIMITED acting by Ite

attorney '

In the presence of

Address of witness;

Occupation of witness:

--------------------------------------------------------

Address: 13-15 York Bulidings, London, WC2N 8JU
Email; ew,. Read f.co.uk
Attention:  Matthew Reed, Chlef Operating Officer
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Signed as a desd on behalf of THE
UNIVERSITY COURT OF THE UNIVERSITY

OF STANDREWS, BY  eeeeeeeereeeomeseeeeeersssrecenseonen

acting with the authority of the Court

------------------------------------------

-------------------------------------------

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

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

Address:  Coliege Gate, North Street, St Andrews, Fife, KY16 SAJ

Emall: findir@st-andrews.ac.uk
Attention:  Andy Goor, Finance Director
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The Senlor Creditor
BARCLAYS BANK PLC

BY: cucerrersesssrsanssssssanssssmnmnassssenenes

Address: 1 Churchill Place, Canary Wharf, London, E14 §HP

Emall: Jjoseph.coles@barclays.com
Attention:  Joseph Coles
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Dated: & FESRuNLy 20(4 EXECUTION VERSION

Deed of Postponement

between

M-Squared Lasers Limited
as Borrower

M Squared Oil and Gas Limited
Solus Technologies Limited
M-Squared Lasers Inc

M Squared Life Limited

as Guarantors

BGF Nominess Limited {&/c BGF Investments LP)
The University Court of the University of St Andrews
as Subordinated Creditors

and

Barclays Bank PLC

as Senior Credifor

GERTIFY THAT, SAVE FOR MATERIAL
RWE}%ACTED PURSUANT TO SECTION 83%'(‘;(
OF THE COMPANIES ACT 2006, THIS COF

INSTRUMENT IS A CORRECT COPY
THE ORIGINAL INSTRUMENT

D\ (Jﬂﬂh/fm PMante

DICKSON MINTO W.S.
pate: {7 (19
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THIS AGREEMENT is dated § FEBRUARY 2019 and made

BETWEEN:

(1)

@

3

C)

(5)

(6)

@)

®

M-SQUARED LASERS LIMITED, registered in Scotland as company number $§C243330
and having its registered office at Venture Building, 1 Kelvin Campus, West of Scotland

~ Science Park, Maryhilt Road, Glasgow, Scotland G20 OSP (the "Borrower”);

M _SQUARED OIL AND GAS LIMITED, registered in Scotland as company number
S§C386380 and having Its registered office at Venture Building, 1 Kelvin Campus, West of

Scofland Scienca Park, Maryhill Road, Glasgow, Scotland G20 0SP ("M Squared Oif*),

M SQUARED LIFE LIMITED, registered in Scotland as company number SC522938 and
having its registered office at Venture Building, 1 Kelvin Campus, West of Scotiand
Sclence Park, Maryhill Road, Glasgow, Scotland G20 OSP (the "M Squared Life");

SOLUS TECHNOLOGIES LIMITED, registered in Scofland as company number
SC303447 and having its registerad office at Venture Building, 1 Kelvin Campus, West of

Scotland Science Park, Maryhill Road, Glasgow, Scotland G20 OSP (“Solus"};

M-SQUARED LASERS INC, registered in Delaware as company number 4830155 and
having its registered office at 160 Greentree Drive, Suite 101, Dover, Delaware, DE19904
("M-Squared US" and, together with M Squared Oif, M Squared Life and Solus, the

“Guarantors™);

BGE_NOMINEES LIMITED, a company registered in England as company number
10007355 and having its registered office at 21 Palmer Street, London, SW1H 0AD

('BGE’);

THE UNIVERSITY COURT OF THE UNIVERSITY OF ST ANDREWS, incorporated under
the Universities (Scotland) Acts 1858 to 19686 and having its principal office at College
Gate, North Street, St Andrews, Fife, KY16 9AJ ("St Andrews"); and

BARCLAYS BANK PLC, as senior creditor (the “Senior Creditor®, which expression
includes its successors and assigns).

BACKGROUND:

(A)

(B8

{C)

The Debtors and each Subordinated Creditor enter into this Agreement in connection with
the Loan Fagcllity.

it is intended that this Agreement takes effect as a deed notwithstanding the fact that a
Party may only execute this Agreement under hand.

This Agreement replaces and supersedes in full the deed of postponement dated 26
Novermnber 2018 made between, amongst others, the Borrower, BGF Investments LP
acting by its General Partner Business Growth Fund PLC and the Senior Creditor (the

"Existing Postponement Agreement”) and the Existing Postponement Agreement shall
cease to have any effect upon the date of this Agreement.

IT IS AGREED as follows:
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1. efinlti and Inte)
1.1 Definltions

“BGF Loan Notes® means (i) the £3,750,000 loan notes issued by the Borrower in favour
of BGF pursuant to a loan note instrument of the Borrower dated 27 April 2012 as
subsequently amended and restated on 15 July 2014 and as amended by letters of
variation dated 01 June 2017 and 05 September 2018; (ii) the £750,000 loan notes issued
by the Borrower in favour of BGF pursuant to a loan note instrument of the Borrower dated
6 November 2014 and as amended by leiters of variation dated 01 June 2017 and 05
September 2018; and (ili) the £800,000 loan notes issued by the Bomower in favour of
BGF pursuant to a loan note instrument of the Bomower dated 24 March 2014 and as
amended by letters of variation dated 01 June 2017 and 05 September 2018.

*BGF Subordinated Liablilities” means any Llabilities owed by a Group Company to BGF
Including, but not limited to, the Liabiliies erising under the BGF Loan Notes,

*Buginess Day” means a day (other than a Saturday or Sunday) on which banks are open
for general business in London and Edinburgh.

*Debtor” means the Borrower or a Guarantor.

"Distregs Event” means any of:

(A) the Senior Creditor terminating the facllity made avallable under the Loan Fadility
or any EFG Loan (as defined in the Loan Facility), declaring that any amount
payable under the Senior Finance Documents is payable on demand or
demanding payment of any amount due and payable under the Senlor Finance

Documents; or
(B) the enforcement of any Transaction Security.

*Distressed Disposal” means a disposal of an asset of, or the shares in, the capital of a
Debtor which is:

(A)  being effected by enforcement of the Transaction Security; or
(B) being effected after the ocourrence of a Distress Event by the Senior Creditor.

“Enforcement Action™ means:

(A} the acceleration of any Subordinated Liabilitles or the making of any declaration
that any Subordinated Liabilities are prematurely due and payable;

(B) the making of any declaration that any Subordinated Liabilities are payable on
demand;

(C) the making of a demand in relation to a Subordinated Liability that is payable on
demand;

(D) the exercise of any right to require a Debtor to acquire any Subordinated Liability
(including exercising any put or call option against a Debtor for the redemption or
purchase of any Subordinated Liability),

(E) the exercise of any right of set-off, account combination or payment netting against
a Debtor in respect of any Subordinated Liabilities;
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(F) the suing for, commencing or joining of any legal or arbitration proceedings against
a Debtor to recover any Subordinated Liabllities;

(G) the entering Into of any composition, compronise, assignment or arrangement with
a Debtor, or any person who has given any Security, guarantee or indemnity or
other assurance against loss in respect of the Subordinated Liabiiities; or

(H) the petitioning, applying or voting for, or the taking of any steps (including the
appointment of any liquidator, recelver, administrator or similar officer) in relation
to, the winding up, dissolution, administration or reorganisation of a Debtor, or any
person who has given any Security, guarantee, indemnity or other assurance
agalnst loss in respect of any of the Subordinated Liabillties, or any of a Debtor’s
assets or any suspension of payments or moratorium of any indebtedness of a
Debtor, or any analogous procedure or step in any jurisdiction.

“Group Company" means in relation to a Debtor, that Debtor, any Subsidiary or holding
company from time to time of a Debtor and any Subsidiary from time to time of a holdlng
company of that Debtor.

“‘Guarantes” means:

(A)  the unlimited corporate guarantee given on 09 January 2015 by the Guarantors
(other than M Squared Life), and

(B) the uniimited guarantee given on or about the date of this Agreement by M
Squared Life,

each in favour of the Senior Creditor in respect of the Loan Facilllty.

"Insolvency Event’ means, in relation to a Debtor:

(A) any resoiution is passed or order made for the winding up, dissolution,
administration or reorganisation of a Debtor, a moratorium Is declared in relation to
any indebtedness of a Debtor or an administrator I8 appointed to a Debtor;

(B) any composition, compromise, assignment or arrangement is made with any of its
creditors;

(C) the appointment of any liquidator, recelver, administrator, administrative receiver,
compulsory manager or other similar officer In respect of a Debtor or any of its
assets, or

(D)  any analogous procedure or step is taken in any jurisdiction.

*Liabljjties” means all present and futurs liabilities and obligations at any tims, both actual
and contingent and whether incurred solely or jointly or in any other capacity together with
any of the following matters relating to or arising In respect of those liabllities and

obligations:

(A)  any investment, refinancing, novation, deferral or extension;

(B)  any claim for breach of representation, warranty or undertaking or on an event of
default or under any indemnity given under or in connection with any document or

agreement evidencing or constituting any other liability or obligation falling within
this definition;

(C)  any claim for damages or restitution; and
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(D} any claim as a result of any recovery by any Debtor of a Payment on the grounds
of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceabillity or non-allowance of those amounts In any insolvency or other

proceedings.

"Loan Facility" means the Sterling Single Cumrency Revolving Loan Key Terms (Floating
Rate (Screen Rate)) and the Sterling or Single Currency Revolving Loan (Floating Rate
(Screen Rate)) Terms and Conditions Incorporated therein entered into or to be entered
into on or about the date of this Agreement betwesen, amongst others, the Borrower (as

borrower) and the Senlor Creditor (as lender).

“Parfy” means a party fo this Agreement.

"Payment” means, In respect of any Liabilities {or any other liabilities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those
Liabliittes {or other liabilittes or obligations), including (without limitation) any exercise of
any right of set-off.

“Permitted Payment” means:

(A}  any scheduled payment of interest pursuant to and in accordance with the terms of
the BGF Loan Notes and/or the St Andrews Loan Note Instrument (as such tems
are set out in the form of such documenis as at the date of this Agreement);

(B) any scheduled repayment of principal pursuant to and in accordance with the
terms of the BGF Loan Notes and/or the St Andrews Loan Note Instrument

provided the Senior Creditor has provided its prior written consent (such consent
not to be unreasonably withheld);

(C) an amount not exceeding £35,000 (plus VAT) per annum (and increasing by no
more than 3.00 per cent. of that amount per annum) as payment of an annual fee
in respect of the BGF Subordinated Liabilities; or

(D) reimbursement by the Borrower of any expenses (plus any additional value added
tax) reasonably and properly Incurred by any BGF Director, Independent Director
and/or Observer in camrying out his duties and in monlitoring BGF’s investment in

the Borrower.

“Security” means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Senior Discharge Date” means the date on which all Senior Liabilities have been fully and
finally discharged to the satisfaction of the Senlor Creditor, whether or not as the result of
any enforcement, and the Senior Creditor is not under any further obligation to provide
financial accommodation to any Debtor under any of the Senlor Finance Documents.

*Senlor_Finance Documents” means the Loan Facllity, each Guarantee, the Existing
Security (as defined in the Loan Facllity), the New Security (as defined in the Loan
Facility), the EFG Loans (as defined In the Loan Facility), the Overdraft Facility (as defined
in the Loan Facility) this Agreement and any other agreement, deed, document or
instrument evidencing or constituting any Liabilities of the Debtors {or any of them) owed
to the Senlor Creditor from time to time howsoever arising.
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1.2

“Senior Liabilities™ means the Liabilittes owed by a Debtor to the Senior Creditor under or
in connection with the Senior Finance Documents or any other Liabilities of the Debtors (or
any of them) owed to the Senior Craditor from time to time howsoever arising.

*St Andrews Guarantee® means the guarantee granied by the Borrower In favour of St
Andrews in relation to M Squared Life’s obligations under the St Andrews Loan Note
Instrument.

“St Andrews Loan Notes” means the £672,000 loan notes issued by M Squared Life in
favour of St Andrews due 2023 and any other loan notes issued by M Squared Life to St
Andrews from time to time which are capable of being or becoming repayable prior to the
Senior Discharge Date.

St Andrews Loan Note Instrument” means the foan note instruments dated on or around
the date of this Agreement made by M Squared Life constituting the St Andrews Loan
Notes and any other additional loan note Instrument made by M Squared Life In favour of
St Andrews from time to time constituting loan notes which are capable of helng or
becoming repayable prior to the Senior Discharge Date.

“St Andrews Subordinated Liabliitles” means any Liabilities owed by a Group Company to
St Andrews arising under the St Andrews Loan Notes, the St Andrews Guarantee and any

other agreement or document which creates or purports to create any Liabllities of.a fype
which as at the date of this Agreement arise under the St Andrews Loan Notes or the St

Andrews Guarantee,

"Subordinated Creditor” means each of BGF and St Andrews.

“Subordingted Liabllities” means the BGF Subordinated Liabillities and/or the St Andrews
Subordinated Liabilities.

“Subsidiary* means a subsidiary undertaking as defined In the Companies Act 2006.

*Trangaction Security" means the Security created or evidenced or expressed to he
created or evidenced under the Senior Finance Documents.

Construction

(A) Unless a contrary indication appears, a reference in this Agreement to:

(1) a "Debtor”, the “Sepior Creditor” or the "Subordinated Creditor” shail be
construed to be a reference to it in its capacity as such and not in any other

capacity;

(2) “assefs” includes present and future properties, revenues and rights of every
description;

(3) any agreement or instrument is a reference to that agreement or instrument,
as amended, novated, supplemented, extended or restated as permitted by

this Agreement;

(4) “Indebtedness” includes any obligation {(whether incurred as principal or as
surety) for the payment or repayment of money, whether present or future,

actual or contingent;

(5) a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any assodation, trust, joint venture, consortium

or partnership (whether or not having separate legal personality);
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1.3

22

3.1

32

33

(6) a “requfation” inciudes any reguiation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranationat body, agency, depariment or of any
regulatory, self-regulatory or other authority or organisation; and -

(7) a provision of law is a reference to that provision as amended or re-enacted.

(B) Clause headings are for ease of reference only.

(C) Any obligations or liabllities of the Subordinated Creditors under or pursuant to this
Agreement are given or entered into on & several basis.

Third Party Rights

A person who Is not a Party has no right under the Contracts (Rights of Third Parties) Act
1999 to enforce or enjoy the benefit of any term of this Agreement.

Ranking and priority

The Subordinated Liabilities are subordinate in right of payment to the Senior Liabllities.
Payment of any amount of the Subordinated Liabilities is conditional upon the Debtors
having irrevocably and unconditionally paid in full ali of the Senior Liabllities.

This Agreement does not purport {o rank any of the Subordinated Liabilities as between
themselves.

Subordinated Liabliities
Restriction on Payment

Prior to the Senior Discharge Date, no Debtor shall make any Payment of the
Subordinated Liabilities and no Subordinated Creditor shall call for or receive any such
Payment at any time, except for a Permiited Payment.

Payment obligations continue

The Debtor shall not be released from the [iability to make any Payment (including of
default interest, which shall continue to accrue) under the terms of any of the documents
or instruments pursuant to which the Subordinated Liabilities are constituted by the

operation of clause 3.1 (Restriction on Paymenf) even If Its obligation to make that
Payment Is restricted by the terms of that clause.

No acquisition of Subordinated Liabllities
Prior to the Senior Discharge Date, no Debtor shall:
(A) enterinto any transaction to:
(1) purchase by way of assignment or transfer,
{2) enterinto any sub-participation in respect of; or

(3) enter Into any other agreement or arrangement having an economic effect
substantially similar to a sub-participation in respect of,

the rights and benefits in respect of any or all of the Subordinated Liabilities; or
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34

35

3.6

3.7

4.2

{(B) beneficially own all or any part of the share capital of a company that is paity to
any transaction referred to in clause 3.3(A).

No disposal of Subordinated Liabllitles

Prior to the Senior Discharge Date, no Subordinated Creditor shall assign, mortgage or
dispose of the Subordinated Liabllities except:

(A)  with the prior written consent of the Senior Creditor; or

(B) in the case of St Andrews only, an assignment or fransfer by St Andrews in
accordance with the terms of the St Andrews Loan Note [nstrument,

and In each case provided that the transferee or assignee agrees (in form and substance
satisfactory to the Senior Creditor acting reasonably) to be bound by and assume the
same obligations under this Agreement as the relevant Subordinated Creditor.

Amendments and walvers

Prior to the Senior Discharge Date, no Subordinated Creditor may amend, waive or agree
the terms of any of the documents or instruments pursuant to which the Subordinated
Liabllities are constituted other than an amendment or walver or agreement which:

(A)  has the prior written consent of the Senior Creditor;

(B) is to correct a manifest error; or

(C) s minor and administrative in nature and does not prejudice the interests of the
Senilor Creditor.

Security

No Subordinated Creditor may take, accepl or receive the benefit of any Security,
guarantes, indemnity or other assurance against loss from a Debtor or any other person in
respect of any of the Subordinated Lliabliities prior to the Senior Discharge Date, other
than the St Andrews Guaraniee.

Restriction on Enforcement

No Subordinated Creditor shall be entitled to take any Enforcement Action in respect of
any of the Subordinated Liabilities at any time prior to the Senlor Discharge Date unless
the prior written consent of the Senior Creditor is obtained.

Effect of Insolvency Event
Payment of distributions

After the occurrence of an Insolvency Event in relation to a Debtor, each Subordinated
Creditor shall, to the extent it is able to do so, direct the person responsible for the
distribution of the assets of a Dabtor to pay that distribution to the Senlor Creditor until the
Senior Liabilities have bean irrevocably and unconditionally pald in full.

Set-Off

To the extent that any Subordinated Llabilities are discharged by way of set-off
{mandatory or otherwise) after the occurrence of an Insolvency Event in relation to a
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43

44

4.5

Debtor, the relevant Subordinated Creditor shall pay an amount equal fo the amount of the
Subordinated Liabilities owed to it which are discharged by that set-off to the Senior
Creditor for application against the Senior Liabilities.

Non cash distributions

if the Senior Creditor receives a distribution in a form other than In cash in respsct of any
of the Senlor Liabilittes, the Senlor Liabliiities will not be reduced by that distribution until
and except to the extent that the realisation proceeds are actually applied towards the
Senior Liabilities.

Fillng of claims

After the occurrence of an insolvency Event In relation to a Debtor, each Subordinated
Creditor irrevocably authorises the Senior Creditor, on its behalf, to:

(A} take any Enforcement Action against any Debtor;

(B) demand, sue, prove and give receipt for any or all of the Subordinated Liabilities
relating to that Subordinated Creditor;

(C) coliect and recelve all distributions on, or on account of, any or all of the
Subordinated Liabilities relating to that Subordinated Creditor; and

(D) file claims, take proceedings and do all other things the Senior Creditor considers
reasonably necessary to recover the Subordinated Liabilities relating to that
Subordinated Creditor.

Subordinated Creditors’ actlons
Each Subordinated Creditor shall:

(A) do all things that the Senior Creditor reasonably requests in order to give effect to
this clause 4; and

(B) If the Senior Creditor is not entitled to take any of the actions contemplated by this
clause 4 or if the Senlor Creditor reasonably requests that the relevant
Subordinated Creditor take that action, undertake that action itself in accordance
with the instructions of the Senior Creditor (on such terms as the Senlor Creditor
may reasonably require) to enable the Senior Creditor to take such action.

Turnover of Recelpts
Turnover by a Subordinated Creditor

If at any time prior to the Senior Discharge Date, a Subardinated Creditor recsives or
recovers: .

(A) any Payment or distribution of, or an account of or in relation to, any of the
Subordinated Liabilities relating to that Subordinated Creditor; or

(B) any amount by way of set-off in respect of any of the Subordinated Liabilitles owed
toit; or

(C} any other amount on account of, or in relation to, any of the Subordinated Liabilities
relating to that Subordinated Creditor,
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5.2

7.2

8.1

which, in each case, is not a Permitted Payment or a payment for which the prior written
consent of the Senlor Creditor has been obtained, that Subordinated Creditor will:

(1) In relation to receipts and recoveries not received or recovered by way of set-
off hold the amount of that receipt or recovery on trust for the Senior Creditor
and as soon as reasonably practicable (and in any event within 2 Business
Days of receipt or recovery) pay that amount to the Senlor Creditor for
application against the Senior Liabllities; and

(2) in relation to receipts and recoveries received or recovered by way of set-off,
promptly pay an amount equal to that recovery to the Senior Creditor for
appiication against the Senior Liabilities.

Saving provision

If, for any reason, any of the trusts expressed to be created in this clause 5 should fall or
be unenforceable, the relevant Subordinated Creditor will as soon as reascnably
practicable (and in any event within 2 Business Days of recelpt or recovery) pay an
amount equal to that receipt or recovery to the Senior Creditor for application against the
Senior Liabliities.

Distressed Disposals

If a Distressed Disposal is being effected, the Senior Creditor is Irrevocably authorlsed (at
the cost of a Debtor and without any consent, sanction, authority or further confirmation
from any Subordinated Creditor or any Debtor), to release any Group Company from all or
any part of the Subordinated Liabilittes and any other claim of a Subordinated Creditor
over that Group Company's assets, on behalf of the relevant Subordinated Creditor.

Conse nd
Consents

Any walver or consent granted by or on behalf of the Senior Creditor in respect of any
Senior Finance Document (other than this Agreement) will also be desmed to have been
given by each Subordinated Creditor if any transaction or circumstances would, in the
absence of that waiver or consent by that Subordinated Creditor conflict with the terms of
any of the documents or instruments pursuant to which the Subordinated Liabilities

- relating to that Subordinated Creditor are consfituted or result in a potential event of

default or an event of default (however described) under the temms of any of the
documents or Instruments pursuant to which the Subordinated Liabllities relating to that
Subordinated Creditor are constituted.

Agreement to override

Unless expressly stated otherwise in this Agreement, this Agreement overrides anything in
the terms of any of the documents or instruments pursuant to which the Subordinated

Liabllities are constituted to the contrary.

jnformation
Defaults

Each Subordinated Creditor must notify the Senior Creditor of any event of default or
potential default (howsoever described) under terms of any of the documents or
instruments pursuant to which the Subordinated Liabilities reiating to that Subordinated
Creditor are constituted promptly upon becoming aware of it.
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8.2

9.2

10.
10.1

10.2

Amount of Subordinated Liabllitics

Each Subordinated Creditor must on request by the Senior Craditor notify it of detalls of
the amount of the Subordinated Liabilities relating to that Subordinated Creditor.

Proceeds
Order of application

Subject to clause 9.2 (Prospsctive liabliitias), ali amounts from time to time received or
recovered under this Agreement shall be applied:

(A) first, by the Senior Creditor for application towards the discharge of the Senior
Llabllities in the order selected by the Senior Creditor;

(B) secondly, after the Senior Discharge Date, In payment to the Subordinated
Creditors for application towards the discharge of the Subordinated Liabilities
which shall be applied in proportion to the debts due to each creditor by reference
to the total amount of the Subordinated Liabilities {(as If any release pursuant to
Clause 6 (Distressed Disposals) has not taken place); and

(C) thirdly, and only once the Subordinated Liabllities have been discharged In full, in
payment of the surplus (if any) to a Debtor or other person entitled to it.

Prospective liabllities

Until the Senior Discharge Date, the Senior Creditor (or any trustee or agent on its behalf)
may:

(A) refrain from applying or enforcing any other moneys, security or rights held or
recelved by it (or any trustee or agent on Its behalf) in respect of those amounts, or
apply and enforce the same in such manner and order as it sees fit (whether
against those amounts or otherwise) and neither the Debtors nor a Subordinated
Creditor shall be entitied to the benefit of the same; and

(B) hold In a suspense account any moneys received or recovered by it under this
Agreement.

Changes to the Parties
Assignments and transfer by a Debtor or a Subordinated Creditor
Other than where a Subordinated Creditor has assigned or otherwise disposed of afl of its

" Subordinated Liabilities under clause 3.4 (No disposal of Subordinated Liabliities) to an

assignee or transferee who has agreed to be bound by and assume the same obligations
under the terms of that clause in form and substance satisfactory to the Senior Creditor,
neither a Debtor nor a Subordinated Creditor may assign any of its rights or transfer any of
its rights or obligations under this Agreemaent.

Asslgnments and transfer by the Senlor Creditor

The Senior Creditor may assign any of its rights or transfer any of its rights or obligations
under this Agreement to any person to whom it is permitted to assign its rights or transfer
any of its rights or obligations under the terms of the Loan Facility, any EFG Loan or the

Overdraft Facility.
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11.

12.
12.1

13.

13.1

13.2

13.3

13.4

Set-off

The Senior Creditor may set off any matured obligation due from a Subordinated Creditor
under this Agreement) against any matured obligation owad by the Senior Creditor to that

Subordinated Creditor, regardiess of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Senlor Creditor may
convert either obligation at a market rate of exchange in its usual course of business for

the purpose of the set-off.
Noficos

Communications in writing

Any communication to be made under or in connection with this Agreement shall be made
in writing and, unlese otherwise stated, may be made by email or letter to the email
address or address (as applicable) Identified with its name below.

Preservation
Partial invalldity

If, at any time, any provision of this Agreement is or becomes lllegal, invalid or
unenforceable In any respect under any law of any jurisdiction, nelther the legality, validity
or enforceability of the remaining provisions nor the lagality, validity or enforceability of
that provision under the law of any other jurisdiction will in any way be affected or

impalred.

No Impaimment

If, at any time after its date, any provision of a Senior Finance Document (including this
Agreement) or the terms of any of the documents or instruments pursuant to which the
Subordinated Liabilities are constituted (including this Agreement) Is not binding on or
enforceable in accordance with Its terms against a person expressed to be a party to that
Senior Finance Doctuiment or the terms of any of the documents or Instruments pursuant to
which the Subordinated Liabilities are constituted, neither the binding nature nor the
enforceability of that provision or any other provision of that Senior Finance Document or
the ferms of any of the documents or instruments pursuant to which the Subordinated
Liabilittes are constituted will be impaired as against the other party(ies) to that Senior
Finance Document or the terms of any of the documents or instruments pursuant to which

the Subordinated Liabllities are constituted.
Remediss and walvers

No fallure to exercise, nor any delay in exercising, on the part of any Parly, any right or

.remedy under this Agreement shall operate as a walver, nor shall any single or partial

exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided in this Agreement are cumulative
and not exclusive of any rights or remedies provided by law.

Walver of defences

The provisions of this Agreement will not be affected by an act, omission, matter or thing
which, but for this clause 13.4, would reduce, release or prejudice the subordination and
priorities expressed to be created by this Agreement including (without limitation and
whether or not known to any Party):
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)

(B)

©)

(D)

(E)

(F)

(G)
(H)

any time, waiver or consent granted to, ar composition with, any Debfor or other
person;

the release of any Debtor or any other person under the terms of any composition
or arrangement with any creditor of a Debtor;

the taking, variation, conpromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over assets of,
any Debtor or other person or any non-presentation of non-chservance of any
formality or other requirement in respect of any instrument or any failure to realise
the full value of any Security;

any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Debtor or other person;

any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundamental and of whatsoever
nature, and whether or not more onerous) or replacement of a Senlor Finance
Document or the terms of any of the documents or instruments pursuant to which
the Subordinated Liabilities are constituted or any other document or security;

any unenforceability, illegality or invalidity of any obligation of any person under
any Senior Finance Document or the terms of any of the documents or instruments
pursuant to which the Subordinated Liabliities are constituted or any other

document or security,

any infermediate Payment of any of the Senior Liabilities in whole or in part; or

any insolvency or similar proceedings.

13.5 Prlorities not affected

Except as otherwise provided in this Agreement the priorities referrad to In clause 2
(Ranking and Priorily) will:

(A)

e

not be affected by any intermediate reduction or increase in, amendment or
varlation to any of the Senior Finance Documents or the terms of any of the
documents or instruments pursuant to which the Subordinated Liabilities are
canstituted, or by any variation or satisfaction of, any of the Senior Liabllities or the
Subordinated Liabillties or any other circumstances,

apply regardiess of the order in which or dates upon which this Agreement and the
other Senior Finance Documents or the terms of any of the documents or
instruments pursuant to which the Subordinated Liabllittes are constituted are
exacuted or registerad or notice of them Is given to any person.

‘14, Duratlon
This Agreement shall cease to have effect on and from the Senior Discharge Date.

15,  Counterparts

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.
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16.  Govemning Law

This Agreement and any non-contractual obligations arising out of or in connection with it
are govemned by English law.

17. En 9|

171 Jurisdiction

(A)  The courts of England have exclusive jurisdiction to seftle any dispute arising out of
or in connection with this Agreement (including a dispute relating to the existence,
validity or termination of this Agresment or any non-contractual obligation arising

out of or In connection with this Agreement) (a "Dispute”).

(B) The Parties agree that -the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the

contrary.

{C) This clause 17.1 is for the benefit of the Senior Creditor only. As a result, the
Senior Creditor shall not be prevented from taking proceedings relating to a
Dispute In any other courts with jurisdiction. To the extent allowed by law, the
Senior Creditor may take concurrent proceedings in any number of jurisdictions.

This Agreement has been entered into on the date stated at the beginnlng of this
Agreement and executed as a deed by a Debtor and the Subordinated Creditors and Is

intended to be and is delivered by them as a deed on the date specified above.
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SIGNATURES

The Debtors

Signed as a deed on behalf of M-SQUARED

LASERS LIMITED, by
Name ...t e
Director
In the presence of:

------------------------------------------------------------

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

------------------------------------------------------------

------------------------------------------------------------

Address:  Venture Building, 1 Kelvin Campus, West of Scotland Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Email: Graeme.Malcoim@m?2lasers.com

Attention:  Graeme Maicolm
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Signed as a deed on behalf of M SQUARED
OIL. AND GAS LIMITED, by

------------------------------------------------------------

------------------------------------------------------------

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

------------------------------------------------------------
------------------------------------------------------------

------------------------------------------------------------

Address:  Venture Building, 1 Kelvin Campus, West of Scotland Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Email: Graeme.Malcoim@m?2lasers.com

Attention; Graeme Malcoim
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Signed as a deed on behalf of M SQUARED
LIFE LIMITED, by

------------------------------------------------------------

------------------------------------------------------------

------------------------------------------------------------

............................................................
------------------------------------------------------------

------------------------------------------------------------

Address: Venture Building, 1 Kelvin Campus, West of Scotland Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Email: Graeme.Malcolm@m2lasers.com

Attention:  Graeme Malcolm
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Signed as a deed on behalf of SOLUS
TECHNOLOGIES LIMITED, by

------------------------------------------------------------

------------------------------------------------------------

------------------------------------------------------------

------------------------------------------------------------

Address:  Venture Building, 1 Kelvin Campus, West of Scotland Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Emalt: Grasme.Malcolm@m?2iasers.com

Attention:  Grasme Malcolm
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Signed as a deed on behalf of
M-SQUARED LASERS INC, by

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

In the presence of:

Name of witness:

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

............................................................
------------------------------------------------------------

------------------------------------------------------------

Address.  Venture Buliding, 1 Kelvin Campus, West of Scotland Science Park, Maryhlll Road,
Glasgow, Scotland G20 0SP

Emall: Grasme.Malcolm@m?2lasers.com

Attention: Graeme Malcolm
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The Subordinated Creditors

Signed asg a deed on behalf of BGF
NOMINEES LIMITED acting by Its
atomey , Attomey .............................
in the presence of
Signature of witness:
Name of withess
Address of witness:
Occupation of witness

-------------------------------------------

Address: 13-15 York Buiidings, London, WC2N 6JU
Email: M .Reed u
Attention:  Matthew Reed, Chief Operating Officer
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Signed as & deed on behalf of THE
UNIVERSITY COURT OF THE UNIVERSITY
OF ST ANDREWS, by -

Name . ANDREW)  (x008k.....
Authorised Signatory

acting with the authority of the Court

Address of Witness:

Address: College Gate, North Street, St Andrews, Fife, KY16 BAJ
Email: di ews.ac.uk
Attention:  Andy Goor, Finance Director
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Tha Sanlor Creditor
BARCLAYS BANK PLC

BY: ..ottt en et tr e nnes

Address: 1 Churchill Place, Canary Wharf, London, E14 5HP

Email: joseph.coles@barclays.com

Attention.  Joseph Coles
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Dated: 6 FESRUAEY 209 EXECUTION VERSION

Deed of Postponement

between

M-Squared Lasers Limited
as Borrower

M Squared Oil and Gas Limited
Solus Technologies Limited
M-Squared Lasers Inc

M Squared Life Limited

as Guarantors

BGF Nominees Limited (a/c BGF Investments LP)
The University Court of the University of St Andrews
as Subordinated Creditors

and

Barclays Bank PLC
as Senior Creditor

. SAVE FOR MATERIAL
WE GERTIFY THAT SECTION 850G

{EDACTED RURSUANT TO
gE THE COMPANIES ACT 2006, THIS co;:v
INSTRUMENT IS A CORRECT COPY 0

THE ORIGINAL INSTRUMENT

D IMaanke

DICKSON MINTO W.S.

pate: 1/ [19.
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THIS AGREEMENT is dated & FEBRUARY 2019 and made

BETWEEN:

)

2

®

4

®

©

@

(8)

M-SQUARED LASERS LIMITED, registered in Scofland as company number SC243330
and having lts registered office at Venture Building, 1 Kelvin Campus, West of Scotland

~ Science Park, Maryhill Road, Glasgow, Scotland G20 0SP (the "Borrower”);

M_SQUARED OIL. AND GAS LIMITED, registered in Scotland as company number
SC396380 and having lits registered office at Venture Building, 1 Kelvin Campus, West of

Scotland Science Park, Maryhill Road, Glasgow, Scotland G20 0SP ("M Squared Oil");

M SQUARED LIFE LIMITED, registered in Scotland as company number SC522938 and
having its registered office at Venture Building, 1 Kelvin Campus, West of Scotland
Science Park, Maryhill Road, Glasgow, Scotland G20 0SP (the "M Squared L ife");

SOLUS TECHNOLOGIES LIMITED, registered in Scotiand as company number
S5C303447 and having its registered office at Venture Building, 1 Kelvin Campus, West of

Scotland Science Park, Maryhill Road, Glasgow, Scotland G20 0SP ("Salus”);

M-SQUARED LASERS INC, registered in Delaware as company number 4930155 and
having Iits registered office at 160 Greeniree Drive, Suite 101, Dover, Delaware, DE199804
("M-Sguared US’ and, together with M Squared Oil, M Squared Life and Solus, the

"Guarantors”);

BGF_NOMINEES LIMITED, a company registered in England as company number
10007355 and having its registered office at 21 Palmer Street, London, SW1H 0AD

("BGEY).

THE UNIVERSITY COURT OF THE UNIVERSITY OF ST ANDREWS, incorporated under
the Universities (Scotland) Acts 1858 to 19686 and having its principal office at Collage
Gate, North Street, St Andrews, Fife, KY16 9AJ ("St Andrews"); and

BARCLAYS BANK PLC, as senior creditor (the “Senlor Creditor’, which expression
includes its successors and assigns).

BACKGROUND:

(A)

(B)

()

The Debtors and each Subordinated Creditor enter into this Agreement in connection with
the Loan Facility.

it is intended that this Agreement takes effect as a deed notwithstanding the fact that a
Party may only execute this Agreement under hand.

This Agreement replaces and supersedes in full the deed of postponement dated 26
November 2018 made between, amongst cthers, the Borrower, BGF Investments LP
acting by its General Partner Business Growth Fund PLC and the Senior Creditor (the
*Existing Postponement Agreement”) and the Existing Postponement Agreement shall

cease to have any effect upon the date of this Agreement.

IT IS AGREED as follows:
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1. Definttions and interpretation
1.4 Definitions

*BGF Loan Notes” means (i) the £3,750,000 loan notes issued by the Borrower in favour
of BGF pursuant to & loan note Instrument of the Borrower dated 27 April 2012 as
subsequently amended and restated on 15 July 2014 and as amended by letters of
variation dated 01 June 2017 and 05 September 2018; (il) the £750,000 loan notes Issued
by the Borrower in favour of BGF pursuant to a loan note instrument of the Borrower dated
6 November 2014 and as amended by letters of variation dated 01 June 2017 and 05
Sepfember 2018; and (iii} the £900,000 loan notes issued by the Borrower In favour of
BGF pursuant to a loan note Instrument of the Borrower dated 24 March 2014 and as
amended by letters of variation dated 01 June 2017 and 05 September 2018.

*BGF Sybordinated Liabilities® means any Liabllities owed by a Group Company to BGF
Including, but not limited to, the Liabllities arising under the BGF Loan Notes.

“Buginess Day” means a day (other than a Saturday or Sunday) on which banks are open
for general business in London and Edinburgh.

"Deabtor” means the Borrower or a Guarantor.

*Distress Event® means any of:

(A) the Senior Creditor terminating the facility made avaliable under the Loan Facility
or any EFG Loan (as defined in the Loan Facliity), declaring that any amount
payable under the Senlor Finance Documents is payable on demand or
demanding payment of any amount due and payable under the Senlor Finance
Documents, or

(B) the enforcement of any Transaction Security.

“Distressed Disposal” means a disposal of an asset of, or the shares In, the capital of a
Debtor which Is:

(A)  being effected by enforcement of the Transaction Security; or
(B) being effected after the occurrence of a Distress Event by the Senlor Creditor.

“Enforcement Action® means:

(A)  the acceleration of any Subordinated Liabllities or the making of any declaration
that any Subordinated Liabilities are prematurely due and payable;

(B) the making of any declaration that any Subordinated Liabilities are payable on
demand,

(C) the making of a demand In relafion to a Subordinated Liability that is payable on
demand,

(D) the exercise of any right to require a Debtor to acquire any Subordinated Liability
(including exerclsing any put or call option against a Debtor for the redemption or
purchase of any Subordinated Llabllity);

(E) the exercise of any right of set-off, account combination or payment netting against
a Debtor in respect of any Subordinated Liabilities;
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(F) the suing for, commencing or joining of any legal or arbitration proceedings against
a Debtor to recover any Subordinated Liabilities;

(G) the entering into of any composition, compromise, assignment or arrangement with
a Debtor, or any person who has given any Security, guarantee or indemnity or
other assurance against loss In respect of the Subordinated Liabilities; or

(H) the petitioning, applying or voting for, or the taking of any steps (including the
appointment of any liquidator, recelver, administrator or simitar officer) In relation
to, the winding up, dissolution, administration or reorganisation of a Debtor, or any
person who has given any Security, guarantee, indemnity or other assurance
against loss in respect of any of the Subordinated Liabiiities, or any of a Debtor's
assets or any suspenslon of payments or moratorium of any indebtedness of a
Debtor, or any analogous procedure or step in any jurisdiction.

*Group Company” means in relation to a Debtor, that Debtor, any Subsidiary or holding
company from time to time of a Debtor and any Subsidiary from time to time of a holding
company of that Debtor. -

"Guarantee” means:
(A) the unlimited corporate guarantee given on 09 January 2015 by the Guarantors
(other than M Squared Lie); and

(B) the unlimited guarantee given on or about the date of this Agreement by M
Squared Life,

each in favour of the Senlor Creditor in respect of the Loan Facility.

"Insolvency Event’ means, in relation to a Debtor:

(A) any resolution Is passed or order made for the winding up, dissolution,
adminlstration or reorganisation of a Debtor, a moratorium is declared in relation to
any Indebtedness of a Debtor or an administrator is appointed to a Debtor;

(B) any composition, compromise, assignment or arrangement Is made with any of its
creditors;

(C) the appointment of any liquidator, receiver, administrator, administrative receiver,
compulsory manager or other similar officer In respect of a Debtor or any of its
assets; or

(D) any analogous procedure or step is taken in any jurisdiction.

“Llabilities” means all present and future liabllities and obligations at any time, both actual
and contingent and whether incurred solely or jointly or in any other capacity together with
any of the following matters relating to or arising in respect of those liabilites and
obligations:

(A) any Investment, refinancing, novation, deferral or extension;

(B)  any claim for breach of representation, warranty or underiaking or on an event of
default or under any indemnity given under or in connection with any document or
agreement evidencing or constituting any other llability or obligation falling within
this definition;

{C) any claim for damages or restitution; and
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(D) any claim as a result of any recovery by any Debtor of a Payment on the grounds
of preference or othetwise,

and any amounts which wouid be included in any of the above but for any discharge, non-
provabiiity, unenforceabillity or non-allowance of those amounts in any insolvency or other

proceedings.

"Loan Facilty" means the Sterling Single Currency Revolving Loan Key Terms (Floating
Rate (Screen Rate)) and the Sterling or Single Currency Revolving Loan (Floating Rate
(Screen Rate)) Terms and Conditions incorporafed therein entered Into or to be entered
into on or about the date of this Agreement between, amongst others, the Borrower (as
borrower) and the Senlor Creditor (as lender).

"Party” means a party to this Agreement.

"Payment” means, in respect of any Llabllities (or any other liabilities or obligations), a
payment, prepayment, repayment, redemption, defeasance or discharge of those
Liablilitles {or other liabilities or obligations), including (without limitation) any exercise of
any right of set-off.

"Penmitted Payment” means:

(A)  any scheduled payment of interest pursuant to and In accordance with the terms of
the BGF Loan Notes and/or the St Andrews Loan Note Instrument (as such terms
are set out in the form of such documents as at the date of this Agreement);

(B) any scheduled repayment of principal pursuant to and In accordance with the
ferms of the BGF Loan Notes andfor the St Andrews Loan Note [nstrument
provided the Senlor Creditor has provided its prior written consent (such consent
not to be unreasonably withheld); '

(C) an amount not exceeding £35,000 (plus VAT) per annum (and increasing by no
more than 3.00 per cent. of that amount per annum) as payment of an annual fee
in respect of the BGF Subordinated Liabilities; or

(D) reimbursement by the Borrower of any expenses (plus any additional value added
tax) reasonably and properly incurred by any BGF Director, Independent Director
and/or Observer in carrying out his duties and In monitoring BGF's Investment in
the Borrower.

“Security” means a mortgage, charge, pledge, fien or other security interest securing any
abligation of any person or any other agreement or amangement having a similar effect.

*Senlor Discharge Date" means the date on which all Senior Liabilities have been fully and
finally discharged to the satisfaction of the Senlor Creditor, whether or not as the result of
any enforcement, and the Senlor Creditor is not under any further cbligation to provide
financial accommodation to any Debtor under any of the Senior Finance Documents.

*Senior Finance Documents” means the Loan Facllity, each Guarantee, the Existing
Security (as defined in the Loan Faclility), the New Security (as defined in the Loan
Facllity), the EFG Loans (as defined in the Loan Facility), the Overdraft Facllity (as defined
in the Loan Facility) this Agreement and any other agreement, deed, document or
instrument evidencing or constituting any Liabllities of the Debtors (or any of them) owed
to the Senior Creditor from time to time howsoever arising.
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1.2

*Senior Llabilities" means the Liabilities owed by a Debtor to the Senlor Creditor under or
in connection with the Senior Finance Documents or any other Liabilities of the Debtors (or
any of them) owed to the Senior Creditor from time to time howsoever arising.

“St Andrews Guarantee” means the guarantee granted by the Borrower in favour of St
Andrews [n relation to M Squared Life's obligations under the St Andrews Loan Note
Instrument.

“St Andrews | oan Notes® means the £672,000 loan notes issued by M Squared Life in
favour of St Andrews due 2023 and any other loan notes issued by M Squared Life to St
Andrews from time to time which are capable of being or becoming repayable prior to the
Senior Discharge Date.

*St Andrews Loan Note Instrument” means the loan note instruments dated on or around
the dale of this Agreement made by M Squared Life constituting the St Andrews Loan
Notes and any other additional loan note instrument made by M Squared Life in favour of
St Andrews from time to time constituting loan notes which are capable of being or
becoming repayable prior to the Senicr Discharge Date.

“St Andrews Subordinated Liabiiities” means any Liabllities owed by a Group Company to
St Andrews arising under the St Andrews Loan Notes, the St Andrews Guarantee and any
other agresment or document which creates or purports to create any Liabilities of a type
which as at the date of this Agreement arise under the St Andrews Loan Notes or the St

Andrews Guarantea,

"Subordinated Credior” means each of BGF and St Andrews.

*Subordinated Liabllities” means the BGF Subordinated Liabilities and/or the St Andrews
Subaordinated Liabllities.

"Subsidiary” means a subsidiary undertaking as defined in the Companies Act 2006.

"Transaction Security" means the Security created or evidenced or expressed to be
created or evidenced under the Senlor Flnance Documents.

Conatruction

(A)  Unless a contrary indication appears, a referenca In this Agreement to:

(1) a “Debtor”, the “Senior Creditor” or the "Subordinated Creditor" shall be
construed to he a reference to it in its capacity as such and not In any other

capacity;

(2) “assefs” includes present and future properties, revenues and rights of every
description;

(3) any agreemont or instrument Is & reference to that agreement or Instrument,
as amended, novated, supplemented, extended or restated as permitted by
this Agreement;

(4) ‘indebtedness’ includes any obligation (whether incurred as principal or as
surely) for the payment or repayment of money, whether present or future,
actual or contingent;

(5) a “person” includes any Individual, firm, company, corporation, government,
state or agency of a state or any association, frust, joint venture, consortium

or partnership (whether or not having separate iegal personaiity);
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1.3

22

3.1

3.2

3.3

(6) a ‘regulation” Includes any regulation, rule, official directive, request or
guideline {whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation; and

(7) a provision of law Is a reference te that provision as amended or re-enacted.

(B) Clause headings are for ease of reference only.

{C) Any obligations or liabilities of the Subordinated Creditors under or pursuant to this
Agreement are given or entered into on a several basis.

Third Party Rights

A person who is not a Party has no right under the Contracts (Rights of Third Parties) Act
1899 to enforce or enjoy the benefit of any term of this Agreement.

Ra and

The Subordinated Liabilities are subordinate in right of payment to the Senior Liabilities.
Payment of any amount of the Subordinated Liabiiities is conditional upon the Debtors
having irrevocably and unconditionally paid in full all of the Senior Liabilitles.

This Agreement does not purport to rank any of the Subordinated Liabilities as between
themselves.

Sub L]
Restriction on Payment
Prior to the Senior Discharge Date, no Debtor shall make any Payment of the
Subordinated Liabilities and no Subordinated Creditor shall call for or recelve any such
Payment at any time, excapt for a Parmitted Payment.
Payment obligations continue
The Debfor shall not be released from the liabllity to make any Payment {including of
default interest, which shall continue to accrue) under the terms of any of the documeants
or instruments pursuant to which the Subordinated Liabilities are constituted by the
operation of clause 3.1 (Restriction on Payment) even [f its obligation to make that
Payment Is restricted by the terms of that clause.
No acquisition of Subordinated Liabllities
Prior to the Sentor Discharge Date, no Debtor shall:
{A)  enterinto any transaction fo:

(1) purchase by way of assignment or transfer;

(2) enter into any sub-participation in respect of; or

(3) enter into any other agreement or arrangsment having an economic effect
substantially similar to a sub-participation in respect of,

the rights and benefits In respect of any or all of the Subordinated Liabiiities; or

FMBKIO01228.02250M SXN/EC21 EMHA(BRELI4495) 6 L LIVE_EMEA1:36761874v12




3.4

35

3.6

3.7

4.2

(B) bensficially own all or any part of the share capltal of a company that is party to
any transaction referred to in clause 3.3(A).

No disposal of Subordinated Llabilities

Prior to the Senlor Discharge Date, no Subordinated Creditor shall assign, mortgage or
dispose of the Subordinated Liabilities except:

(A)  with the prior written consent of the Senlor Credifor; or

(B) in the case of St Andrews only, an assignment or transfer by St Andrews In
accordance with the terms of the St Andrews Loan Nofe Instrument,

and in each case provided that the transferee or assignee agrees (in form and substance

satisfactory to the Senior Creditor acting reasonably) to be bound by and assume the
same obligations under this Agreement as the relevant Subordinated Creditor.

Amendments and waivers
Prior to the Senior Discharge Date, no Subordinated Creditor may amend, walve or agree

the terms of any of the documents or instruments pursuant to which the Subordinated
Liabilities are constituted other than an amendment or waiver or agreement which:

(A) has the prior written consent of the Senlor Creditor;
(B) s to comect a manifest error; or

(C) is minor and administrative in nature and does not prejudice the interests of the
Senior Creditor,

Security

No Subordinated Creditor may take, accept or receive the benefit of any Security,
guarantee, indemnity or other assurance against loss from a Debfor or any other person in
respect of any of the Subordinated Liabllities prior to the Senior Discharge Date, other
than the St Andrews Guarantee.

Restriction on Enforcement
No Subordinated Craditor shall be entitled to take any Enforcement Action In respect of

any of the Subordinated Liabilities at any time prior to the Senior Discharge Date unless
the prior written consent of the Senlor Creditor Is obtained.

Effec ns cy Even
Payment of distributions ’
After the occurrence of an Insolvency Event in relation to a Debtor, each Subordinated

Creditor shall, to the extent it is able to do so, direct the person responsible for the
distribution of the assets of a Debtor to pay that distribution to the Senlor Creditor until the

Senior Liabllities have been irrevocably and unconditionally paid in full.

Set-Off

To the extent that any Subordinated Liabllites are discharged by way of set-off
(mandatory or otherwise) after the occurrence of an Insolvency Event in relation to a
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4.4

4.5

Debtor, the relevant Subordinated Creditor shail pay an amount equal to the amount of the
Subordinated Liablfiies owed to it which are discharged by that set-off to the Senior
Creditor for application against the Senior Liabifities.

Non cash disthutions

If the Senior Creditor receives a distribution in a form other than in cash in respect of any
of the Senlor Liabilities, the Senijor Liabilities will not be reduced by that distribution until
and except to the extent that the realisation proceeds are actually applled towards the
Senior Liabilitles.

Flliing of claims

After the occurrence of an Insolvency Event in relation fo a Debtor, each Subordinated
Creditor Irrevocably authorises the Senior Credltor, on Its behalf, to:

(A) take any Enforcament Action against any Debtor,;

(B) demand, sue, prove and give recelpt for any or all of the Subordinated Liabilities
relating to that Subordinated Creditor;

{(C) collect and receive all distributions on, or on account of, any or all of the
Subordinated Llabilities relating to that Subordinated Credltor; and

(D) file claims, take proceadings and do all other things the Senior Creditor considers
reasonably necessary to recover the Subordinated Liabiiities relating to that
Subordinated Creditor.

Subordinated Credltors’ actlons
Each Subordinated Creditor shall:

(A) do all things that the Senlor Creditor reasonably requests in order to give effect ta
this clause 4; and '

(B) if the Senlor Creditor Is not entitled to take any of the actions contemplated by this
clause 4 or if the Senior Creditor reasonably requests that the relevant
Subordinated Creditor take that action, undertake that action itself in accordance
with the Instructions of the Senior Creditor {on such terms as the Senlor Creditor
may reasonably require) to enable the Senior Creditor to take such action.

Turnover of Receipts
Turnover by a Subordinated Creditor

If at any time prior to the Senior Discharge Date, a Subordinated Creditor receives or
recovers:

(A) any Payment or distribution of, or on account of or in relation to, any of the
Subordinated Liabllities relating to that Subordinated Creditor; or

(B)  any amount by way of set-off In respect of any of the Subordinated Liabilities owed
toit, or

' (C) any other amount on account of, or In retation to, any of the Subordinated Liabilities

relating to that Subordinated Creditor,
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5.2

7.2

8.1

which, In each case, is not a Permitted Payment or a payment for which the prior written
consent of the Senior Creditor has been obtained, that Subordinated Creditor will:

(1) In relation to recelpts and recoveries not received or recovered by way of set-
off hold the amount of that receipt or recovery on trust for the Senior Creditor
and as soon as reasonably practicable (and in any event within 2 Business
Days of receipt or recovery) pay that amount fo the Senior Creditor for
application against the Senior Liabilities; and

(2) inrelation to receipts and recoveries received or recovered by way of set-off,
promptly pay an amount equal to that recovery to the Senior Creditor for
application against the Senior Liabllities.

Saving provision

if, for any reason, any of the trusts expressed to be created in this clause 5 shoukl fall or
be unenforceable, the relevant Subordinated Creditor will as soon as reasonably
practicable (and in any event within 2 Business Days of raceipt or recovery) pay an
amount equal to that receipt or recovery to the Senior Craditor for application against the
Senlor Liabilities.

Distressed Disposals

If a Distressed Disposal Is being effected, the Senlor Creditor is irrevocably authorised (at
the cost of a Debtor and without any consent, sanction, authority or further confirmation
from any Subordinated Creditor or any Debtor), to release any Group Company from all or
any part of the Subordinated Llabitities and any other claim of a Subordinated Creditor
over that Group Company's assets, on bahalf of the relevant Subordinated Creditor.

Consents and override
Conseants

Any walver or consent granted by or on behalf of the Senior Creditor In respect of any
Senlor Finance Document (other than this Agreement) will also be desmed to have baen
given by each Subordinated Creditor if any transaction or circumstances would, in the
absence of that waiver or consent by that Subordinated Creditor conflict with the terms of
any of the documents or instruments pursuant to which the Subordinated Liablilities
relating to that Subordinated Creditor are constituted or result In a potential event of
default or an event of default (however described) under the terms of any of the
documents or instruments pursuant to which the Subordinated Liabilities relating to that
Subordinated Creditor are constituted.

Agreement to override

Unless expressly stated otherwise In this Agreement, this Agreement overrides anything in
the terms of any of the documents or Instruments pursuant to which the Subordinated

Liabllities are constituted to the contrary.

Information
Defaults

Each Subordinated Creditor must notify the Senior Creditor of any event of default or
potential default (howsoever described) under terms of any of the documents or
instruments pursuant to which the Subordinated Liabiiities relating to that Subordinated
Creditor are constituted promptly upon becoming aware of it.
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8.2

9.2

10.
10.1

10.2

Amount of Subordinated Llabilities

Each Subordinated Creditor must on request by the Senlor Creditor notify it of details of
the amount of the Subordinated Liabillties relating to that Subordinated Creditor.

Proceeds
Order of application

Subject to clause 9.2 (Prospective liabllities), all amounts from time to time received or
recovered under this Agreement shall be applied:

(A) first, by the Senlor Creditor for application towards the discharge of the Senior
Liabllities in the order selected by the Senlor Creditor;

(B) secondly, after the Senior Discharge Date, In payment to the Subordinated
Creditors for application towards the discharge of the Subordinated Liabilities
which shall be applied In proportion to the debts due to each creditor by reference
to the total amount of the Subordinated Liabilities (as tf any release pursuant fo
Clause 6 (Distressed DIsposals) has not taken place), and

(C) thirdly, and only once the Subordinated Liabilities have been discharged in full, In
payment of the surplus (if any) to a Debtor or other person entitled fo it.

Prospective liabilities

Until the Senior Discharge Date, the Senior Creditor (or any trustee or agent on its behalf)
may:

(A) refrain from applying or enforcing any other moneys, security or rights held or
recelved by it (or any trustee or agent on its behalf) in respect of those amounts, or
apply and enforce the same In such manner and order as it sees fit (whether
against those amounts or otherwise) and nelther the Debtors nor a Subordinated
Creditor shall be entitied to the benefit of the same; and

(B) hoid in a suspense account any moneys received or recovered by it under this
Agreement.

Changes to the Parties
Assignments and transfer by a Debtor or a Subordinated Creditor

Other than where a Subordinated Creditor has assigned or otherwise disposed of all of its
Subordinated Liabilties under clause 3.4 (No disposal of Subordinated Liabllifies) to an
assignee or transferee who has agreed to be bound by and assume the same obligations
under the terms of that clause In form and substance satisfactory fo fhe Senior Creditor,
neither a Debtor nor a Subordinated Credifor may assign any of lis rights or transfer any of
its rights or obligations under this Agreement.

Assignments and transfer by the Senior Creditor

The Senior Creditor may assign any of its rights or transfer any of its rights or obligations
under this Agreement to any person to whom it is permitted to assign its rights or transfer
any of its rights or obligations under the terms of the Loan Facility, any EFG Loan or the
Overdraft Facility.
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12,
121

13

131

13.2

13.3

13.4

Set-off

The Senior Creditor may set off any matured obligation due from a Subordinated Creditor
under this Agreement} against any matured obligation owed by the Senior Creditor to that
Subordinated Creditor, regardiess of the place of payment, booking branch or currency of
either obligation. If the obligations are in different currencies, the Senior Creditor may
convert elther obligation at a market rate of exchange In s usual course of business for
the purpose of the set-off.

Notices
Communications in writing

Any communication fo be made under or in connection with this Agreement shall be made
in writing and, unless otherwise stated, may be made by emall or letter to the email
address or address (as applicable) identified with its name below.

Preservation
Partial Invalidity

If, at eny time, any provision of this Agreement is or becomes illegal, Invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality, validity
or enforceability of the remalning provisions nor the legality, validity or enforceabllity of
that provision under the law of any other Jurisdiction will in any way be affected or
impaired.

No Impairment

if, at any time after its date, any provision of a Senior Finance Document (including this
Agreement) or the terms of any of the documents or Instruments pursuant to which the
Subordinated Liabilities are constituted (including this Agreement} Is not binding on or
enforceable in accordance with its terms against a person expressed to be a party to that
Senior Finance Document or the terms of any of the documents or instruments pursuant to
which the Subordinated Liabilittes are constituted, neither the binding nature nor the
enforceabllity of that provision or any other provision of that Senior Finance Document or
the terms of any of the documents or instruments pursuant to which the Subordinated
Liabllities are constituted will be impaired as against the other party(ies) to that Senior
Finance Document or the terms of any of the documents or instruments pursuant to which
the Subordinated Liabllities are constltuted.

Remediles and walvers

No faliure to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any
other right or remedy. The rights and remedies provided In this Agreement are cumulative
and not exclusive of any rights or remedies provided by law.

Waiver of defences

The provisions of this Agreement will not he affected by an act, omission, matter or thing
which, but for this clause 13.4, would raduce, release or prejudice the subordination and
priosities expressed to be created by this Agreement including (without limitation and
whether or not known to any Party):
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A

(B)

©

O

(E)

(F)

(©)
H)

any time, walver or consent granted to, or composition with, any Debtor or other
person; ,

the release of any Debtor or any other person undesr the terms of any composltion
or arrangement with any creditor of a Debtor;

the taking, variation, compromise, exchange, renewal or release of, or refusal or
negiect to perfect, take up or enforce, any rights against, or security over assets of,
any Debtor or other person or any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any failure fo realise
the full value of any Security;

any incapaclity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Debtor or other person;

any amendment, novation, supplement, extension (whether of maturity or
otherwise) or restatement (in each case, however fundamental and of whatsoever
nature, and whether or not more onercus) or replacement of a Senlor Finance
Document or the terms of any of the documents or instruments pursuant to which
the Subordinated Liabilitias are constifuted or any other document or security;

any unenforceability, lllegality or Invalidity of any obligation of any person under
any Senior Finance Document or the terms of any of the documents or instruments
pursuant to which the Subordineted Liabllittes are consfituted or any other
document or security;

any intermediate Payment of any of the Senior Liabllities in whole or In part; or

any insolvency or similar proceedings.

13.5 Priorities not affected

Except as otherwise provided in this Agreement the priorities referred to In clause 2
(Ranking and Priority) will:

(A

(B)

14. Du

not be affected by any intermediate reduction or increase in, emendment or
variation to any of the Senior Finance Documents or the terms of any of the
documents or Instruments pursuant to which the Subordinated Liabilities are
constituted, or by any variation or satisfaction of, any of the Senior Liabilities or the
Subordinated Liabilities or any other circumstances;

apply regardless of the order in which or dates upon which this Agreement and the
other Senlor Finance Documents or the terms of any of the documents or
instruments pursuant to which the Subordinated Llabiliies are constifuted are

exacuted or registered or nofice of them Is given to any person.

1

This Agreement shall cease to have effect on and from the Senlor Discharge Date.
16.  Counterparts

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparis were on a single copy of this Agreement.
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16. Gove Law

This Agreement and any non-contractual obligations arising out of or in connection with it
are govermned by English law.

17. Enforcement
17.1  Jurisdiction

(A)  The courts of England have exclusive jurisdiction to settie any dispute arising out of
or in connection with this Agreement (including a dispute relating to the existencs,
validity or termination of this Agreement or any non-contractual obligation arising
out of or In connection with this Agreement) (a "Dispute”).

{(B) The Parties agree that the courts of England are the most appropriate and
convenient courts to seltie Disputes and accordingly no Party will argue to the
contrary.

(C) This clause 17.1 Is for the benefit of the Senior Creditor only. As a result, the
Senior Creditor shall not be prevented from taking proceedings relating fo a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the
Senior Creditor may take concumrent proceedings in any number of jurisdictions.

This Agreement has been entered Into on the date stated at the beginning of this

Agreement and executed as a deed by a Debtor and the Subordinated Creditors and is
intended to be and Is delivered by them as a deed on the date specified above.
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SIGNATURES

The Debtors
Signed as a deed on behalf of M-SQUARED
LASERS LIMITED, by
NAMB ..occovinircersrrieerrsserrssrsmiemsearesrrns
Director
In the presence of:
Name of withess:
Address of Witness:

............................................................
------------------------------------------------------------

------------------------------------------------------------

Address: Venture Butlding, 1 Kelvin Campus, West of Scotiand Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Emaill: Graeme.Malcolm@mz2lasers.com

Attention:  Graeme Malcolm
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Signed as a deed on behalf of M SQUARED
OIL AND GAS LIMITED, by

------------------------------------------------------------

------------------------------------------------------------

------------------------------------------------------------

------------------------------------------------------------
------------------------------------------------------------

------------------------------------------------------------

Address: Venture Building, 1 Kelvin Campus, West of Scotland Sclence Park, Maryhill Road,
Glasgow, Scotland (320 OSP

Email: Graeme.Malcoim@m2lasers.com

Attention: Grasme Malcolm

FMBK/O01226-(I2BBMSXMEC2! EMHAIBRSLI4AE) 15 L LIVE_EMEAT: 3976167 4v12




Signed as & deed on behalf of M SQUARED
LIFE LIMITED, by

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

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

------------------------------------------------------------
------------------------------------------------------------

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

Address: Venture Building, 1 Kelvin Campus, West of Scotland Science Park, Maryhlll Road,
Glasgow, Scoftand G20 0SP

Email: Graeme.Malcolm@m2iasers.com

Attention: Graeme Maicolm

FMBXAI1228- C2250MSXMECZ] EMHABRALIHMGS) 16 L _LIVE_ENEAT39751074v12




Signed as a deed on behalf of SOLUS
TECHNOLOGIES LIMITED, by

------------------------------------------------------------

------------------------------------------------------------

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

............................................................
------------------------------------------------------------

------------------------------------------------------------

Address: Venture Building, 1 Kelvin Campus, West of Scolland Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Email: Graeme.Malcolm@mz2lasers.com

Attention:  Graeme Malcolm
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Signed as a deed on behalf of
M-SQUARED LASERS INC, by

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

------------------------------------------------------------

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

............................................................
------------------------------------------------------------

------------------------------------------------------------

Address: Venture Building, 1 Kelvin Campus, Wast of Scotland Science Park, Maryhill Road,
Glasgow, Scotland G20 0SP

Email: Graeme.Malcolm@m2iasers.com

Aftention: Graeme Malcolm
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The Subordinated Creditors

Signed as a deed on behalf of BGF
NOMINEES LIMITED acting by its
attorney . Aﬂ"mey ...............................................
in the presence of
Signature of witness:
Name of witness:
Address of witness
Occupation of withess

------------------------------------------------------------

Address: 13-15 York Buildings, London, WC2N 63U
Emall; a A f.co.uk

Attention:  Matthew Reed, Chief Operating Officer
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Signed as a deed on behalf of THE
UNIVERSITY COURT OF THE UNIVERSITY
OF STANDREWS, by e mmess s reseenesmresssesneens
acting with the authority of the Court
NAME ...t rresseanes
Authorised Signatory

------------------------------------------------------------

------------------------------------------------------------

------------------------------------------------------------

------------------------------------------------------------

Address: College Gate, North Street, St Andrews, Fife, KY16 9AJ
Email: find - .8C
Attention:  Andy Goor, Finance Director
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' The Senlor Creditor
BARCLAYS BANK PLC

BY:_

LoRRAINE - UCKSTUML

INDuSTRY p£peTToll

Address: 1 Churchill Place, Canary Whar, London, E14 5HP

Emall: josaph.ooles@barclays.;m \ _ - -

- Attention:  Joseph Ccles
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