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VWEKSTFONDEN

CHARGE AGREEMENT

THIS AGREEMENT is enterad into on ___ December 2018 and made by:

{1} Advalight ApS
{CVR no. 28935270}
industriparken 22A
DR-2750 Ballerup
{the “Chargor"}

infavour of

{2} Vaekstfonden
{CVR no. 16234675)
Strandvejen 104 A, 3
DK-2800 Hellerup
{the "Chargee"}

{the Chargor and the Chargee are hereinafter referred to individually as a
"party” and collectively as the "Parties”™}

1. BACKGROUND

1.1 Pursuant to the Loan Agreement {as defined below), the Chargee as lender
thereunder have made available to the Chargor as borrower a term loan
{growth loan} as further described in the Loan Agreement.

1.2 it is, inter alio, a condition precedent under the Loan Agreement that the Char-
gor provides security in respect of the Secured Obligations {as defined below)}
on the terms and conditions set out in this Agreement.

2. DEFINITIONS

2.1 Terms definad in the Loan Agreement have the same meaning when used inthis
Agreemeint, unless otherwise stated hergin,

2.2 in addition to the terms defined in the Loan Agreement, the below terms have
the following meanings inthis Agreement:

"Agreement” means this agresment with pertaining appen-
dices,

"Charge"” means the charge created under Clause 3 {Cre-
ation of Chorge).

Charge Agreenieed - relecng prupsdy vigtts
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"Charged Assets”

"Chattel Register”

"Discharge Date"

"gxisting Floating
Charge”

"Finance Document”

"Registered Charge”

"Registration of Prop-
erty Act"

Charge Agreenieed - relecng prupsdy vigtts
Adualight AnS < Wskatnaden

means the intellectual property rights listed in
Part 1 of Schedule 2 {intelfectual property
rights] charged pursuant to and covered by the
Registered Charge pursuant to Section 47 of
the Danish Registration of Property Act.

means the register maintained and operated
by the Danish Registration Court {in Danish:
Tinglysningsretten} for the purpose of registra-
tion of rights over personal property in Den-
mark {in Danish: Personbogen).

sreans the date on which the Chargee confirms
In writing that It is satisfied that the Secured
Ohligations have been unconditionally and ir-
revocably paid-and discharged in full, and all
commitments relating to the Loan Agreement
{as defined below} have been cancelled.

means a first priority floating charge {in Danish:
virksombredspant) over the assets of the Char-
gor registered in the Danish Chottel Regicter in
the form of a letter of indemnity (in Danish;
skadeslgshrev - virksomhedspant] in the nomi-
nal amount of DKK 4,000,000 and with date/no
07.01.2016-1006995251.

srieans 4 DEX 10,000,000 terim loan agreement
dated on the date of this Agreement betwesan
the Chargor as borrower and the Chargee as
lender {as amended, modified, restated and/or
supplemented from time to timel

means sach of the Finance Documents {as de-
fined in the Loan Agreement} to which the
Chargor is or beeomes a party, each as they
may be amended, novated, supplemented, ex-
tended or restated from time to time,

means a second priority chattel mortgage-din
Danish: lpsgrepantebrev over the Charged As-
sets in the amaount of DK 7,000,000 registered
or to be registered in the Danish Chattel Regis-
ter on the terms and conditions set out in
Schedule 1 {Terms ond conditions of the Regis-
tered Chorge).

means the Danish Registration of Property Act
fin Danish! Tinglysningsloven], Consolidated
Act no. 1075 of 30 September 2014 as

VWEKSTFONDEN
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VWEKSTFONDEN

amended and supplemented from time to
time.

"Secured Obligations" means all present and future debts, daims, Ha-
bilities and obligations due, owing or incurred
by the Chargor under or in connection with any
and all of the Finance Documents {in each case
whether alone or jointly, or jointly and sever-
ally, with any other person, whether actually or
contingently and whether as principal, surety
or otherwise}, including, without limitations,
any incregse of the principal or interest and to-
gether with all interest, costs, charges and ex-
penses incurred in connection with the protec-
tion, preservation or enforcement of any rights
created under any Finance Document.

“13.8. Charge" means the intellectusl property rights listed in
fart 2 of Schedule ¥ (inteffectual property
rights).

2.3 This Agreement is a Securily Document for the purpose of the Loan Agresment,
3 CREATION OF CHARGE
3.1 As continuing security for the payment, discharge and performance in full of the

Secured Qbligations, the Chargor hereby charges:

{8}  withsecond priority after the Existing Floating Chargeto and in favouref
the Chargee all of its rights, title and interest, present and fiture, inand
to the Registered Charge and Charged Assets; and

b with fisstprioeity toand favour of the Chargee all of its rights, title and
interest, present and future, in and to the .S, Charge.

32 As regards the patents listed in Schedule Z (Inteflectua? property rights), the
Charge will respect the existing technology purchase agreement between the
Technical University of Denmark {DTU) and the Chargor dated 23 December
2008 pursyant to which the Chargor is obliged pay to DTU a running variable
royalty fee at a maximurs of DKK 1.000.000 of which DKK 550.000 has been paid
at the date of this Agresment.

4. PERFECTION

41 The Chargee's legal adviser {Horten Advokatpartnerselskab) will, in its capacity
as attorney pursuant to powers of attorney granted by the Chargor and regis-
tered with the Danish Registration Court, be authorised to:

Charge Agreenieed - relecng prupsdy vigtts
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VWEKSTFONDEN

{a} electronically file for registration of the Registered Charge with the Chat-
te} Registar in and to all of the Chargor's rights, title and interast in and
to the Charged Assetsin favour of the Charges.

4.2 The Chargor undertakes tos

{a} register and perfect in the U.5. all the Chargor's rights, title and interest
in and to the U.S. Charge In favowr of the Chargee, whereupon the
Chargee will obtain a valid, perfected and enforceable first priority charge
over the U5, Charge as security for the due payment and satisfaction in
full of the Secured Obligations; and

(b} provide the Chargee with adequate evidence of the charge of the U5
Charge having been duly registered and perfected in the U.S.

5. EFFECTIVENESS AND CONTINUING SECURITY

5.1 This Agreement shall be effective as of the date hereof and shall remain in full
force and effect until the Discharge Date. This Agreement shall thus serve as'a
continuing security for the due payment and satisfaction in full of the Secured
Gbligations.

5.2 This Agreement will not be discharged or affected by:
{a} the unenforceability, illegality or invalidity of the Chargor's or any other
person’s obligations under the Finance Documents or any security of

guarantee granted in connection therewith;

(b}  any incapacity or fack of power, authority or legal personality or any dis-
solution or change in the status of the Chargor or any other person;

{c} any-extension, tme, walver or consent granted to, or composition with
the Chargoror any other person who is Hable for the Secured Obligations;

{d} anyrelease of or amendment to any of the Finance Documents or any of
the security {other than the relrase of the Charge} or guarantess granted
in.connection therewith;

{8} anyintermediate payment or settlement of any part of the Secured Obii-
gations;

{f}  any failure or delay in enforcing the Secured Obligations of any security
or guarantes granted inconnection therewith;

{g} anyamendment, novation, supplement, extension {whether of maturity
or otherwise} or restatement fin sach case, however fundantental and of
whatsoever nature) or replacement of any of the Finance Doouments or
any other document, security or guarantee in conngction therewith;

Charge Agreenieed - relecng prupsdy vigtts
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VWEKSTFONDEN

(h}  any taking, variation, renewal or release of any security or guarantes;

(i}  the insolvency or similar event concerning the Chargor, the Chargee or
any other person; or

{H any other att or omission-of any kind by the Chargor or any other person
which might constitute a discharge or reduction of the Charge or the
Chargor's obligations under this Agreement.

5.3 i any payment received in respect of the Secured Obligations is avoided or re-
duced as & result of insolvency or any similar event, the Secured Obligations
shall be restored in full as if the payment, discharge, avcidance or reduction had
not pocurred, and this Agreement shall remainin full force and sffect regardiess
of any discharge or termination of this Agreement.

54 The rights of the Chargee hereunder shall be in addition to and shall be inde-
pendent of any other security granted in favour of the Chargee whether by the
Chargor or any other party. The rights, powers and remedies of the Chargee
granted hereunder shall be cumulative and in addition to any other right arising
by operation of law.

5.5 The Chargee is entitled to freely choose and decide which security interest and
i what ordes such security interests shall be'spplied towards the satisfaction of
the Secured Obligations, Any omission te invoke any security or rights granted
to the Chargee under the Finance Documents shall not result in the Chargee at
any time not being entitled to inveke such rights,

5.6 The rights granted 1o the Chargee pursuant fo this Agreement are divisibie and
the Chargee may in its sole discretion choose to exercise the rights either in part
or in full. Should the Chargse choose only to exercise the rights granted hereby
inpart, this shall not in any way impede it from exercising the remaining rights
at a later date or for another catise,

8. ENFORCEMENT

6.1 Upon the occurrence of an Event of Default, the Charges has the right {in gach
case without obtaining & ruling, & judgement or other basis of execution) Lo

{a) consider the Charge to be immediately enforceable;

(b} sell or otherwise dispose of all or part of the Charged Assets or any parnt
thersof by private or public sale or take over the Charged Assets aftera
vaiuation {in Danish: Overtage efter vurdering} in one or more transac-
tions and upgon such terms and for such consideration as the Chargee
thinks fit {whether payable or deliverable immadiately or by instalments);

{c]  assign, transfer and negotiate any certificates and documents of title rep-
resenting or relating to the enforcement of the Charge without liability

Charge Agreenieed - relecng prupsdy vigtts
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VWEKSTFONDEN

for loss howsocever arising in connection with such disposition, assign-
ment, transfer, negotiation or other dealing unless such loss shall be re-
sufting fram its own gross negligence or wilfud misconduct; and

{dy  enforce any statutory rights of the Charge under any applicable faw, in-
clading the Danish Administration of justice Act {in Danish: Reispleje-

ioven).
7. REPRESENTATIONS AND WARRANTIES
7.1 tri addition tothe reprasentations and warranties given by the Chargor pursuant
to Clause 11 {Representations) of the Loan Agreement, the Chargor represents
1o the Chargee that:

{8} the Chargor has foll legal title to the Charged Assets;

(b} the Charged Assets arg free from any charge, lien, encumbrance or secu-
rity interest other than the Charge and the Existing Floating Charge;

{c)  there are no restrictions on its ability to grant security over the Charged
Assets, and the Charged Assetsiare freely transferable by voluntary sale
and in case of legal enforcement of the Charge; and

{d} upon the registration of the Registered Charge set out in Clauss 4 {Per-
fection} above, the Chargee will obtain & valid, perfected and enforceable
second prictily Charge {in Danish: underpant over the Charged Assetsas
security for the due payment and satisfaction in full of the Secured Obli-
gations.

7.2 The representations and warranties set oul in this Clause 7 {Representations
and warronties) shall be deemed to be repeated in accordance with Clauge 11
{Representations) of the Loan Agresment.

8. UNDERTAKINGS

8.1 Save as permitted under the Loan Agreement, the Chargor undertakes toward
the Chargee that it will:

{3} notcreate or permit to exist; and immediately procure the removal of,
any-further security interest or other encumnbrance on the Registered
Charge, the Charged Assets and the U.8. Charge other than the Existing
Floating Charge;

{bY  warrant and defend the rightsand interests of the Charges conferred by
this-Agresment over the Registered Charge,the Charged Assets and the
4.5, Charge against the claims and demands of all persons whomsoever,
subject always, however, to the necessary authorisations from the
Chargeg;

Charge Agreenieed - relecng prupsdy vigtts
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VWEKSTFONDEN

{c} nottoamend or to accept-any amendment or waiver any right in relation
to the Registered Charge without the prior written consent of the
Chargee gxcept as permitted in the Finance Documents;

{d}  notsell, transfer or otherwise dispose of the Charged Assets or any other
assets or any part thereof; and

{g} o execute and deliver to the Chargee such other documents and take
such steps which the Chargee shall reguest for the purpose of perfecting
and exercising the Chargee’s rights under this Agreemaént,

3. APPLICATION OF PAYMENTS

9.1 if the Chargee recelves or recovers moneys pursuant to this Agreement to be
applied in discharge of the Secured Obligations, such moneys shall be apphed
by the Chargee {after deduction of the reasonable costs, expenses and fees of
the Charges] in discharge of the Secured Obligations in accordance with the
Loan Agresment.

10, RELEASE OF CHARGE
0.1 Following the Discharge Date, the Chargee shall, at the reasonable request and

costof the Chargor, executeand do all such acts and things as may be necessary
o release the Charge created under this Agreement,

11. COSTS AND EXPENSES

3111 Clause 10 {Cost and Expenses} of the Loan Agreement shall apply, mutatis mu-
tandis, to this Agreement.

132, TRANSFERS AND ASSIGNMENT

12.1 The Chargor may nod assign or transfer any of its rights or obligations under this
Agreement.

12.2 The Chargee may assign or transfer any of its rights under this Agreement only

as an integrated part of an assignment, transfer or otherwise pursuant io the
Loan Agreemaent of any or all of the Secured Obligations attributable to the

Chargee,
13, REMEDIES AND WAIVERS
131 Unless otherwise expressly stated in writing by the Chargee, no failure to exgr-

cise, nor any delay in exercisingany right or remedy under this Agreerent shiall
operate as a waiver, nor shall any single ar partial exercise of any right or rem-
edy prevent any further or other exercise or the exercise of any other right or

Charge Agreenieed - relecng prupsdy vigtts
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VWEKSTFONDEN

remedy. The rights and remedies provided in this Agreement are cumulative
and not exclusive of any rights or ramadies provided by law.

14. BOCUMENT PRIORITY

14.1 if there is a conflict between this Agreement and the Loan Agreement; then {to
the extent permitted by applicable law) the provisions of the Loan Agreement
shall have priority over the provisions of this Agreement, but if conflicting with
any other Finance Document, this Agreement shall prevail.

15, NOTICES

151 Clause 17 {(Notices) of the Loan Agresmaeant shall apply, mutatis mutandis, tathis
Agreement.

16. MISCELLANEOUS

16.1 Neither this Agreement nar any pravision hereof may be walved, amended or

modified except pursuant to a written agreement enterad into belween the
Charges and the {hargor,

16.2 The provisions of this Agreemient are separable and if any provision of this
Agreement is or becomes illegal, invalid or unenforceable in any respect in any
jurisdiction, this shall net affect the legality, validity or enforceahility of the re-
maining provisions of this Agreement in that or any other jurisdiction.

16.3 The Chargor agrees to executs further documents and provide materials and
information as may he reasonably requested by the Charges to enable it to par-
form its duties and obligations under this Agreement.

17. GQOVERNING LAW AND ARBITRATION

Clause 24 {Governing Law} and Clause 25 {Enforcement) of the Loan Agreement
shall apply, mutotis mutandis, to this Agreement.

This Agreement has been entered into on the date stated at the beginning of this Agree-
ment,

Charge Agreenieed - relecng prupsdy vigtts
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VWEKSTFONDEN

SCHEDULE 1
TERMS AND CONDITIONS OF THE REGISTERED CHARGE

Issuer The Chargor
{in Danish: debitor/kreditor)

Segured party The Chargee
{in Danish: Underpanthaver)

Secured amount DKK 7,000,000
{in Danish: Hovedstol}

Asset classes The Charged Assets.

{in Danish: Aktiviyper}

Existing encumbrances The Existing Floating Chargs.
{in Danish: Foranstdende haxfiel-

ser}

Addrassee of notices Vaekstfonden {the Charges)
{inn Danish: Meddelelseshaver) {CVR no. 16284675}

Strandvejen 1044

DK-2900 Hellerup

Denmark

Attn.: The Legal Department
Email: JURBv.dk

Special provisions None,
{in Danish: Saerfige bestemmelser)

Charge Agreenieed - relecng prupsdy vigtts
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SCHEDUHE 2
INTELLECTUAL PROPERTY RIGHTS

Part 1

Danish intellectual property rights

VWEKSTFONDEN

Typea Title/Trademark name Appt. no.f Patent/Reg. no.f
Date Date
Patent Pumpet lasersystem med fead- | 07764479.7 (EPQ) | DK/ER 2067220
{D/EP) back ti pumpemidierne 20070710 20180606
FTrademark | Advalight VA2013 03096 VR 2014 00122
{word) 20131129 20140121
Trademark | ADVATx VA 2013 03098 VR 2014 80121
{word} 20131128 20140121
Trademark | ADVATx DPSS Yellow 589nm WA 2013 00175 YR 2013 00475
{figurative} 20136122 20130348
Trademark | ADVALIGHT WA 2007 91047 VH-2007 03125
{figurative} 20070313 20070824
Domain Advalight.dk
fiame
Part.2
U.5. intellectual property rights
Type Title/name Appl. no./ Patentno./
Date Date
Patent Optimized pulse pumped faser | 12/309,240G Us 2,961,772 82
systern using faedback Jl, 26, 2017 Jun, 14, 2011

Charge Agreenieed - relecng prupsdy vigtts
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VWEKSTFONDEN

SIGNATURES

The Chargor
For and on behalf of Advalight ApS:

Name: Name:
Title: Title:
The Chargee

For and on behalf of Vakstfonden:

MName: Name:
Title: Title:
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