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Registration of a Charge

Company name: FLOW ENERGY LIMITED
Company number: 07489062

X70R63M2

Received for Electronic Filing: 28/02/201

Details of Charge

Date of creation:  20/02/2018
Charge code: 0748 9062 0002

Persons entitled: 1798 VOLANTIS CATALYST FUND Il LTD
LMAP EPSILON LIMITED
PALM ACTIVE ENERGY, LP
PALM GLOBAL SMALL CAP MASTER FUND LP

There are more than four persons entitled to the charge.

Brief description.  ALL CURRENT AND FUTURE REAL PROPERTY AND INTELLECTUAL
PROPERTY (IN EACH CASE EXCEPT FOR ANY EXCLUDED ASSETS)
OWNED BY THE COMPANY, IN EACH CASE AS SPECIFIED (AND
DEFINED) IN THE DEBENTURE REGISTERED BY THIS FORM
MRO01 (THE "DEBENTURE") AND INCLUDING THE DOMAIN NAME
FLOWENERGY.UK.COM, FOR MORE DETAILS PLEASE REFER TO THE
DEBENTURE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form
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This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE COMPOSITE
ORIGINAL INSTRUMENT.

Certified by: ERICA HUGHES
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7489062

Charge code: 0748 9062 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th February 2018 and created by FLOW ENERGY
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 28th February 2018 .

Given at Companies House, Cardiff on 5th March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Sk

FLow ENERGY LIMITED

- in favout of -

1798 VOLANTIS CATALYST FUNG Il LTo, LMAP
EPSILON LiMiTED, PALM ACTIVE ENERGY, LP AND

QTHERS

GUARANTEE AND DEBENTURE

- relating to ~

FLOW ENERGY LIMITED

FLOWGROUP PLC

(1) uP 7O £5,000,000 SECURED LOAN NOTES DUE AUGUST 2018

{I1) £20,000,000 FIXeED RATE CONVERTIBLE LCAN NOTES 2020

Hogan
Lovells

Matter ref 165012/000001
FaMHUGHESEREG14T M

Hogan Lovells International LLF

Save b mlenalredacted pursuant to s859G of the
Companie.- Act 2008, | certify that this is a true ans’
complete copy af the composite original seen by
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THiS DEED s made and deiivered on KO Februiie] 2018

By,

Flow Energy Limited (registered in England and Wales with sompany registration
number 07489062), whose registered office is 3t Felaw Maltings, 48 Felaw Strest,
Ipswich, Suffolk, 1P2 8PN {the "Chargor”) in favour of

1788 Volantis Catalyst Fund il Ltd, LMAP Epsilon Limited, Palm Active Energy, LP,
Palm Global Small Cap Master Fund LP and Provincial House Estates Limited 1519
(the "Qriginal Moteholders™,

WHEREAS:

{A)

©

On 12 June 2017, Flowgroup ple {"FPLCY, a company incorporated in England ang
Wales with company number 05819555 and the holding company of the Chargoer, entered
into an instrument pursuant fo which FPLC issued £20,000,000 fixed rate convertible Inan
notes due 2020 (the "2017 Loan Notes")

By resclution of its board of directors passed on or about the date of this Agreement
2018, the Chargor has authorised the issue of its up to £5 000 000 secured lnan notes

due August 2018 {the "2048 Loan Hotes").

The Chargor has agreed with the Original Noteholders to enter into this Deed to

- guarantee the cbiigations of FPLC in respect of the 2017 Loan Notes and to secure its

obligations under such guarantee and its obligations as issuer of the 2018 Loan Notes to
the Secured Creditors, In each case a3 set out hersin,

TS AGREED A% FOLLOWS,

1.
1.1

DEFINITIONS AND INTERPRETATION
Definitions
In this Deed and each Legal Charge (as defined below):

"2017 Notes instrument” means the instrument dated 12 June 2017 of FPLO constituling
£20,000,000 7 5% fixed rate convertible loan notes dua 2020 of FPLC,

"2017 Noteholder' means a person for the time being enterad in the Register {as definad

in the 2017 Notes instrument) as holder of any 2017 Notes.

"2017 Notes" means from time {o time the notes then outstanding and issued pursuant to
the 2017 Notes Instrument or, as the case may be, the principal amounts represented by
them and for the time being issued and outstanding, and a reference to a "2017 Note' is @

~reference 10 any one of such 2017 Notes.

‘2018 Notes Insfrument” means any loan note instrument entered into ar to be eniered
into by the Chargor as conternplated in the 2018 Subscription Agreement for the issus of
& tranche of the up 1o £5,000,000 secured loan notes due August 2018 of the Chargor,

"2018 Noteholder” msans a person for the time being entered in the Register {as defined
in a 2018 Notes Instrument) as holder of any 2018 Notes.

"2018 Notes" means from time 1o time the notes then outstanding and issued pursuant o
the 2018 Notes Instruments or, as the case may be, the principal amounts represented by
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them and for the time being issued and cutstanding, and a reference to a2 "2018 Note" is a
reference to any one of such 2018 Notes.

"2018 Subscription Agreement’ means the subscription agreement dated on or arcund
the date of this Deed between, amongst others, the Chargor and Palm Active Energy, LP,
1798 Volantis Catalyst Fund Il Ltd and LMA Epsilen Limited as subscribers for the issue
in one or more franches of up to 5,000,000 secured loan notes due August 2018 of the
Chargor,

"Acceleration Event' means that an Event of Default has ocourred under and as defined
in one or more Notes Instruments and accordingly ihe Majority Noteholders have resolved
to enforce the Security constituted by this Deed.

"Account’ means sach of the accounis opened or maintained by the Chargor with any
bank, building society, financial institution or other parson (including any renewal, re-
designation, replacement, subdivision or subaccount of such accouni) and the debt or
debts represented thereby.

"Charged Assets” means all of the assets and underiaking of the Chargor which from
time to time are the subject of any Security created or expressed {0 be created by it in
favour of the Secured Creditors by or pursuant to this Deed and any Legal Charge.

"Coliateral Rights" means all rights, powers and remedies of the Secured Creditors
provided by or pursuant to this Deed and/or any Legal Charge or by law.

"Excluded Assats” means the Chargor's interest in the whole or any part of the Charged
Assets in respect of which the creation of any Fixed Security by the Chargor s prohibited
either absolutely or without consent,

"Existing Security” means:

{a) the debenturs dated 18 December 2015 granted by the Chargor in favour of Shell
Energy Europe Limited, and

' (b} any other Security from time to time granted by the Chargor in favour of Shell
Energy Europe Limited pursuant to the requirements of the Global Agreement,

| "Fixed Security" means any morigage, fixed charge or assignment expressed {o be
constituted by or pursuant to Clause 4 (Fixed Securily) of this Desd.

"Global Agreement’ means the agrsement dated © December 2015 between the
Chargor and Shell Energy Evrope Limited.

"insurance Policy” means each policy of insurance spacified in Schedule 4 (insurance
Poficies) and any policy of insurance in which the Chargor may from fime to time have an
interest (as amended or supplemented},

“Intellectual Property" means the intellectual property specified in Schedule 3
{{nteflectual Property) and any patents, trademarks, service marks, designs, business and
trade names, copyrights, design rights, moral rights, inventions, confidential information,
knowhow and other intellectual property rights and interests, whether registered or
unregistered, and the bensfit of all applications and rights 1o use such assets in which the
Chargor may from time to time have an interest.

"investments' means the securnities specified in Schedule 2 {Shares and Investments)
anct any,
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{a) stocks, shares, debentures and cerlificates of deposit and other instruments
cresting or acknowledging indebtedness, including alternative finance investment
bonds (but notincluding the Shares);

() inferests in collective investment schemes, in whatever form or jurisdiction any
such schame is established, including partnership interests;

(o) warrants and other instruments entiling the holder to subscribe for or acquire any
mvestments described in paragraphs {8} or (D) above,

{c certificates and other instruments conferring contractual or property rights (other
than options) in respect of the invastments in paragraphs (a), (b) or (¢} above; and

{e) options to acquire any invesiments described in paragraphs (a), (b), (¢) or {d)
above,

in each ease whether held directly by or o the order of the Chargor or by any trustes,
nominee, custodian, fiduciary or clearance systern on its behalf {including all rights
against any such trustee, nominee, custodian, fiduciary or clearance system including,
without limitation, any contractual rights or any right to delivery of all or any part of the
Invastments from time to time).

- "Land Registry" means the official fand registry for England and Walas.

"Legal Charge" means a charge by way of legal morigage in respect of all or any part of
the Real Property between the Chargor and the Secured Creditors substantially in the
form of Schedule § (Form of Legal Charge).

"Majority Noteholders” means the Noteholders {(or any one of them) acting in
© ancordance with:

(@) a resolution passed at a meeting of the Noteholders duly convened and held in
accordance with the provisions of Schedule 10 {Provisions as o Maalings of
Noteholders) by

(i) a majority consisting of not less than sixty per cent. of the perscns voling
&t the meeting upon a show of hands; or

(ii) if a poll is demanded, by a majority consisting of not less than sixty per
cent of the voles given on the poll; or

{b} a writien resolution signed in accordance with paragraph 20 of Schedule 10
{(Provisions as o Meelings of Noteholders).

"Monstary Claims" means any book and other debts and monetary claims owing to the
 Chargor and any proceeds of such debts and claims (including anv claims or sums of
money deriving from or in relation to any Intsllectual Property, any Investment, the
proceeds of any Insurance Policy, any court order or judgment, any contract or agresment
_ towhich the Chargor is a party and any other assets, property, rights or undertaking of the
Chargor),

"Morigaged Property" means the freechold and leasehold property specified in the
schedule to each Legal Charge and any freehold or leasehold property spacified in
Schedule 1 (Mortgaged Property).

"Moteholders” means the 2017 Noteholders and the 2018 Noteholders (being, at the date
of this Deed, the Original Notehoiders).
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"Notes" means the 2017 Notes and the 2018 Notes,
"Notes Instruments” means the 2017 Notes Instrument and the 2018 Notes Instruments.

“MNotice of Assignment’ means a notice of assignment in substantially the form set out in
Schedule 7 (Form of Nuotice of Assignment of Insurance Policy).

"Notice of Charge” means a notice of charge in substantially the form set out in Schedule
8 {Farm of Notice of Security to Account Barnk) and Schedule 9 (/nvestments: Broker's
Notice of Charge and Undertaking).

"Ohligor' means:

{a} the Chargor, and

(b} FPLC in its capacity as issuer of the 2017 Notes.
"Party" means a party to this Deed.

"Real Property” means (including as provided in Clause 1.6 (Real Properly)), the
Mortgaged Properly and any present or future freehold or leasehold or immovable
property and any other interest in land or buildings and any rights relating thereta in which
the Chargor has an interest,

"Receiver’” means a receiver, receiver and manager or, where permitted by law, an
administrative receiver and that term will include any appointee made under a joint or
several appointment.

"Retated Rights" means, in relation to any asset:
{(a) the proceeds of sale or rental of any part of that asset;

{b} all rights under any licence, agreement for sale or agreement for lease in respect
of that asset,

(c) all rights, powers, benefiis, claims, causes of action, contracts, warranties,
remedies, security, guarantees, indemnities or covenants for title in respect of or
derived from that asset; and

{d} any monies and proceeds paid or payabie in respect of that asset.
“Secured Creditors" means any Receiver and each of the Noteholders.

"Spcured Obligations" means all present and future obligations and liabilities of the
' Obligors (whether actual or contingent, whether owed joinlly, severally or in any other
- capacity whatsoever and whather originally incurred by the relevant Obligor of by some
other person) to the Secured Creditors under or pursuant to each of the Transaction -
Documents including any tiability in respect or any further advances made under the
Transaction Documents, except for any obligation or liability which, if it were included,
would cause that obligation or liability or any of the Security in respect therecf, to he
unlawful, prohibited or invalid by or under any applicable faw.

“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 simiiar effect.

- "Security Period" means the pericd beginning on the date of this Deed and ending on
the date on which the Noteholders are satisfied that the Secured Obligations have been
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irrevocably and unconditionally discharged in full and no Noteholder is under any further
actual or contingent obligation to make advances or provide other financial
accommodation to the Chargor, FPLC or any other person under any of the Transaction
Cocuments,

"Share Charge" means the charge over the shares in the Chargor granted on or around
- the date of this Deed by FPLC in favour of the Original Noteholders.

"Shares" means all shares or similar securities held by the Chargor ag investments or in
subsidiaries.

"Subordination Deed" means the subordination deed dated on or around the date of this
Deed between the Ghargor, FPLC, the Noteholders and Shell Energy Europe Limited.

‘Tangible Moveable Property" means any plant, machinery, office equipment,
computers. vehicles, furniture, fittings and other chattels (excluding any for the time being
forming part of the Chargor's stock in trade or work in progress)

"Transaction Document”' means this Deed, the 2018 Subscription Agreement, any Legal
Charge, each Notss Instrument, the Share Charge, and any other document designated
as such by the Maijority Noteholders and the Chargor.

1.2, Interpretation

Unless the context otherwise requires, the interpretative  provisions set out in the
paragraphs below shall apply in this Deed.

{a) References to any Parly shall be construed so as to include that Party's respective
successors in tifle, permitted assigns and permitted transferees.

) “Including” and "in particular shall not be construed restrictively but shall mean
respectively “including, without prejudice to the generality of the foregoing" and "in
particular, but without prejudice to the generality of the foregoing”.

(¢} A "persen’ includes any perscn, firm, company, corporation, gavernment, state or
agency of a state or any association, joint venture, trust or partnership (whether or
not having separate legal personality} of two or more of the foregoing.

() "Property” includes any interest (legal or equitable) in real or personal property
~and any thing in action.

(e) "Variation” includes any variation, amendment, accession, novation. restatement,
medification,  assignment, fransfer, supplement, extension, deletion or
- replacement however effected and “vary" and “varied" shall be construed
accordingly.

(f). "Writing" includes facsimile transmission legibly received except in relation to any
certificate, natice or other document which is expressly required by this Deed ta
be signed and "written" has a corresponding meaning.

()  References io this Deed or to any other document (including any Transaction
Document) include references to this Deed or such other document as varied in
any manner from time {o time, even if changes are made to the composition of the
parties to this Deed or such other document or to the nature or amount of any
facilities made available under such other document.
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{(h} The singular shall include the plural and vice versa and any gender shall include
the other genders.

(i) Clauses, paragraphs and Schedules shall be construed as references to Clauses
and paragraphs of, and Schedules to, this Deed.

{) Any reference to any statute or statutory instrument or any section of it shall be
deemed o include a reference to any statutory modification or re-enactment of it
for the time being in force in relation to the particular circumstances.

(k) Headings in this Deed are inserted for convenience and shall not affect its
interpretalion,

| { Reference to any matter, action or thing being permitied under the Transaction
Documents includes such matter, action or thing not being prohibited under the
Transaction Documents.

1.3 " Incorporation of provisions into each Legal Charge

Clauses 6.1 {Negative pledge and restriction on dealings), 6.2 {mpfied covenamts for
title), 7.1 (Further assurance), 14 (Enforcement of Security), 15 (Extension of Powers and
Right of Appropriation), 16 (Appocintment of Receiver or Administrator}, 17 {Powers of .
Receivers), 20 (Power of Attorney), 25 {Release of Security), 28 {Nofices), 29 {(Expenses,
stamp taxes and indemnity), 30 (Discretion and delegation), 31 (Governing Law) and 33
(Third Party Righis) of this Deed are deemed to form part of each i.egal Charge as if
expressly incorporated into each Legal Charge and as if references in those Clauses to
{a) this Deed were references io that Legal Charge and (0) the Charged Assets were

- references to the assets of the Chargors from time to time charged in favour of, or
assigned (whether at law, or in equity) to the Noteholders by or pursuant to that Legal
Charge.

1.4 Conflict

" It is agreed that each Legal Charge is supplemental to this Deed and to the extent the
provisions of this Deed conflict with those of any Legal Charge, the provisions of that
Legal Charge shali prevail.

1.5 Preseniand future assets

{a) A reference in this Deed or any Legal Charge to any Morigaged Property,
Charged Asset or other asset includes, unless the contrary intention appears,
present and future Mortgaged Property, Charged Assets and other assets.

(L) The absence of or incomplete details of any Charged Assets in any Schedule
shall not affect the vaiidity or enforceability of any Security under this Deed or any
l.egal Charge.

1.6 - Real Property

(a) A reference in this Deed or in any Legal Charge to a mortgage, assignment or
charge of any freehold. ieasehold or commonhold property includes ail puildings,
fixtures and fittings from time to time on or forming part of that praperty and all
Related Rights.

{b) The terms of each Transaction Document are incorporated into this Deed, each
Legal Charge and each other Transaction Document to the extent required for any
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1.7

1.8

1.9

2.1

2.2

ST

purported disposition of any Real Property contained in any Transaction
Document to be a valid disposition in accordance with section 2013 of the Law of
Property (Miscellaneous Provisions} Act 1689,

Separate Security

Clauses 4.1 (Mortgage of Real Property) 1o 4.12 {(Assignment of insurance Folicies) shall
be construed as creating a separate and distinct morigage, fixed charge or assignment
over each relevant asset within any particular class of assets defined in ihis Deed ar any
Legal Charge and the failure to create an effective mortgage, fixed charge or assignment
{whether arising out of this Deed or any Legal Charge or any act or omission by any
party) over any one zsset shall not affect the nature or validity of the mortgage, charge or
assignment imposed on any other ssset whether within that same class of assels or not.

Secured Creditors assume no obligation

No Secured Creditor shall be under any obligation in relation to the Charged Assels as g
consequence of this Deed or any Legal Charge and the Chargors shall at all times remain
liable to perform all obligations in respect of the Charged Assels.

Existing Security

Notwithstanding any other provision of this Deed, the Security constituted pursuant to this
Deed, alt rights and remedies of each Secured Creditor, and all undertakings and
representations of the Chargor under this Deed, are subject io the Existing Security and,
in the event of any conflict betwesn the provisions of this Dead and the Existing Security,

- the Existing Security shall prevail.

E Subordination Deed overrides

The rights and remedies of the Secured Credilnrs pursuant to this Desd are subject o the
provisions of the Subordination Deed and, in the event of any conflict between the
Subordination Deed and this Deed, the provisions of the Subordination Deed will pravatl,

COVENANT TO PAY
Covenant to pay
The Chargor,

{a) covenants with and undertakes to the Sscured Creditors that it will duly and
punctually pay or discharge the Secured Obligations in the manner provided in
each Notes Instrument, this Deed and the other Transaction Documents and shafl
indemnify each Secured Creditor against any losses, costs, chargas, expenses
and liabilities arising from any breach or failure by the Chargor ta pay, discharge
and satisfy the Secured Obligations in accordance with their respective terms: and

{b} covenants and guaraniees that it will on the written demand of the Majority
Noteholders, pay or discharge to the Noteholders all indebtedness now or in the
future owing or incurred by FPLC ta the Noteholders in respect of the 2017 Notes,
inn each case whether on or afler such demand.

Guarantee protections:

{a) Reinstatement: If any discharge, release or arrangement {whether in respect of
the obligations of any Obligor or any securlty for those obligations or otherwize) is
made by a Secured Creditor in whole or in part on the basis of any payment,
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security or other disposition which is avoided or must be restored in insolvency,
liquidation, administration or otherwise, without limitation, then the liability of the
Chargor under this Deed will continue or be reinstated as if the discharge, release
or arrangement had not occurred,

(B) Waiver of defences: The obligations of the Chargor under this Deed will not be
affected by an act, omission, matier or thing which, but for this Clause 2.2, would
reduce, release or prajudice any of its chiigations under this Charge (without
limitation and whether or not known to it or any Securaed Creditor) including:

(i) any time, waiver or consent granted to, or composition with, the Chargor,
any Qbligor or other person;

(i) the release of the Chargor, any Cbligor or any other person under the.
terms of any composition or arrangement with any creditor of any Obligor;

(iii) the taking, variation, compromise, exchange, renewal or release of, or
refusal or neglect to perfect, take up or enforce, any rights against, of
security over assets of the Chargor, any Obligor 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 full value of any
Security,

(v}~ any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Chargor, an Obligor
or any othar person,

(v) any amendment, novalion, supplement, extension, restatement (however
- fundamental and whether or not more onerous) or replacement of a
Transaction Document or any other document or Security including
without limitation, any change in the purpose of, any extension of or
increase in any facility or the addition of any new facility under any
Transaction Document or other document or Security;

{vi) any unenforceability, illegality or invalidity of any obligation of any person
under any Transaction Document or any other document or Security; or

{vily  any insolvency or similar proceedings.

{c) Guarantor Intent. Without prejudice to the generality of Clause 2.2(b) (Waiver of
Defences), the Chargor expressly confirms that it intends that the Secured
Chligations for which it grants security under this Deed shall extend from time to
time to any (however fundamental) variation, increase, extension or addition of or
to any of the Transaction Documents and/or any facility or amount made available
under any of the Transaction Documents for the purposes of or in connection with
any of the following: acquisitions of any nature; increasing working capital; -
enabling investor distributions to be made; carrying out restructurings,; refinancing
existing facilities; refinancing any other indebtedness; making faciiities available to
new borrowers, any other variation or extension of the purposes for which any
such facility or amount might be made available from time to time; and any fees,
costs and/or expenses associated with any of the foregoing.

{d) immediate regourse. The Chargor waives any right it may have of first requiring
any Secured Creditor (or any trustee or agent an its behalf) to proceed against or
enforce any other rights or security or claim payment from any person before
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2.4

-

enforcing this Deed. This waiver applies irrespective of any law or any provision
of a Transaction Document to the contrary.,

Appropriations: Until ali Secured Obligations have been irrevocably paid in full,

~each Secured Creditor (or any trustee or agent on its behalf) may refrain from

applying or enforcing any other moneys, security or rights held or received by that
Secured Creditor {or any trustee or agent on iie behalf) in respect of those

- amounis, or apply and enforce the same in such manner and order as it sees fit

(whether against those amounts or otherwise) and the Chargor shall not be
antitied to the benefit of the same,

Deferral of the Chargor's rights:  Until all Secured Obligations have been
irrevocably paid in full and unless the Maijority Noteholders otherwise direct, the

- Chargor will not exercise any rights which it may have by reason of performance
by it of its obligations or of a liability arising under this Deed:

(i) to be indemnified by an Obligor,;

{ily to claim any contribution from any other guarantor of any Obligor's
obligations under the Transaction Documents;

{iH) to take the benefit (in whole or in part and whether by way of subrogation
or ctherwise} of any rights of the Secured Creditors under the Transaction
Documents or of any other guaraniee or security taken pursuant to, of in
connection with, the Transaction Dosuments by any Secured Creditor;

(iv) - to bring legal or other proceedings for an order requiving any Obligor to
- make any payment, or perform any obligation, in respect of which any
Security, guaraniee, undertaking o indemnity has been given pursuant to,

or in connection with, the Transaction Documenis;

(v} - toexercise any right of set-off against any Obligor; and/or

vy o claim or prove as a creditor of any Obligor in competition with any
Secured Creditor.

If the Chargor receives any bensfit, payment or distribution in relation o such
rights it shall hold that benefit, payment or distribution to the extent necessary to
enable the Secured Obligations fo be repaid in full on irust for the Secured
Creditors and shall promptly pay or transfer the same as the Majority Noteholders
may direct for application in accordance with the Transaction Documents,

Proviso

The covenants contained in this Clause and the security created by this Deed shall not
exiend to or include any liability or sum which would otherwise cause any such covenant
ar security o be unlawful or prohibited by any applicable law,

Default interost

If the Chargor fails to pay any amount payable by it under this Deed or any Legal Charge
~on its due date, interest shall accrue on the overdue amount (both before and after
judgment} at the rate determined in accordance with and on the terms set out in the
relevant Transaction Document or at such other rale as may be agreed bsfween the
Chargor and the relevant Becured Craditor from time o time.
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COMMON PROVISIONS

Commaon provigions as to all Security

All the Security constituted by or pursuant to this Deed and any Legal Charge is:
(a) (subject to the Existing Security) created with full title guarantee,

{h) created in favour of the Original Noteholders; and

{c) continuing security for the payment and discharge of all the Secured Obligations.

-~ Consent for Fixed Security

{a) The Chargor creates each Fixed Securily subject to obtaining any necessary
consent to such Fixed Security from any relevant third party.

{b) The Fixed Security from lime to time constituted by this Deed shall not extend to
the Chargor's interest in the Excluded Assets unless and until any relevant
consent has been obtained or any restriction on the creation of Security over any
such asset is removed.

FIXED SECURITY
Mortgage of Real Property

The Chargor charges, by way of second ranking legal mortgage (subject to the Existing
Security), the Mortgaged Property.

Fixed charge over Real Property

The Chargor charges (to the extent not validly and effectively charged by way of second

" ranking legal mortgage (subject tc the Existing Security) pursuant to Clause 4.1

{(Mortgage of Real Froperty)), by way of second ranking fixed charge (subject to the
Existing Security), ali of its rights, title and interest from time lo time in and to all the Real

. Property and ail Related Righis.

Fixed charge over Tangible Moveable Property

. The Chargor charges, by way of second ranking fixed charge (subject to the Existing
Security), all of its rights, titte and interest from time to time in and to the Tangible
Moveahle Property and all Related Rights.

Fixed charge over Accounts

The Chargor c¢harges, by way of second ranking fixed charge (subject to the Existing
Security), all of its rights, title and interest from time to time in and to the Accounts and all
Related Rights.

Fixed charge over contracts

The Chargor charges, by way of second ranking fixed charge (subject to the Existing
Security), all of its rights, title and interest from time to time in and to any contract or
agreement to which the Chargor is a party including {but not imited to} each of its interest
or currency rate swap, cap, floor, collar or option transactions and all Related Rights.
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Fixed charge over Monetary Claims

The Chargor charges, by way of second ranking fixed charge (subject o the Exiating
Security), all of s rights, fitle and interest from time o time in and fo the Monstary Clalms
{(other than any clalms which are otherwise subject 10 & fixed charge or assignment (sl
law or in equity} pursuant to this Deed) and all Related Rights (1o the extent not already
charged under this Clause 4 8).

Fixed charge over Investments

The Chargor charges, by way of second ranking fixed charge {subject to the Existing
Security}, all of its rights, title and interest from time to time in and to the investments and

- all dividends, interest and other monies payable in respect of those Investments and afl

Related Rights (whether derived by way of redemption, bonus, preference, options,
substitution, conversion, compensation or ntherwisse),

Fixed charge over Shares

The Chargor charges, by way of sscond ranking fixed charge (subject to the Existing
Security), all of its rights, title and interest from time to time in and to the Shares and ail

~ dividends, interest and other mornies payable in respect of those Shares and all Related
. Righis {(whether derived by way of redemplion, bonus, preference, options, substitution,

comversion, compensation or otherwise).
Fized charge over Intsllectual Property

The Chargor charges, by way of second ranking fixed charge {(subject o the Existing
Security), all of its rights, title and interest from time io time in and fo the Infellectual

- Property and all Related Rights.

Fized charge over goodwill

The Chargor charges, by way of second ranking fixed charge (subject to the Existing
Security}, all of its rights, title and interest fram time to time in and to any goodwill, righls

- and claims in relation to the uncalled capital of the Chargor.

Fixed charge over other assets

- The Chargor charges (to the extent not validly and effectively assigned pursuant to

Llause 4.12 (Assignment of insurance Policies), by way of second ranking fixed charge
(subject to the Existing Security), all of its rights, title and interest from time to time in and

o each Insurance Policy (including the Insurance Policy in Part B of Schedule 4 and all

Related Righls in relation to each of those assets.
Assignment of Insurance Policies

The Chargor assigns and agrees o assign absolutely, all of its rights, claims, title and
interest from time to fime in and to the proceeds of each Insurance Palicy {excluding the
insurance Policy in Part B of Scheduie 4) and all Related Rights solely fo the exient that
such refates 1o the Charger subject always fo a proviso for reassignment on irrevocable
discharge in full of the Secured Cbligations.
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FLOATING CHARGE
Floating charge

(&) The Chargor charges by way of second ranking floating charge {(subject to the
Existing Security) in faveur of the Original Noteholders all present and future
assets and undertaking of the Chargot,

(b} The fioating charge created by paragraph (a) of Clause 5.1 above shall be
deferred in point of pricrity to all Fixed Security validly and effectively created by
the Chargor under the Transaction Documents in favour of the Original
Noteholders as security for the Secured Obligations.

(o)) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created by paragraph (a) of Clause 5.1 above.

Crystaliisation: by notice

The Maijority Noteholders may at any time by nofice in writing to the Chargor convert the
floating charge created pursuant to Clause 5.1 {Floating charge) with immediate effect
into a fixed charge as regards any property or assets other than an Excluded Asset
specified in the notice if

(a) an Acceleration Event has occurred and the relevant defauit is continuing;

(B) the Majority Noteholders reascnably consider that any of the Charged Assets may
be in jeopardy or in danger or being seized or sold pursuant to any form of legal
process,

(<) the Maijority Noteholders consider that it is necessary in order to protect the

priority of the security; of

{d) the Chargor requests the Majority Noteholders to exercise any of their powers
under this Deed or any Legai Charge.

Crystallisation: automatic

Notwithstanding Ciause 5.2 (Crystallisation: by notice) and without prejudice to any law
which may have a similar effect, the floating charge created pursuant to Clause 5.1
(Ficating Charge) will automatically be converted (without notice) with immediate effect
into a fixed charge as regards all the assets subject to the floating charge if:

{(a) the Chargor creatss or attempts to create any Security (other than any Security
permitted under the terms of the Transaction Documents), over any of the
Charged Assels;

{b} any person levies or attempts o levy any disiress, execution or other process
against any of the Charged Assets; and

(c) a resclution is passed or an order is made for the winding-up or dissclution of the
Chargor.
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PROVISIONS AS TO SECURITY AND PERFECTION
Negative pledge and restriction on dealings

Except as permitted under the Transaction Documents the Chargor shall not at any time
during the Security Period craate or permit to subsist any Security over all or any part of
the Charged Assats or dispose of or otherwise deal with any part of the Charged Assets.

implied covenants for title

{23 The covenants set out in sections 3(1), 3(2) and &(2) of the Law of Property
{Miscellaneous Provislons) Act 1994 will not extend to Clauses 4 (Fixed Security’
or & (Floating charge).

{b) it shall be implied in respect of Clauses 4 (Fixed Security) and & {Floaiing charge)
that. subject to the Existing Security, the Chargors are disposing of the Charged
Assets free from alt charges and encumbrances (whether monetary or not) and
from ali other rights exercisable by third parties (ncluding liabiiities imposed and
rights conferred by or under any enactment),

Notice of Security; Accounts

The Chargor shall, if requested by the Majority Noteholders from time to time after the
occurrence of an Acceleration Event, promplly deliver (or procure the delivery oft 1o

- counsel acting for the Moteholders (as notified to the Chargor by the Majority Notehoiders
by not less than five business days' notice) a Notice of Charge in relation fo the Accounts
. duly executed by, or on behalf of, the Chargor and the Chargor shall use all reasonable
- endeavours to procure from each account bank, building scoiely, financial institulion or

other person with which any Account is cpened or maintained, an acknowledgement in
the form set out in such Notice of Charge.

Motice of Securlly: other assels

{2} The Chargor shall. on the date of this Deed or, if iafer, when requesied by the
Majority Noteholders from time fo time, promptly deliver {or procure the delivery
of) to counsel acting for the Noteholders (as notified {o the Chargor by the Majority
Noteholders by not less than five business days' notice) & Notice of Assignment or
a Notice of Charge (as appropriate) duly executed by, or on behalf of, the Chargor
in relation to any asset (other than the Accounts) which is the subject of the Fived
Security and any floating charge which is converted inta a fixed charge nursuant
to Clauses 5.2 (Crystallisation: by nofice) and 5.3 (Crystallisation: automaticl,

by The Chargor shall use all reasonable endeavours o procure from each recipient
of such a Notice of Assignment or a Notice of Charge (as appropriate) an
acknowledgement in the form set out therain,

Deposl of documents of title: Investiments

Subject to Clause 6.8 {No obligation duting continuance of Existing Security), after the
occurrence of an Acceleration Event the Chargor shall promptly on the raquast of the
Majority Noteholders, deposit {or procure the deposit of) with such person as the Majority
Moteholders may designate by not less than five business days' notice to the Chargor all

. of the Investments and any certificates and other documents of title representing the

Investments to which the Chargor (o lis nomineeds)) is or becomes entitled, together with
any other document which the Maijority Noteholders may reasonably request {in such form
and executed in such manner as the Majority Noteholders may reasenably require
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{including stock transfer forms or other instruments of transfer execuled in blank by it or
on its behalf), with a view (o perfecting or improving its security over tha Investmenis or to
registering any invesimeant in its name or the name of any nomines(s).

Deposit of share certificates

Sublect to Clause 6.8 (No obfigalion during continuance of Existing Secundy), the Chargar
shall:

{m) o the date of this Deed, depoesit (or procure the deposit of) with such person as

the Majority Notehoiders may designate by not less than five business days’

© notice to the Chargor all certificates or ather documents of tle (o the Shares and
stock transfer forms {executed in blank by it or on its behalf); and

{0} promptly upon the acorual, offer or issue of any stocks, shares, warrants or other
sscunilies in respact of or derived from the Shares {(or upon acquiring any interest
thereiny, notify the MNotehoiders of that ccourrence and deposit (or procure the
depnsit of) with such person as the Majority Noleholders may designate by not
lese than five business days' notice to the Chargor () all certificates or other
documents of title representing such ftems and {{l) such stock transfer forms or
other instruments of transfer {executed in blank by i or on its behall) in respect
thereol as the Majority Noteholders may reguest,

Deposit of title deeds

| Subject to Clause 6.8 (No obligation during conlinuance of Existing Securily), the Chargor

shail:

{3} on the date of this Deed or any Legal Charge {(and promptly upon the acquisition
by it of any intorest in any Real Froperty at any time) deposit (or procure the
deposit of) with such person as the Majority Noteholders may designate by not
ioss than five business days' nofice o the Chargor all deeds, certificates and other
documents constituling or evidenacing title to such Real Property; and

(b} at any time thereafter deposit {or procure the deposit of} with such person as the
Majority Noteholders may designate by not less than five business days’ nolice o
the Chargor any further such deeds, certificaies and other documents, promptly
upen coming into possession of any of these items.

Mo obligation dusing continuance of Existing Security

 The Chargor shall not be requited to comply with any of the provisions of Clause 8.5

{Deposit of documents of title; Invesiments) to Clause 8.7 {Deposit of Tifle Deaeds) above

o the extent that any such Investments, cerlificates, stock transfer forms, deeds ard

othar documenis of titie and any other documents are required (o be deposited with Shell
Energy Europe Limited pursuant to the Existing Security.

Applcation o the Land Raglsiry

- The Chargor hereby consends to an application being made to the Land Registry to enter

a restriction in the proprietorship register of any registered land at any time farming part of
the Real Property.
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8.10  Registration of Intellectual Property
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7.

7.2

7.3

The Chargor shall, if requested by the Majority Noteholders, execute all such documentis
and do all such acts as the Majority Noleholders may reasonably require to record the

. interest of the Noteholders in any registers relaling to any registered Inteliectual Property.

Further agvances

{a) Subject to the {erms of the Transaction Documents, the Noteholders are under an
obligation to make further advances to the Obligors and that obligation will be
deemed to be incorporated in this Deed as H set cut in this Deed.

{b) The Chargor consents to an application being made to the Land Registry to enter
the obligation to make further advances on the Charges Register or any registered
land forming part of the Charged Assats,

FURTHER ASSURANCE
Further assurance

{a) The covenant set out in section 2{1)(b) of the Law of Property (Miscelianeous
Provisions} Act 1984 shall extend to include the obligations set out in
paragraph (b} of Clause 7.1 below.

{b) The Chargor shall promptly, at its own cost, enter info, execute and complete a
Legal Charge over any Real Property in England and Wales not already the
subject of a registrable Legal Charge and do ail such acts or execule sl such
documents (including assignments, transfers, mortgages, charges, notarisations,
registrations, notices and insfructions) as the Majority Noteholders may
reasonably specify (and in such form as the Majority Noteholders may reasonably
require} in favolr of the Noteholders:

i to cregte, perfect andior protect the Security created or intended {0 be
created in respect of the Charged Assets (which may inciude the
execution by the Chargor or a mortgage, charge or assignment over all or
any of the assets constituting, or intended to constitute, the Charged
Assats) or for the exercise of the Collateral Rights;

(i) to canier on the Neteholders Security over any asset or undertaking of the
Chargor located in any jurisdiction outside England and Wales equivalent
or similar {o the Security intended to be conferred by or pursuant to this
Dead and each Legal Charge to which it is a party, andior

{iti) to facilitate the realisation of the Charged Assets.
Necessary action

The Chargor shaill take all such action as is available to it (including making &l filings and
registrations and applying for relief against forfeiture) as may be necessary or as may
reasonably be requested by the Majority Noteholders for the purpose of the creation,
perfection, protection or maintenance of any Security conferred or intended to be
conferred on the Noteholders by or pursuant to this Dead and each Legal Charge.

Consents

{(a) Subject to paragraph (b) below, the Chargor shall, as soon as possible, use all
reasonable endeavours to obtain any consents necessary including any consent
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necessary for any Legal Charge or to remove any restriction on the creation of
Security {in each c¢ase in form and substance satisfactory io the Majority
. Noteholders, acting reasonably) to enable the assets of the Chargor including
~each of the Excluded Asseis to be the subject of the relevant Fixed Security
pursuant to this Deed and each Legal Charge. Immediately upon obtaining any
- such consent or removing any such restriction, the asset concerned will become
subject to that Fixed Security and ihe Chargor shall promptly deliver a copy of
such consent or evidence of such removal to the Noteholders.

{b)  The obligation of the Chargor under paragraph (a) above in respect to any
" necessary consent from Shell Energy Europe Limited shall be deemed to be
satisfied by delivery of the consent letter dated on or arcund the date of this Deed

from Shell Energy Europe Limited and referring to this Deed.

SHARES AND INVESTMENTS
Prior rights under Existing Security: Shares

The rights of the Noteholders under this Clause 8 are subject to the rights of Shell Energy
Europe Limited under the Existing Security and, in the event of any conflict between this
Deed and the Existing Security, the Existing Security shall prevail.

Dividends prior to an Acceleration Event

Prior to the ocourrence of an Acceleration Event, the Chargor shall be entitled to all
dividends, interest and other maonies arising from the Shares.

Dividends after an Acceleration Event

| Upon the occurrence of an Acceleration Event, the Majority Noteholders may, at their

discretion, in the name of the Chargor or otherwise and without any further consent or
authority from the Chargor, apply ail dividends, interest and other monies arising fram the
Shares as though they were the proceeds of sale in accordance with Clause 18
(Application of Monies}.

WVoting rights prior to an Acceleration Event

Prior to the giving of notice pursuant to Clause 8.5 {Voling rights after an Acceleration
Event), the Chargor shall be entitled to exercise all voting rights in relation to the Sharas.

Voting tights alter an Acceleration Event

AL any time after the cccurrence of an Acceleration Event, the Majority Noteholders may,

at their discretion, (in the name of the Chargor or ctherwise and without any further
consent or authority from the Chargor):

{a) exercise {or refrain from exercising} any voting rights in respect of the Shares, and

)] exercise {or refrain from exercising) the powers and rights conferred on or
exercisable by the legal or beneficial owner of the Shares inciuding the right, in
refation to any company whose shares or other securities are included in the
Shares, to concur or participate in:

{i} the reconstruction, amalgamation, sale or other disposal of such company
or any of its assets or undertaking (including the exchange, conversion or
reissue of any shares or securities as a consequeance thereof),
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{in the refease, modification or variation of any rights or liabilities attaching to
such shares or securiies; and

(i} . the exercise, renunciation or assignment of any right fo subscribe for any
" shares or securities,

in each case in the manner and on the terms the Majority Noteholders think fit, and the
precesds of any such action shall form part of the Shares.

Waiver of voting rights by Majority Notsholders

{a) The Majority Noleholders may, in their absolute discration and without any
consent or authority from the Chargor, at any time, by notice to the Chargor
{which nofice shall be irrevocable} elect to give up the right to exercise (or refrain
from exercising) all voting rights and powers in respect of the Shares conferred or
o be conferred on the Molehoiders pursuant o Clause B.5 (Vofing tights after an

" Acceleration Event).

(b} Once a notice has been issued by the Majority Noteholders under paragraph ()

of this Clause 8.8, on and from the date of such notice the Noteholders shait
cease to have the rights to exercise or refrain from exercising voting rights and
powers in respect of the Shares conferred or fo be conferred on them pursuant fo
Clause 8.5 (Voling rights after an Acceleration Event) or any other provision of this
Deed and all such rights will be exarcisable by the Chargor. The Chargor shall be
entitled, on and from the date of such notice, to exercise all voting rights and
powers in refgtion to the Shares.

Shares: Voting rights

The Chargor shall not exercise (and shall procure that any nominee acting on its behalf

. does not exercise) its voting rights in relation to the Shares in any marner, or otherwise

permit or agree to or concur or participate in any:

(@) variation of the rights attaching to or conferred by ali or any part of the Shares;

(b increase In the issued share capital of any company whose shares are charged

pursuant to this Deed,

{c) exercise, renunciation or assignment of any right to subscribe for any shares or

sacunties; or

{d) reconstruction, amalgamation, sale or other disposal of any company or any of the

assets or undertaking of any company (including the exchange, conversion or
reissue of any shares ¢f securities as a consequence thereof) whose shares are
charged pursuant to this Deed, which, in the opinion of the Majority Noteholders,
would prejudice the value of or the ability of the Noleholders fo realise, the
Securlly created by this Deed provided that the proceeds of any such action shall
form patt of the Shares.

Investments and Shares: Payment of calls

The Chargor shall pay when due all calls or other payments which may be or become due
in respect of any of the Investments and Shares, and in any case of default by i in such
payment, the Majority Noteholders may, if they thinks fit, make such payment on its behatf
in which case any sums paid by any Noteholder shall be reimbursad by the Chargor to
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that Noteholder on demand and shall carry interest fram the date of payment by tha
Notebolder until reimbursed in accordance with Clause 2.2 (Default interest,

investments: Exercise of rights

The Chargor shall not exercise any of its rights and powers in relation to any of the
Investments in any manner which would prejudice the value of, or the ability of the
Moteholders to realise, ihe Security created by this Deed.

ACCOUNTS
Accounts: Notification and variation

() The Chargor shalt promptly deliver to the Noteholders on the date of this Deed
{and, if any change occurs thereafter, on the date of such change), details of each
Account opened or maintained by it with any bank, building society, financial
institution or other person

{b) The Chargor shall not, without the Majority Notehoiders' prior written consent (or
as required pursuant to the Existing Security), permit or agree to any variation of
the rights attaching to any Account or close any Account,

Accounts: Operation before an Acceleration Event

The Chargor shall, prior o the occurrence of an Acceleration Event, bé entitied to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account.

Accounts: Operation after an Acceleration Event

Aftar the occurrence of an Acceleration Event the Chargor shall not be entitled to receve,
withdraw or otherwise transfer any credit balance from time to time on any Account
except with the prior consent of the Majority Noteholders (or as required by Shell Energy
Europe Limited pursuant to the Existing Security).

Accounts: Application of monies

Each relevant Noteholder shall, upon the occurrence of an Acceleration Event, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time to
time on any Account in or towards the payment or cther satisfaction of all or part of the
Secured Obligations in accordance with Clause 18 {Appfication of Monies).

INSURANCES

Prior rights under Existing Security: insurances

The obligations of the Chargor and the rights of the Noteholders under this Clause 10 are
subject to the rights of Shell Energy Europe Limited under the Existing Security and, in
the event of any confiict betwsen this Deed and the Existing Security, the Existing
Security shall prevail.

insurance: Undertakings

- The Chargar shall at all times during the Securily Peried:

{a) keep the Charged Assets insured in accordance with ordinary business practice;
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h) promptly pay all premiums and other monies payable under all #s Insurance
Policies and promptly upon request, produce to the Noteholders a copy of each
policy and evidence {in form and substance acceptable to the Majority
Noteholders, acting reasonably) of the payment of such sums: and

{c) after the occurrence of an Acceleration Event i required by the Majority
Noteholders (but subject to the provisions of any lease of the Charged Assets),
deposit with such person as the Majority Notehoiders may designate by not less
than five business days' notice to the Chargor all insurance Policies refating to the

- Charged Assets.

insurance: Defauit

if the Chargor defaults in complying with Clause 10.1 {Insurance: Undertakings), the
Majority Noteholders may (without any cbligation to do so} effect or renew any such
insurance on such terms, in such name(s) and in such amount{s} as they reasonably

- considers appropriate, and all monies spent by any Noteholder in doing so shali be

reimbursed by the Chargor to that Noteholder on demand and shatl carry interest from the

. date of payment by that Noteholder until reimbursed in accordance with Clause 2.2

{Default intarest).
Application of Insurance procesds

All monies received under any Insurance Policies relating to the Charged Assets shall
{subject to the rights and claims of any persen having prior rights to such monies);

{a) prior to the occurrence of an Acceleration Event, be appiied in repairing, replacing,
restoring or rebuilding the property or assels damaged or destroyed; and

(b} after the occurrence of an Acceleration Event, be held upon trust for the Sequred
Creditors for application in accordance with Clause 18 (Application of Monjes) and
the Chargor waives any right it may have to require that any such monies are
applied in reinstatement of any part of the Charged Assets.

REAL PROPERTY

~ Property; Notification

The Chargor shaill immediately nolify the Noteholders of any confract, conveyance,
transfer or other disposition for the acquisition by the Chargar {(or its nominee(s)) of any
Real Property.

Lease covenants

- The Chargor shall, in relation to any lease, agreement for lease or other right to occupy to

which all or any part of the Charged Assets is at any time subject;

(&) pay the rents (if the lessee) and observe and perform in all material respects the

covenants, conditions and obligations imposed or the lessor) on the lessor or (if
the lessee) on the iesses; and

{b) not do any act or thing whereby any lease or other document which gives any
right to occupy any pant of the Charged Assets becomes or may become subiject
to determination or any right or re-entry or forfeiture prior ¢ the expiration of its
term.
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11.3  General property undertakings
The Chargor shall:

{a} repair and keep in good and substantial repair and condition to the reasonable
satisfaction of the Majority Noteholders all the Real Property al any time forming
part of the Charged Assets,

{b} not at any time without the pricr writlen consent of the Majority Noteholders saver
or remove any of the fixtures forming part of the Real Property or any of the plant
or machinery (other than stock in trade or work in progress) on or in the Charged
Assels (except for the purpose of any necessary repairs or replacement of it); and

(¢) comply with and observe and perform (a) all applicable requirements of all
planning and environmental legisiation, regulations and bye-laws relating to the
Real Property, (b) any conditions attaching to any planning permissions relating to
or affecting the Real Property and {¢) any notices or other orders made by any
planning, environmentat or other public body in respect of all or any part of the
Reat Property.

11.4 Entitlament to remedy

(a) If the Chargor fails to comply with any of the undertakings contained in this
Clause 11, the WMajority Notsholders shall be entified (with such agents,
contractors and others as it sees fif), to do such things as may in the reasonable
opinion of the Majority Noteholders be required to remedy such fallure and all
monies spent by any Noteholder in doing so shall be reimbursed by the Chargor
on demand with interest from the date of paymeni by that Noteholder untll
reimbursed in accordance with Clause 2.2 (Defawlt interast).

{0} The exercise by any Noteholder of its powers under this Clause 11.4 shall not
render that Noteholder liable fo account as mortgages in possession,

12. LIPON ENFORCEMENT
12.1 Application of Proceads

Ezch Moteholdar will apply the amounts received or recovered on enforcement of the
Security as follows:

{a} first, in or towards satisfaction of the Chargot's liability to any Tax Authority for
any Taxes in respect of the Notes,

{b) second, in or towards satisfaction of any reasonably incurred costs and expenses
of the Moleholders,

{c) third, in or lowards satisfaction, pro refa and parf passy according fo the
respective amounts thereof, of principal and inferest due and pavable on the
Motes (for the avoidance of doubt on a parf passu basis between the 2017 Noles
and the 2018 Notes); and

{d) fourth, any surplus to the Chargor for its own account.

LIBIAIIESURPISG1477 1. 7Hogan Lovelis



2% .
122 Moneys held on trust

All moneys received by any Noteholder in respect of the Secured Cibligations after the
- security constituted by this Deed becomes enforceable shall be held by it on trust fo be
applied in respect of the Secured Obligations in accordance with Clause 12,1

13. GENERAL UNDERTAKINGS
131 inteliectual Property

The Chargor shall during the Security Period in respect of any Inteflectual Property which
is material to or required in connection wih its business:

{a) take ail such steps and do all such acts as may be necessary 0 preserve and
rmaintain the subsistence, validity and value of any such Inteliectual Property; and

.' {b) not use or permit any such Intsllectuat Property to be usad in any way which midny
materially and adversely affect its valus.

132 information and access

The Chargor shall from time o time on request of the Majority Noteholders, furnish the

- Noteholders with such information as the Majority Noteholders may reasanably require
about the Chargor's business and affairs, the Charged Assets and its compliance with the
terms or this Deed and each Legal Charge and the Chargor shall permit the Majority
Noteholders, their representatives, professional advisers and contractors, free access at
all reasonable times and on reasonable notice (2) to inspect and take copies and extracts

. from the books, accounts and records of the Chargor and (b) to view the Charged Assets
(without becorning liable as mortgagee in possession).

14, ENFORCEMENT OF SECURITY

14.1  Enforcement
Any time after the ooourrence of;
(&) an Acceleration Event; or

(b} @ request from the Chargor to the Noteholders that the Majority Notehoiders
exercise any of their powers under this Deed or any Legal Charge,

the Security created by or pursuant to this Deed and each Legal Charge is immediately
enforceable and the Majority Noteholders, without notice to the Chargor of prior
awthorisation from any court, in thelr absolute discretion may:

' {i) enforce all or any part of that Security (at the times, in the manner and on the
terms they think fit {including whether for cash consideration or otherwise} and
take possession of and hold or dispose of ali or any part of the Charged Asseis;
and

(i) whether or not they have appoinied a Receiver, exercise all or any of the rights,
powers, authorities and discretions conferred by the Law of Property Act 1925 (as
varied or extended by this Deead and each Legal Charge) on mortgagess and by
this Deed and each Legal Charge on any Receiver or otherwise conferred by baw
on morigagess or Recsivers,
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142 Effect of moratorium

Mo Moteholder shat! be entitled to exercise its rights under Clause 14.1 (Enforcement) or
Clause 5.2 (Crystallisation: by nofice) where the right arises as a result of an Acceleration
Event occurring solely due to any persun obtaining, or taking steps to oblain, a
moratorium pursuant to Schedule A1 of the insolvency Act 1986,

15. EXTENSION OF POWERS AND RIGHT OF APPROPRIATION
16.1  Extension of powers

The powoer of sale or other disposal conferred on the Noteholders and on any Raceiver by
this Deed and each Lega! Charge shall cperate as 2 variation and exiension of the
statutory power of sale under section 101 of the Law of Proparty Act 1925 and such
power shall arise (and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Deed or any Legal Charge.

152 Reastrictions

The restrictions contained in sections 93 and 103 of the Law of Property Act 1925 shall
not apply to this Deed or any Legal Charge or to the exercise by Noteholders of their right
to consolidate all or any or the Security created by or pursuant to this Deed or any Legal
Charge with any other Security in existence at any time or to its power of sale, which
powers may be exercised by the Noteholders without notice to the Chargor on or at any
time after this Deed or any Legal Charge has become enforceable in accordance with
Clause 14 {Enforcement of Security).

153 Power of leasing

{a) The statutory nowers of leasing may be exercised by the Majority Noteholders at
any time on or after this Deed or any Legal Charge has become enforceable in
accordance with Clause 14 (Enforcerment of Security) and the Majority -
Noteholders and any Recelver may make any lease or agreement for lease,
accept surrenders of leases and grant options on such terms as it shall think fit
without the need to comply with sections 88 and 100 of the Law of Property Act
1825,

14]] For the purposes of sections 99 and 100 of the Law of Property Act 1925, the
expression "Mortgagor’ will include any incumbrancer deriving title under the
Chargor and neither section 89{18) nor section 100{12) of the Law of Property Act
1925 will apply.

(c) The Chargor shall not have, at any time during the Security Period, the power
pursuant o section 98 of the Law of Property Act 1925, to make any lease in
respact of any Real Property without the prior written consent of the Majority
Noteholders or ag permitied pursuant to ihe terms of the Transaction Documents.

154  Right of appropriation

To the extent that the provisions of the Finanecial Collateral Arrangements (Ne. 2)
Regulations 2003, as amended, (the "Reguiations"} apply to a Charged Asset, the
Majority Nateholders shail have the right to appropriate all or any part of that Charged
Assetl in or towards the payment or discharge of the Secured Obligations and may
exercise such right to appropriate upon giving written notice o the Chargor. For this
pUrpose, the parties agree that the value of that Charged Asset shall be:
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{a) in the case of cash, the amount standing to the credit of sach of the Accounts,
together with any accrued but unposted interest, at the time of appropriation; and

{b) in the case of any investmenis and/or Shares, the market value of such
Investments and/or Shares determined by the Majority Moteholders by reference
to a public index or independent valuation, or by such other process as the
Majority Notehoiders may select.

In each case, the parties agres that the method of vaiuation provided for in this Deed shalt
constitute @ commercially reasonable method of valuation for the purposes of the
Regulations,

16, APPOINTMENT OF RECEIVER OR ADMINISTRATOR
18.1  Appointment and removal

After the Security created by or pursuant to this Deed or any Legal Charge has becoms
enforceable in accordance with Clause 14.1 (Enforcement), the Majorily Noteholders may
by deed or otherwise:

(a) without orior netice to the Chargor;

{i) appoint one or mere persens to be a Receiver of the whole or any part of
the Charged Assets; or

{if) appoint two or more Receivers of separate parts of the Charged Assets: or
(iiiy remove (so far as they are lawfully able) any Receiver so appointed; or
{iv) appeint another person{s) as an additional or replacement Receiver(s); or

(v) appoint one or more persons to be an administrator of the Chargor
- pursuant to paragraph 14 of Schedule B1 of the Insoivency Act 1986, and

() following notice to the Chargor, appoint one or more persons to be an
administrator of the Chargor pursuant to paragraph 12 of Scheduls BY of the
Insnivency Act 1886,

18.2 Capacity of Receivers

Each person appointed to be a Receiver pursuant to Clause 16.1 {(Appointment and
removal) shall be;

fa) entiied to act individually or together with any other persen appointed or
substitted as Receiver,

() for all purposes deemed fo be the agent of the Chargor which shall be solely
responsible for his acts, defaults and liabilities and for the payment of his
remuneration and no Receiver shall at any time act as agent for any Secured
Craditor; and

{c} entifled to remuneration for his services at a rate to be fixed by the Majority
 Noteholders from time to time {(without being limited o the maximum rate specified
by the Law or Property Act 1825).
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16.3 _ Statutory powers of appointment

The powers of appointment of a Receiver shall be in addition to all statutory and other
powers of appointment of the Noteholders under the Law of Properly Act 1820 (as
extended by this Deed and each Legal Charge) or otherwise and such powers shall
remain exarcisable from time o time by the Maijority Noteholders in respect of any part of
the Charged Assets,

17, POWERS OF RECEIVERS

Every Receiver shall {subject to any restrictions in the instrument appointing him. but
notwithstanding any winding-up or dissolution of the Charger) have and be entitied to
exercise, in reiation to the Charged Assets (and any assets of the Chargor which, when
got in, would be Charged Assets} in respect of which he was appointed, and as varied
and extended by the provisions of this Deed and each Legal Charge (in the name of or on
behalf of the Chargor or in his own name and, in each case, at the cost of the Chargor):

(&) all the powers conferred by the Law of Property Act 1925 on mortgagoers and on
mortgagees in possession and on receivers appointed under that Act;

9] all the powers of an administrative receiver set out in Schedule 1 to the Insolvency
Act 1986 {whether or not the Receiver is an administrative receiver),

{c) all the powers and rights of an absolute owner and power to do or omit o do
anything which the Chargor itself could do or omit to do; and

{ch) the power to do all things (including bringing or defending proceedings in the
name or on behalf of the Chargor) which seem to the Receiver to be incidental or
conducive o

(i) any of the functions, powers, authorities or discretions conferred on or
vasted in him;

{1} the exarcise of the Collateral Rights {including realisation of ali or any part
of the assets in respact of which that Receiver was appointed); or

{iii) bringing to his hands any assets of the Chargor forming part of, or which
when got in would be, Charged Assets,

18, APPLICATION OF MONIES

All monies received or recovered by any Noteholder or any Receiver pursuant io this
. Deed or any Legal Charge or the powers conferred by it shall {subject to the ciaims of any

person having pricr rights thereto and by way of variation of the provisions of the Law of

Property Act 1925) be applied first in the payment of the costs, charges and expenses

incurred and payments made by the Receiver, the payment of his remuneration and the

discharge of any liabilities incurred by the Receiver in, or incidental to, the exercise of any

of his powers, and thereafter shall be appliied by the Noteholders (notwithstanding any
purported appropriation by the Chargor) in accordance with the terms hereof.

m..'_' PROTECTION OF PURCHASERS
18.1° Consideration

The receipt of any Noteholder or any Receiver shall be conclusive discharge to a
purchaser and, in making any sale or disposal of any of the Charged Assets or making

LIBO1MAJESURPISR1477 1. 7Hogan Lovelis



19.2

20.

201

20.2

21.

211

i

any acauisition, the Majority Noleholders or any Receiver may do so for such
censigeration, in such manner and on such terms as they think fit

Protection of purchazers

No purchaser or other person dealing with any Noteholder or any Recelver shall be bound
to inguire whether the right of the Noteholders or such Receiver to exercise any of their

- powers has arisen or become exercisable or be concermed with any propriety or regulanity
- on the part of any Noteholder or such Receiver in such dealings.

POWER OF ATTORNEY
Appointment and powers

The Chargor by way of security irrevocably appoints any Receiver o be its attornay and in
its name, on its behalf and as its act and deed o

(&) execite, deliver and perfect a Legal Charge over any Real Property not aiready
the subject of a registerable Legal Charge; and

{ execute, deliver and perfect all other documents and do all things which the
altorney may consider to be required or desirable for:

(i) carrying out any obligation imposed on the Chargor by this Deed, any
Legal Charge or any other agresment binding on the Chargor o which the
2017 Noteholders or the 2018 Notehoiders (collectively) are party
{inciuding the execution and delivery of any deeds, charges, assignments
or other security and any transfers or the Charged Assets and perfecting
and/or releasing the Security created or intended o be created in respect
of the Charged Assets); and

(i) enabling the Noteholders and any Receiver to exercise, or delegate the

- exercise of, any of the rights, powers and authorities conferred on them by

or pursuant to this Deed, each Legal Charge or by law (including, after the

sccurrence of an Acceieration Event, the exercise of any right of a legal or
beneficial owner of the Charged Assets).

Ratification

The Chargor shall ralify and confirm all things done and all documents executed Ly any
aftorney in the exercise of purported exercise of all or any of his powers save in the case
of fraud, gross negligence or wilful default,

EFFECTIVENESS OF SECURITY

Continuing security

- {@) The Security created by or pursuant to this Deed and each Legal Charge shall

remaln in full force and effect s a continuing security for the Secured Obligations
unless and until discharged by the Noteholders in writing,

{0} Mo part of the Security from time o time intended o be constituted by this Deed or
any Legal Charge will be considered safisfied or discharged by an intermediate
payment, discharge or satisfaction of the whole or any part of the Secured
Obligations,
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215
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Cumuiative rights

The Security created by or pursuant to this Deed and each Legal Charge, and the
Coliateral Rights, shall be cumulative, in addition to and independent of every other
Security which any Secured Creditor may at any time hold for the Secured Obligations or
any other obligations or any rights, powers and remedies provided by law and shall
operate as an independent security notwithstanding any receipt, release or discharge
endorsed on or given in respect of or under any such other Security.  No prior Security
held by any Secured Creditor over the whole or any part of the Charged Assets shail
merge into the Security constituted by this Deed and each Legal Charge.

No prejudice

The Security created by or pursuant to this Deed and each Legal Charge, and the
Collateral Rights, shall not be prejudiced by any unenforceability or invalidity of any other
agreement or document or by any time or induigence granted to the Chargor or any cther
person, or by any other thing which might otherwise prejudice that Security or any
Collateral Right.

Remedies and walvers

Mo failure on the part of any Secursd Creditor to exercise, nor any delay on its part in
exercising, any Coliateral Right, shali operate as a waiver of that Collateral Right or
constitute an election to affirm this Deed or any Legal Charge. No election to affirm this
Deed or any Legal Charge on the part of any Secured Creditor shall be effective unless it
is in writing. No single or partial exercise of any Coliateral Right shall preciude any further
or other exercise of that or any other Collateral Right.

Mo liability
No MNoteholder or Receiver shall be liable:
{a) to account as a mortgagee or mortgagee in possession; or

{f) for any loss anising by reason of taking any action permitted by this Deed or any
Legal Charge or any neglect or default in connection with the Charged Assels or
taking possession of or realising all or any part of the Charged Assets.

except in the case of fraud, gross negligence or wilful default upon its part.
Partial invalidity

If. at any time, any provision of this Deed or any Legal Charge is or becomes ilegal,
invalid or unenforceable in any respect under the law of any jurisdiction, neither the
jegality, validity or enforceabillity of the remaining provisions of this Deed and each Legal
Charge nor of such provision under the laws of any other jurisdiction shall inany way be
affectad or impaired thereby and, if any part or the Security intended 1o be created by or
pursuant to this Deed or any Lagal Charge is invalid, unenforceable or ineffective for any

~reason, that ghail not affect ar impair any other part of the Security.

PRIOR SECURITY INTERESTS

{z) in the event of any action, proceeding or step being taken to exercise any powers
or remedies conferred by any prior ranking Security against any of the Charged
Assets or in case of exercise by any Noteholder or any Receiver of any power of
sale under this Deed or any Legal Charge, the Maiority Noteholders may redeem
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24.

281

2652

26,

~27 .

such prior Becurity or procure the transfar thereof to a nominse selected by the
Majority Noteholders,

{b} The Noteholders may settle and agree the accounts of the prior Security and any
accounts so settled and agreed will be conciusive and binding on the Chargor.

{c A principal monies, interest, costs, charges and expenses of and incidental to
any tedermplion or transfer wil be pald by the Chargor to the relevant
Noteholder(s} on demand together with accrued interest thereon caloulated in
accordance with Clause 2.2 (Default interest.

SUBSEQUENT SECURITY INTERESTS

if a Secured Craditor at any time receives or is deemed to have received notice of any
subsequent Security, assignment or transfer affecting all or any part of the Charged
Assets which is prohiblted by the terms of any Transaction Document, afl paymenis
thereafter by or on behal of the Chargor to that Secured Creditor will {in the absence of

- any express contrary appropriation by the Chargor) be treated as having been cregited o

& new account of the Chargor and not as having been applied in reduction of the Secured
Obligations at the time that notice was received.

SUSPENSE ACCOUNTS

- All monies received, recovered or realised by the Secured Creditors under this Deed and

each Legal Charge (including the proceeds of any conversion of currsncy) may in the

- discretion of the Majority Noteholders be credited to any interest bearing suspsnse or

impersonal account(s) maintained with any bank, building society, financial institution or
cther persan which the Majority Noteholders consider appropriate for so long as they may
think fit {the interast being credited to the relevant accounty pending their application from
time to time in or towards the discharge of any of the Secured Obligations and save as
provided hevein no party will be entitied fo withdraw any amount at any lime standing to

the credit of any suspense or impersonal account reforred to above.

- RELEASE OF SECURITY

Release of Security

Upon the expiry of the Security Period, the Noteholders shall, at the reques! and cost of

the Chargor, release and cancel the Ssourity constituted by this Deed and each Legal
Charge and procurs the reassignment to the Chargor of the property and assels assigned
to the Noteholders pursuant to this Deed and each Legal Charge, in each case stibjact to
Clause 25.2 (Clawback) and without recourse to, or any represeniation on or warranty by,
any Noteholder or any of their nominass,

Clawback

If the Majority Noteholders consider (acting reascnably) that any amount paid or credited
to the Noteholders is capabie of being avoided or reduced by virtue of any bankruptoy,

~ insolvency, liquidation or similar laws, the liability of the Chargor under this Deed or any

Legal Charge and the Security constituted by those documants will continue and such
amount will not be considerad to have been irrevocably discharged.

BET-OFF

The Chargor authorises each Noteholder (but no Noteholder shall be obliged to exercise
such right), after the ocourrence of an Acceleration Event, to set off against the Secured
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28.
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Obligations any amount or other obligation {contingent or ctherwise) owing by that
Neteholder to the Chargor and apply any credit balance to which the Chargor is entitied
on any account with the relevant Noteholder in accordance with Clause 18 (Application of
monies) (notwithstanding any specified maturity of any deposit stending to the credit of
any such account},

ASSIGNMENT
Mo assignments or transfers by Chargor

The Chargor may not assign any of its rights or transfer any of its nights or obligations
under this Deed or any Legal Charge.

Assignments and transfers by Noteholders

In the event of an assignment or ransfer by an Original Noteholder (the "Transferring
Noteholder") of all or any of its rights and obligations under the Notes (in each case, in
accordance with the terms of the relevant Neotes Instrumeant).

{a) the Chargor shall, at the request and cost of the Transferring Noteholder, do all
such acts and execute all such documants as the Transferring Noteholder may
reascnably specify {(and in such form as the Transferring Noteholder may
reasonably require) to confer on the assignee or transferee of such rights and
ohligations (the “Transferee Noteholder'), if not an Original Notehalder, the
penefit of the Security imended to  be conferred by this Deed and any Legal
Charge as if the Transferee Noteholder had been an Original Noteholder; and

{1 each other Noteholder shall, ai the reguest and cost of the Transferring
Noteholder, de all such acte and execute all such documents and do all such
nther things as may be necessary orf desirable to enable the Chargor to comply
with its obligations under paragraph (a) above,

provided that no act contemplated under this Clause 27,2 shall be required if such act
would or would reascnably be expacted to have a materis! adverse effect on the QOriginal
Moteholders (provided that the release coupled with the immediate retaking of the
Security infended to be conferred pursuant to this Deed and any Legal Charge (and the
restarting of any related period during which Security, or any guarantee and indemnity, is
capable of being avoided by virtue of any bankruptoy, insolvency, liquidation or simitar
laws), shali not, in itself, constitute such a material adverse effect.

NOTICES
A notice under or in conneclion with this Dead (& "Notice™):
{a) shall be in writing,
) shall be in the English language, and
{ch shall be
(i) deiivered persanally; or

(ii} sent by first class post pre-paid recorded delivery (and air mall if
OVErsess) of

ity by fax or
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{iv} by email (with a copy delivered by another method listed in paragraphs (i)
fo (iii} above,

to the Party due io receive the Notice at its address set out in this Deed or to ancther
address, person, fax number specified by that Party by not less than seven days’ written
notice to the other Party received before the Notice was despatched.

282  The address referred to in clause 28.1(c) is:
(a}) in the case of the Chargor:

Address: Felaw Maltings Ground Floor, 48 Felaw Street, Ipswich [P2 8PN
email: andrew beasley@flowenergy.uk.com

Marked for the attention of Andrew Beasley with a copy to:

email: david lioyd@flowgroun. uk com

Marked for the attention of Finance Director

{b) in the ¢ase of the Noteholdars:

1798 Volantis Catalyst Fund 1§ Lid
- Address: c/o Lombard Odier Asset Management (USA) Corp, 452 Fifth Avenue,
25th Floor, New York, NY 10018, United States of America
Fax:+1 212 2056220
email 1788-Legal@lombardodier. com
Markad for the attention of General Counsel

LMAP Epsiion Limited

Address: ¢/o Lombard QOdier Asset Management (USA) Corp, 452 Fifth Avenue,
25th Floor, New York, MY 10018, United States of America

Fax: +1 212 295 6220

emall. 1798-Legal@lombardodier com

Marked for the attention of General Counsei

Palm Active Energy, LP
Address: 18 Waest Elm Street, Greenwich, Connecticut 08820, United States
email: jhorowitz@palmventures com; blirpak@palmventures.com:

Marked for the attention of Joshua Horowitz / Bradtey Tirpak / Craig Connors

Palm Global Small Cap Master Fund LP

Address: c/o Palm Ventures LLC, 19 West Eim Street, Greenwich, Connecticut
06830, United Siates

email; ihorowitz@palmventures.com: btirpek@palmyentures com:

Marked for the attention of Joshua Horowitz / Bradiey Tirpak / Craig Connors

Provincial House Estates Limited (UK}

Address: 22 The Causeway, Bishop's Stortford, Hertfordshire CM23 2EJ

emall: dwarburton@marshaate-developments.com; ihorowitz@paimventures.com;
hiirpak@palmyentures. com, coconnors@palmventures com

Marked for the attention of David Warburton / Joshua Horowitz / Bradley Tirpak /
Craig Connors
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A Motice given undar Clause 28.1 is effective when actually recelved or, with respest o a
notice given by emaill, when a non-automated responas s received confirming receipt.

EXPENSES, STAMP TAXES AND INDEMNITY
Expensas

The Chargor shall, from time to time on demand of the Majority Noteholders, reimburse
the Noteholders for all the costs and expenses (including legal feas) on a full indemnity
basis fogether with any VAT thereon incurred by them in connection with the exercise,
preservation andior enforcement of any of the Colieteral Rights or the Security
contemplated by this Deed or any Legal Charge or any proceedings instituted by or
against any Noteholder as a consequence of taking or holding the Security or of enforcing
the Collateral Rights, and shall carry interest from the date of such demand unil so
reimbursed in accordance with Clause 2.2 (Defaull interast).

Stamp Taxes

The Chargaors shall pay all stamp, registration, notariat and other taxes and fees to which

~this Deed and any Legal Charge, the Security contemplated in this Deed and any Legal

Charge or any judgment given in connection with it is or at any time may be subject and
shall, from time o time, indemnify the Noteholders on demand against any liabilities,
costs, claims and expenses resuiting from any failure to pay or delay in paying any such
tax,

HECRETION AMD DELEGATION
Discretion

Anv kiberty or power which may be exercised or any determination which may be made
under this Deed or under any Legal Charge by any Noteholder or any Receiver may be
exercised or made in its absolute and unfattered discretion without any obligation to give
reasons.

Delegation

Any Receiver shall have full power to delegale {either generaily or specifically) the
powers, authorities and discretions conferred on it by this Deed (including the power of
attorney) or any Legal Charge on such terms and conditions as it shali see fit which
delegation shall not preciude the subsequent exercise, any subsequent delegation or any
revocation of such power, authority or discretion by the Receiver itself.

VWAIVERS AND COUNTERPARTS
Walvers

No waiver by any Secured Creditor of any of its rights under this Deed shall be effective
uniess given in writing.

Counterparts

{a) This Deed may be executed in any number of counterparts, each of which is an
original and all of which together evidence the same agreement.

"(b} This Deed shall not come into effect until each Party has executed & least one

countarpart,
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GOVERNING LAW

This Dead and all non-contractual or other obligations arising out of or in connection with
it are governed by English law.

The courts of England have exclusive jurisdiction to settie any dispute arising from or
connected with this Deed (a "Dispute”) (including a dispute regarding the existence,
validity or termination of this Deed or relating to any non-contractual or other obligation
arising out of or in connection with this Deed) or the conseguences of its nuility.

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle any Dispute and, accordingly, that they will not argue to the contrary.

THIRD PARTY RIGHMTS
Pursuant to the Contracts (Rights of Third Parties) Act 1998:

{8) the provisions of Clause 15 (Extension of powers and right of approptiation) to
Clause 21 (Effectivensss of Securlty) shall be directly enforceable by any
Receiver; and

{b) the provisions of Clause 19 (Profection of purchasers) shail be directly
gnforceable by any purchaser.

Subject to Clause 332.1 above, a person who is not a Parly {o this Deed has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Deed
but this does not affect any right or remedy of a third party which exists or is available
apart fram that Act.

The Chargor and the Majority Noteholders may by agreement vary any term of this Dead
(including this Clause 33) without the necessity of obiaining any consent from any other
RErsOn.

THis DEED has been executed as, and is intended to take effect as, a deed by the Chargor and
has been signed by each Notehelder on the date written on the first page of this Deed.
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BOHEDULE 4
Mortgaged Property

Properily Description Title Number

RNone
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SCHEDULE 2

Bhares and Investmaonis

Hhares
Name of Company issued Capital Share Description and Share Ceriificate
Mumber of Shares Number(s)
Held
None
Investments
Mame of lssuariObligor Description of Investment Document Evidencing or
Indicating Title

Mone
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SCHEDWE 3
Intaliectual Property

Domain name
WHOIS record:

FLOWENERGY .UK.COM

Comain (D -~ DA78404-CNIC

Fegistrant 1D - IGBE62322840

Registrant Organisation — Flow Energy Limited

Registrant Name - 1T Support
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fnsurer

Catlin  Insurance
(UK} Limited

Catlin - Insurance
{UK) Limited

insurer

B
SCHEDINE 4
insurance Policiss
Part A

Policy Number

Company 1147243/0

Company  1147243/0

Part B

Policy Number

ACE European Group Limited UKCANC71784

LIBDIAWLIESURPY/E9147 71 YHagan Lovells

Description

Employers Liability

Public/Products Liability

Description

Excess Public/Products
Liabitity
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SCHEDULE &

Form of Legal Charge

Dated | i

FLOW ENERGY LIMITED
in foavour of

1798 VOLANTIS CATALYST Funp B LTD, LMAP ErsiLon LsITED, PAaLM ACTIVE ENERGY, LP AND
OTHERS

LEGAL CHARGE
relating o

[SPECHFY PROPERTIES]
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THIS CHARGE is made by way of deed on i
By:
M Flow Energy Limited (registered in England and Wales with company registration

number (7489082), whose registered office is at Felaw Maltings, 48 Felaw Street,
Ipawich, Suffoik, P2 8PN (the "Chargor") in favour of

1798 Volantis Catalyst Fund U Ltd, LMAP Epsilon Limited, Palm Active Energy, LP,
Palm Giobal Small Cap Master Fund LP and Provincial House Estates Limited (LK)
{the "Qriginal Noteholders"}".

THiS DEED WITNESSES a5 follows:

1.

r

LEGAL CHARGE

The Chargor charges with {subject to the Existing Security) full tile guarantee in favour of
the Secured Creditors, for the payment and discharge of the Secured Obligations, by way
of second ranking legal mortgage (subject to the Existing Security), the freehold and
leasehold property specified [against its name] in the Schedule {the "Mortgaged
Property").

" IPLIED COVENANTS FOR TITLE

{a) The covenants set out in Sections 3(1), 3(2) and 6(2) of the Law of Property
{Migcellaneous Provisions) Act 1884 will not extend to Clause 1 (Legal Charge).

(b} it shall be implied in respect of Clause 1 (Legal Charge) that, subject to the
Existing Security, the Chargor is disposing of the Mortgaged Property free from ail
charges and incumbrances (whether monetary or not) and from all other rights
exercisable by third parties {including liabilities imposed and rights conferred by or
under any enactment).

APPLICATION TQ THE LAND REGISTRY

- The Chargor consents to an application being made to the Land Registry to enter the

following restriction in the proprietorship register of any registered land forming part of the

- Mortgaged Property:

"No disposition of the registerad estate by the proprietor of the registered estate],
or by the proprietor of any registered charge, not being a charge registered before
the entry of this restriction,} is to be registered without a written consent signed by
the proprietor for the time being of the charge dated | 1in favour of | i
referred to in the charges register [or their conveyancer]."

* FURTHER ADVANCES

Subject to the terms of the Transaction Documents, the Noteholders are under an
obligation to make further advances o the Obligors and that obligation will be deemed to
be incorporated in this Legal Charge as if set out in this Legal Charge. The Chargor
consents o an application being made fo the Land Registry to enter the obligation to
make further advances on the charges register relating to the Mortgaged Property.

Mote — ensure that the fist of Original Notoholdess is up to date
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B, GOVERNING LAW

This Legal Charge and all non-contractual obligations arising out of or in cannection with it
are governed by English law.

THiS CHARGE has been exscuted as, and is intended to take effect as, a deed by the Chargor and
has been signed by the Original Noteholders on the date written on the first page of this Legal
Charge.

SCHEDULE 1 TO THE LEGAL CHARGE
Mortgaged Property

[Specify property which is the subject of a separate Legal Charge]

Property Description Title Numbaer
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EXECUTION PAGE TO LEGAL CHARGE

Executed as a deed by Flow Energy
Limited acting by [name of director] in
the presence of [name of withess]

N

Director

Witriess' signature

Withess' address

Signed by [insert name of Original
Noteholdarl acting by an authorised
signatory

[

Authorised signatory”

ncorporate appropriate signature blocks for each Criginal Moteholder
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SCHEDULE §
Form of Notice of Security to Account Bank
To [Account holding financial institution]
Date: [ 1
Dear Sirs

We give you notice that, by a guarantee and debenture dated | ] {the "Deed"), we have
charged by way of fixed charge to [1788 Volantis Catalyst Fund # Ltd, LMAP Epsilon Limited,
Palm Active Energy, LP, Paim (Giobal Small Cap Master Fund LF and Provincial House Estates
Limited (UK)] {the "Noteholders") all of our right, title and interest in and to the account[s] listed
below maintained with vour [bank/building scciety/financial institution] (including any renewal,
redesignation, replacement, subdivision or subaccount of such account} and {he debt or debts
reprasented thereby:

Account Name(s]: [
Sort Codefs]: [ ]
Account No[s}: Pl
[repeat list as necessary)

We irrevocably instruct and authorise you to disclose to the Noteholders without any reference fo
or further authority from us and without any inquiry by you as fo the justification for such
disciosure, such information relating to [thel{any] account's] maintained with you from time to
time as the Noteholders may request you 1o disclose to them,

This letier and all non-contractual obligations arising aut of or in connection with it are governed
by and will be construed in accordance with the laws of England and Wales.

Please acknowledge recsipt of this notice by signing the acknowledgemsnt on the enclosed copy
jetter and returning it to counsel for the Noteholders at Akin Gump Strauss Hauer & Feld LLP,
Bishops Square, London E1 8EG marked for the attention of John Clarke.

Yours faithfully,

for and on behalf of
Fiow Energy Limited
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Form of Acknowledgement of Notice of Security by Account Bank

To Akin Gump Strauss Hauer & Feld LLP, Bishops Square, London E1 8EG acting on behalf
of {1798 Volantis Catalyst Fund Il Ltd, LMAP Epsilon Limited, Palm Active tnergy, LP,
Falm Global Small Cap Master Fund LP and Provincial House Estates Limited {UK)] (the
"Hoteholders™)

Date: P
Dear Sirs

We confirm receipt from Flow Energy Limited (the "Chargor”) of a notice dated [ jof & fixed
charge upon the terms of a guarantee and debenture dated [ | (the "Deed") of all the Chargor's
right, title and interest in and to, and all monies (including interest) from time to time standing o
the credit or the following accountfs] which [is/are] maintained with us and the debt or debis
represenied thereby:

[List relevant accounts here]
{the " Accountis]" ).

We confirm that the balance standing to the Accountfs] at today's date is | L no fees or
periodic charges are payable in respect of the Accountis] and there are no restrictions on {8} the
payment of the credit balance on the Account{s] [{except, in the case of & time deposits the expiry
of the relevant period)] or (b) the creation of Security over the Accountis] in favour of the
Noteholders or any third party.

We unconditionally and irrevacably waive all rights of set-off, lien, combination or consolidation of
accounts and security in respect of any Accounts] and similar rights (however described) which
we may have now or in the future in respect of [each of] the Account{s] or the balance thereon to
the extent that such rights relate to amounts owed to us by the Chargor,

We confirm that, [other than the secuwrity granted in favour of Shell Energy Eurape Limited on
[inssrt date]] we have nol received notice of the interest of any third party in [any of] the
Accounts] and will not, without the consent of the Noleholders, amend or vary any rights
attaching 1o the Accounifs].

This letter and all non-contractual obligations arising out of or in connection with it are to be
governed by and will be construed in accordance with English law,

Yours faithfully,

for and on behalf of
{Account Bani/other financial institution]

ce. Flow Energy Limited
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SCHERULE 7
Form of Notice of Assignment of Insurance Policy
To: [insert name of Insuret]
Date: [ ]
Dear Sirs

We give you notice that, by a guarantee and debenture dated | ] {the "Deed"), we have
assigned to [1798 Volantis Catalyst Fund Il Ltd. LMAP Epsiion Limited, Palm Active Energy, LP,
Palm Global Smali Cap Master Fund LP and Provincial House Estates Limited (UK)] (the
"Noteholders") all our right, title and interest in and to the proceeds of [insert details of relevant
instrance policy] (the "Policy of Insurance") to the extent that they relate to Flow Energy
Limited.

Subject to the terms of this notice, with effect from your receipt of this notice we instruct anc
authorise you to!

1. make all payments and claims {in excess of £] 11 under or arising from the Policy of
Insurance in respect of Flow Energy Limited to [insert refevant account number and sort
code] or otherwise to the order of the Noteholders as the Notenholders may specify in
wiiting from time to time; and

2, disclose to the Noteholders, without further approval from us, such information regarding
the Policy of Insurance (o the extent it relates to Flow Energy Limited) as the Noteholders
may fram time to time request and to send to counsel acting for the Noteholders copies of -
all notices issued by you under the Policy of Insurance (fo the extent that they relate to
Flow Energy Limited).

This notice is subject io any pricr notice of the grant of security in respect of the Policy of
Insurance to Shell Energy Europe Limited and, to the extent that the provisions of this notice
conflict with the provisions of such prior notice, the provisions of that prior notice shalt prevail.

We wili remain liable to perform all our obligations under the Policy of Insurance and no
Noteholder is under any obligation of any kind whatsoever under the Policy of Insurance nor
under any liability whaisoever in the avent of any failure by us to perform our obligations under
the Policy of Insurance.

With effect from your receipt of this notice all rights. interests and benefits whatsoever accruing to
or for the benefit of ourselves arising from the Pclicy of Insurance {including all rights to compel
performance) to the extent that they relate to Flow Energy Limited belong to and are exercisable
by the MNoteholders,

This letter and all non-confractual obligations arising out of or in conjunction with it are governed
by and will be construed in accordance with the laws of England and Wates.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy
letter and returning it to counsel for the Noteholders at Akin Gump Strauss Hauer & Feld LLP,
Bishops Square, London E1 6EG marked for the attention of John Clarke.

Yours faithfully,

for and on behall of
Flow Energy Limited
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Form of Acknowledgement of Assignment from Insurer

To Akin Gump Strauss Hauer & Feld LLP, Bishops Square, London E1 8EG acting on behalf
of [1798 Volantis Catalyst Fund 1l Ltd, LMAP Epsilon Limited, Palm Active Energy, P
Palm Global Small Cap Master Fund LP and Provincial House Estates Limited {UK)] the
"Noteholders™)

Date:. i 1

Dear Sirs
We acktiowledge receipt of a notice dated| | in the terms set out above and confirm that [other

than the security granted in favour of Shell Energy Furope Limited on inser! date]] we have not
receivaed notice of:

{a) any assignment or charge of or over any of the rights, interests and benefits
specified in such notice; or

) the interest of any third party in any of the rights, interests and benefits specified
in such notice,

and will make all payments in the manner and to the account specified in that notice. We confirm

that we have made all necessary arrangements for all future payments payable under such Policy
of Insurance {to the extent that they relate to Flow Energy Limited), o be made into the account

specified in the notice.

We further confirm that:

1 no amendment, waivar or release or any such rights, interest and benafits will be effective
without the prior written consent of the Noteholders:

3

no termination of such rights, interests or benefits will be effective unless we have given
the Noteholders 21 days' written notice of the propased termination and specifying the
action necessary to avoid such termination:

3, the Chargor will remain liable to perform all its obligations under the Policy of Insurance
' and no Noteholder is under any obligation of any kind whatsoever under the Policy of

Insurance nor under any liability whatsoaver in the event of any failure by the Ghargor to
. perform its obligations under the Policy of Insurance; and

4. no breach or default on the part of the Chargor of any of the terms of such Policy of
Insurance will be deemed to have occurred unless we have given notice of such breach to
the Noteholders specifying how to make good such breach.

We unconditionally and irrevocably waive all rights of set-off, lien, combination of accounts and
similar rights (however described) which we may have now or in the future to the extent that such
rights relate to amounts owed to us by the Chargor (and the proceeds therect) and we will send
you copies of all statements, orders and notices given by us relating to such debt

This letter and all non-contractual nhligations arising out of or in connection with it are governed
by and will be construed in accordance with the laws of England and Wales.

Yours faithfully,
for and on behalf of [Insert name of insurer]

ce. Flow Energy Limited
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SCHEDULE 8
Form of Insurance Broker's Letter of Undertaking

To: Akin Gump Strauss Hauer & Feld LLP, Bishops Square, London E1 86EG acting on behalf
of [1798 Volantis Catalyst Fund Il Lid, LMAP Epsilon Limited, Palm Active Energy, LP,
Palm Global Small Cap Master Fund LP and Provinclal House Estates Limited (UK} (the
"Moteholders”)

Date: ! ]
Dear Sirs

We, [insert name of insurance Broker] in our capacity as insurance brokers to Flow Energy
Limited (the "Chargor”) agree to use our best endeavours as follows in respect of the following
insurances | ] {including any renewal of the same) {the "Insurances”), in each case subject to
our obligations under any similar undertaking given by us to Shell Energy Europe Limited in
connection with the Insurances (the "Shell Undertaking™) and in the event of any conflict
between the provisicns of this undertaking and the Shell Undertaking the provisions of the Shell
Undertaking shall prevail.

1 To give notice to you in writing as soon as practicable upon our becoming aware of:

(a) any underwriter or instirer cancelling or giving notice of canceliation or suspension
of any of the Insurances,

() any actual or pioposed material alteration to or fermination, cancellation,
suspension or expity (in the iatter case, which is not immediately followed by
renewal upon the same terms with the same underwriters or insurers) of any of
the Insurances;

{t) any default in the payment of any premium, or failure of the Chargor fo instruct us
to renew any of the insurances not less than thirty days prior to the date of
renewsa! of the Insurances,

() any act or omission on the part of any insured party or of any event of which we
have knowtedge, which will invalidate or render unenforceable. in whole or in part,
any of the Insurances; or

{e) our ceasing to act as insurance brokers to the Chargor.

D

Promptly upon written request made by you, to supply to you andfor your insurance
consultants copies of all policies, cover notes. certificates, endorsements. renewal
receipts and confirmation of renewal and payment of premiums in respect of the
Insurances and io make available o you the original of any of thess which are required by
you in connection with the making of an insurance claim where these are held by us,
provided that the Chargor consents to us doing this.

a3

To hold the insurance slips or contracts, tha policies and any renewals or new policies of
any policies substituied with your consent for those and the benefit of the insurances
relating to them to your order and to hold any cover notes, certificales, endorsements,
renewal receipts and confirmation of renewal and payment of premiums in respect of the
Insurances, to the extent held by us, {o your order.

4. To pay to you without set-off or deduction of any kind for any reason (other than in
- respect of employers hability, public liability and professional indemnity policies and
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unpaid premiums if required by underwriters or insurers) any and all preceeds from the
Insurances received by us from the insurers except as might otherwise be parmitied m the
loss payable clause endorsed on any of the insurances fan account for payment of the .
proceeds may alsa be specified).

To allow you an opportunity by thirty days' notice in writing of paying any unpaid premium
or unpaid premium instalments or amounts due to us and not operate by reason of such
unpaid amount any cancellation clause.

To procure the agreement of underwriters or insurers to endorse on each and avery
applicable policy as and when the same is issued, a Notice of Assignment {in the form of
Schedule 7 (Form of Notice of Assignment of Insurances) to the Deed dated [ 1) dated
and signed by the Chargor and acknowledged by the insurers in accordance with market
practioes.

Notwithstanding anything in this letter, we are and remain solely the agent of the Chargor,
and with the exception of our obligations hereunder, owe duties only to the Chargor. We
accept no responsibiiity whatsoever for any loss, damage or expense which ANy parson
{other than the Chargor) may suffer as a result of our failure, arising from the
circumstances beyand our control, to comply with the undertakings in this letter save for
any loss, damage or expense anising from our wilful default or negligence.

The above agreement is given subjact to our continuing appointment a8 insurance brokers to the
Chargor and shall automatically cease upon termination of our appointment and sublect to the
Chargor confirming its consent to the giving by us of the undertakings contained in this
agreament.

Yaurs faithfully,

for and on behalf of
linsert name of insurance Broker]

Ce.

Flow Energy Limited
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SCHEDULE 9
Investments: Broker's Notice of Charge and Undertaking

Part A - Form of Broker's Notice of Charge

To [Broker]
Date; P
Dear Sirs,

We refer to the terms of the guarantee and debenture (the "Deed") dated [ ] entered into by us
in favour of {1788 Volantis Catalyst Fund Il Ltd, LMAP Epsilon Limited, Paim Active Energy, LP,
Palm Global Small Cap Master Fund LP and Provincial House Estates Limited (UK) (the
"Noteholders"), a copy of which is attached hereto]. Terms defined in the Deed shall have the
same meanings in this notice.

Notice Is hereby given by us to you that, by and pursuant to the Deed, we have charged to the
Noteholders all of our rights and benefits in and to [Shares/Investments].

We should be grateful if you wouid acknowledge receipt of this notice by returning the enclosed
copy to counsel for the Noteholders at Akin Gump Strauss Hauer & Feld LLP, Bishops Square,

London E1 BEG marked for the attention of John Clarke [reference may also be made o the
Broker's Undariaking if it is being delivered lo the Broker with this Notice],

Yours faithully,

For and on behalf of
Fiow Energy Limited

On copy ony:
Duly received and acknowledged for and on behalf of [Broker]

Dated:
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Diate

.
Part 8 - Form of Broker's Undertaking
Flow Energy Limited and

Akin Gump Strauss Hauer & Feld LLP, Bishops Square, London E1 8EG acling on behalf
of [1798 Volantis Catalyst Fund Il Ltd, LMAP Epsilon Limited, Palm Active Energy, LF,

~ Palm Global Small Cap Masier Fund LP and Provincial House Estaies |imited {UIY {the

"Moteholders”)

Daar Sirs,

1

We refer to the guarantee and debenture (the "Deed”) dated | | entered into by Flow
Energy Limited {the "Chargor') in favour of the Noteholders under which all of the
Chargor's nght, title and interest in and to {the Sharas/investments] {as defined in the
Ueed] were charged to the Noteholders. Terms defined in the Deed have the same

- meaning when used in this Undertaking. Our obligations under this Undertaking sre
- subject to our obligations under any similar undertaking given by us to Shall Enetgy

Europe Limited in connaction with the Existing Security (the "Sheli Undertaking™ and in
the event of any conflict between the provisions of this undertaking and the Shell
Undertaking the provisions of the Shell Undertaking shall prevail,

We understand that

{a] we may from time to time be asked to deliver certificates, substantially in the form
aitached to this Undertaking {"Broker's Cerfificates™) to the Noteholders in
relation to [the Shares/investments] purchased, or 10 be purchased, by us on
bahalf of the Chargor,

{h amounts may, from tims o time, be disbursed to us for the account of the
Ghargor by or on behalf of both or either of the Chargor andfor the Moteholders for
application i or towards ihe purchase on behalf of the Chargor of any
[Shares/investments] which it may have agreed to purchase; and

(c all amounts disbursed to us for the account of the Chargor by or on behalf of both
or gither of the Chargor and/or the Noteholders, and all [Bhares/investments]
purchased or held by us on behalf of the Chargor, are subject to Security in favour
of the Noteholders provided that this does not prejudice any lien or other
encumbrance that we may have over such [Shares/invesiments) purchased by us
for which payment has not been received by us.

We agres that (subject to paragraph 4), in consideration of the obiigations expressed to
be assumed in paragraphs & and 6, we shall hold all amounts disbursed to us for the
accourt of the Chargor by or on behalf of both or eilher of the Chargor andlor the

~Noteholders in a separate account and we shall apply each such amount:

{a) first, in or fowards the purchase by us on behall of the Chargor of the
[Shares/investiments] in refation to which such amount was so disbursed to us:

b} secondly, in or lowards the payment by us on behalf of the Chargor of any stamp

duty payable in connection with the purchase of such [Gharag/Investments], and

{e) thirdly, in or fowards the payment of our commission and any relevant levy for the
purchase of such [Shares/Investmanis],
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4, No amount received by us in respact of any [Shares/Investments] shall be applied in
accordance with the terms set out above unless;

{(a) immediately before such application, we hoid for the account of the Chargor in
respect of such [Shares/investments] sufficient amounts to enable us to pay on
behalf of the Chargor all amounts owing by it in respect of all such
[Shares/investments], our fees, stamp duty and any Stock Exchange levy payable
in respect of its purchase of such [Shares/investments], and

(b) to the extent that any such amount is being applied in the purchase of any such
. [Shares/investments] in the form of registered shares, we receive, against
application of such amount:

) a duly completed and duly executed stock transfer form transferring the
title to such [Sharesiinvestments] to the Chargor {or such other person as
it may have designated with the prior approval of the Noteholders) and
gither all share cerificates and other evidence of title to such
[Shares/investments] or such indemnities or other evidence of the
vendor's titte to such [Shares/Investmentis] as would normally be accepted
by English stockbrokers; or

(i) such evidence (such as stock notes) of a beneficial entitlement functionally
equivalent to such [Sharesfinvestments] and held by the Chargor (or such
other person as it may have designated) in any pool of shares registered
in the name of any nominee from time to time of The London Stock
Exchange Limited or other evidence of such entitiement as would normally .
be accepted by English stockbrokers; and

{c) to the extent any such amount is being applied in the purchase of any such
' Shares/investments in the form or bearer instruments, we receive, against
application of such amount:

] definitive bearer certificates in respect of such [Shares/Investments]
{(having attached thersto the interest coupons relating 1o them); or

{ii) such evidence of instructions given by the seller (or any financial institution
acting as nominee for the seiler) to any relevant clearance systerm that
such [Shares/investments] arc to be credited to a securities account in the
name of the Chargor in such clearance system as would normally be
accepted by an English financial institution dealing in  such.
[Shares/Investments] (or securities similar thereto) within such clearance
system; and

(iii) we shall promptly deliver to counsel acting for the Noteholders all
documents (including the relevant contract notes) relating to the purchase
of any [Sharesfinvestments] or otherwise purchased by or on behalf of the
Chargor at any time after the date of this undertaking received or
produced by us and, pending such delivery, we shall hold the same 1o the
order of the Noteholders.

&, The Chargor and the Noteholders shall take all steps cpen to you to ensure that:

(a) all amounts disbursed to us for the account of the Chargor by or on behalf of the
Noteholders are paid into such account of ours with such bank in London as we
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shall from time to time have specified by prior written notice to the Chargor and
ihe Notehoiders, and

{h) the Noteholders shall promptly notify us of all amounts disbursed by them to us for
the account of the Chargor specifying, in relation fo each such amount, the
[Shares/Investments] in respect of which such amount is so disbursed.

& The Chargor shall:

(&) pay all amounts disbursed to us by it or on its behalf into our account as specified
above, and

(b} promptly notify us of all amounts disbursed by it or on its behaif to us specifying, in
relation to each such armount, the [Shares/investments] in respect of which such
amount is s¢ disbursed.

7. We should be grateful if you would confirm that you agree to the terms of this letter and to
our utilising the amounts disbursed to us for the account of the Chargor by or on behalf of
the Chargor in the manner described in this undertaking by countersigning the enclosed
copy of this letter and returning it to us.

8, This letter and any non-contractual obligations arising out of or in connection with it are
governed by English taw.

Yours faithfully,

for and on behalf of
[Broker]
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We hereby acknowledge receipt of the letter dated | 1 attached to this acknowledgement and
confirm our agreement to the terms of such letter and to your utilising the amounts disbursed to
you for the account of the Chargor by or on behalf of the Chargor [or the Secured Creditors] in the

manner described in the lelter.

for and on behalf of
Flow Energy Limited

By:
Dated:

for and on behalf of

LMAP Epsilon Limited acling through its
discretionary asset manager Lombard Odier

Asset Management (USA) Corp

By:

Dated:

for and on behalf of
Palm Global 8mall Cap Master Fund LP

By

Dated:

LIBOUWIIESUIRPIE 14771/ Hogan Lovells

for and on behalf of

1788 Volantis Catalyst Fund I Ltd acting
through its  discretionary asset manager
Lombard Odier Asset Management {USA)-
Lo

By:

Date.

for and on behalf of
Palm Active Energy, LP

By:

Date:

for and on behalf of
Provincial House Estates Limited (UK}

By:

Date:
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Part C - Form of Broker's Cerlificate

Ta Akin Gump Strauss Hauer & Feld LLP, Bishops Square, London E1 688G acting on behalf

of (178

8 Velantis Catalyst Fund I Ltd, LMAP Epsilon Limited, Paim Active Energy, LB

Palm Gichal Small Cap Master Fund LP and Provincial House Estates Limited {LUK)] (the

"Woteh
Altention:
Date:

Dear Sirs,

oiders")

[0
[ ]

We refer 1o the undertaling (the "Undertaking”) dated | { and given by us in favour of Flow
Energy Limited {the "Chargor") and the Noteholders.

We hereby certify that (delefe as appropriate):

{a}

we have purchased [number] [Shares/Investments] on behalf of the Chargor at an
aggregate purchase price of £] i and the Chargor has paid for such
[Ehares/investments);

an amount of £] [ was payable, and has been paid, by the Chargor in respact
of stamp duty and our fess and any relevant levy in relation to the purchase of the
[Shares/investmenis] referred to ahove;

we have purchased, or agreed to purchase, the following [Shareslinvestments] on
behalf of the Chargor

Me. of [Shares/inveatments] Purchase Price o J

(d)

Yours faithfully,

and the purchase price of such [Shares/investments] is now due from the Chargor
or will fall due from the Chargor on or befora [ ;

an amount of £{ ] is payable by the Chargor in respect of stamp duty, our tees
and any relevant levy in relation to the purchase of the [Ehares/investments]
referred o above:

the purchase of the [Sharesfinvestments) referred to above were all made or
agreed by or on behalf of the Chargor on or before | |

we have issued no other certificates to you in substantially this form in relation to
any of the [Sharesfinvestments] referred to ahove.

for and on behalf of

[Broker]
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Schedule 10
Provisions as o Meelings of Noteholders
CONVENING MEETINGS
The Chargor may convens a meeling of the Noleholders at any time.

The Chargor shall convene a meeting of the Noteholders immediately on receipt of a
requisition from Noteholders holding at the date of the deposii of the requisition:

{a) not less than sbdy per cent. in orincipal amount of the 2017 Notes outstanding at
that date; or

() not less than sixly per cent. in principal amount of the 2018 Notes outstanding at

that date,
Tha requisition;
{a} shall state the objects of the mesating;

£s)] shall be signed by the requisitionists and deposited at the Chargor's registerad
office address {the "Registered Office”); and

(<} may consist of several documents in like form each signed by one or more

requisitionists.

The meating shall be held at such place in the United Kingdom as the Chargor, acting

LENGTH AND FORN OF NOTICE

A meeting shall be called by not [ess than 21 clear days’ notice.
The notice of meeting shall specify:

{a) the place, date and time of the meeting;

{h) the terms of each resolution to be proposed; and

{o) with reasonable prominence, that a Noteholder entitied to altend and vole may

appoint one or more proxies to attend and, on a poll, vole insigad of the
Noteholder and that a proxy need not also be a Noteholder,

The accidental omission o send a notice of meeting or, In cases where it is sent out with

. the natice, an instrument of proxy to, or the non-receipt of either by a Noteholder does not

invalidate the proceedings at a meeding.

QUORUNM

' Mo business may be transacted at a meeting unless a quorum is present. The absence of

a quorum does not prevent the appointment of a chairman in accordance with paragraph

. § of this schedule, which is not treated as part of the business of the mesling.

The guorum for 2 meeting is a person or persons holding or representing by proxy 20 per
cent. in aggregate principal amount of the Notes ocutstanding at the date of the meeting.

PROCEDURE IF CIUORUM NOT PRESENT
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If a quorum is not present within twenty minutes {or such ionger period as the chairman in
hig absolute discretion may decids) from the Hme fixed for the start of the meeting or if

. during the meeting a quorum ceases to be present, the meeting;

(&) if convened on the requisition of the Notehoiders, shall be dissclved: or

{&) inany other case, shall stand adjourned 1o such time (being not less than 14 clear
days nor more than 28 clear days later) and place as the chairman (or, in default,
the board of directars of the Chargor (the "Board”) may decide.

At an.adjourned meeting the quorum shall be the Noteholders present in person or by
proxy, whatever the aggregale principal amount of the Notes held by them. I a quorum is
not present within five minutes {or such longer period as the chairman in his absolute
discretion may decide) from the time fixed for the start of the meeting or if during the

mesting a quorum ceases 1o be present, the adjourned maeting shall be dissolved.

The Chargor shall give not less than seven clear days' notice of any meeling adjournad
for the lack of a quorum and the notice shall comply with paragraph 2.2 of this scheduls
and shall state the guorum requirement.

CHAIRMAN

A person nominated by Noteholders holding more than 80 per cent. of the agoregate

- principal amount of the Noles outstanding at the relevant time shall preside as chatrman

at a mesting.

The Moteholders present at the meeting shall select one of their number to be Chairman

it

(a) ne person has been nominated pursuant to paragraph 5.1 of {his schedule: or

{b) at the meeting, the person nominated pursuant to paragraph 5.1 of this schedule
is not present within five minutes after the time fixed for the start of the meeting or
is not willing 1o act.

RIGHT TO ATTEND AND SPEAK

~ Each member of the Board and any person authorised by the Board may attend and

speak at a rmeeting whether or not he is a Notehoider.

POWER TO ADJOURN

The chairman may, with the consent of @ meeting at which a quorum is present and shail,
if su directed by the meeting adjourn a meeting from fime 1o time and from place to place
or for an indsfinite period.

Without prejudice to any other power which he may have under the provisions of this
schedule or at common faw, the chairman may, without the consent of the mesating,
interTupt or adiourn a meeting from time to time and from place to place or for an indefinite

_ period if he decides that it has become necessary to do so in order to;

(&) securs the proper and orderly conduct of the meeting:

(b} give all persons entitled to do so a reasonable opportunity of speaking and voling
at the meeting; or

() ensure that the business of the meeting is properly disposed of.
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NOTICE OF ADJOURNED MEETING

Without prejudice ta paragraph 4.3 of this schedule, whenever a meeting is adjourned for
28 clear days or more or for an indefinite pericd, at least seven ciear days' notice
specifying the place, the date and the time of the adiourned meeting and the general
nature of the business o be transacted shall be given to the Noteholders and each
member of the Board. Except in these circumstances and subject to paragraph 4.3, it s
not necessary to give notice of an adjourned meeting or of the business to be transacted
at the adjourned meeting.

BUSINESS AT ADJOURNED MEETING

Mo business may be fransacted at an adiourned meeting other than the business which
rmight properly have been transacted at the meeting from which the adjournment tcok
place.

MEeETHOD OF VOTING

At a meeting, a rasolulion put 1o the vole of the meeting is decided by a show of hands
unless {before or on the declaration of the result of the show of hands) a poll is duly
demanded.

A polt may be demanded on a question by the chairman of the meeting or a Noteholder or
Noteheolders present in person or by proxy representing in total not less than
one-twentieth in aggregate principal amount of the Notes outstanding at the date of the

- meeting.

A demand by a proxy is deemed to be a demand by the Noteholder appointing the proxy.

 Unless a poll is demanded and the demand is nol withdrawn, a declaration by the
chairman that the resolution has bean carried, or carried by a particular majerity, or lost or

not carried by a particular majority, and an entry to that effect in the book containing the
minutes of proceedings, is conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resalution.

PROCEDURE ON A POLL

If & poh is properly demanded, it shall be taken in such manner as the chairman may
direci. He may appoint scrutineers, who need not be Noteholders, and may fix a time and -
place for declaring the result of the poll. The resuit of the poll is deemed fo be the
resolution of the meeting at which the poll is demanded.

A poll demanded on the election of a chairman or on any question of adjournment shall be

taken at the meeting and without agjournment. A poll demanded on another guestion
shail be taken at such time and place as the chairman may decide, either at once or afier
an interval or adiournment (but not more than 30 clear days after the date of the demand).

No notice need be given of a poli not taken immediately if the time and piace at which # is
to be taken are announced at the meeting at which it is demanded. In any other case at

" least seven clear days' notice shall be given specifying the time and piace at which the

poll is to be {aken,

The demand for a poll may be withdrawn but only with the consent of the chairman. A

~ demand withdrawn in this way validates the result of a show of hands declared before the

demand is made. In the case of a poll demanded before the declaration of the resuit of a
show of hands, the meeting shall continue as if the demand had not been made.

LHROTWIJESURP/SO14771.7Hogan Lovells



12.

12.1

12.2

13

14.

141

142

14.3

14.4

14.5

14.8

147

-ER

The demand for a pofl {other than on the election of the chairman or on a guestion of
adjournment} does not prevent the meeting confinuing for the transaction of business
other than the question on which a pol has been demandead.

Cn a poll, votes may be given in person or by proxy and a Neteholder entitied to more
than one vote need not, if he votes, use all his voles or cast all the votes he uses in the
same way.

VOTES OF NOTEHOLDERS

. At a meeting every Noteholder prasent in person has on a show of hands one vote and

every Noteholder present in person or by proxy has on a poll one vote for gvery £1 in
aggregate principal amount of the Note or Notes of which he is the holder,

In the case of joint holders of a Note, the vote of the senior who tenders a vote, whether in

- person or by proxy, shall be accepted to the exclusion of the votes of the other joint

holders, and seniority is determined by the order in which the names of the holders stand i

- in the Register applicable to the relevant Notes {as defined in the relevant Notes
" Instrument.

CASTING VOTE

In the case of an equality of votes the chairman has, on a show of hands and on a polt, a
casiing vote in addition to any vote {o which he is enfitled as a Noteholder.

VOTING BY PROXY

An instrument appeinting a proxy shall be in writing in any usual form {or in another form
approved by the Board) executed by the appoinior of his duly constituted attorney or, if

~ the appointor is @ company, under s seal or under the hand of its duly authorised officer

or atiorney or other person awthorised o sign.

An instrument of proxy is deemed (unless the confrary is stated in it) to confer suthority to
demand or join in demanding a poll and to vote on a resolution or amendment of a
resolution put to, or other husiness which may properly come before, the meating or

" meetings for which it is given, as the proxy thinis fit.

A proxy need not be a Noteholder,

A Noteholder may appoint more than one proxy (o attend on the same occasion. When
twe or more valid but differing instruments of proxy are delivered for the same Note for
use at the same meeting, the one which is last validly delivered (regardisss of its date or
the date of its execution) shall be treated as replacing and revoking the other or others as
regards that Nole,

Deposit of an instrument of proxy does not prevent a Noteholder attending and voting In
person at the meeting or an adjournment of the mesting or on a poll.

An instrument of proxy is (unless the contrary is stated in it) valid for an adjoumment of
the meeting as well as for the mesling or meetings to which it relates. An instrument of
proxy is valid for 12 months from the date of execution.

The Chargor may send an instrument of proxy to all or none of the perscns entitied to
receive notice of and to vote at a masting. If sent the instrument shali provide for fwo-way
voting {without prejudice to a right to abstain) on alt resclutions set out in the notics of
meaeting,
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16, DEPOSIT OF PROXY

151 An instrument of proxy, and {if required by the Board) a power of aliorney or other
authority under which it is executed or a copy of it notarially certified or certified in some
other way approved by the Board, shall be:

{a) deposited at the Registered Office, or another place in the United Kingdom
specified in the notice convening the meeting or in an instrument of proxy or other
accompanying document sent by the Chargor in relation © the meeting, not iess
than 48 hours before the time for holding the meeting or adjicurned meesting of the
taking of a poll at which the person named in the instrument proposes to vote,

{2 in the case of a meeting adjourned for less than 28 days but morg than 48 hours
ar in the case of a poll taken more than 48 hourg after it is demanded, deposited
as required by paragraph 156.1(a) not less than 24 hours before the time appoinied
for the holding of the adjourned meating or the taking of the poil; or

in) in the case of a meeting adjourned for less than 48 hours or in the case of a poll
not taken immediately but taken not more than 48 hours after it was demanded,
delivered at the adjourned meeting or at the meeling at which the poll was
demanded to the chairman or {0 the secretary or 1o a director of the Chargor.

15,2  Aninstrument of proxy not deposited or delivered in accordance with paragraph 16.1{a} is
invalid.

186. WHEN YOTES BY PROXY VALID THOUGH AUTHORITY REVOKED

A vote given or poll demanded by a proxy or authorised rapresentative of a company is
valid despite termination of his authority unless notice of termination is received by the
Chargor at the Registered Office (or other place specified for depesiting the instrumeant of
proxy) at least one hour before the time for holding the meeling or adjourned meeting at
which the vote is given or (in the case of a poll taken ctherwise than at or on the same
day as the meeting or adjourned meeting) the time appointed for the taking of the poll at
which the vole is cast,

17, CORPORATE REPRESENTATIVE

A company which is a Noteholder may, by resolution of s directors or ather governing
body, authorise a person to act as its representative at a meeting of Noteholders (the
"rapresentative"). In addition, the discretionary asset manager of a Noteholder shall be
deemed to be an authorised representative of such Notehoider without any requirement
for further action on the part of the Noleholder. The representative may exercise on behalf
of the company (in respect of that part of the company's holding of Notes to which the
authorisation reiates) those powers that the company could exercise if it were an
individua! Noteholder. The company is for the purposes of this scheduie deemed to be
present in person at a meeting if the representative is present. Each reference to

- gttendance and voling in person is 1o be construed accerdingly. A member of the Board
or the secretary of the Chargor or other person authorised for the purpose by the
secretary may require the reprasentative to produce a certified copy of the resclution of

" aulhorisation (or in the case of a discretionary asset manager, reasonable evidence that
such representative is the discretionary asset manager of the relevant Moteholder) before
permitting him to exercise his powers,

18, OBJECTIONS TO AND ERROR IN VOTING
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Mo objection may be made to the gualification of a voter or to the counting of, or failure o
count, a vole, except at the meeting or adjourned meeting at which the vole objected to is
tendered or at which the error cccurs. An objection properly made shall be referred to the
chairman and only invalidates the result of the voting if, in the opinion of the chairman, it is
of sufficient magnitude to affect the decision of the mesting. The decision of the chairman
is conclusive and binding on all concarmead.

AKENDMENTS TO RESOLUTIONS

if an amendment proposed to a resolution under consideration is ruled out of arder by the
chairman the proceedings on the substantive resolution are not invalidated by an error in
his ruling.

NOTEHOLDERS' WRITTEN RESOLUTIONS

A resolution in writing executed by or on behalf of Noteholders holding the requisite
majority in aggregate principal amount of Notes for the time being outstanding whao would
have been entitled o vote upen it i it had been proposed at a meeting at which he was
present is as sffective as if it had been passed at & meeting duly convened and held. A
resolution in writing may consist of several instruments in the same form each duly
executed by or on behalf of one or more Noteholders.

MINUTES OF MEETINGS

The Chargor shail cause minutes of all proceedings of meetings of the Notehoiders to be
enfered in books kept for that purpose.

A minute, If purporting to be signed by the chairman of the mesting at which the
proceedings took place, or by the chairman of the next meeting, is conclusive evidence of
the proceedings.

Where minutes have been made in accordance with paragraph 21 of the proceedings at a
meeting then, uniil the contrary is proved, the meetling is deemed duly held and
convened, and all proceedings had at the meeting to have beer duly had,
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EXECUTION PAGE TO DFED

Executed as a deed by Flow Energy }
Limited acting by a director in the )
presence of )

Wilness' signatu

Witness' nanze:htg‘_wﬁx Lk&:\

Witnass address |

Signed by
Name:
For and on behalf of 1798 Volantis Catalyst Fund Il Lid acting Ehrougié its discretionary

assel manager Lombard Odisr Asset Management (USA) Corp
iy the presence of

Mame: ... ..
Signed BY e Sighed by ..o
fName: Mame:

For and on behalf of LMAP Epsilon Limited acling through its discretionary asset manager
l.ombard Gdier Asset Management (USA} Corp
in the prazence of.

Mamea: ...
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ExpcuTion pace T0 DEED

zxecuted as a deed by Flow Energy )
Limited acling by a direcior in the )
presance of: )

Witness' signature

Witness' name:

Witness' address

Signed by .
Namea:

Far and on hehalf of 1798 Volantis Céta%yst Fund il Lid acting through its discretionary
asset manager Lombard Odier Asset Management (USA) Corp
in the gresence of!

MName: ...

Signed by

Signed b
,:fm{epfm S O PP,

-/_:bf—, Mame:

For and on bﬁhalf of LM&F‘ @gmtién Limited acting through its dsscretienary asset manager
a nages&mnt {USA} Corp
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For and on hehalf of Palm Global Small Cap Master Fund LP in

Name: Deevflue ADwmey

Signed
Name: Crotive ot kDl by

For and on henalf of Provincial House Estates Limited (UK} in

Name; ﬂfﬁbm/‘mwm e
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