THE COMPANIES ACT 2006
WRITTEN RESOLUTION
of
Flow Energy Limited (Company number 07489062)

(the "Company")

solelia,
(the "Circulation Date™)

Unless the context otherwise requires, all terms defined in the board minutes of the
Company and the Senior and Override Facility Agreement (as defined in the board minutes)
held on or about the date of these Ordinary Resolutions and Special Resolution shall have
the same meaning when used in the Ordinary Resolutions and the Special Resolution.

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that resolutions 1-3 set out below are passed as ordinary resolutions (the "Ordinary
Resolutions") and resolution 4 as a special resolution (the "Special Resolution")

ORDINARY RESOLUTIONS

1 THAT, for the commercial benefit and success of the Company, the Company be
authorised to enter into the following documents (the "Documents”) substantially in
the form of the drafts attached to these QOrdinary Resolutions:

(a) the Senior and Override Facility Agreement:

(b) a composite debenture to be granted by each Obligor in favour of the Security
Agent, for all present and future obligations of each Obligor to the Finance

Parties: and
(c) the intercreditor Agreement.

2 THAT any director of the Company or (in the case of any document to be signed as a
deed) any two directors or any director and the company secretary of the Company
be authorised to execute and deliver on behalf of the Company each of the
Documents in the form attached to these Ordinary Resclutions but subject to such
amendments that any director of the Company may, in his absolute discretion, deem

necessary or expedient.

SPECIAL RESOLUTION

3 THAT the articles of association be altered by the insertion the following wording as
new Articles 37(8) and 37(7)

"37(6) Notwithstanding anything contained in these articles, the directors shall not
decline to register any transfer of shares, nor may they suspend or delay
registration thereof where such transfer.
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(i) 18 to any bank or other entity in favour of which such shares
have been mortgaged or charged by way of security (whether
as lender, agent, trustee or otherwise), or to any nominee,
successor, permitted assignee or fransferee of such a bank or
entity (a “Secured Institution”); or

(i) Is delivered to the Company for registration by a Secured
Institution or its nominee in crder to perfect its security over the
shares; or

(i) is executed by a Secured Institution, its nominee ar any

recejver (or similar officer) pursuant to the power of sale or
other power under such security and furthermore
notwithstanding anything to the contrary contained in these
articles no transferor of any shares in the company or proposed
transferor of such shares to a Secured Institution or its nominee
and no Secured Institution or its nominee shall be required to
offer the shares which are or are to be the subject of any
transfer aforesaid to the sharehoiders for the time being of the
Company or any of them, and no such shareholder shall have
any right under the articles or otherwise howsoever to require
such shares to be transferred to them whether for consideration
or not.

37(7) Notwithstanding anything contained in these articles, the Company shaill have
no lien on any shares (whether paid or unpaid shares) which have been
mortgaged or charged by way of security in favour of a Secured Institution
and any cther restrictions on the transfer of shares shall not apply to any
shares that have been mortgaged or charged by way of security in favour of a
Secured Institution "
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AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the
Ordinary Resolutions and the Special Resolution,

We, the undersigned, being all of the shareholders of the Company, hereby unanimously
and irrevocabiy agree to the Ordinary Resolutions and the Special Resolution.

For and an behalf of Co-operative Energy Limited

Date: ..... 'S”'q,'n‘ .

3

N14-3738-6572/2/EUROPE



NOTES

1

If you agree to the Ordinary Resolutions and the Special Resolution, please indicate
your agreement by signing and dating this document where indicated above and
returning it to the Company using one of the following methods:

(a) By Hand. delivering the signed copy to the Company Secretary at The
Midceounties Co-operative, Co-operative House, Warwick Technology Park,
Galiows Hill, Warwick CV34 6DA,;

(b) Post: returning the signed copy by post to the Company Secretary at The
Midcounties Co-operative, Co-operative House, Warwick Technology Park,
Gallows Hill, Warwick CV34 6DA.

If you do not agree to the Ordinary Resolutions and/or the Special Resolution, you do
not need to do anything: you will not be deemed to agree if you fail to reply.

Once you have indicated your agreement to the Crdinary Resolutions and the
Special Resolution, you may not revoke your agreement.

Unless, before the expiry of 28 days after the Circulation Date (the "Lapse Date"),
sufficient agreement has been received for the Crdinary Resolutions and the Special
Resoclution to pass, they will lapse. |f you agree to the Ordinary Resolutions and the
Special Resolution, please ensure that your agreement reaches us befare or during
the Lapse Date.

In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Seniority 1s determined by the order in which the names
of the joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authority
when returning this document.
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