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THIS AGREEMENT is made the 18 day of

March 2024

BETWEEN:

{1) ENERMECH INTERNATIONAL LTD a company incorporated in England and Wales with registered
number 12604813 and having its registered office at 266 Southtown Road, Great Yarmouth, United
Kingdom, NR31 0] {the "Grantor"}; and

{2) GLAS TRUST CORPORATION LIMITED as security agent and trustee for the Secured Parties (as
defined below) {the "Security Agent"}.

WHEREAS:

(A} The Grantor and the Security Agent have entered into the Existing Security interest Agreement. The

Existing Security Interest Agreement creates a security interest over the Collateral under the Law,

(B} The Grantor enters into this Agreement in connection with the S5FA Amendment and Restatement

Agreement {as defined below} for the purposes of creating a supplemental security interest over the

Collateral under the Law. The Grantor and the Security Agent intend this Agreement 1o be a security

agreament for the purposes of the Law.

IT 15 HEREBY AGREED as follows:

1 DEFINITIONS AND INTERPRETATION

1.1 in this Agreement:
"advance”

"Afferted Securities”

"after-acquired property”

"this Agreement”

Tt

"Bankrupt” and "Bankruptey
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has the meaning given to that word in Article 33{4} of the Law;

means the Securities which from time to time comprise or are
included in the Collateral;

has the meaning given to that expression in the Law and includes
future collateral as referred to in Arficle 13{2}c) and {d) of the
faw;

extends to every separate and independent stipulation contained
herein and includes the Recitals and Schedules and any
amendment, variation, supplement, replacement, restatement or
novation which is for the time being in effect;

include the meanings given to those words by Article 8 of the
interpretation (Jersey) Law, 1954 as well as any other state of
pankruptcy, insolvent winding up, administration, receivership,
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"Business Days"

the "Collateral"

1067600/0004/123033287v4

administrative receivership or similar status under the laws of any

refevant jurisdiction;

has the meaning given to it under the Senior Opco Facilities

Agreement;

means:

(a) 4,750,000 ordinary shares of £1.00 each in the capital of
the Company;

{h} 5,205,475 A ordinary shares of £0.01 each in the capital
of the Company;

{c) 66,313,703 A preference shares of £0.01 each in the
capital of the Company;

{d} 300 C ordinary shares of £0.01 each in the capital of the
Company;

{e} 21,519,000 C preference shares of £0.01 each in the
capital of the Company;

{f any other Securlties in the Company that may from time
to time be legally and/or beneficially owned by the
Grantor;

{g} all Derivative Assets;

{h all intra-Group Contract Rights and any proceeds of such
Intra-Group Contract Rights;

{1} {where the context allows} any proceeds {that are not
Derivative Assets) of all such Securities and the Derivative
Assets: and

] all the Grantor's right, title and interest from fime to time

to and in all such Securities and the Derivative Assets and
proceeds,

including any after-acquired property falling within any of the

above paragraphs of this definition;
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the “Company”

the “Confirmation”

“Control”

"Data Protection Laws"

"Deciared Default”

"Derivative Assets”

"Existing  Security  Interest
Agreement”

"Existing Security Interests™

"Finance Document”

"Further Advanee"
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means Enerbech Group Limited a company incorporated in Jersey
with registered number 100596 and having its registered office at
Fifth Floor, 37 Esplanade, 5t Helier, Jersey, J£E1 2TR;

means the confirmation to be given to the Security Agent by the
Company substantially in the form setf out in the Schedule;

means "control” as that word is defined in Article 3(5) of the Law;

means any privacy and/or data protection iaw applicable from
fime to time to any party to this Agreement which may include,
without limitation, the Data Protection [Jersey) Law 2018, the
Data Protection Authority (Jersey) Law 2018 and the EU General
Data Protection Regulation {Regulation £U 2016/679);

has the meaning given that term in the intercreditor Agreement;

means all Securities, dividends, distributions, interest or other
property {whether of & capital or income nature] accruing,
deriving, offered or issued at any time {including after-acquired
property) by way of dividend, bonus, redemption, exchange,
substitution, conversion, consolidation, sub-division, preference,
option or otherwise that are attributable to any Affected Securities
or any Derivative Assets previously described and all rights from
fime to time thereto;

means the security interest agreement originally dated 1 July 2020
made between the Grantor and the Security Agent in relation to
the Collateral, as supplemented by supplemental security interest
agreements dated 8 December 2022, 30 June 2023, 19 September
2023 and 1 November 2023;

means the security interest(s} created by or for which provision is
made in the Existing Security Interest Agreement;

means a "Finance Document” under and as defined in the Senior

Opco Facilities Agreement;

means "further advance” as that expression is defined in Article
33{4) of the Law, for the avoidance of doubt being of any amount
or value, made for any purpose and whether or not contemplated
by any party to this Agreement when this Agreement Is executed;
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the “Grantor®

the “intercreditor Agreement”

"Intra~-Group Contracts”

"Intra-Group Contract Rights"

"intra-Group Liabilities”

"intra-Group Payments”

the "Law"

"Notice"”

"oroceeds”
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includes the successors or {as the case may be) heirs of the person
named as the Grantor above;

means the intercreditor agreement between, amongst others, the
Grantor and the Security Agent originally dated 13 December
2018, as amended and restated andfor amended from time to
timre, Including by amendment and restatement agreements
and/or amendment agreements dated 1 july 2020, 7 December
2022, 30 lune 2023, 19 September 2023, 1 November 2023, 22
December 2023, 18 January 2024, 6 March 2024 and as further
amended and restated by an amendment and restatement
agreement dated on or about the date of this Agreement;

means any present or future loans, credit or other financial
arrangements or accommaodation made available, provided or
allowed by the Grantor to the Company {whether documented or
undocumented) including, for the avoidance of doubt, the
intercompany loan agreement dated 18 December 2018 in respect
of the EnerMech Group Limited Payable {as defined in the
Recapitalisation Implementation Deed} originally between CIEP
Epoch Bideo Limited as lender and the Company as borrower;

means all present and future rights, title and interest in and to the
intra-Group Liabiities;

means all present and future liabilities and obligations (both actual
and contingent and whether incurred solely or jointly or as
principal or surely or in any other capacity} owed by the Company
to the Grantor at any time under or in respect of any Intra-Group
Contract;

means any paymeni, prepayment, repayment, redemption,
defeasance or discharge of any Intra-Group Liabilities;

means the Security Interests (Jersey) Law 2012;

means the notice to be given to the Company substantially in the
form set out in Schedule 2 {or in such other form as is acceptable
1o the Security Agent);

has in relation to the {other} Collateral the meaning given to that
word in the Law:
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1.2

"Recapitalisation
Implementation Deed”

the "Secured Obligations"

"Secured Partes”

the "Security Agent”

"Securities”

"Security Interests”

"Security Period"

the "Senior Opco Facilities

Agreement”

the "SFA Amendment and
Restatement Agreement”

means & recapitalisation implementation deed dated [1 July 2020]
between, amongst others, the Grantor, the Company (as company
parties) and the Security Agent {as new security agent);

has the meaning given 1o that term in the Intercreditor
Agreement, and includes for the avoidance of doubt any
obligations and liabllities In respect of any Further Advances;

has the meaning given to that term in the Intercreditor
Agreement;

includes the successors and assigns of the person named as the
Security Agent shove;

include without limitation any property within the definition of
“investment security” under Article 1 (Definitions) of the Law;

means the security interestis} created by or for which provision is
made in this Agreement;

means the period beginning on the date of this Agreement and
ending on the date on which the Secured Obligations have been
irrevocably and unconditionally satisfied in full and all facilities
which might give rise to Secured Obligations have terminated;

means the senior facilities agreement (originally a super senior
facilities agreement) originally dated 13 December 2018 between,
among others, the Grantor, the Original Borrowers, the Original
Lenders, the Agent and the Security Agent {each as defined
therein} and as amended and/or as amended and restated from
fime to time including on 1 July 2020, 7 December 2022, 30 lune
2023, 19 September 2023, 1 November 2023, 22 December 2023,
18 lanuary 2024, 6 March 2024 and as amended and restated
pursuant to the SFA Amendment and Restatement Agreement;
and

means the amendment and restatement agreement dated on or
about the date of this Agreement in relation to the Senior Opco
Faciliies Agreement between, amongst others, the Grantor, the
Company and the Security Agent.

in this Agreement, unless the context otherwise requires:

1087600/0004/123033257v4

e T



121

122

123

124

125

1286

127

128

129

1.2.10

1067600/0004/1230332497v4 &

the singular includes the plural and the masculine includes the feminine and neuter genders
and vice versa;

references 1o a "Recital”, "Clause” or "Schedule” are to a recital, clause or schedule of or
to this Agreement;

references to any other agreement, instrument or document shall be construed as
references to such agreement, instrument or document in force for the time being and as
amended, varied, supplemented, replaced, restated or novated from time to time in
accordance with its terms or, as the case may be, with the agreement of the relevant parties
and including any (however fundamental) variation, increase, extension or addition of or
to: (a) any such agreement, instrument or document {including any Finance Document);
and/or {b) any facility or amount or value made available thereunder; and/or {c} any
purpose thereof, and whether or not contemptated by any party 1o this Agreement when
this Agreement is executed;

references to any statutory provision are to such statutory provision as modified or re-
enacted for the time being in force and include any analogous provision or rule under any
applicable law;

references to a "person” include any individual, firrn, company, corporation, governiment,
stafe or agency of a state or any association, trust, joint venture, consortium or partnership
{whether or not having separate legal personality};

words and expressions not otherwise defined in this Agreement shall be construed in
atcordance with the Intercreditor Agreement and words and expressions not otherwise
defined in this Agreement or in the Intercreditor Agreement shall, if defined in the Law, be
construed in accordance with the Law;

the Security Agent is "the secured party”, the Grantor is "the grantor”, the Collatersl is the
“roliateral” and this Agreement is 2 "security agreement”, for the purposes of the Law and
"eyent of default” has the meaning given to that term in the Law;

the Recitals and Schedules form part of this Agreement and shall have the same force and
effect as if they were expressly set out in the body of this Agreemaeant;

a reference in this Agreement to any assets includes, unless the context otherwise requires,

present and future/after-acquired property; and

to the extent that there is a conflict or inconsistency betwesn the provisions of the
intercraditor Agreement and this Agreement, the provisions of the Intercreditor Agreement
shall prevail.
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Clause headings are inserted for convenience only and shall not affect the construction of this
Agreement,

This Agreement is a Transaction Security Document for the purposes of the intercreditor Agreement.

The Grantor acknowledges that the Secured Parties have appointed the Security Agent to act as
agent and trustee for and on behalf of the Secured Parties in accordance with clause 20 of the
intercreditor Agreement and that the Security Agent is accordingly entitled to the rights, powers,
authorities, protections, indemnities and limitations on liability set forth in the Intercreditor
Agreement and shall act under this Agreement in accordance with the intercreditor Agreement.

Notwithstanding anything to the contrary in this Agreement, the parties to this Agreement agree
that the entry into this Agreement by the Grantor and the performance by the Grantor of is
obligations under this Agreement shall not cause any breach of or event of default under or in
relation 1o the Existing Security Interest Agreement. The Existing Security Interest Agreement shall
remain in full force and effect notwithstanding the entry by the parties hereto into this Agreement.

Any reference in this Agreement to the Security Interests being first ranking, Hrst priority or
equivalent shall be subject to the Existing Security interests and any obligation under this Agreement
to deliver any document or to take any action shall be satishied to the extent such document has
been delivered or such action has been taken under the Existing Security interest Agreement,

CREATION, ATTACHMENT AND PERFECTION OF SECURITY INTERESTS

The Grantor and the Security Agent hereby agree that, subject only to the Existing Security interests,
the Security Agent shall have continuing first priority security interests in the Collateral as security
for the Secured Obligations in accordance with the Law and that such security is hereby created.

To the intent that the Security interests shali attach to the Collateral, the Grantor and the Security
Agent hereby agree that:

2.21  in the case of Affected Securities represented by a certificate or certificates the Security
Agent shall have Controf of such Affected Securities for the purposes of Articles 3{5) and
18{1}ci{} of the Law by being {at the option of the Security Agent and subject to Clause
2.11) registered with the Company as the holder of the Affected Securities;

2.2.2  tothe extent that the Security Agent shall not have Control of some or any of the Affected
Securities represented by a certificate or certificates pursuant to Clause 2.2.1, the Security
Agent shall have Control of such Affected Securities for the purposes of Articles 3{5] and
18{1{c)h of the Law by being in possession of alt certificates representing all such Affected
Securities; and
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2.2.3  in the case of Collateral that is not Affected Securities to which Security interests have
attached pursuant to Clause 2.2.1 or 2.2.2, the Security interests shall hereby attach to such
Collateral for the purposes of Article 18{1}{cKii} of the Law.

2.3 The Grantor shall, within five Business Days of the date of this Agreement, execute a2 Notice and,
upon execution of such Notice by the Security Agent, deliver it to the Company and procure that the
Company promptly completes and delivers the acknowledgemaent thereof to the Security Agent.

2.4 in accordance with Clause 2.2, and in order to facilitate the exercise of the Security Agent's rights
under this Agreement, the Grantor has delivered togsther with the Existing Securlly Interest
Agreement and shall ensure that in the future there shall promptly be delivered to the Security Agent
or to its order:

2.41 the certificates representing all Affecied Securities represented by a certificate or
certificates;

2.4.2  instruments of transfer in respect of all Affacted Securities represented by a certificate or
certificates and in respect of which Security Interests are attached under Clause 2.2.2, duly
executed by the holder but otherwise completed or partially completed in such manner as
the Security Agent directs;

2.4.3 & copy {certified true and correct by a director or the secretary of the Company) of the
register of members of the Company showing:

{a}  inthe case of Affected Securities in respect of which Security Interests are attached
under Clause 2.2.1, the Security Agent; and

{b}  inthe case of Affected Securities in respect of which Security interests are attached
under Clause 2.2.1, the Grantor,

as the registered holder of all Affected Securities represented by a certificate or certificates

and in either case noting the interest of the Security Agent pursuant to this Agreement; and

244  the Confirmation, signed by a director or other duly authorised signatory of the Company,

25 In accordance with Articles 18 {Attachment: general rule) and 18 [After-ocquired property} of the
Law, the Security Agent and the Grantor hereby agree that the Security Interests shall attach:

2.51  to the extent that the Collateral does not constitute after-acquired property, to such
Collateral immediately upon execution of this Agreement; and

2.52 o the extent that the Collateral constitutes after-acquired property, to such Collateral
immediately on the acquisition of rights in such Collateral by the Grantor without the need
for any specific appropriation of the property by the Grantor.

1067600/0004/23033287v 8
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To the intent that the Security interests shall be perfected in accordance with the Law the Security
Agent and the Grantor hereby agree thal:

2.6.1  the Security interests in the Affected Securities represented by a certificate or certificates
shall be perfected by the Security Agent having Control of such Collateral pursuant to Clause
2.2.1 or 2.2.2 andfor {at the option of the Security Agent) by registration of a financing
statement in accordance with Article 22{4) of the Law;

2.6.2  the Security Interests in any Collateral that is not Affected Securities represented by a
certificate or certificates or proceeds shall be perfected by registration of a financing
statement in accordance with Article 22{4) of the Law;

2.6.3  the Security Interests in proceeds shall, without prejudice 1o the operation of Article 26
{Temporary perfection of security interests in proceeds) of the Law, be perfected by
registration of a financing statement in accordance with Article 25 (Continuous perfection
of security interests in proceeds) of the Law.

Subject to Clause 2.11 and the Law, the Security Agent may {without exercising the power of
enforcement) cause or reguire any person on its behalf other than the Grantor to become the
registered holder of any part of the Collateral andfor to have possession of the certificates
representing the Affected Securities.

Subject to Clause 2.11, the Security Agent may compilete a blank or partially completed instrument
of transfer In such manner as for the time being appears appropriate to the Security Agent for the
purpose of becoming registered under Clause 2.2.1 or otherwise facllitating the exercise of any of
its rights under this Agreement, provided that a Declared Default has occurred and has not been
withdrawn.

The Grantor hereby agrees that the Security Agent may at any time and from time to ime without
the consent of the Grantor take any such further action as the Securlty Agent may deern necessary
or desirable in order to give the Security Agent a continuing first priority security interest or interests
in the Collateral, subject only to the Existing Security Interests, under the Law that satisfies the
requirements of the Law as to attachment and perfection.

Subject to any limits on its Hability specifically recorded in the Finance Documents, the Grantor
covenants with and undertakes to the Security Agent for itself and on behalf of the other Secured
Parties to pay and discharge the Secured Obligations when due.

The Security Agent hereby agrees that notwithstanding Causes 2.2.1, 2.7 and 2.8, it {or its nominee)
shall not become registered as holder of the Affected Securities in the register of members of the
Company unless a Declared Default has occurred and has not been withdrawn.
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3.2

3.3

3.4
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FURTHER ASSURANCE AND POWER OF ATTORNEY

Subject to the Agreed Security Principles, the Grantor shall promptly (as its own cost and expense)
do all such acts or execute all such documents {including assignments, transfers, mortgages, charges,
notices and instructions) as the Security Agent may reasonably specify having regard to the rights
and restrictions in the Finance Documents {and in such form as the Security Agent may reasonably
require in favour of the Security Agent or its nominee{s}):

3.1.1  to perfect the Security Interests {which may include the execution of a morigage, charge,
assignment or other Security over all or any of the assets which are, or are intended to be,
the subject of the Security Interests} or for the exercise of any rights, powers and remedies
of the Security Agent or the Secured Parties provided by or pursuant to the Finance
Documents or by law; or

3.1.2  toconfer on the Security Agent or confer on the Secured Partes Security over any property
and assets of the Grantor Jocated in any jurisdiction equivalent or similar 1o the Security
Interests; and/or

3.13 o facilitate the realisation of the assets which are, or are intended to be, the subject of the
Security Interests.

Subject to the Agreed Securify Principles, the Grantor shall {as its own cost and expense} take all
such action as Is available to it {including making all filings and registrations} as may be necessary for
the purpose of the creation, perfection, protection or maintenance of any Security Interest
conferred or intended to be conferred on the Security Agent or the Secured Parties by or pursuant
to this Agreement,

The Grantor by way of security irrevocably appoints the Security Agent and any Delegate severally
to be its attorney {with full power of substitution), on its behaif and in #s name or otherwise, at any
time following the occurrence of a Declared Default which has not been withdrawn or following a
faiture by the Grantor to comply with any request made of it by the Security Agent pursuant to Clause
3.1 at such time and in such manner as the attorney thinks fig:

3.3.1 1o do anything which the Grantor is obliged to do under any Finance Document to which it
is party but has failed to do (including to do alf such acts or execute all such documents,
assignments, transfers, mortgages, charges, notices, instructions, filings and registrations
as the Security Agent may reasonably specify {and in such form as the Security Agent may
reasonably require in favour of the Security Agent or its nominee{s))}; and

33.2  toexercise any of the rights conferred on the Security Agent or any Delegate in relation to
the Collateral or under any Finance Document or under any law.

The Grantor covenants with and undertakes to the Security Agent to ratify and confirm any lawful
exercise or purported exercise of the power of attorney constituted in Clause 3.2,
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4.1

4.2
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5.2

6.1
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INTRA-GROUP CONTRALT RIGHTS
Subject to the terms of the Intercreditor Agreement:

at any time prior to the occurrence of a Declared Default, the Grantor shall be entitied to exercise
{or refrain from exercising) alt Intra-Group Contract Rights, including the right to receive any Intra-
Group Payments; and

at any time following the ocourrence of a Declared Default which has not been withdrawn, the
Security Agent or any Delegate may, at its discretion exercise {or refrain from exercgising} all Intra-
Group Contract Rights, inchuding the right to receive any intra-Group Payments.

REPRESENTATIONS AND WARRANTIES
The Grantor represents and warrants to the Security Agent on the date of this Agreement:
511  that for the purposes of Article 18{1}{a) of the Law, value has been given;

5.1.2  that for the purposes of Article 18{1){b) of the Law and subject to the Existing Security
interest Agreement, the Grantor has rights in all of the Collateral and the power to grant
rights in the Collateral to the Security Agent; and

5.1.3  that the Grantor is not, on the date of this Agreement, in the process of changing its name.

The Grantor acknowledges that the Security Agent has entered into this Agreement in reliance on
the represerdations and warranties set out in this Clause 5,

COVENANTS AND UNDERTAKINGS

The Grantor covenants with and undertakes to the Security Agent to the intent that the same shall
be continuing covenants and undertakings until the Security Agent's securily interest In the
Collateral is wholly discharged:

6,11 that the Grantor shall promptly following a request In writing from the Security Agent
provide all information that the Security Agent requires in order to register any financing
statement or financing change statement in accordance with Clause 2.6 or any other
provision of this Agreement;

6.1.2  the Grantor shall not create or permit to subsist any Security over any Collateral, except as
permitted by the Finance Documents or with the prior written consent of the Security
Agent;

613 the Grantor shall not enter Into a single transaction or a serles of {ransactions {whether
refated or not and whether voluntary or involuntary) to sell, lease, transfer or otherwise
dispose of any Collateral or any interest in the Collateral, except as permitted by the Finance
Documents;
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6.1.4 the Grantor shall ensure that none of the Affected Securities are converted into an
uncertificated form without the prior written consent of the Security Agent;

6.1.5  thatunless the Security Agent otherwise agrees in writing, the Grantor shall use reasonable
endeavours 1o procure the discharge of the registration of any security interest that is
registered against it in relation to any Collateral (other than registration in respect of any
Security Interest or any Existing Security Interest) promptly upon becoming aware of such
registration; and

6.1.6 nottodo or permit to be done, anything which could be reasonably expected to prejudice
the Security Interests in any way that is, or could reasonably be expected to be, materially
adverse to the interests of the Secured Parties under this Agreement.

6.2 The Grantor acknowledges that the Security Agent has entered into this Agreement In reliance on

the covenants and undertakings set out in this Clause 6.

7. VOTING RIGHTS

7.1 At any time prior to the occurrence of a Declared Default, the Grantor shall be entitled to exercise
or direct the exercise of the voting and other rights attaching 1o the Affected Securities provided
that:

7.1.1 it does so for a purpose not inconsistent with any Finance Document; and

7.1.2  the exercise of or, as the case may be, the failure to exercise those rights would not have a
material adverse effect on the value of the relevant Affected Securities or the Collateral or
the abHity of the Security Agent to realise the Security Interests and would not otherwise
prejudice the interest of any Secured Party under any Finance Document.

7.2 At any time following the occurrence of a Declared Default which has not been withdrawn:

7.2.1  the Security Agent or any Delegate may, at its discretion (and in the name of the Grantor or
otherwise and without any further consent or authority from the Grantor}, exercise (or
refrain from exercising} any voting rights or any other rights in respect of the Affected
Securities; and

7.2.2  the Grantor shall comply or procure the compliance with any directions of the Security
Agent or any Delegate in respect of the exercise of those rights and shall promptly execute
and/or deliver to the Security Agent or any Delegate such forms of proxy as it requires with
a view to enabling such person as i selects to exercise those rights.

8. CIVIDENDS AND OTHER DERIVATIVE ASSETS

81 The Security Agent shall not have (and nor shall any nominee of the Security Agent have} any duty
to take up any Derivative Assets or to ensure that any such Derivative Assets are duly and punctually

1067600/0004/123033297v4 12
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8.2

8.3

8.4

9.1

9.2
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paid, received or collected as and when due and pavable or to ensure that the correct amounts are
paid, received or collected.

At any time prior to the cccurrence of a Declared Default, the Grantor shall be antitled to retain all
Derivative Assets.

At any time following the occurrence of a Declared Default which has not been withdrawn the
Grantor shall hold any dividends, interest and other Derivative Assets of an income nature recelved
by it on trust for the Secured Parties and transfer or pay the same immediately to the Security Agent
or as it may direct.

For the avoidance of doubt, a security interest in Affected Securities shall Hself encompass all
Derivative Assets which are considered as a matter of law to be a composite part of such Affected

Securities.
ENFORCEMENT BY THE SECURITY AGENT

The Security Agent's power of enforcement over the Collateral shall become exercisable
immediately upon the occurrence of a Declared Default which has not been withdrawn, provided
that the Security Agent has served on the Grantor written notice specifying the event of default.

Subject only to the Law, the Security Agent may exercise the power of enforcement in respect of the
Security Interests in any manner permitted by or not in conflict with the Law, including, without
limitation, by the Security Agent or same person on its behalf:

9.2.1  appropriating all or some of the Collateral (whether in one or a number of transactions and

whether simultaneously or in series);

9.2.2  selling all or some of the Collateral (whether in one or a number of transactions and
whether simultaneously or in series);

8.2.3 by taking any one or more of the following ancillary actions:
{a} taking control or possession of all or any of the Collateral;
{b}  exercising any rights of the Grantor in relation to alt or any of the Collateral;

{c}  instructing any person who has an obligation in relation to all or any of the Collateral
to carry out that obligation for the benefit of the Security Agent {or to its order}; and

9.2.4  exercising or applying any remedy set out in this Clause 9.2.4 (such remedies being
exarcisable pursuant to the power of enforcement) to the extent that such remedy is not
in conflict with the Law:

{aj directing from time to time the Grantor as to how it shall exercise or cause to be
exercised all or any voting and other rights attaching to all or any Affected Securities;
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{b} directing the Grantor as to the disposal of alt or any of the Collatersl, including, where
appropriate specifying the personis} who are to acquire such Collateral, the terms
upon and manner in which such disposalls) shall take place, including the price or
other cguse or consideration {whether payable immediately, by instalments or
otherwise deferred); and directing the mode of application of the proceeds of such
disposai{s} in such manner as the Security Agent shall in its absolute discretion
determine, including by way of sale to a third party, to the Security Agent or 1o an
associate or nominee of the Securlly Agent.

{Subject only to the Law} for the purposes of this Agreement, references to the exercise of 2 "power
of enforcement” shall include any method or process by which value is given, allowed or credited
by the Security Agent for the Collateral against the Secured Obligations,

Where the power of appropriation or sale is exercised in relation to any non-monetary obligation,
the "monetary value" (as referred to in Article 51 {When does g surplus exist?) of the Law} of such
obligation shall be the loss or losses suffered by the Secured Parties by reason of non-performance
of such obligation (including as such obligation is owed, oralsc owed, to any other person), including,
without limitation, any such loss{es) as calculated and set out in a certificate submitted to the
Grantor by the Security Agent,

The Security Agent may at any time and from time to time exercise one or more than one of the
powers sat out in Clause 9.2, in whatever order and combination as the Security Agent thinks fit,

In accordance with Article 44{4} of the Law, the Security Agent and the Grantor hereby agree that
notice need not be given under Article 44 (Notice of appropriation or sale of collateral} of the Law to
the Grantor,

Subject only to the Law, the Security Agent may at its discretion:

9.7.1  exercise its power of enforcement in respect of the Security interests over any part of the
Collateral without reference to the time, manner, couse, consideration or Exchange Rate
that may be/has been applicable to such exerclse in respect of any other part of the
Collateral; and

8.7.2  refrain from exercising #ts power of enforcemant in respect of the Security Interests over
any one part of the Collateral notwithstanding that it shall have exercised such power over
any other part of the Collateral.

No person dealing with the Security Agent shall be concerned to enquire as {o the propriety of
exercise of any power of enforcement in respect of the Security Interests {including, without
limitation, whether any Security Interest has become enforceable, whether any of the Secured
Obligations remain due, as to the necessity or expediency of any conditions to which a sale or other
disposition is made subject or generally as to the application of any monies representing the
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proceeds of enforcement of the Security Interests in respect of the Collateral). Each such dealing
shall be deemed in favour of such person to be valid, binding and effectual.

To the fullest extent permitted by law, the Security Agent shall be under no Hability to the Grantor
for any failure to apply and distribute any monies representing the proceeds of enforcement of the
Security Interests in respect of the Collateral in accordance with the Law if the Security Agent applies
and distributes such monies in good faith without further enquiry and in accordance with the
information expressly known to it at the time of application and distribution,

In accordance with Article 54{5}{a) of the Law, the Security Agent and the Grantor hereby agree that
the Grantor shall not have any right of reinstatement pursuant to Article 54{4) of the Law or
otherwise.

The Security Agent is not obliged to marshal, enforce, apply, appropriale, recover or exercise any
security, guarantee or other right held by it, or any moneys or property that it holds or is entitled to
receive, before the power of enforcement is exercised.

The Security Agent will be accountable {and the Grantor Is entitled to be credited) only for actual
value or proceeds realised by the Security Agent arising from the appropriation, sale or other
reafisation of any Collateral by the Security Agent.

Subject to any limits on liability specifically recorded in the Finance Documents, if the value or
proceeds of the appropriation, sale or other realisation of any Collateral is insufficient 1o discharge
the Secured Obligations in full, the Grantor will remain liable to the Security Agent for any shortfall,

ASSIGNMENT AND SUCCESSION

The Security Agent may grant a participation in or make an assignment or transfer or otherwise
dispose of, the whole or any part of its rights and benefits under this Agreement and in particular
{without limitation) the benefit of any Security Interest in accordance with the Intercreditor
Agreement.

The Security Interests and other rights of the Security Agent arising under this Agreement shall
remain valid and binding notwithstanding any amalgamation, reorganisation, merger or
redomiciliation by or involving the Security Agent and shall inure for the benefit of the Security
Agent's SUCCESSOTS.

The Grantor may not assign or transfer all or any part of its rights, benefits and or obligations under
this Agreement.

SUSPENSE ACCOUNT

The Security Agent may, in its discretion, place to the credit of an interest - bearing suspense account
or impersonal account for so long as the Security Agent shall think fit, any monies received under or
in connection with this Agreement in order to, amongst other things and as required by the Security




Agent, preserve the rights of the Security Agent and the other Secured Parties to prove for the full
amount of all claims against the Grantor or any other person.

11.2  The Security Agent may, at any time, apply any of the monies referred 1o in Clause 11.1 in or towards
satisfaction of any of the Secured Obligations as the Security Agent, in its absolute discretion, may
from time to time conclusively determine.

i EXPENSES AND INDEMINITY

Clauses 22 {Costs and Expenses} and 23 {Other Indemnities} of the Intercreditor Agreement shall
apply to this Agreement as though set out in full herein.

13 EXTINGLISHMENT OF SECURITY INTEREST(5)

131 Where the Secured Obligations include obligations as to any Further Advance, whether expressly or
in terms, the Security Interests shall not be extinguished by the repayment of any current advance,

132 Upon expiry of the Security Period, the Security Agent shall, at the request and cost of the Grantor,
take such steps as may be reasonably required to release the Security Interests and the Existing
Security interasts and return any documentation delivered to the Security Agent pursuant to Clause
2 and the Existing Security Interest Agreement.

133 if the Security Agent considers, having taken appropriate legal advice, that any amount paid or
credited to any Secured Party under any Finance Document could reasonably be expected to be
avoided or otherwise set aside, that amount shall not be considered to have been paid for the
purposes of determining whether all the Secured Obligations have been irrevocably paid.

134  Prior to the expiry of the Security Period, the Grantor shall not serve a demand that the Security
Agent register a financing change statement discharging a registration of a financing statement in
respect of 2 Security Interest made by the Security Agent under or in connection with this
Agresment,

ia MISCELLANEOUS

141 The Securily Interests shall take effect as a security for the whole and every part of the payment or
performance of the Secured Obligations.

14.2  Each Security Interest is independent of, and in addition to and will not merge with, be prejudicially
affected by, or prejudicially affect, any other Security Interest or other Security or guarantee forany
of the Secured Obligations now or subsequently held by the Security Agent or any person on its
behalf or any other Secured Party.

14.3  The rights and remedies of the Security Agent under this Agreement may be exercised from time to
time and as often as the Security Agent deems expedient and are in addition to and shall neither
prejudice nor be prejudiced by any other security or right or remedy which is at any time available
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to the Security Agent or any other Secured Party (whether at law or pursuant to this Agreement,
another agreement or the order of any court).

Any settlement or discharge between the Security Agent and the Grantor in respect of the Secured
Obtigations shall be conditional upon no security provided, or payment made, to the Security Agent
or any other Secured Party by the Grantor or any other person belng avoided or reduced by virtue
of any provision of any enactment or law relating to Bankruptey, winding-up or insolvency, including
without lmitation any such provision concerning "transactions at an undervalue”, "fraudulent or
voidable preferences”, "preferences” or any provision similar or analogous thereto, if any such
security or payment shall be so avoided or reduced, the Security Agent shall be entitled to recover

the value or amount thereof from the Grantor as if no such settlement or discharge had taken place.

No delay, omission, time or indulgence on the part of the Security Agent {or any other Secured Party)
in exercising any right or remedy under this Agreement shall impair that right or remedy or {in the
absence of an express reservation to that effect) operate as or be taken to be a waiver of it; nor shall
any single partial or defective exercise of any such right or remedy preclude any other or further
exercise of that or any other right or remedy. Without prejudice to the generality of the foregoing,
the Security Agent may exercise or refrain from exercising any of its rights and remedies
independently in respect of different parts of the Collateral.

Save as otherwise expressly provided in this Agreement and subject always to the Law, any liberty
or power which may be exercised or any determination which may be made by the Security Agent
may be exercised or made inthe absolute and unfettered discretion of the Security Agent which shall
not be under any obligation to give reasons.

The Grantor acknowledges that the Security Agent has no obligation to perform any of the
obiigations of the Grantor, including in respect of the Collateral, or to make any payments or to
enguire as to the nature or sufficiency of any payments made by or on behalf of the Grantor or to
take any other action to collect or enforce payment of amounts the Security Agent is entitied fo
under or pursuant to this Agreement in respect of any Collateral.

if at any time one or more of the provisions of this Agreement becomes invalid, Hlegal or
unenforceable in any respect, that provision shall be severed from the remainder and the validity,
legality and enforceability of the remaining provisions of this Agreement shall not be affected or
impaired in any way. In particular, without prejudice to the generality of the foregoing, no defect in
respect of a Security interest created or intended to be created over any part of the Collateral shall
affect the Security Interest created over any other part.

No varlation or amendment of this Agreement shall be valid unless in writing and signed by oron
behalf of the Grantor and the Security Agent. Any waiver by the Security Agent of any Declared
Default or other breach of terms of this Agreement, and any consent or approval given by the
Security Agent for the purposes of this Agreement, shall also be effective only if given in writing and
then only for the purpose and upon the terms and conditions, if any, on which it is granted.
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The Grantor may not direct the application by the Security Agent of any sums received by the
Security Agent under, or pursuant to, any of the terms of this Agreement or in respect of the Secured
Obligations.

The Security Agent shall without prejudice to its other rights and powers under this Agreement be
entitled (but not bound) at any time and as often as may be necessary to take any such action as it
may in its discretion think fit for the purpose of protecting the Security Interests,

This Agreement may be executed in any number of counterparts each of which shall be an original
but which shall together constitute one and the same instrument.

The Security Agent shall at no time be deemed to authorise impliedly or otherwise any dealing in the
Collateral for the purposes of Article 24 (Continuation of security interests in proceeds) of the Law
except as permitted by this Agreement or the Finance Documents.

in accordance with Article 65 (Applicant to poss on verificotion statement} of the Law, the Grantor
hereby lrrevocably walves the right to receive a copy of any verification statement relating to any
financing statement or financing change statement ragistered In respect of any Security interest.

Each party to this Agreement shall comply in all respects with the Data Protection Laws as far as they
may apply from time to time and each such party shall assist the other in bringing such fair processing
and other notices as may be required by the other party and in the form required by the other party
to the attention of data subjects.

The Security Agent shali hold the benefit of this Agreement inclusive of, inter alio, the security
interests, confirmations, representations and warranties and undertakings and covenants given by
the Grantor in and pursuant to this Agreement upon trust for the Secured Parties on the terms and
conditions of the Intercreditor Agreement.

The Security Agent as trustee under this Agreement shall have the duties of a trustee set out or
referred 1o in clause 20 of the Intercreditor Agreement. All and any other duties and Habilities of a
trustee that would otherwise attach to the Security Agent as a trustee under or by reason of this
Agreement are hereby excluded to the maximum extent permitted by law.

The Grantor confirms that the Existing Securily interests and all of the obligations, undertakings,
covenants, agreements, rights, powers, discretions, remedies, immunities and other provisions
contained or referred to in the Existing Security interest Agreement shall remain in full force and

effect, notwithstanding the entry by the parties hereto into this Agreement.

CONTRACTUAL RECOGNITION OF BAIL-IN AND ACKNOWLEDGEMENT REGARDING SUPPORTED
QFCS

Clause 28 {Comtractual Recognition of Bail-In and Acknowledgement regarding supported QFCs) of
the Intercreditor Agreement shall apply to this Agreement as though set out in full herein.
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COMMUNICATIONS

The provisions of clause 25 {Notices} of the Intercreditor Agreement shall apply {subject to any
necessary modification) to this Agreement as though they were set put in full in this Agreement and
as if references in such clause to "this Agreement” were references to this Agreement.

GOVERNING LAW AND JURISIHCTION

This Agreement shall be governed by and construed in accordance with the laws of the Island of
lersey and the parties hereby irrevocably agree for the exclusive benefit of the Security Agent that
the courts of the Island of Jersey are 1o have exclusive jurisdiction {without prejudice to Clauses 17.2
to 17.4} to settle any disputes which arise out of or in connection with this Agreement and that
accordingly any suit, action or proceeding arising out of or in connection with this Agreement
{"Proceedings") shall be brought in such court.

Nothing contained in this Agreement shall limit the right of the Securily Agent to take Proceedings,
safve process or seek the recognition or enforcement of a judgment or any similar or related matter
against the Grantor in any convenient, suitable or competent jurisdiction nor shall the taking of any
action in one or more jurisdiction preciude the taking of action in any other jurisdiction, whether
concurrently or not,

The Grantor irrevocably waives {and hereby irrevocably agrees not to raise) any objection which it
may have now or heregfter to laying of the venue of any Proceedings in any such court as referred
to in this Clause, any claim that any such Proceedings have been brought in an inconvenient forum
and any right It may have to claim for itself or its assets immunity from sult, execution, attachment
or other legal process,

The Grantor further hereby Irrevocably agrees that a judgrent In any Proceedings brought in any
such court as is referred to in this Clause shall be conclusive and binding upon the Grantor and may
be enforced in the court of any other jurisdiction,

AGENT FOR SERVICE

The Grantor irrevocably appoints the Company 1o act as its agent to receive and accept on its behalf
any process or other document refating to Proceedings brought in the courts of the Island of lersey.

B S



SCHEDULE 1
CONFIRMATION

To: GLAS TRUST CORPORATION LIMITED as security agent and trustee for the Secured Parties

Dear Sirs,
in this Confirmation:

"Derivative Assets” means all securities, dividends, distributions, interest or other
property {whether of a capital or income nature) accruing,
deriving, offered or issued at any time {including after-acquired
property} by way of dividend, bonus, redemption, exchange,
substitution,  conversion,  consolidation,  sub-division,
preference, option or otherwise that asre ativibutable to any
Securities or to assets previously described and all rights from
time to time thereto and including any after-acquired property
falling within any of the foregoing;

“Existing Security interest means the securily interest agreement dated 1 July 2020

Agreement” between the Grantor and the Security Agent in relation to the
Collateral, as supplemented by supplemental security interest
agreements dated 8§ December 2022, 30 June 2023, 19
September 2023 and 1 November 2023;

"Finance Parties” has the meaning given in the Security Agreement;

"Grantor” means EnerMech International Lid;

"Securities” means the securities specified below; and

*Security Agreement” means the security interest agreement between the Grantor

and you dated on or about the date of this Confirmation in
relation to, amongst other things, the Securities and the
Derivative Assets.

We confirm that:

1. as at the date of this Confirmation we have not had notice of any security interest {other than under
the Security Agreement and the Existing Security Interest Agreement), mortgage, charge, pledge,
assignment, title retention, lien, hypothec, trust arrangement, option or other third party interest or
arrangement whatsoever which has the effect of creating security or another adverse right or
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interest affecting the Securities or the Derivative Assets;

2. to the extent that It may prejudice or compets with the priority of any security granted o you by
the Grantor we will not seek o enforce any lien or right of set off or other right that we may from
time 1o time have over the Securities, the Derivative Assels or any proceeds [that are not Derivative
Assets) of the Securities and Derivative Assets;

3. if you wish your own name, of the name of such other person as you shall nominate, to be entered
in the register of members of the Company as holder of any Securities in accordance with the terms
of the Security Agreement, we shall immediately effect this; and

4, we accept our appointment as the Grantor's agent to receive and accept on its behalf any process
or other document relating to any suit, action or proceeding in respect of the Security Agreement
brought in the courts of the Island of lersey.

This confirmation is given for couse and shall be governed by and construed in accordance with the laws of
jersey.

Yours faithfully,

dudy authorised
for and on behalf of
EnerMech Group Limited

Date:
THE SECURITIES

The shares set out below in the capital of EnerMech Group Limited {the "Company"} and any other shares in
the Company that may from time to time be legally and/for beneficially owned by the Grantor, all such
securities being subject to the Security Agreement.

Class of Shares Number
1. | Ordinary shares of £1.00 each 4,750,600
2. | Aordinary shares of £0.01 each 5,205,475
3. | A preference shares of £0.01 sach 66,313,703
4. | Cordinary shares of £0.01 each 300
1067600/0004/123033297v4 21 shsensorm



5. | € preference shares of £0.01 sach 21,519,000
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SCHEDULE 2
FORM OF NOTICE

To: ENERMECH GROUP LIMITED (the "Company”}

Date: 2024
Dear Sirs

Wae, the undersigned, hereby give you notice that by a security interest agreement dated 2024
{the "Security Agreement”] between EnerMech International Litd {the "Grantor”} and GLAS Trust
Corporation Limited as security agent and trustee for the Secured Parties (as defined in the Intercreditor
Agreement, as defiped In the Security Agreement) {the "Security Agent”] the Grantor has granted to the
Security Agent security interests in {among other things) all its right, title and Interest and powers, present
and future, to or in or pursuant to the loan agreements specified below {the "Loan Agreements”) {the "Loan
Agreement Contract Rights"}, including all such Loan Agreement Contract Rights as consist in the right, title
and interest to and in any amount payable to the Grantor under any Loan Agreement (the "Loan Agreement
Receivables™) and any proceeds of all such Loan Agreement Contract Rights and Including any after-acquired
property falling within any of the foregoing {the "Collateral"}).

This Notice may not be amended in any respect without the Security Agent's prior writlen consent,

Words and expressions not otherwise defined in this Notice shall be construed in accordance with the

Security Agreement.
Please sign, date and forward the enclosed form of acknowledgement to the Security Agent,

This Notice shall be governed by and construed in accordance with the laws of jersey.
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Yours faithfully

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

forand on behalf of
GLAS TRUST CORPORATION LIMHTEDR

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

forand on behulf of
ENERMECH INTERNATIONAL LTD

THE LOAN AGREEMENTS

Any present or future agreement or arrangement (whether in writing or otherwise)} between the Grantor and
the Company, evidencing or creating a debt obligation or any other liability owed by the Company {as debtor)
to the Grantor {as creditor).
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ACKNOWLEDGEMENT
To: GLAS TRUST CORPORATION LIMITED as agent and trustee for the Secured Parties
Dear Sirs
We acknowledge receipt of the Notice given to us above,
We further confirm that:

1 as at the date of this acknowledgement we have not had notice of any securily interest {other than
for the notices dated 1 July 2020, 8 December 2022, 30 June 2023, 18 September 2023 and
1 November 2023 or under the Security Agreement or otherwise as permitted under the
intercredifor Agreement}, mortgage, charge, pledge, assignment, title retention, lien, hypothec,
trust arrangement, option or other third party interest or arrangement whatsoever which has the
effect of creating security or another adverse right or interest affecting the Collateral; and

2, from and including the date upon which you notify us to do so in accordance with the terms of the

Security Agreement, we shall pay all Loan Agreement Receivables as the Security Agent shall direct,

To the extent that there Is any restriction or prohibition under any Loan Agreement that would restrict or
prohibit the grant of a security interest in the Collateral, we hereby irrevocably waive such restriction or
prohibition with effect from and including the date of the Security Agreement,

Words and expressions not otherwise defined in this acknowledgement shall be construed in accordance
with the Notice.

This acknowledgement s given for couse and shall be governed by and construed in accordance with the
laws of Jersey,
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Yours faithfully

duly authorised for and on behalf of
ENERMECH GROUP LIMHTED

Date: 2024
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N WITNESS whereof the parties have duly executed this Agreement the day and year first above written

SIGNED by
for and on behalf of

ENERMECH INTERNATIONAL LTD

irector

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

Director

Project New Start - Signature Page ~ Restrugturing Supplemental Sia (EiL} R P—




N WITNESS whereof the parties have duly executed this Agreement the day and year first above written

SIGNED by

for and on behalf of

ENERMECH INTERNATIONALLTD e
Director
Director
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SIGNED
for and on behalf of

GLAS TRUST CORPORATION LIMITED as security agent and trustee for the Secured Parties

by:
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