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Companies Act 2006
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Return of allotment of shares
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You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

& What this form 1s for
You may use this form to give
notice of shares aliotted following
incorporation

X What this form is NO1
You cannot use this for
notice of shares taken |
on formation of the con
for an allotment of a ne
shares by an unimited
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Company number

Company details

DR

—> Filling in this form
Please complete in typescript or in

Company name n full | TAMAR ENERGY LIMITED

bold black capitals

All fields are mandatory unless
specified or indicated by *

|
2 J

Allotment dates ©

e a1 e [Efo iz
e PP PP FTEE

€ Allotment date
If all shares were allotted on the
same day enter that date i the
‘from date’ box If shares were
allotted over a penod of time,
complete both 'from date' and 'to
date’ boxes

Shares allotted

Please give details of the shares allotted, including bonus shares
(Please use a contimuation page If necessary )

Currency

If currency details are not
completed we will assurne currency
15 10 pound sterling

Class of shares Currency €

(E g Ordinary/Preference etc )

Number of shares

allotted each share

Nominal value of

Arount paid
{including share

Amount (if any)
unpard {including
premium} on each share premwum} on
share each share

| {See continuation page) | [ |

| B

| | | |

| |

stafe the consideration for which the shares were allotted

If the allotied shares are fully or partly paid up otherwise than in cash, please

Continuation page
Please use a continuation page if
necessary

Detalls of non-cash
consideration

E Limited
If a PLC, please attach nergy Limite

valuation report (if
appropriate)

2,750,000 Investor Ordinary Shares and 1,250,000 Performance Shares in the share capital of the
company were allotted in part consideration for 3,007 ordinary shares of £0 001 each in Adgen

Department for Business
Innovation & Skills

BIS
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SHO1

Retumn of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, if appropnate) should reflect the

company's issued capital at the date of this return

Statement of capital (Share capital in pound sterling (£})

Please complete the table below to show each class of shares held in pound sterling If all your
issued capital 1s in sterling, only complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount (if any) unpaid Number of shares € Aggregate nominal valug €
{E g Ordinary/Preference etc ) each shara €@ on each share @ I

| (See continuation page) | r | !E

| | | | E

| | | | B

| | | | ¢

| Totals | E

Statement of capital (Share capital in other currencies)

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Class of shares

(E g Ordinary/ Preference et )

Amount paid up on
each shars @

Amount (if any) unpaid
on each share @

Number of shares € Aggregate nominal value €

I

|

r Totals
Currency
Class of shares Amount pad up on Amount (if any) unpaid Number of shares €

(E g Ordinary/Preference efc )

each share €@ on each share

| Aggregate nominal value €

=

| |

| |

-

Totals

| |
| B
| |

Statement of capital (Totals)

issued share capital

Please give the total number of shares and total aggregate nominal value of

© Total aggregate nominal value
Please list total aggregate vatues in
different currencies separately For

Total number of shares

17,429,153

example £100 + €100 + $10 etc

Total aggregate
nominal value @

174,291 53

€ Including bath the neminal value and any

share premium

© E g Number of shares issued muitiphed by
nominal value of each share

© Total number of 1ssued shares in this class

Continuation Pages
Please use a Statement of Capital continuation
page if necessary
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SHO1

Retum of allotment of shares

I Statement of capital (Prescnbed particulars of rights attached to shares)

Please give the prescribed particylars of nghts attached to shares for each
class of share shown n the statement of capital share tables in Section 4
and Section 5,

Class of share rSee continuation pages

gescnbed parteulars

Class of share

Prescnbed particulars
1]

Class of share I

E”rescnbed particulars

© Proseribed panicutars of rights
attached to shares

The particulars are

a parbculars of any voimg naghts,
including nghts that arise only in
certaln clrcumstances,

b paricudars of any dghts, as
respects dividends, (o participate
in a distribetion,

¢ particulars of any rights, as
respects capitel, fo participate
in a distnbution (nctuding on
winding up), and

d  wheiher the shares are ip be
redeemed or are able to be
redeemed at the option of the
company or the shareholder and
any tenms or conditions relating
to redemption of these shares

# separate table must be used for
each class of share

Continuation page
Please use a Staternent of Capita
continuation page if necessary

ﬂ Signature

| 1 am signing this torm on behzlf of the company

Signature

Signature
X m Cloa X

This form may be signed by

© Socistas Evropaea

If the form Is being filed on behalf
of a Societas Europaea (SE) please
delete 'diractor’ and insert details

of which organ of the SE the parson
signing has membership

@ Person authorised
Under either secbon 270 or 274 of

704B8633v1\faa)

Drrector @, Secretary, Person authonsed ©, Administrator, Adminsstrative recerver, the Companles Act 2006
Receiver, Receiver manager, CIC manager
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In accordanca with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Shares allotted

Please give detalls of the shares allotted, including bonus shares

© Currency

If cumency details are not
completed we will assume currency
is in pound sterling

70563993%v\axh

Class of shares Currency © Number of shares Nominal value of Amount paid Amount {(f any)
(E g Ordinary/Preference etc } allotted each share (tncluding share unpaid {including

premumj} on each share premum) on

share each share
Investor Ordinary Shares GBP o 16125000 0 01 100
Loan Enforcement Shares GBP A -2 001 100
Management Warrant Shares { GBP // - 25000 001 oM
Sponsor Warrant Shares GBP .// 29150 00 oM
Performance Shares GBP 1250000 00 100

CHFP025 Laserform Intemational 2111




In accordance with SHO1 - continuation page

Section 555 of the

Companes Act 2006 Retumn of allotment of shares

Statement of capital

Please complete the table below to show any class of shares held in other
currencies Please complele a separate table for each currency

Currency GBP

Class of shares
{E g Ordinary/preference elc )

Amount paid up on

each share €@ on each share €

Amount (if any) unpaid

Number of shares € ‘ Aggregate nominal value €

I Investor Ordinary Shares ] /09 | I 16125000 | 161,250 00
| Loan Enforcement Shares ] 00 l | 2 | 002
|Management Warrant Shares | )—Eﬁj I 25000 I 250 00
|Sponsor Warrant Shares ’ ,0‘6! l | 29150 | 291 50
| Performance Shares ’ _)'06 | | 1250000 l 12,500 00
|Deferred Shares ‘ 001 I | 1 l 001
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
i | | | |
| | | | |
| | | | |
i | | | |
| | | | |
i | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| | | | |
| Totals | 17429153 | 174,291 53
© Including both the nomina! value and any © E g Number of shares issued multipired by
share premium nominal value of each share
© Tota! number of issued shares in
this class
CHFPO25 Laserform Intemational 5/10
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In accordance with
Sechion 555 of the
Compantes Act 2006

SHO1 - continuation page
Return of allotment of shares

7}

Statement of capital (Prescnbed particulars of nghts attached to shares}

Class of share

mestor Ordinary Shares

Prescribed particulars

Investor Ordinary Shares are preferred ordinary shares of £0 01 each to be
denominated as “Investor Shares”, which consist of a senes of Investor Ordinary
Shares and Investor Preference Shares

Each Investor Share shall entitte the holder to receive notice of, to attend, and to vote

writen resolution Each holder of investor Shares will have one vote f votingon a
show of hands, and one vote for each (nvestor Share he!d if voling on a poll or by
written resolution

Holders of Investor Ordinary Shares shall not be entitled to receive a dividend
otherwise than any such dividend resulting from a hiquidation preference

On a return of assets on a liquidation, reduction of capita! or otherwise the surplus
assets of the Company remaining after payment of its habiiies (including, without
limitation, any interest outstanding on the Investor Loan and/or any Preference Share
Dwidend) (the “Total Proceeds”) shall be multiplied by the Dhlution Factor, the product
of which calculation shall be the “First Subscription Proceeds”, where the Dilution
Factor Is the tower of (A) 1, and (B) (X+Y), where

(a) X 1s the number of Investor Shares which are First Subscription Shares, and

(b) Y 1s the total number of Investor Shares which are First Subscnption Shares plus
the number of Investor Shares (or similar equity shares) 1ssued in Subsequent
Investments

Any remainder of the Total Proceeds after allocation of the First Subscrption
Proceeds as set out below shall be allocated to the shares issued in Subsequent
Investments and to the SSL Warrant Shares on the terms to be agreed at such later
time and to be reflected in amended articles of association to be adopted by the
Company in relation to such Subsequent Investments and SSL Warrant Shares, such
terms to include an eguivalent distnbution in respect of the SSL Proportion in
accordance with clause 6 9 of the Subscription Agreement

The First Subscription Proceeds shall, subject to Article 2 4(d) be allocated amongst
the First Subscription Shares in the following order of prionity

(a) first, to the Investor Shareholders an amount equal te the Subscription Price for
each Investor Share which i1s a First Subscription Share held by them together with an
amount equal to 8 per cent per annum compounding on 31 March in each year from
the date of 1ssue of any such Investor Share to the date of payment in accordance
with this Article 4 3(a) (to be allocated between them in accordance with Article 4 4),

(b )second, the SSL Proportion, the Management Proportion and the Sponsor
Proportion of any remaiming balance to the holders of the SSL Warrant Shares,
Management Warrant Shares and Sponsor Warrant Shares which are First
Subscnption Shares respectively (each in proportion to the aggregate number of such
SSL Warrant Shares, Management Warrant Shares and Sponsor Warrant Shares
held by each of them}, where

at, general meetings of the Company and to receive copies of and vote on a proposed

0] the SSL Proportion shall be an amount equal to the lower of
(A) five per cent (5%}, and
(B) five per cent (5%) multiphed by the aggregate number
of SSL Warrant Shares in 1ssue divided by 25,000,
and
(0 the Management Proportion shall be an amount equa! to the
lower of
(A} nine and one-sixth per cent (9'2%), and (continved)

70538899v1\axh
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In accordance with
Sechion 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of nights atiached to shares)

Class of share

Investor Ordinary Shares (continued)

Prescnbed particulars

(B) nine and one-sixth per cent (9%%) multiphed by the
aggregate number of Management Warrant Shares in
1ssue divided by 45,850, and

] the Sponsor Proportion shall be an amount equal to five and five-
sixths per cent (5%%%),

({1, (n) and () together, the “Warrant Proceeds™), and
{b) third, the remaining balance shal be distnbuted

0] as to the Performance Return to the Performance Shareholders
(pro rata to the number of Performance Shares held by them),
where

ASP= the greater of 52,750,000 and the
aggregate Subscription Price of the
Investor Shares which are First
Subscnption Shares,

Catch-up = the higher of {A) zero (0) and (B) the
lower of one (1) and ((GE IRR-15)/5 4),

GEIRR= as defined n Article 1 3,

Return = all amounts distributable under this Article

4 3, less the Warrant Proceeds, and

Performance Return = Return x Catch-up x 1,250,000/(ASP+
1,250,000), and

{u} as to the remaining balance, to the holders of tnvestor Shares
which are First Subscnption Shares (to be allocated between
them i accordance with Article 4 4)

All amounts allocated to the Investor Shareholders in respect of their Investor Shares
which are Fist Subscnption Shares in accordance with Articles 4 1, 4 2, 4 3(a) and
4 3(c)(n} shall be allocated amongst such Investor Shares as follows

(a) first, to the Investor Ordinary Shareholders an amount equal to six per cent (6%)
per annurn on the Invester Crdinary Shares which are First Subscnption Shares held
by them, compounding on 31 March in each year from the date of 1ssue of any such
Investor Ordinary Share to the date of payment in accordance with this Article 4 4 (in
proportion to the amount payable upon each such Investor Share) (the “Ordinary
Catch-up”),

(b) second, to the Investor Shareholders an amount aqual to the Subscription Price
for each Investor Share which is a First Subscnption Share hetd by them (in
proportion to the amount payable upon each such Investor Share),

(c) third, to the Investor Ordinary Shareholders an amount equal to twelve per cent
(12%} per annum on the Investor Ordinary Shares which are First Subscription
Shares held by them, compounding on 31 March in each year from the date of 1ssue
of any such Investor Ordinary Share to the date of payment :n accordance with thig
Article 4 4 less the Ordinary Catch-up {in proportion to the amount payable upon each
such Investor Share), and

(d) the balance, te the Invester Shargholders in proportion to the number of Investor
Shares which are First Subscription Shares held by them

70538921v1\axh
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of nights attached to shares)

Class of share

Loan Enforcement Shares

Prescnbed particulars

Loan Enforcement Shares are deferred shares of £0 01 each in the share capital of
the Company dencminated as “Loan Enforcement Shares”

Each Loan Enforcement Share shall entitle the holder to receive notice of, to attend,
and to vote at, general meetings of the Company and to receive copies of and vote on
a proposed written resolution Each holder of Loan Enforcement Shares will have one
vote if voling on a show of hands, and one vote for each £1 nominal of Investor Loan
held by him if voting on a poll or by written resolution

The Loan Enforcement Shares shall have the nghts and restnctions below

(a) the Loan Enfoercement Shares shall be transferable only to a holder from time to
fime of Investor Loan,

(b} subject to (c) below, the holders of the Loan Enforcement Shares shall have no
nght to receive any dvidend or other distnbution whether of capital or income, and

(c) on a return of capital in a hquidation, but not otherwise, the holders of Loan
Enforcement Shares shall have the nght in respect of each Loan Enforcement Share
held by them to recelve the nominal amount of each such Lean Enforcement Share
held, but ¢nly after each share in the Equity Share Capital shall have receved the
amount of £1,000,000 on each such share

70538943v1\axh
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In accordance with
Section 555 of the
Compames Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital {Prescribed particulars of nghts attached to shares)

Class of share

Management Warrant Shares

Prescnbed particulars

Management Warrant Shares are ordinary shares of £0 01 each in the capital of the
Company to be denominated as “Warrant Shares”, which consist of a senes of SSL
Warrant Shares, Management Warrant Shares and Sponsor Warrant Shares

The holder of a Warrant Share shall have a nght to receve notice of and to attend any
general meeting of the Company but shall not in respect of such shares have any
nghts to vote at any such meeting, nor to receive a copy of or vote on a written
resolution of shareholders

Holders of Warrant Shares shall not be entitled to receve a dividend otherwise than
any such dividend resulting from a liquidation preference

On a return of assets on a liquidation, reduction of capital or otherwise the surplus
assets of the Company remaiming after payment of its liabilities (including, without
lirmitation, any interest cutstanding on the Investor Loan and/er any Preference Share
Dividend) (the “Total Proceeds”) shall be multiphed by the Dilution Factor, the product
of which calculation shall be the “First Subscnption Proceeds”, where the Dilution
Factor is the lower of (A) 1, and (B) (X+Y), where

(a) X 18 the number of Investor Shares which are First Subscnption Shares, and

(b) Y 1s the total number of Investor Shares which are First Subscription Shares plus
the number of Investor Shares (or similar equity shares) issued in Subsequent
Investments

Any remainder of the Total Proceeds after allocation of the First Subscription
Proceeds as set out below shall be allocated to the shares 1ssued in Subsequent
Investments and to the SSL Warrant Shares on the terms to be agreed at such fater
time and to be reflected in amended articles of association to be adopted by the
Company in relation to such Subsequent Investments and $SL Warrant Shares, such
terms to include an equivalent distnbution in respect of the SSL Propertion in
accordance with clause 6 9 of the Subscrption Agreement

The First Subscription Proceeds shall, subject to Article 2 4(d} be allocated amongst
the First Subscnption Shares in the following order of prionity

{a) first, 10 the Investor Shareholders an amount equal to the Subscnption Price for
each Investor Share which is a First Subscnption Share held by them together with an
amount equal to 8 per cent per annum compounding on 31 March in each year from
the date of issue of any such Investor Share to the date of payment in accordance
with this Article 4 3(a) (to be allocated between them in accordance with Article 4 4),

{b )second, the SSL Proportion, the Management Proportion and the Sponsor
Proportion of any remaining balance to the holders of the SSL Warrant Shares,
Management Warrant Shares and Sponsor Warrant Shares which are First
Subscription Shares respectively {each in proportion to the aggregate number of such
SSL Warrant Shares, Management Warrant Shares and Sponsor Warrant Shares
held by each of them), where

{}] the SSL Proportion shall be an amount equal to the fower of
(A) five per cent (5%), and
(B8) five per cent (5%) multipled by the aggregate number
of SSL Warrant Shares 1n 1ssue divided by 25,000,
and
0] the Management Proportion shall be an amount equal to the
lower of
(A) nine and one-sixth per cent (918%), and (continued)
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Management Warrant Shares (continued)

Prescnbed particulars

B) nine and one-sixth per cent (81%%) mutliphed by the
aggregate number of Management Warrant Shares n
1ssue divided by 45,850, and

{1} the Sponsor Proportion shall be an amount equal to five and five-
sixths per cent (5%%%),

((1), {u) and ()} together, the *Warrant Proceeds™), and
{b) third, the remaining balance shall be distnbuted

0] as to the Performance Return to the Performance Shareholders
(pro rata to the number of Performance Shares held by them),
where

ASP= the greater of 52,750,000 and the
aggregate Subscripton Price of the
Investor Shares which are First
Subscrnption Shares,

Catch-up = the higher of (A} zero (0} and (B) the
lower of one (1) and ((GE IRR-15)/5 4),

GEIRR = as defined in Article 1 3,

Return = all amounts distnbutable under this Article

4 3, less the Warrant Proceeds, and

Performance Return = Return x Catch-up x 1,250,000/(ASP+
1,250,000), and

(n) as to the remaiming balance, to the holders of Investor Shares
which are First Subscrniption Shares (to be allocated between
them In accordance with Article 4 4)

All amounts allocated to the Investor Sharehoiders in respect of their Investor Shares
which are First Subscniption Shares in accordance with Articles 4 1, 4 2, 4 3(a) and
4 3(c)(n) shall be allccated amongst such Investor Shares as follows

(a) first, to the Investor Ordinary Shareholders an amount equal to six per cent (6%}
per annum on the Investor Ordinary Shares which are First Subscription Shares held
by them, compounding on 31 March in each year from the date of 1ssue of any such
Investor Ordinary Share to the date of payment in accordance with this Article 4 4 (in
proportion to the amount payable upon each such tnvestor Share) (the “Ordinary
Catch-up"),

(b} second, to the Investor Sharcholders an amount equal to the Subscrniption Price
for each Investor Share which is a First Subscniption Share held by them (in
proportion to the amount payable upon each such (nvestor Share),

{c) third, to the Investor Ordinary Shareholders an amount equal to twelve per cent
{12%) per annum on the Investor Ordinary Shares which are First Subscnption
Shares held by them, compounding on 31 March in each year from the date of issue
of any such Investor Ordinary Share to the date of payment in accordance with this
Article 4 4 less the Ordinary Catch-up (in proportion to the amount payable upon each
such Investor Share), and

(d) the balance, to the Investor Shareholders in proportion tc the number of Investor
Shares which are First Subscnption Shares held by them

70539089v1\axh
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

" B

Statement of capital (Prescnbed particulars of rights attached 1o shares)

Class of share

Sponsor Warrant Shares

Prescnbed particulars

Sponsor Warrant Shares are ordinary shares of £0 01 each in the capital of the
Company to be denominated as “Warrant Shares”, which consist of a senes of SSL
Warrant Shares, Management Warrant Shares and Sponsor Warrant Shares

The holder of a Warrant Share shall have a nght to receive notice of and to attend any
general meeting of the Company but shall nhot in respect of such shares have any
nghts to vote at any such meeting, nor to receive a copy of or vote on a wntten
resolution of shareholders

Holders of Warrant Shares shall not be entitied to receive a dividend otherwise than
any such dividend resulting from a liquidation preference

On a return of assets on a kquidation, reduction of capital or otherwise the surplus
assets of the Company remamning after payment of its iabtities (including, without
himitation, any interest outstanding on the Investor Loan and/or any Preference Share
Dwidend) (the “Total Proceeds”) shall be multiphed by the Dilution Factor, the product
of which calculation shall be the “First Subscription Proceeds”, where the Dilution
Factor 1s the lower of (A) 1, and (B) (X+Y), where

(a) X 1s the number of Investor Shares which are First Subscnption Shares, and

(b) ¥ 15 the total number of Investor Shares which are First Subscription Shares plus
the number of Investor Shares (or similar equity shares) 1ssued in Subsequent
Investments

Any remainder of the Total Proceeds after allocation of the First Subscnption
Proceeds as set out below shall be allocated to the shares 1ssued in Subsequent
Investments and to the SSL Warrant Shares on the terms to be agreed at such later
time and to be reflected in amended articles of association to be adopted by the
Company in relation to such Subsequent Investments and SSL Warrant Shares, such
terms to include an equivalent distribution in respect of the SSL Proportion in
accordance with clause 6 9 of the Subscnption Agreement

The First Subscrniption Proceeds shall, subject to Arlicle 2 4(d) be allocated amongst
the First Subscription Shares 1n the following order of pnonty

{a) first, to the Investor Shareholders an amount equal to the Subscription Price for
each Investor Share which is a First Subscnption Share held by them together with an
amount equal to 8 per cent per annum compounding on 31 March in each year from
the date of 1ssue of any such Investor Share to the date of payment in accordance
with this Article 4 3(a) (to be allocated between them in accordance with Article 4 4),

(b }second, the SSL Proportion, the Management Proportion and the Sponsor
Proportion of any remaining balance to the holders of the SSL Warrant Shares,
Management Warrant Shares and Sponsor Wamrant Shares which are First
Subscrnption Shares respectively (each in proportron to the aggregate number of such
SSL Warrant Shares, Management Warrant Shares and Sponsor Warrant Shares
held by each of them), where

0] the SSL Propertion shall be an amount equal to the lower of
(A) five per cent (5%), and
(B) five per cent (5%) multiplied by the aggregate number
of SSL Warrant Shares n 1ssue dwided by 25,000,
and
0] the Management Proportion shall be an amount equal to the
lower of
(A) mine and one-sixth per cent (9%), and (continued)

70539121v1iaxh
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In accordance with
Sechon 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescribed particulars of rights attached to shares)

Class of share

Sponsor Warrant Shares (continued)

Prescribed particulars

sixths per cent (5%%%),

where

ASP=

Catch-up =

GEIRR =
Return =

Performance Retum
1,250,000}, and

Catch-up”),

such Investor Share), and

(B) nine and one-sixth per cent (8'8%) multiplied by the
aggregate number of Management Warrant Shares in
issue divided by 45,850, and

n the Sponsor Proportion shall be an amount equal to five and five-

(0}, {n} and (m} together, the “Warrant Proceeds”), and
(b) third, the remaining balance shall be distnbuted

)] as to the Performance Return to the Performance Shareholders
(pro rata to the number of Performance Shares held by them),

= Return x Catch-up x 1,250,000/(ASP+

(D] as to the remaming balance, to the holders of investor Shares
which are First Subscription Shares (to be allocated between
them n accordance with Article 4 4)

All amounts allocated to the Investor Shareholders in respect of therr Investor Shares
which are First Subscnption Shares in accordance with Articles 4 1, 4 2, 4 3(a) and
4 3(c)(n) shall be allocated amongst such Investor Shares as follows

(a) first, to the Investor Ordinary Shareholders an amount equal to six per cent (6%}

per annum on the Investor Ordinary Shares which are First Subscnption Shares held
by them, compounding on 31 March in each year from the date of issue of any such

Investor Ordinary Share tc the date of payment in accordance with this Article 4 4 (in
proportion to the amount payable upon each such Investor Share} (the “Ordinary

{b) second, to the Investor Shareholders an amount equal to the Subscnption Price
for each Investor Share which 1s a First Subscription Share held by them {(in
proportion to the amount payable upon each such Investor Share},

{c) third, to the Invester Ordinary Shareholders an amount equal to twelve per cent
{12%) per annum en the Investor Ordinary Shares which are First Subscnption
Shares held by them, compounding en 31 March in each year from the date of 1ssue
of any such Investor Ordinary Share to the date of payment in accordance with this
Article 4 4 fess the Ordinary Catch-up (in propertion to the amount payable upon each

(d) the balance, to the investor Shareholders in preportion to the number of Investor
Shares which are First Subscription Shares held by them

the greater of 52,750,000 and the
aggregate Subscription Price of the
tnvestor Shares which are First
Subscription Shares,

the hgher of (A) zero (0) and (B} the
lower of one (1) and ((GE IRR-15)/5 4),
as defined in Article 1 3,

all amounts distnibutable under this Article
4 3, less the Warrant Proceeds, and

70539136v1\axh
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Retum of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Performance Shares

Prescnbed particulars

Performance Shares are ordinary shares of £0 01 each in the capital of the Company
denominated as “Performance Shares”

The holders of the Performance Shares shall have a nght to receive notice of and to
attend any general meeting of the Company but shall not tn respect of such shares
have any nghts to vote at any such meeting, nor to receive a copy of or vote on a
written resolution of sharehelders

Holders of Performance Shares shall not be entitled to receive a dividend otherwise
than any such dividend resulting from a hquidation preference

On a return of assets on a hquidation, reduction of capital or otherwise the surplus
assets of the Company remaining after payment of its liabiities (including, without
limitation, any interest outstanding on the Investor Loan and/or any Preference Share
Dividend) (the *Total Proceeds”) shall be multiphied by the Dilution Factor, the product
of which calculation shall be the *First Subscnption Proceeds”, where the Dilution
Factor 1s the lower of (A) 1, and (B) (X+Y), where

{a) X 1s the number of Investor Shares which are First Subscription Shares, and

{b) ¥ 1s the total number of investor Shares which are First Subscnption Shares plus
the number of Investor Shares (or similar equity shares) issued in Subsequent
Investments

Any remainder of the Total Proceeds after allocation of the First Subscnption
Proceeds as set out below shall be allocated to the shares 1ssued in Subsequent
Investments and to the SSL Warrant Shares on the terms to be agreed at such later
time and to be reflected in amended articles of association to be adopted by the
Company In refation to such Subsequent Investments and SSL Warrant Shares, such
terms to include an eguivalent distnbution in respect of the SSL Proportion in
accordance with clause 6 9 of the Subscnption Agreement

The First Subscription Proceeds shall, subject to Article 2 4(d) be allocated amongst
the First Subscription Shares in the following order of priority

{a) first, to the investor Shareholders an amount equal to the Subscnption Price for
each Investor Share which 1s a First Subscnption Share held by them together with an
amount equal to 8 per cent per annum compounding on 31 March in each year from
the date of 1ssue of any such Investor Share to the date of payment in accordance
with this Article 4 3(a) (to be allocated between them n accordance with Article 4 4),

(b )second, the SSL Proportion, the Management Proportion and the Sponsor
Proportion of any remaining balance to the holders of the SSL Warrant Shares,
Management Warrant Shares and Sponsor Warrant Shares which are First
Subscription Shares respectively (each in propertion to the aggregate number of such
SSL Warrant Shares, Management Warrant Shares and Sponsor Warrant Shares
held by each of them), where

()] the SSL Proportion shall be an amount equal to the lower of
{A) five per cent {6%), and
{B) five per cent {(5%) multiphed by the aggregate number
of SSL Warrant Shares in 1ssue divided by 25,000,
and
()] the Management Proportion shall be an amount equal to the
lower of
(A) nine and one-sixth per cent {9'%%), and (continued)
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Performance Shares (continued)

Prescrbed particulars

(B) nine and one-sixth per cent (818%) multiphed by the
aggregate number of Management Warrant Shares in
issue divided by 45,850, and

0] the Sponsor Proportion shall be an amount equal to five and five-
sixths per cent (5%%%),

(1}, (i) and (m} together, the “Warrant Proceeds”), and
(b} thurd, the remaning balance shall be distnbuted

0] as to the Performance Return to the Performance Shareholders
(pro rata to the number of Performance Shares held by them),
where

ASP= the greater of 52,750,000 and the
aggregate Subscnption Pnce of the
Investor Shares which are  First
Subscnption Shares,

Catch-up = the higher of (A) zero (0) and (B) the
lower of one (1) and {((GE IRR-15)/5 4),

GEIRR = as defined in Article 1 3,

Return = all amounts distributable under this Article

4 3, less the Warrant Proceeds, and

Performance Return = Return x Catch-up x 1,250,000/(ASP+
1,250,000), and

{in} as to the remaining balance, to the holders of Investor Shares
which are First Subscription Shares (to be allocated between
them n accordance with Article 4 4)

All amounts allocated to the Investor Shareholders in respect of therr investor Shares
which are First Subscription Shares in accordance with Articles 4 1, 4 2, 4 3(a) and
4 3{c)(n) shall be allocated amongst such Investor Shares as follows

(a) first, to the Investor Ordinary Shareholders an amount equal to six per cent (6%)
per annum on the Investor Ordinary Shares which are First Subscnption Shares held
by them, compounding on 31 March in each year from the date of issue of any such
Investor Ordinary Share to the date of payment in accerdance with this Article 4 4 (in
preportion to the amount payable upon each such Investor Share) (the “Ordinary
Catch-up"),

(b) second, to the Investor Shareholders an amount equal to the Subscription Price
tor each Investor Share which 1s a First Subsenption Share held by them (in
proportion to the amount payable upon each such Investor Share),

(c) third, to the Investor Ordinary Shareholders an amount equal to twelve per cent
(12%}) per annum on the Investor Ordinary Shares which are First Subscription
Shares held by them, compounding on 31 March in each year from the date of 1ssue
of any such Investor Ordinary Share to the date of payment in accordance with this
Article 4 4 |less the Ordinary Catch-up (in proportion to the amount payable upon each
such Investor Share), and

(d) the balance, to the Investor Shareholders in proportion to the number of Investor
Shares which are First Subscription Shares held by them
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Section 555 of the
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Return of allotment of shares

Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Deferred Shares

Prescribed particulars

Deferred Shares are deferred shares of £0 01 each in the share capital of the
Company

and where these conflict with the Articles of Association of the Company, the
provistons below shall prevail

(a) subject to (c) below, the holders of the Deferred Shares shall have no rnight to
receive any dwvidend or other distnbution whether of capital or income,

{b) the Deferred Shares shall confer no rnght on the holders of Deferred Shares to
receive notice of, or to attend or vote at any general meeting of the Company in
respect of therr Deferred Shares, but shall confer on each holder thereof a nght to
recewe notice of and to attend and to vote at any separate class meeting of the
holders of Deferred Shares,

{c} on a return of capital in a iquidation, but not otherwise, the holders of Deferred
Shares shall have the night in respect of each Deferred Share held by them to recewve
the nominal amount of each such Deferred Share held, but only after each share in
the Equity Share Capital shall have received the amount of £1,000,000 on each such
share

The Deferred Shares shall have the nghts and be subject to the restrnctions set below,
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Retumn of allotment of shares

B Presenter information

n Important information

You do notf have to give any contact information, but if
you do it will help Companies House If there 1s a query
on the form The contact mformation you give will be
visible to searchers of the public record

| Contactnams | 21112 Potamianos (R3218 109)

I Company name

I aaess 10 Queen Street Place

I Postiown | pndon

S J Berwin

|°°""W°W" Greater London
[ €[4 [R] [1[B[E
|°°“"W United Kingdom

| bx 255 Chancery Lane

| Telephong

Please note that all information on this form will
appear on the public record

@ Where to send

You may return this form o any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales:
The Registrar of Compames, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland:

The Registrar of Comparnies, Companies House,
Fourth flogr, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Regstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 8BG

DX 481 NR Beffast 1

Checklist

We may return the forms completed incorrectly
or with information missing.

Please make sure you have remembered the
following:

(] The company name and number match the
information held on the public Register

You have shown the date(s) of allotment in

section 2

You have completed all appropnate share details in
sechion 3

You have completed the appropnate sections of the
Statement of Capital

You have signed the form

U 0O 04

ﬂ Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk
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