In accordance with
Section 555 of the
Companies Act 2008

SHO1

Return of allotment of share

@1ris

LASERFORM

S

You can use the WebFiling service to fil

e this form online

Please go to www companieshouse gov uk

& What this form 1s for

What this form 1s NOT fi

You may use this form to give You cannot use this form E
notice of shares allotted following notice of shares taken by JH
Incorporation on formation of the comp. e
for an allotment of a new « Jm “A19IINSU*
shares by an unlimited co el A28 23/05/2012 #1583
COMPANIES HOUSE
Company details

- Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

[ol7[7fofsfs]7 |7

Company name in full I TAMAR ENERGY LIMITED

Allotment dates ©

Campany number

From Date lq [? ’"‘T W I? IW ’T lg © #Ilﬁln;]ent date
To Date F F [“‘T I@ 'F IW ’T IF s.aarnes airyeir:f:ﬁni'{ﬁg ::]nt:‘r;e

‘from date’ box If shares were
allotted over a penod of time,

7~ complete bath ‘from date’ and ‘to
! date' boxes
Shares allotted
Please give details of the shares allotted, mcluding bonus shares © Currency

If currency details are not
completed we will assume currency
1S In pound sterling

(Please use a continuation page If necessary )

Class of shares Currency @ Number of shares Nominal value of Amaunt paid Amount {if any)

{E g Ordinary/Preference efc) allotted each share {including share . | unpaid {including
premium) on each share premium) on
share ' each share

| Investor Ordinary Shares | GBP I 3,200,000 I oM | 100 |
rManagement Warrant Shares | GBP I 4,250 | 001 | 001 |

if the allotted shares are fully or partly paid up otherwise than in cash, please
state the consideration for which the shares were allotied

Continuation page
Ptease use a continuation page if
necessary

Details of non-cash
consideration

IfaPLC, please attach
valuation report {if
appropnate)

- ALimannc
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“ Jn accorgance with SHO1 - continuation page

Section 555 of the
Companies Act 2606 Return of allotment of shares

Statement of capital

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

Currency GBP

Class of shares Amount paid up on Amaunt {f any) unpaid Number of shares € Aggregate nominal value €

(E g Ordmary/preference etc.) chshare @ on each share @

|Investor Ordmary Shares 100 19,325000] 193,250 00 /
JLoan Enforcement Shares \/ 100 [ 2 I 002 / :
| Management Warrant Shares < 001] 29,250 | 20250 [
ISponsorWarrant Shares v ot ’ 29,150r 29150 |~
lPerformance Shares \/ 100 ’ 1,250,000 l 12,500 00 /
|Deferred Shares 001| 1] 001
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Totals| 20,633,403 206,334 03
© Including both the nominat value and any © Eg Number of shares issued multypl ed by
share premium nominal value of each share
© Total number of issued shares in
this elass

CHFPOZ5 Laserform Intamational 5110 ‘
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SHO1

Return of allotment of shares

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

Please give the prescnbed pariiculars of nghts attached to shares for each
class of share shown in the statement of capital share tables in Section 4
and Section §

Class of share

See continuation pages

Prescribed particulars

Class of share

Prescnbed particulars
o

Class of share

Prescribed particulars
o

© Prescribed particulars of nights

attached to shares

The particulars are

a parhcutars of any voting nghis,
including nghts that anse only in
certamn crcumstances,

b parhculars of any nghts, as
respecis dividends, {o particicate
In a distribution,

¢ parhiculars of any nghts, as
respacts capital, to participate
in @ distnbution (including on
winding up}, and

¢ whether the shares are to bg

redeemed or are Liable to be
redesmed at the oplion of tha
company aor the shareholder and
any terms or condibions relating
{0 redemption of these shares

A separate table must be used for
each class of share

Continuation page
Please use a Statement of Capial
contnuation page if necessary

Signature

I | am signing this form on behalf of the company

Signature

Signature

X

IRYS

X

This form may be signed by

€ Societas Europasa

If the form 1s being filed on behalf
of a Societas Europasa (SE) please
delale 'director and msert detalls

of which organ of the SE the person
signing has membership

© Person authonsed

Under ether sechion 270 or 274 of

71543009v1itmpd

Director €, Secretary, Person authonsed €, Administrator, Adnunistrative recewer, | 12 Companies Act 2006
Recerver, Recelver manager, CIC manager

CHFPO25

03111 Version § 0




» hescodercswth — SH(1 - continuation page

Comparies Act 2006 Return of allotment of shares

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

Class of share Investor Ordinary Shares

Prescribed particulars Investor Ordinary Shares are preferred ordinary shares of £0 01 each to be
denomunated as “Investor Shares”, which consist of a series of Investor Ordinary
Shares and investor Preference Shares

Each Investor Share shall entitle the holder to receive notice of, to attend, and to vote
at, general meetings of the Company and te receve copies of and vote on a proposed
written resolution Each hokder of Investor Shares will have one vote if voting on a
show of hands, and one vote for each Investor Share held if voting on a poll or by
writtert resolution

Holders of Investor Ordinary Shares shall not be entitled to receve a dvidend
otherwise than any such dividend resutting from a iquidation preference

On a return of assets on a liquidation reduction of capital or otherwise the surplus
assets of the Company remaining after payment of its habiibies {(including, without
kmitation, any interest outstanding on the [nvestor Loan andfor any Preference Share
Dividend) (the “Total Proceeds™} shall be muthplied by the Dilution Factor, the product
of which calculation shall be the “First Subscription Proceeds”, where the Dilution
Factor Is the lower of (A) 1, and (B) (X+¥), where

(8) X Is the number of Investor Shares which are First Subscription Shares, and

(b) Y is the total number of Investor Shares which are First Subscnptron Shares plus
the number of Investor Shares (or similar equity shares) issued in Subsequent
investments

Any remamnder of the Total Proceeds after allocation of the First Subscription
Proceeds as set out below shall be allocated to the shares 13sued In Subsequent
Investments and to the SSL Warrant Sharas 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 distnbution i1 respect of the SSL Proportion In
accordance wth clause 6 9 of the Subscnption Agreement

The First Subscription Proceeds shall, subject to Article 2 4(d) be allocaled amongst
the Firet Subscription Shares in the following order of pnonty”

(&) first, to the Investor Shareholders an amount equal to the Subscnption Price for
each Investor Share which 15 2 First Subscription Share held by thern 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 i 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 balancs to the holders of the SSL Warrant Shares,
Management Warrant Shares and Sponsor Warrant Shares which are First
Subscription Shares respactively (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

4] the SSL Proportion shall be an amount equal to the lower of
{A) five per cant (5%}, and
(B) five per cent {§%) multiptied by the aggregate number
of SSL Warrant Shares in 1ssue divided by 25,000,
and
M the Management Proportion shall be an amount equal to the
lower of
(A) nine and one-sixth per cent (8"8%), and {continued)

CHFPO25 Lasesform International 510
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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

Investor Ordinary Shares {(continued)

Prescrbed particulars

{B) nmine and one-sixth per cent (2%) multiphed by the
aggregate number of Management Warrant Shares in
issue divided by 45,850, and

0] the Sponsor Propertion shall be an amount equal to five and five-

sixths per cent {5%%%),

()}, (n) and (m) together, the "Warrant Proceeds"), and
{b) third, the remaining balance shall ba distributed

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

where

ASP=

Catch-up =

GEIRR =
Return =

Performance Refumn
1,250,000}, and

(i) as to the remaining balance, to the helders of Investor Shares
which are First Subscription Shares ({0 be allocated between
them in accordance with Aricle 4 4}

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

(2) first, to the investor QOrdinary Shareholders an amount equal to slx per cent (6%)

per annum on the Investor Ordinary Shares which are First Subscniption 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 (i
proportion to the amount payable upon each such Investor Share) (the "Ordnary

Catch-up”),

(b) second, 1o the Investor Shareholdars an amount equai to the Subscnption Pnce
for each Investor Share which is a First Subscription Share held by them (in
propertion to the amount payable upon each such Investor Share),

{c) third, tc the Investor Ordinary Shareholers an amount equal to twelve per cent
{12%) per annum on the Investor Ordinary Shares which are First Subscription
Shares held by them, compounding ¢n 31 March |n each year from the date of Issue

of any such investor Ordimary Share to the

Article 4 4 loss the Ordinary Catch-up (In proportion to the amount payable upen each

such Invester Share), and

{d} the balance, to the investor Sharehclders in proportion to the number of Investor
Shares which are First Subscnption Shares held by them

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

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

the higher of (A) zerc (0) and (B) the
lower of one (1) and ((GE IRR-15)/5 4),

as defined In Article 1 3,

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

date of payment in accordance with this

70538821v1\tmpd

CHFP)28

Laserform International 5110

b




In accordance vath SHO1 - continuation page

Section 555 of the
Companies Act 2006 Return of allotment of shares

I Statement of capital (Prescrbed particulars of nghts attached to shares)

Class of share Loan Enforcement Shares

Prescribed particulars | Lean Enforcement Shares are deferred shares of £0 (1 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 resclution Each holder of Loan Enforcement Shares will have one
vote if voting on a show of hands, and one vote for each £1 norminal of Investor Loan
held by him if voting on a poli or by written resolution

The Loan Enforcement Shares shall havs the rights and restrictions below

(a) the Loan Enforcement Shares shall be transferable only to a halder from time to
time 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 distribution whether of capral or income, and

{c) on a return of capital in a iquidation, but not otherwise, the holders of Loan
Enfarcement Shares shall have the right in respect of each Loan Enforcement Share
held by them to receive the nominal amount of each such Loan Enforcement Share
held, but only after each share in the Equity Share Capttal shall have receved the
amount of £1,000,000 on each such share

CHFPO25 Laserform internatonal 5/10
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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 (Prescribed particulars of nghts attached to shares)

Class of share

Management Warrant Shares

Prescribed particulars

Management Warrant Shares are ordinary shares of £0 0t each n the capital of the
Company to be denominated as “Warrant Shares”, which cansist of a seres of SSL
Warrant Shares, Management Warrant Shares and Sponsor Warrant Shares

The holder of a Warrant Share shal! have a right to receive 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 recerve a copy of or vote on a written
resolution of shareholders

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

On a return of assets on a liquidation, reduction of capital or othewse the surplus
assets of the Company remaining after payment of its habiities (including, without
Imitation, any interest outstanding on the Investor Loan and/or any Preference Share
Dividend) (the “Total Proceeds™) shall be multiphed by the Dilution Factor, the product
of which calculation shatl be the “First Subscription Proceeds’, where the Dilution
Factor is the lower of (A) 1, and (B) (X+Y), where

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

(b} Y 15 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 aflocation of the First Subscription
Proceeds as set out below shall be allocated to the shares ssued 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 te such Subsequent Investments and SSL Warrant Shares, such
ferms to include an equivalent distribstion in respect of the SSL Proportion m
accordance with clause 6 9 of the Subscriphon Agreement

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

{a) first, to the Investor Shareholders an amount equal to the Subscription Price for
each investor Share which is a First Subscription Share heid 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 [nvestor 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 remaning 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), whera

0] the SSL Proportion shall be an amount equal to the lower of
(A) flve per cent (5%), and
(B) five per cent (5%) multiphed by the aggregate number
of §SL Warrant Shares in 1ssue dwided by 25,000,
and
U} the Management Proportion shall be an amount equal to the
lowar of
A nine and one-sixth per cent (97%%), and {continued)

70539058v1\tmpd
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In aceordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Management Warrant Shares (continued)

Prescribed particulars

B) nine and one-sixth per cent (8'#%) multiplied by the
aggregate number of Management Warrant Shares in
1ssue divided by 45,850, and

o the Sponsor Proportion shall be an amount egual to five and five-
sixths per cent (58%%),

{1, (v} and () together, the “Warrant Proceeds”), and
(b) third, the remaining balance shall be distnbuted

{0 as to the Performance Return to the Peformance 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
Subscription Shares,

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

GE IRR = as defined in Article 1 3,

Return = all amounts distnibutable under this Article

4 3, less the Warrant Procseds, and

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

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

All amounts allocated to the Investor Shareholders in respect of their Investor Shares
which are First Subscription Shares in accordance with Articles 4 1, 4 2, 4 3(a) and
4 3(c)(u) 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 Subscription Shares heid
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 (in
proportion 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
for each Investor Share which 13 a First Subscription Share held by them (in
proportion to the amount payable upon each such Investor Share),

{¢) 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 issue
of any such Investor Ordinary Share to the date of payment in accordance with this
Articie 4 4 less the Ordinary Catch-up (in proportion to the amount payable upon each
such Invastor Share), and

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

70539089v1t\tmpd
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allofment of shares

Statement of capital (Prescribed particulars of nghts aftached to shares)

Class of share

Sponsor Warrant Shares

Prescnbed particulars

Sponsor Warrant Shares are ordinary shares of £0 01 each n the capital of the
Company to be denominated as “Warrant Sharas®, 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 nottce 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 remaining after payment of its liabiiities (including, without
Iimitation, any interest outstanding on the Investor Loan and/or any Preference Share
Drvidend) {the “Total Proceeds™) shall be multiplied by the Didution 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 Subscription Shares, and

{b) Y 13 the total number of Inveator Shares which are First Subscrniption Shares plus
the number of Investor Shares (or similar equity shares) ssued In Subsequent
Investments

Any remainder of the Total Proceeds after allocation of the First Subscription
Proceeds as set out balow shell 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 asscciation to be adopted by the
Company in relation {o 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 Subscription Agreement

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

(a) first, 1o the Investor Shareholders an amount equal fo the Subscription Price for
each Investor Share which is 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 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 hoiders 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

0] the SSL Proportion 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 in 1ssue divided by 25,000,
and
{1 the Management Proportion shall be an amount egual to the
lower of
(A) nine and one-sicth per cent (9'%%), and (continued)

70539121v1\tmpd

CHFP025

Laserform nternational 510

10




In accordance with
Sactbon 555 of the
Comparues Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Sponsor Warrant Shares {¢continued)

Prescribed particulars

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

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

sixths per cent (5%%%),

{{0. (1} and () together, the "Warrant Proceeds”), and
(b) third, the remaining balance shall be distrnbuted

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

where

ASP=

Catch-up =

GEIRR =
Return =

Performance Return
1,250,000), and

(e as to the remaining balance, to the holders of investor Shares
which are First Subscrnption Shares (to be allocated between
them in 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(cXi) 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 Inveslor Ordinary Shares which are First Subscrption Shares held
Ly 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 (In
proportion to the amount payable upen each such Investor Share) (the "Ordinary

Catch-up™),

{b) second, to the Investor Sharehelders an amount equat to the Subscription Price
for each Investor Share which i1s a Frst Subscription Share held by them (in
proportion to the amount payable upon each such invester Share),

(c) turd, to the Investor Ordinary Shareholders an amcunt equal to twelve per cent
{12%) per annum on the Investor Ordinary Shares which are First Subscription
Shares heid by them, compounding on 31 March 1n each year from the date of i1ssue

of any such Invester Ordinary Share to the

Article 4 4 less the Ordinary Catch-up (in proportion to the amount payable upon each

such Investor Share), and

(d) the batance, to the Investor Shareholders in proportion to the number of Investor
Shares which are First Subseription Shares held by them

the greater of 52750000 and the
aggregate Subscripton Price of the
Investor Shares which are First
Subscription Shares

the higher 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 distributable under this Article
4 3, less the Warrant Procseds, and

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

date of payment in accordance with this

70539136v1itmpd
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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 (Prescrbed 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 night to recewe 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
writtan resolution of sharsholders

Holders of Performance Shares shall not be entitled to receive 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 remaning after payment of its liabiliies {including, without
imitation, any interest outstanding on the Investor Loan and/or any Preferance Share
Didend} (the “Total Proceeds”) shalt be muitiplied 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

(@) X 18 the number of Investor Shares which are First Subscription Shares, and

(b) Y I1s the total number of Investor Shares which are First Subscription Shares plus
the number of Investor Shares (or similar equity shares} issued in Subsegquent
Investments

Any remainder of the Total Proceeds after allocation of the First Subscnption
Proceeds as set out below shall be allocaied to the shares issued in Subsequent
Investments and to tha SSL Warrant Shares on the terms to be agreed at such fater
time and to be reflected 1n 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 Subscription Agreement

The First Subscnption Proceeds shall, subject to Article 2 4(d) be allocated amongst
the First Subscnption Shares m the following order of prority

(a) first, to the Investor Shareholders an amount equal 1o the Subscnption Price for
each investor Share which 1s a First Subscnption Share held by them together with an
amount equal to 8 par 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 Maragement 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
Subscnption Shares respectively (each in proportion to the aggregate number of such
SSL Warrant Shares, Management Warmrant Shares and Sponsor Warrant Shares
held by each of them}, where

0] the SSL Praportion 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 in 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 (8%%), and (continued)

70539184v1mpd
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* In accordance with
Sechon 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

o

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

Class of share

Performance Shares (continued)

Prescribed particulars

(B) nine and one-sixth per cent (9'%%) multipled by the
aggregate nurmber of Management Warrant Shares in
iIssue dwvided by 45,850 and

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

sixths per cent (55%),

(1), (u) and (1) together, the "Warrant Proceeds”), and
{b) thurd, the remaining balance shall be distributed

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

where

ASP=

Catch-up =

BGEIRR =
Return =

Performance Return
1,250,000}, and

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

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

(a) first, to the Investor Ordinary Sharehclders an amount equal to six per cent (6%)
per annum on the Investor Ordinary Shares which are First Subscrption Shares held
by them, compourding 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

Cateh-up™,

{b) second, to the Investor Sharehokders an amount equal to the Subscription Price
for each Investor Share which 13 a First Subscription Share held by them {(in
proportten 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 Subscnption
Shares held by ther compounding on 31 March in each year from the date of 1ssue

of any such Invastor Ordinary Share to the

Article 4 4 less the Ordinary Catch-up (1n 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

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

the greater of 52,750,000 and the
aggregate Subscripion Pnce of the
Investor Shares which are  Fust
Subscription Shares,

the mgher of (A) zero (0) and (8) the
lower of one (1) and ((GE IRR-1E)/5 4),

as defined in Article 1 3,

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

date of payment in accordance with this
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In aceordance with
Sechon 555 of the
Companias Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Deferred Shares

Prescrbed particulars

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

The Defered Shares shall have the nghts and be subject to the restnctions set below,
and where these confiict with the Articles of Association of the Company, the
provisions below shall prevall

{a) subject to (¢} below, the holders of the Deferred Shares shafl have no nght to
recewve any dividend or other distnbution whether of capital or Income,

{b) the Deferred Shares shall confer no right on the holders of Deferred Shares to
recerve notice of, or to attend or vote at any general meeting of the Company in
respect of their Deferred Shares, but shall confer on each holder thereof a right to
recelve notice of and to attend and to vote at any separale class meeting of the
holders of Deferred Shares,

(c} on a return of capial m a hquidation, but not otherwise, the holders of Deferred
Shares shall have the nght in reepect of each Deferred Share held by them to receve
the nominal amount of each such Deferred Share hekd, but only aftar each share in
the Equity Share Capital shall have recewved the amount of £1,000,000 on each such
share
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SHO1

Return of allotment of shares

B Presenter information

n Important information

You do nol have ta give any contact information, but f
you do it wll help Companies House if thera 1s a query
on the form The contact information you give will be
visible o searchers of the public record

I Goniactnam Tom Dear

l Company name

r
| aies 10 Queen Street Place
|
|

Fustow  London

Icwmymwon Greater London

= [e[of+[x[ ["[5[F
(mm United Kingdom

| X 255 Chancery Lane

| Tolephons

S J Berwin

Checklist

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

Please make sure you have remembered the

following.

(7] 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 appropniate share details in
section 3

O vou have completed the appropriate sections of the
Staternent of Capital

[C] You have signed the form

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

@ Where to send

You may return this form to 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 Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companes registered In Scotland:

The Registrar of Companies, Companies House,
Fourth ficor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post).

For companies registered n Northern Ireland:
The Registrar of Compantes, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481N R Belfast 1

n Further information

For further information please see the guidance notes
on the website at www companieshouse gov uk
or emall enguines@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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’ SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section § and Section 6, ff appropnate) should reflect the
company's Issued capital at the date of this retumn

n 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 Amourt (f any) unpaid Number of shares €@ } Aggregate nomina! value €
(Eg Ordinary/Preference etc) gach share € on each share €@

l (See contnuation page) | | | |T‘I

| | | i £

| ] | | E

| | | | E

I Totals r |£

Statement of capital (Share capital In other currencies)

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

Currency
Class of shares Amount paid up on Amount {f any) unpaid Number of shares @ Aggregate nominal value €
(Eg Ordinary / Preferenca eic ) each share @ on each share €

‘ Totals r |
Cumency
Class of shares Amount pard up on Amount (if any) unpaid Number of shares € Aggregate nommal value €
(E g Ordinary/Preference eic ) ach share € on each share

| | | | i
| | i } |

| Totals l

ﬂ Statement of capital (Totals}
Please give the total number of shares and fotal aggregate nominal value of O Tota! aggregate nominal value
issued share capital Please list total aggregate values in

different cumencies separately For

Total number of shares | 20,663,403 example £100 + €100 + $10 etc

Total aggregate 206,334 03

nominal value €@

@ Including both the nominal value and any € Eg Number of shares 1ssued multiplied by Continuation Pagas

share premium nominal value of each share Please use a Statement of Capltal continuation

© Total number of 1ssued shares m this class page if necessary
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