In accordance with
Sectron 555 of the
Companies Act 2006

SHO1

Return of allotment of shares

)
(I:aserform

T

You can use the WebFihing 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 allotted following

What this form 1s NOT for
You cannot use this form to give
notice of shares taken by subscnt

incorporation on formation of the company or
for an allotment of a new class of

shares by an unhmited company

LR

18/06/2015 #200

COMPANIES HOUSE

B

Company number

Company details

I—U— IT I'?' W ’_5- l? ’7 ,7 Please complete In typescnpt or in

=> Filling in this form

Company name in full

| Tamar Energy Limited bold black capitals

| All fields are mandatory unless
specified or indicated by *

From Date

To Date

Allotmentdates ©
fofs [ofs [z2fofr[s
crorrorrrr

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

Shares allotted

Please give detalls of the shares allotied, including bonus shares
{Please use a continuation page if necessary )

@ Currency
If currency details are not
completed we will assume currency
15 In pound sterling

' Class of shares Currency € Number of shares Nominal value of Amount paid Amount (if any)
{€ g OrdinaryfPreference eic ) aliotied each share {including share unpard {Including
premium) on gach share premium} on
share each share
[ESS Shares =3 | 900 | 001 | oo1 | 000
LY

| | | | i

Continuation page
Please use a continuation page if
necessary

If the allotted shares are fully or partly paid up otherwise than n cash, please
state the consideration for which the shares were allotted

Detalls of non-cash
consideration

lfaPLC, please attach
valuation report (if
appropnate)

The nominal value of the ESS Shares allotted on 8 May 2015 was fully paid up using the value of
the following employment nights which have been renounced by the shareholders

(1) not to be unfarrly disrmssed,
(n) to receive a statutory redundancy payment,
(m) to request time off for study or training, and

(w) to request flexible working (e g part-time working/fexible hours)

02786338v1levam

CHFPO25

03/11 Version 50 Laserforn Intemational 3/11




SHO1

Return of allotment of shares

Statement of capital

Section 4 (also Section 5 and Section 6, If appropriate) should reflect the .
company's ssued capital at the date of this return

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 ali your
1ssued capital is In sterling, only complete Section 4 and then go to Section 7

Class of shares Amount paid up on Amount (if any) unpard Number of shares € Aggregate nominal value €
{E g Ordinary/Preference efc ) eachshare @ on each share € ’

|Deferred Shares | oo ‘ 000 [ 3751 |£ 37 51
|Investor Shares | 100 | 000| 88791667 € 887,916 67
|L0an Enforcement Shares | 100 ( 000 | 2 IE 002
|Management Warrant Shares | 001 ( 000 I 21750 IE 217 50
| Totals | 89472220 [£ 894722 20
ﬂ 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 fable for each currency

Currency

Class of shares Amaunt paid up on Amount (if any} unpaid Number of shares € Aggregate nominal vaiue €

(E g Ordinary / Preference efc ) each share €@ on each share €
| Totals | |
Currency
Class of shares Amount pard up on Amount (if any) unpaid Number of shares €3 Aggregate nominal value €

(Eg Ordinary/Preference etc ) gach share @

| | | |
| | | ;

on each share @

| Totals
I Statement of capital (Totals)
Please give the total number of shares and tctal aggregate nominal value of O Total aggregate nominal value
issued share capital Please list total aggregate values in
different currencies separately Far
Total number of shares example £100+€100 +$10etc
Total aggregate
nominal value @
© Including both the nomina! value and any © E g Number of shares 1ssued multiplied by Continuation Pages
share premium nominal value of each share Please use a Statement of Capital continuation
© Total number of ssued shares in this class page if necessary
CHFP025
0311 Versien 50
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In accordance with SHO1 - Continuation page

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

Statement of capital

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

Currency GBP

Class of shares Amount paid up on Amount (f any) unpad | Number of shares € ’Aggregate nominal value €
(E g Ordinary/preference etc ) each share € on each share @
| Performance Shares | 100| 000| 625000 | 6,250 00
| Sponsor Warrant Shares [ o0 | 000 | 29150 | 291 50
|ESS Shares | 001 000 900 | 900
| | | | |
| | | | |
| | | | |
| | | | |
| [ | | |
| | | | |
| | | | |
| | | | |
| | | | |
| ] | [ |
| | | [ |
| ] | | |
| I | | |
| [ | | |
| { | | |
[ [ | | |
i { [ | |
B ( { | |
I | | | |
| [ [ | |
| [ | | |
B [ | | |
| Totals | 89472220 | 894722 20
@ including both the nominal value and any © E g Number of shares 1ssued multiphed by
share premum nominal value of each share
© Total number of issued shares In
this class
CHFP025 Laserform Intemational 5/10
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SHO1

Return of allotment of shares

7

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

Please give the prescnbed parbculars of rights attached to shares for each
¢class of share shown in the statement of capital share tables in Section 4
and Section 5

Class of share

‘P’rescnbed pariculars | Please see prescribed particulars on continuation sheet
Class of share

:”rescnbed particulars [ Please see prescribed particulars on continuation sheet
Class of share r

:’rescnbed particulars | Please see prescribed particulars on continuation sheet

© Prescribed particulars of rights
sttached to shares -

The parbculars are

a particulars of any voting nghts,
Including rights that anse only in
cestain cincumstances,

b parbicufars of any nghts, as
respects dividends, lo participate
m a distnbution,

¢ parbculars of any nghts, as
respects capital, to participate
in & distnbution {including on
wnding up), and

d whether the shares are to be
redeemed or are bable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions refating
1o redemphon of these shares

A separata table must be used for
each class of share

Continuation page
Piease use a Statement of Capital
conbnuation page if necessary

Signature

' | am signing thus form on behalf of the company

Signature

X

X v AR

This form may be signed by
Director €, Secretary, Person authonsed €, Administrator, Admiustrative recerver,
Receiver, Recever manager, CIC manager

© Societas Europaea
If the form ks being filed on behalf
of a Societas Europaea (SE) please
delets ‘director’ and insert details
aof which argan of the SE the person
sgning has membership

© Person authorised
Under either section 270 or 274 of
the Compames Act 2006

92786338v1\CHRP
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In accerdance 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

Deferred Shares

Prescnbed particulars

The Deferred Shares are deferred shares of £0 01 each n the share capital of the company to be
denominated as “Defermed Shares™ The Deferred Shares have the nghts and are subject to the
restrictions as set out below

Voting rights

The Deferred Shares shall confer no nght on the holders of Defered Shares to receve 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 nght to receive notice of and to attend and fo vote at any
separate class meeting of the holders of Defefred Shares

Redemption
The Deferred sharaes are not redeemable
General rights

Subject to {c) below, Deferred Shares are not transferable Subject to (a) below, the holders of the
Deferred Shares shall have no nght to receve any dividend or other distnbution whether of capital
or tncome

(a) On a return of capital in a liquidation, but not otherwise, the holders of Deferred
Shares shall have the nght In respect of each Deferred Share held by them to receive
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

)] A reduction by the company of the capital pard up or credited as paid up on the
Deferred Shares and the cancellation of such Deferred Shares will be treated as
being in accordance with the nghts attaching to the Deferred Shares and will not
involve a vanation of such nghts for any purpose and the company will be authonsed
at any time, without obtaining the consent of the holders of the Deferred Shares, to
reduce i1s capital {in accordance with the Companies Act 20086)

{c) The company may at any time afler the creation and allotment of Deferred Shares or
the conversion of any share 1n the Equity Share Capital into a Deferred Share, appoint
any person to execute on behalf of the holders of such Deferred Shares a transfer
thereof andfor an agreement to transfar tha same without making any payment to the
holders thereof to such person or persons as the company may determine ang, n
accordance with the provisions of the Companies Act 2006, to purchase or cancel
such Deferred Shares without making any payment to or obtaining the sanction of the
hoiders thereof and pending such a transfer and/or purchase and/or cancellation, to
retain the certificates, f any in respect thereof, provided also that the company may
In accordance with the provisions of the Companies Act 2008 purchase all but not
only some of the Deferred Shares then in issue at a pnce not exceeding £0 01 for all
the Defemed Shares, and no share certificates shall be i1ssued in respect of the
Deferred Shares

92802728vilevam
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In accordance with
Section 555 of the
Companies Act 2006

SHO1 - continuation page
Return of aliotment of shares

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

Class of share

Investor Shares

Prescrbed particulars

investor shares are preferred ordinary shares of £001 each in the captal of the Company
denominated as “Investor Shares® and which consist of a senes of Investor Ordinary Shares and
Investor Preference Shares

By way of definition, Investor Ordinary Shares are preferred ordinary shares of £0 01 each In the
capital of the Company, to be denominated as “Investor Shares™ and having the nghts attached to
such shares Iin the articles of association of the Company and as set out below Investor
Preference Shares are preferred ordinary shares of £0 01 each in the capital of the Company, to be
denominated as “Investor Shares” and having the nghts attached to such shares in the articles of
association of the Company and as set out below

Voting Rights

Each Investor Share shall entitie the holder to receve notice of, to attend, and 1o vote at, general
meetings of the Company and to recerve copies of and vote on a propesed wntten resoluion Each
holder of an Investor Share will have one vote If voting on a show of hands, and one vote for each
£1 00 nominal of Investor Loan held by him if veting on a poll or by written resolution

General Rights

Holders of Investor Preference Shares have the night to receive a fixed cumulative preferential cash
dividend at a rate of six per cent per annum on the Subscnption Prnce of each such Investor
Preference Share (the "Preference Share Dividend”), such dividend payable i arrears from the date
of 1ssue of any such Investor Preference Share to 31 March 30 June 30 September and 31
December in each year

Holders of Investor Qrdinary Shares are not entitled to receive a dividend otherwise than any such
dividend ansing from a iquidation preference

On a return of assets on a quidation, reduction of capital or otherwise the surplus assets of the
company remamning after payment of ts labilittes {including without bmitation, any interest
outstanding on the Investor Loan and/or any Preference Share Dividend) {the “Total Proceeds”)
shall be multipled by the Dilution Factor, the product of which calculabion shall be the “First
Subscnption Proceeds® where the Dilution Factor is the lower of (A) 1 and (B) (X+Y) where

(a} X1s the number of Investor Shares which are First Subscrnption 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 Subsegquent
Investments

Any remainder of the Total Proceeds after allocation of the First Subscnption Proceeds as set out
below shall be allocated to the shares i1ssued In Subsequent Investments and fo the SSL Warrant
Shares and ESS Shares on the terms to be agreed at such later tme and to be reflected in
amended articles of associaton to be adopted by the Company n relation to such Subsequent
Investments and SSL Warrant Shares, such terms to include an equivalent distribution tn respect of
the SSL Proporton In accordance with clause 69 of the Subscnption Agreement and to
proportionately increase the retums to the ESS Shareholders

The First Subscnipben Proceeds shall, sulnect to Article 2 4(d) be allocated amongst the First
Subscnption Shares in the following order of pnority

(a) first, to the Mainstream Shareholders an amount equal to the Subscnption Pnce for
each Investor Share which 1s a First Subscription Share (other than a Conversion
Share) held by them together with an amount egual to 8 per cent per annum
compeunding 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 Articles 4 4 and 4 5)

({b) seond, to the ESS Shareholders an amount of up to the ESS Proportion of £5m for
all the ESS Shares held by them (in proportion to the number of ESS Shares then
held by them),

(<) third, to the Investor Shareholders (to be allocated between them in accordance with

Article 45) an amount which, when added to the amounis allocated to them in
accordance with Article 4 4(a) would result in @ GE IRR of 5% in respect of the
Investor Shares hetd by them (other than any Conversion Shares) and for the
avoidance of doubt, following allocation of any amounts under Article 4 4(b),

92790419v1\evam
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In accordance with
Section 555 of the
Compantes Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Ciass of share

Investor Shares (cont )

Prescnbed particulars

(d

(e)

0

@

()

©

(d)

faurth, either to the Investor Shareholders or to the ESS Shareholders (in the case of
an allocation to the ESS Shareholders, in proportion to the number of ESS Shares
then held by thern), an amount for all the shares of that class held by them which
when added to the armounts allocated to the ESS Shareholders in accordance with
Article 4 4(b) or to the Investor Shareholders would resuit in the ESS Proportion of x%
of the Gains being allocated to the ESS Shareholders (subject o a maximum
aggregate allocation to the ESS Shareholders in accordance with Article 4 4(b} and
this Article 4 4{d) equa! to the ESS Proportion of £30m)

fifth unt the ESS Shareholders have been allocated an aggregate of the ESS
Propoartion of £30m in respect of the ESS Shares held by them pursuant to this Article
44

0] as to the ESS Proportion of x%, to the ESS Shareholders (in proportion
to the number of ESS Shares then held by them), and,
(] as to the balance, to the Investor Shareholders (to be allocated between

them n accordance with Article 4 5) and

the balance, to the Investor Shareholders (to be allocated between them in
accordance with Article 4 5),

In each case, where

(1) the “ESS Proportion” shall be an amount equal {0 the aggregate
number of ESS Shares m 1ssue divided by 1,000,

(m “x” ghall be an amount equal to ten (10) multphed by the aggregate
number of Investor Shares i 1ssue (but less any Conversion Shares)
and divided by the aggregate number of Investor Shares 1n 1ssue,

(U *Gains” are equal o all amounts allocated to the Investor Shareholders
In accordance with Articles 4 4(a), (c) and {(d) (If any) /ess the aggregate
Subscnption Prce of all Investor Shares which are First Subscnption
Shares {other than any Conversion Shares) held by them, and

(v} the £30m cap in Articles 4 4(d) and 4 4{e) shall be removed in the event
of aggregate financings of the Company (by way of anything other than
senior non-recourse debt) after the date of adoption of these Ariicles in
May 2015 but prier to 1 January 2020 exceeding an aggregate £100m

All amounts aliocated to the Investor Shareholders in accordance with Article 4 4 shall be allecated
amongst the Investor Shares which are First Subscnption Shares as follows

first, to the Investor Ordinary Shareholders an amount equal to six per cent (§%) 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 Crdinary Share to the date of payment in accordance with this Article 4 5 (in
proportion to the amount payable upon each such Investor Share) (the “Ordinary
Catch-up”}

second, to the Investor Shareholders an amount equal to the Subscnption Pnce for
each Investor Share which s 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 Subscniption 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 5 less
the Ordinary Catch-up (in proportion to the amount payable upon each such Investor
Share) and

the balance, to the Investor Shareholders in propertion to the number of Investor
Shares which are First Subscnption Shares held by them

94488058v1\CHRP
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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

Loan Enforcement Shares

Prescribed pariiculars

Loan Enforcement Shares are deferred shares of £0 01 each in the share capital of the company
denominated as “Loan Enforcement Shares”™ The Loan Enforcement Shares have the nghts and
are subject to the restnctions as set out below

Voling rights

Each Loan Enforcement Share shall entitle the holder ta recewve notice of, to attend, and to vote at,
general meetings of the company and to receive comes of and vole on a proposed writien
resolution  Each holder of Loan Enforcement Shares will have one vote If voling on a show of
hands, and one vote for each £1 00 nominal of Investor Loan held by him if voting on a poll or by
wntten resclution

General rights

Loan Enforcement Shares shall be transferable only to a holder from time to tme of Investor Loan
Subject to {a) below, the holders of the Loan Enforcement Shares shall have no nght to receive any
dividend or other distnbubion whether of capital or income

(@) On a return of capital In a liquidation, but not otherwse, the holders of Loan
Enforcement Shares shall have the nght in respect of each Loan Enforcement Share
held by them to receive the norminal amount of each such Loan Enforcement 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

92802808v1i\evam
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In accordance with
Sectton 555 of the
Companies Act 2006

SHO1 - continuation page
Return of allotment of shares

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

Class of share

Management Warrant Shares

Prescribed 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 S5L Warrant Shares, Management
Warrant Shares and Sponsor Warrant Shares and have the nghts and are subject to the restnctions
as set out below

Voting rights

The holder of a Warrant Share shall have a rnght 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 receive a copy of or vote on a wniten resolution of shareholders

General rights

Helders of Warrant Shares shall not be entitied to receive a dwidend othenmse than any such
dwidend resulting from a hquidation preference

On a return of assets on a liqgudation, reduction of capital or otherwise the surplus assels of the
company remamning after payment of its labiites {including, without hrutaton, any interest
outstanding on the Investor Loan andf/or any Preference Share Dividend) (the “Tota! Proceeds")
shall be multiphed by the Diluton 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 15 the number of Investor Shares which are First Subscnption Shares, and

(b) ¥ 15 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 and ESS Shares on the terms to be agreed at such later time and to be reflected in
amended artcles of association to be adopted by the Company m relation to such Subseguent
Investments and SSL Warrant Shares, such terms to include an equivalent distnbution in respect of
the SSL Proportion in accordance with clause 6 9 of the Subscnpton Agreement and to
proportionately increase the returns 1o the ESS Shareholders

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

(a) first to the Mainstream Shareholders an amount equal to the Subscnption Price for
each Investor Share which 1s a First Subscriphion Share (other than @ Conversion
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(3) (to be allocated
between them in accordance with Articles 4 4 and 4 §),

(b) seond, to the ESS Shareholders, an amount of up to the ESS Proportion of £5m for
all the ESS Shares held by them (in proportien to the number of ESS Shares then
held by them),

(c} therd, to the Investor Shareholders (to be allocated between them in accordance with

Article 4 5) an amount which, when added to the amounts allocated to them in
accordance with Article 4 4(a) would result In a GE IRR of 5% in respect of the
Investor Shares held by them (other than any Conversion Shares) and for the
avodance of doubt, following allocation of any amounts under Article 4 4({b),

{d) tourth, either to the Investor Shareholders or to tha ESS Sharehclders (In the case of
an allocation to the ESS Shareholders, in proportion to the number of ESS Shares
then held by them), an amount for all the shares of that class held by them which,
when added to the amounts allocated to the ESS Shareholders in accordance with
Article 4 4(b) or to the Investor Shareholders would result in the ESS Proportion of x%
of the Gans being allocated to the ESS Shareholders (subject to a maximum
aggregate allocation to the ESS Shareholders in accordance with Article 4 4(b) and
this Article 4 4(d) equal to the ESS Proportion of £30m),

9280291 5vi\evam
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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 (cont )

Prescribed particulars

{e)

®

In each case

(a)

(b}

(c)

(d)

fifth, until the ESS Shareholders have been allocated an aggregate of the ESS
Propartton of £30m in respect of the ESS Shares held by them pursuant to this Article
44

[0] as to the ESS Proportion of x%, to the ESS Shareholders {in proportion
to the number of ESS Shares then held by them), and,
() as fo the balance, to the Investor Shareholders (to be allocated between

them in accordance with Article 4 5), and

the balance, to the Investor Shareholders (to be atlocated between them in
accordance with Article 4 5),

where

) the “ESS Proportion™ shall be an amount equal to the aggregate
numbier of ESS Shares in 1ssue diwvided by 1,000,

{u) “x” shall be an amount equal to ten (10} mulipled by the aggregate
number of Investor Shares in 1ssue (but less any Conversion Shares)
and divided by the aggregate number of Investor Shares in 18sue,

{un) "Galns" are equal to all amounts allocated to the Investor Shareholders
in accordance with Articles 4 4(a}, {c) and (d) (iIf any) fess the aggregate
Subscnption Pnce of all Investor Shares which are First Subscrnphaon
Shares (other than any Conversion Shares) held by them, and

[GY] the £30m cap in Articles 4 4(d} and 4 4{e) shall be removed In the event

of aggregate financings of the Company (by way of anything other than
Senior non-recourse debt) after the date of adoption of these Articles in
May 2015 but prior 10 1 January 2020 exceeding an aggregate £100m

All amounts allocated to the Investor Shareholders in accordance with Article 4 4 shall be allocated
amongst the Investor Shares which are First Subscnption Shares as follows

first, to the Investor Ordinary Shareholders an amount equal to six per cent (8%) 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 1ssue of any such
Investor Ordinary Share to the date of payment in accerdance with this Article 4 5 (in
proportion to the amount payable upon each such Invastor Share) (the *Ordinary
Catch-up™),

second to the Investor Shareholders an amount equal to the Subscnption Pnce for
each Investor Share which Is a First Subscrniption Share held by them (in proportion to
the amount payable upon each such Investor Share),

third, to the Investor Orcinary 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 Article 4 5 less
the Ordinary Catch-up (in proportion to the amount payable upon each such Investor
Share), and

the balance, to the Investor Sharehalders in proportion to the number of Investor
Shares which are First Subscnption Shares held by them

94488191v1\CHRP
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In accordance with
Sechon 555 of the
Companies Act 2006

SHO1 - continuation page
Return of aliotment of shares

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

Class of she_lre

Performance Shares

Prescnbed particulars

Perfarmance Shares are ordinary shares of £0 01 each in the capital of the company io be
denominated as “Performance Shares * The Performance Shares have the rights and are subject
to the restrichions as set out below

Volting rights

The holders of Performance Shares 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 to vote on a written resolution of shareholders

General rights

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

0Qn a return of assets on a iquidation reduction of capital or otherwise the surplus assets of the
company remaimng after payment of sts liabibes (ncluding, without hirmitation, any interest
outstanding on the Investor Loan and/or any Preference Share Dividend} (the “Total Proceeds”)
shall be multphed 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

(@) X 15 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 remander of the Total Proceeds after allocation of the First Subscription Proceeds as set out
below shall be allocated to the shares issued in Subsequent Investments and to the SSL Warrant
Shares and ESS Shares on the terms to be agreed at such later tme and to be reflected n
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 in respect of
the SSL Proportion In accordance with clause 69 of the Subscripton Agreement and to
proportionately increase the returns to the ESS Shareholders

The First Subscription Proceeds shall, subject to Articte 2 4(d) be allocated amaongst the First
Subscnption Shares in the following order of pnonty

(a) first, to the Mainstream Shareholders an amount equal to the Subscnption Price for
each Investor Share which 13 a First Subscrnpton Share (other than a Conversion
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 thss Aricle 4 3(a) (to be allocated
between them in accordance with Articles 4 4 and 4 5),

(b) seond, to the ESS Shareholders, an amount of up to the ESS Proportion of £5m for
all the ESS Shares held by them (in propartion to the number of ESS Shares then
hetd by them),

(e} third, to the Investor Shareholgers {to be allocated between them in accordance with
Article 4 5) an amount which, when added to the amounts allocated to them in
accordance with Article 4 4{a) would result in a GE IRR of 5% n respect of the
Investor Shares held by them (other than any Conversion Shares) and for the
avoidance of doubt, following allocation of any amounts under Article 4 4(b)

(d) fourth, either to the Investor Shareholders or to the ESS Shareholders {in the case of
an allocation to the ESS Shareholders, in proportion to the number of ESS Shares
then held by them), an amount for all the shares of that class held by them which,
when added to the amounts allocated to the ESS Shareholders in accordance with
Article 4 4(b) or to the Invesior Shareholders would result in the ESS Proportion of x%
of the Gains beng allocated to the ESS Shareholders (subject to a maximum
aggregate allocation to the ESS Shareholders in accordance with Article 4 4(b} and
this Article 4 4(d} equal to the ESS Proportion of £30m}),
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SHO1 - continuation page
Return of allotment of shares

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

Class of share

Performance Shares {(cont )

Prescnbed particulars

(e}

U]

(@

(b)

(©

L]

fifth, untl the ESS Shareholders have been allocated an aggregate of the ESS
Proportion of £30m in respect of the ESS Shares held by them pursuant to this Arbicle
44

(0] as to the ESS Proportion of x%, to the ESS Shareholders (in proportion
to the number of ESS Shares then held by them), and,
(] as to the balance, to the Investor Shareholders (to be allocated between

them in accordance wath Article 4 5), and

the balance, to the Investor Shareholders (to be allocated between them in
accordance with Article 4 5),

In each case where

n the “ESS Proportion” shall be an amcunt equal to the aggregate
number of ESS Shares in issue divided by 1,000,

(1) “x" shall be an amount equal to ten (10) multiplied by the aggregate
number of Investor Shares I1n 1ssue (but less any Conversion Shares)
and divided by the aggregate number of Investor Shares in 1ssue,

{1} *Gains" are equal to all amounts allocated to the Investor Shareholders
In accordance with Articles 4 4(a) (c) and (d) (f any) fess the aggregate
Subscnption Pnce of all Investor Shares which are First Subscnption
Shares (other than any Conversion Shares) held by them, and

(v} the £30m cap in Articles 4 4(d) and 4 4(e) shall be removed in the event
of aggregate financings of the Company (by way of anything other than
senior non-recourse debt) after the date of adoption of these Articles in
May 2015 but pnor to 1 January 2020 exceeding an aggregate £100m

All amounts allocated to the Investor Shareholders in accordance with Article 4 4 shall be allocated
amongst the Investor Shares which are First Subsenption Shares as follows

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 issue of any such
Investor Ordinary Share to the date of payment in accordance with this Article 4 5 (in
proportion to the amount payable upon each such Investor Share) (the “Crdinary
Catch-up™),

second, to the Investor Shareholders an amcunt equal to the Subscrnipton Price for
each Investor Share which is a First Subscnption 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 Subsenption Shares held
by them, compounding on 31 March in each year from the date of 1ssus of any such
Investor Ordinary Share to the date of payment in accordance with this Article 4 5 less
the Ordinary Catch-up {in proportion to the amount payable upon each such Investor
Share), and

the balance, to the Investor Sharehaolders in proportion to the number of Investor
Shares which are First Subscnption Shares held by them

94488322v1\CHRP

CHFP025

Laserform International 510



In accordance wth
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

Sponsor Warrant Shares

Prescribed particulars

Spaonser Warrant Shares are ordinary shares of £0 01 each in the capital of the company to be
denomtnated as *Warmrant Shares” which consist of a senes of SSL Warant Shares, Management
Warmrant Shares and Sponsor Warrant Shares The Warrant Shares have the nghts and are subject
to the restinctions as set out below

Voting rights

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 not in respect of such shares have any nghts to vote at any such
meetting nor to recerve a copy of or vote on a written resolution of shareholders

General nghts

Holders of Warrant Shares shall not be entitted to receve a dividend otherwise than any such
dwidend resulting from a iquidation preference

On a retum of assels on a liqundaton, reduction of capital or otherwise the surplus assets of the
company remaining after payment of its habiities (including, wiathout hrmitaton, any nterest
outstanding on the Invester Loan and/or any Preference Share Dwidend) (the "Total Proceeds®)
shall be multphed by the Dilutten 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 15 the number of Investor Shares which are First Subscnption 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 1n 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 and ESS Shares on the terms to be agreed at such later tme and 1o be reflected n
amended articles of association to be adopted by the Company in relation to such Subsequent
Investments and S51 Warrant Shares such terms te include an equivalent distnbution in respect of
the SSL Proportion in accordance with clause 69 of the Subscnplion Agreement and to
proportionately increase the returns to the ESS Shargholders

The First Subscrption Proceeds shall, subject fo Article 2 4(d} be allocated amongst the First
Subscnption Shares in the following order of pnonty

(a) first, to the Mainstream Shareholders an amount equal to the Subscription Pnce for
each Investor Share which 1s a First Subscnption Share (other than a Conversion
Share) held by them together with an amount equal toc 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 Articles 4 4 and 4 5},

(b) seond to the ESS Shareholders an amount of up to the ESS Proportion of £5m for
all the ESS Shares held by them (in proportion to the number of ESS Shares then
held by them),

(4] third, to the Investor Shareholders (to be allocated between them in accordance with

Article 45) an amount which, when added to the amocunts allocated to them in
accordance with Article 4 4{a) would result 1In a GE IRR of 5% in respect of the
Investor Shares held by them (other than any Conversion Shares) and for the
avoidance of doubt following allocation of any amounts under Article 4 4(b),

(d) fourth, esther to the Investor Shareholders or to the ESS Shareholders (in the case of
an allocation to the ESS Shareholders, in proportion to the number of ESS Shares
then held by them) an amount for all the shares of that class held by them which
when added to the amounts allocated to the ESS Shareholders in accordance with
Article 4 4(b) or to the Investor Sharehotders would result in the ESS Proportion of x%
of the Gains being allocated to the ESS Shareholders (subject to a maximum
aggregate allocation te the ESS Shareholders n accordance with Article 4 4(b) and
this Article 4 4(d) equal to the ESS Proportien of £30m),
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Return of allotment of shares

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

Class of share

Sponsor Warrant Shares (cont )

Prescribed particulars

—

e) fifth, until the ESS Shareholders have been allocated an aggregate of the ESS
Proportion of £30m 1n respect of the ESS Shares held by them pursuant to this Article
44

0] as to the ESS Proportion of x%, to the ESS Shareholders (in proportion
to the number of ESS Shares then held by them) and

() as to the balance, to the Investor Shareholders {to be allocated between
them in accordance with Article 4 §), and

] the balance, to the Investor Shareholders (to be allocated betweaen them in
accordance with Article 4 5),

in each case where

() the “ESS Proportion” shall be an amount equal to the aggregate
number of ESS Shares in 1ssue divided by 1,000,

() “x" shall be an amount equal to ten (10) multipled by the aggregate
number of Investor Shares in issue (but less any Conversion Shares)
and draded by the aggregate number of Investor Shares in 1ssue

) “Gains’ are equal 1o all amounts altocated to the Investor Sharehioiders
In accordance with Articles 4 4(a) (c) and (d} (If any) /ess the aggregate
Subscnption Price of all Investor Shares which are First Subscription
Shares {other than any Conversion Shares) held by them, and

{v) the £30m cap in Arlicles 4 4(d) and 4 4(e) shall be removed in the event
of aggregate financings of the Company (by way of anything other than
sentor non-recourse debt) afier the date of adoption of these Articles in
May 2015 but pror to 1 January 2020 exceeding an aggregate £100m

All amounts allocated to the Investar Shareholders in accordance with Article 4 4 shall be allocated
amongst the Investor Shares which are First Subscripion Shares as follows

{a) first, to the Invester 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 i1ssue of any such
Investor Ordinary Share to the date of payment in accordance with this Article 4 5 (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 Subscnption Pnce 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 Investor Ordinary Shareholders an amount equal to twalve 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 5 less
the Ordinary Catch-up (In proporton 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 Subscnption Shares held by them
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Section 555 of the
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SHO1 - continuation page
Return of allotment of shares

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

Class of share

ESS Shares

Prescribed particulars

ESS Shares are ordinary shares of £001 each in the share capital of the company to be
denominated as "ESS Shares” The ESS Shares have the nghts and are subject to the restnctions
as set out below

Voting rights

The holders of ESS Shares 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 wntten resolution of shareholders of the company

Redemption

The ESS Shares are redeemable at the option of either the company or the halders of ESS Shares
A holder of ESS Shares may unless a prior notice refating to the ESS Shares has been served
under the articles, at any ime pnor te an Exit require the company to redeem all (but not some only)
of the ESS Shares held by it by giving notice in wnting to the company, specifying the proposed
Redemption Date (the date proposed in a Redemption Notice and which shall not be less than 14
days’ after the date of the notice) and be accompanied by certificates for those of ESS Shares
which are to be redeemed (or an indemnity n a form reasonably sausfactory to the board of
directors of the company, In respect of any lost certificate(s))

On the Redemption Date and subject to receipt of certificates and applicable law, the Company will
pay to the relevant holder £2,500 in aggregate in respect of all ESS Shares held by him  If the
Company 15 unable to redeem any ESS Shares as required by the articles, the Company watl
redeem as many of the ESS Shares as it can and the balance as soon as it can after that

General righis

Holders of ESS Shares shafl not be entitled to receive a dividend otherwise than any such dividend
ansing from a hquidation preference

On a return of assets on a hqudation reduction of capital or otherwise the surplus assets of the
company remaining after payment of its labiites (incleding without imataton, any interest
outstanding on the Investor Loan and/or any Preference Share Dividend) {the “Total Proceeds”)
shall be muliphed by the Dhiuton 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+Y) where

(&) X5 the number of Investor Shares which are First Subscnption Shares, and

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

Any remainder of the Total Proceeds after allocation of the First Subscnption Proceeds as set out
below shall be allocated to the shares issued i Subseguent Investments and to the SSL Warrant
Shares and ESS Shares on the terms to be agreed at such later tme and to be reflected in
amended articles of association to be adopted by the Company in relation to such Subsequernt
Investments and SSL Warrant Shares, such terms to include an equivalent distribution in respect of
the SSL Proporton in accordance with clause 69 of the Subscripton Agreement and to
proportionately increase the returns to the ESS Shareholders

The Frrst Subsenption Proceeds shall subject to Article 2 4(d) be allocated amongst the First
Subscription Shares in the fotlowing order of prionty

(@) first, to the Mainstream Shareholders an amount equal to the Subscrption Pnce for
each Investor Share which 15 & First Subscription Share (other than a Conversion
Share) held by them together with an amount egual 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) (o be allocated
between them in accordance with Articles 4 4 and 4 5)

(b) seond, to the ESS Shareholders, an amount of up to the ESS Proportion of E5m for
all the ESS Shares held by them (n proportion to the number of ESS Shares then
hetd by them),

(c) third, to the Investor Shareholders (to be allocated between them In accordance with
Arlicle 4 5) an amount which when added to the amounts allocated to them in
accordance with Aricle 4 4(a) would result iIn a GE IRR of 5% n respect of the
Investor Shares held by them (other than any Conversion Shares) and for the
avoidance of doubt, following allocation of any amounts under Article 4 4(b),
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Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

ESS Shares (cont )

Prescribed particulars

(d

{e}

U

(a)

(6)

(€

{d)

fourth, either to the Investor Shareholders or to the ESS Shareholders {in the case of
an allocation to the ESS Shareholders, in proportion to the number of ESS Shares
then held by them), an amount for all the shares of that class held by them which
when added to the amounts allocated to the ESS Shareholders in accordance with
Article 4 4(b) or to the Investor Shareholders would result in the ESS Proportion of x%
of the Gains being allocated to the ESS Shareholders (subject to a maxmum
aggregate allocation to the ESS Sharehalders in accordance with Article 4 4(b) and
this Article 4 4{d) equal to the ESS Proportion of £30m),

fifth, until the ESS Shareholders have been allocated an aggregate of the ESS
Proportion of £30m 1n respect of the ESS Shares held by them pursuant to this Article
44

(0] as to the ESS Proportion of x%, 1o the ESS Shareholders {in proportion
to the number of ESS Shares then held by them) and,
{u) as to the batance, to the Invesior Sharehaolders (to be allocated between

them in accordance with Article 4 5) and

the balance, 1o the Investor Shareholders (to be allocated between them in
accordance with Article 4 5),

in each case, where

n the “ESS Proportion” shall be an amount equal {o the aggregate
number of ESS Shares in 1ssue dvided by 1,000,

() “x"” shall be an amaount equal to ten (10) multiphed by the aggregate
number of Invester Shares in issue (but less any Conversion Shares)
and divided by the aggregate number of Investor Shares in 1ssue,

{m) “Galns” are equal to all amounts allocated to the Investor Sharehotders
n accordance with Articles 4 4(a), (¢) and (d) (f any) less the aggregate
Subscnption Price of all Investor Shares which are First Subscription
Shares (other than any Conversion Shares} held by them, and

() the £30m cap In Articles 4 4(d) and 4 4(e) shall be removed In the event
of aggregate financings of the Company (by way of anything other than
senior non-recourse debt) after the date of adoption of these Articles in
May 2015 but prior to 1 January 2020 exceeding an aggregate £100m

All amounts allocated to the Investor Shareholders in accordance with Article 4 4 shall be allocated
amongst the Investor Shares which are First Subscnption Shares as follows

first, to the Investor Ordinary Shareholders an amount equal to six per cent {8%) per
annum on the Investor Ordinary Shares which are First Subscnption Shares held by
therm, compounding oh 31 March in @ach year fromn the date of issue of any such
Investor Ordinary Share to the date of payment in accordance with this Article 4 5 (in
proportion to the amount payable upon each such Investor Share) (the “Ordinary
Catch-up?),

second, to the Investor Shareholders an amount equal to the Subscnpton Pnce for
each Investor Share which 1s a First Subscription Share held by them (in proporticn to
the amount payable upon each such Investor Share),

third, to the Investor Ordinary Shareholders an amaount equal to twelve per cent (12%)
per annum on the Investor Ordinary Shares which are First Subsenption 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 § less
the Qrdinary Catch-up (In proportion to the amount payable upon each such Investor
Share), and

the balance, 1o the Investor Shareholders in proportion to the nurnber of Investor
Shares which are First Subscnption Shares held by them
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Statement of capital (Prescnbed particulars of nghts attached to shares)

Class of share

Defimtions for prescribed particulars

Prescnbed particulars

Adoption date - the date in February 2012 on which a former version of the articles of assocaition
of the company were adopted by the company

Conversion Shares - any ESS Share that 1s transferred pursuant to Aricles 115 or 11 7 and
immediately upon its acquisition by the proposed transferor(s) 1s converted into and redesignated as
such number of tnvestor Ordinary Shares as have a value equal to the value of an Investor Ordinary
Share

Equity Share Capital - collectively, the Investor Shares (assuming for these purposes conversion
of all 1ssued Investor Loans into Investor Preference Shares), the ESS Shares and the Warrant
Shares and, excep! as otherwise expressly specified, for the purposes of these Articles the Investor
Shares, the ESS Shares and the Warrant Shares shaft be treated as separate classes

Exit - a Sale, Listing or other retumn of assets in accordance with Article 4

First Subscnption Shares - (1} the ESS Shares and any Conversion Shares dernving therefrom
and {u) any other shares in the capital of the Company 1ssued (or converted from Investor Loan)
pursuant to the Subscnption Agreement

Investor Loan - up to £10,000,000 nominal of loans to be subscribed by certain investors in the
Company and which 1s convertible into Investor Preference Shares on the basis of £1 nominal of
Investor Loan for one Investor Preference Share

Listing - a successful application being made to the United Kingdom Listing Authonty and the
London Stock Exchange plc for admission to listmg and trading of any of the Equity Share Capial,
or a successful apphcation for admission to trading of such shares to any other recogmised
investment exchange or overseas investment exchange which has in any such case been approved
by a simple shareholder majonty

Mainstream Shareholders - the registered holders of the Mainstream Shares
Mainstream Shares - together, the Investor Shares and the ESS Shares

Preference Share Dividend - the amount that the Company will without any resolution of the
direclors or of the shareholders being required, and before the application of any profits to reserves
or for any other purpose pay to the holders of the Investor Preference Shares from time to time in
1ssue a fixed cumulative preferential cash dividend at a rate of six per cent per annurm on the
Subscnption Price of each such Investor Preference Share

Redemption Date - the date propesed in a notice for redemption of ESS Shares given to the
company in accordance with Article 7A 1

Sale - the sale {which shall for these purposes exclude any Permitted Transfers pursuant to any of
the provisions of Articles 10 1(a) to 10 1{g) {nclusive)) of any part of the Equity Share Capital to any
persan resulting in that person together with any person acting in concert (within the meaning given
n the City Code on Takeovers and Mergers as in force from time to time) with such person holding
the entire 1ssued Equity Share Capital and for the purposes of these Arucles the Investor
Shareholders and the holders of the Loan Enforcement Shares at the Adoption Date and any
person(s) for the ulimate benefit of whom such holders are holding such Investor Shares or Loan
Enfarcement Sharas shall not be deemed to be acting in concert with each ather

Subscription Agreement - a subscnptior and shareholders' agreement relating to the Company
entered into on or around the Adoption Date as amended and adhered to from time to time

Subscription Price - the amount paid up or credited as paid up on a share, including the full
amount of any premium at which such share was i1ssued whether or not such premium s
subsequently applied for any purpose (and for these purposes all Investor Shares 1ssued or ansing
following the conversion of any Investor Loan and any Conversion Shares shall be deemed to have
a Subscnption Price of £1)

Subsequent Investment - any i1ssue of shares in the capital of the Company after the Adeption
Date, excluding the First Subscnption Shares
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Return of allotment of shares

B Presenter information

n Important information

You do not have to gtve any contact information, but if
you do it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| consarane 726455 2

| Company name
King & Wood Mallesons LLP

Pﬂdress 10 Queen Street Place

| Postwn | ondon

ComtyRegen  Greater London

e fefclafr] [1]8]E

I Couty  Umted Kingdom

1 DX 255 Chancery Lane

Telephote - 3207 111 2222

Checklist

We may return the forms completed incorrectly
or with information missing

Please make sure you have remembered the

following’

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

(¥] You have shown the date(s) of allotment in
section 2

(1] You have completed all appropniate share details in
section 3

[¥] You have completed the appropnate sections of the
Statement of Capital

¥} You have signed the form

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

E 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 companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, 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 Regsstrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

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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