THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the
contents of this document or as to the action you should take, you are recommended to seek your own personal
financial advice immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial
adviser authorised under the Financial Services and Markets Act 2000 (as amended), who specialises in advising on the
acquisition of shares and other securities.

If you have sold or transferred your Ordinary Shares you should send this document, along with the Form of Proxy and/or Form of
Direction, at once to the purchaser or transferee or stockholder or other agent through whom the sale or transfer was effected for
transmission to the purchaser or transferee. However, the foregoing documents must not be distributed, forwarded or transmitted in
or into any Restricted Jurisdiction. If you have sold or transferred only part of your holding of Ordinary Shares you should retain these
documents and consult the stockbroker, bank or other agent through whom the sale or transfer was effected.

This document, which comprises an AIM Admission Document drawn up in accordance with the AIM Rules, has been issued in
connection with the application for admission to trading of the Enlarged Share Capital on AIM. This document contains no offer to the
public within the meaning of section 102B of FSMA, the Act or otherwise. Accordingly, this document does not comprise a prospectus
within the meaning of section 85 of FSMA and has not been drawn up in accordance with the Prospectus Rules or approved by or
filed with the Financial Conduct Authority or any other competent authority.

Application will be made for the Enlarged Share Capital to be admitted to trading on AIM, a market operated by the London
Stock Exchange. AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk
tends to be attached than to larger or more established companies. AIM securities are not admitted to the Official List of the
UK Listing Authority. A prospective investor should be aware of the risks of investing in such companies and should make
the decision to invest only after careful consideration and, if appropriate, consultation with an independent financial adviser.
Each AIM company is required pursuant to the AIM Rules for Companies to have a nominated adviser. The nominated
adviser is required to make a declaration to the London Stock Exchange on Admission in the form set out in Schedule Two
to the AIM Rules for Nominated Advisers. The London Stock Exchange has not itself examined or approved the contents of
this document. It is emphasised that no application is being made for admission of the Enlarged Share Capital to the Official
List of the UK Listing Authority.

The Company, the Directors and the Proposed Directors (whose names and functions appear in paragraph 1 of Part Xill of this document)
accept responsibility for the information contained in this document and for compliance with the AIM Rules for Companies. To the best of
the knowledge of the Company, the Directors and the Proposed Directors (who have taken all reasonable care to ensure that such is the
case), the information contained in this document is in accordance with the facts and contains no omission likely to affect its import.

You should read the whole of this document and any documents incorporated herein by reference. In particular, your
attention is drawn to the factors described in Part IV and the Letter from your Chairman which is set out in Part I, and
which contains a recommendation from your Board that you vote in favour of the Resolutions to be proposed at the
General Meeting.

ATLANTIS RESOURCES LIMITED

(Incorporated and registered in the Republic of Singapore with registered number 200517551R)

Proposed acquisition of SIMEC Uskmouth Power Limited
Proposed Placing of 57,142,857 new Ordinary Shares at 35p per share
Proposed change of name to SIMEC Atlantis Energy Limited
Waiver of Rule 14 under the Singapore Takeover Code
Admission of the Enlarged Share Capital to trading on AIM
Notice of General Meeting

Financial Adviser to the Company
Evercore Partners International LLP

Independent Financial Adviser for the Whitewash Resolution

Ernst & Young Corporate Finance Pte. Lid

Nominated Aadviser, Joint Broker and Joint Bookrunner
Cantor Fitzgerald Europe

Joint Broker and Joint Bookrunner

Macquarie Capital (Europe) Limited

The Consideration Shares and the Placing Shares will rank pari passu in all respects with the Ordinary Shares and will rank in full for
all dividends or other distributions declared, made or paid on the Ordinary Shares after Admission. It is expected that Admission will
take place and that trading in the Consideration Shares and Placing Shares will commence on AIM on 15 June 2018.



Evercore Partners International LLP (“Evercore”), which is authorised and regulated in the United Kingdom by the Financial Conduct
Authority, is acting as financial adviser to the Company in connection with the Proposals and will not regard any other person as its
client in relation to the Proposals nor will it be responsible to any person other than the Company for providing the protections afforded
to its clients or for advising any other person in respect of the Proposals other than the Company. Neither Evercore nor its affiliates
have authorised the contents of any part of this document and neither accepts liability for the accuracy of any information or opinions
contained in this document nor for the omission of any material information from this document for which the Company, the Directors
and Proposed Directors are responsible. No representation or warranty, express or implied, is made by Evercore or its affiliates as to
any of the contents of this document (without limiting the statutory rights of any person to whom this document is issued).

Ernst & Young Corporate Finance Pte. Ltd (“EY”), which is incorporated and registered in the Republic of Singapore with registered
number 199702967E, is licensed and regulated in the Republic of Singapore by the Monetary Authority of Singapore. EY is acting as
independent financial adviser to the Independent Directors of the Company in relation to the Whitewash Resolution, and will not
regard any other person as its client in relation to the Whitewash Resolution nor will it be responsible to any person other than the
Independent Directors of the Company for providing the protections afforded to its clients or for advising any other person in respect
of the Whitewash Resolution other than the Independent Directors of the Company. EY has not authorised the contents of any part
of this document and neither accepts liability for the accuracy of any information or opinions contained in this document (other than
the EY Whitewash Advice Letter) nor for the omission of any material information from this document for which the Company, the
Directors and Proposed Directors are responsible. No representation or warranty, express or implied, is made by EY as to any of the
contents of this document (without limiting the statutory rights of any person to whom this document is issued).

Cantor Fitzgerald Europe (“Cantor Fitzgerald”), which is authorised and regulated in the United Kingdom by the Financial Conduct
Authority, is acting as nominated adviser, joint broker and joint bookrunner to the Company in connection with the Proposals and will
not regard any other person as its client in relation to the Proposals nor will it be responsible to any person other than the Company
for providing the protections afforded to its clients or for advising any other person in respect of the Proposals other than the Company.
Cantor Fitzgerald’s responsibilities as the Company’s nominated adviser under the AIM Rules are owed solely to the London Stock
Exchange and are not owed to the Company or to any Director, Proposed Director or to any other person in respect of such person’s
decision to acquire shares in the Company in reliance on any part of this document. Cantor Fitzgerald has not authorised the contents
of any part of this document and neither accepts liability for the accuracy of any information or opinions contained in this document
nor for the omission of any material information from this document for which the Company, the Directors and Proposed Directors are
responsible. No representation or warranty, express or implied, is made by Cantor Fitzgerald as to any of the contents of this document
(without limiting the statutory rights of any person to whom this document is issued).

Macquarie Capital (Europe) Limited (“Macquarie”), which is authorised and regulated in the United Kingdom by the Financial Conduct
Authority, is acting as joint broker and joint bookrunner to the Company in connection with the Proposals and will not regard any other
person as its client in relation to the Proposals nor will it be responsible to any person other than the Company for providing the
protections afforded to its clients or for advising any other person in respect of the Proposals other than the Company. Macquarie
has not authorised the contents of any part of this document and neither accepts liability for the accuracy of any information or
opinions contained in this document nor for the omission of any material information from this document for which the Company, the
Directors and Proposed Directors are responsible. No representation or warranty, express or implied, is made by Macquarie as to any
of the contents of this document (without limiting the statutory rights of any person to whom this document is issued).

This document does not constitute an offer to sell, or the solicitation of an offer to buy or subscribe for Placing Shares in any
jurisdiction in which such offer or solicitation is unlawful. The Placing Shares have not been, and will not be, registered under the
United States Securities Act of 1933, as amended (the “Securities Act”), or qualified for sale under the laws of any state or other
jurisdiction of the United States or under the applicable laws of any of Canada, Australia, the Republic of South Africa or Japan and,
subject to certain exceptions, may not be offered or sold in the United States or to, or for the account or benefit of, US persons (as
such term is defined in Regulation S under the Securities Act) or to any national, resident or citizen of Canada, Australia, the Republic
of South Africa or Japan. Neither this document, nor any copy of it, may be sent to or taken into the United States, nor may it be
distributed to any US person (within the meaning of Regulation S under the Securities Act).

Notice convening a general meeting of the Company to be held at the offices of Ashurst LLP, Broadwalk House, 5 Appold
Street, London EC2A 2HA at 10.00 a.m. on 13 June 2018 is set out at the end of this document. Shareholders who hold their
shares in certificated form will find enclosed with this document a Form of Proxy. Whether or not they intend to be present at the
General Meeting, such Shareholders are requested to complete the Form of Proxy in accordance with the instructions printed on it
and return it as soon as possible and in any case so as to be received by PXS, Link Asset Services, 34 Beckenham Road,
Beckenham, Kent, BR3 4TU (by post or by hand) as soon as possible and, in any event, no later than 10.00 a.m. on 11 June 2018.
The completion and return of a Form of Proxy will not prevent such Shareholders from attending the General Meeting and voting in
person if they wish to do so.

Holders of Depositary Interests will find enclosed with this document a Form of Direction which may be used to instruct Link Market
Services Trustees Limited, the Depositary, how to vote the number of Ordinary Shares in the Company represented by their Depositary
Interests. Holders of Depositary Interests are requested to complete the Form of Direction in accordance with the instructions provided
on it and return it as soon as possible and in any case so as to be received by PXS, Link Asset Services, 34 Beckenham Road,
Beckenham, Kent, BR3 4TU (by post or by hand) no later than 10.00 a.m. on 8 June 2018. Alternatively, Depositary Interest holders
may instruct the Depositary how to vote by utilising the CREST electronic voting service as explained in the notes to the Notice.

Copies of this document will be available free of charge during normal business hours on any weekday (except Saturdays, Sundays
and public holidays) from the Company’s registered office from the date of this document until the date which is one month from the
date of Admission. A copy of this document will also be available from the Company’s website at www.atlantisresourcesltd.com (up
to Admission) or www.simecatlantis.com (following Admission)
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FORWARD LOOKING STATEMENTS

This document includes statements that are, or may be deemed to be, “forward-looking statements”.
These forward-looking statements can be identified by the use of forward-looking terminology, including
the terms “believes”, “envisages”, “estimates”, “anticipates”, “projects”, “expects”, “intends”, “may”, “will”,
“could”, “seeks” or “should” or, in each case, their negative or other variations or comparable terminology,
or by discussions of strategy plans, objectives, goals, future events or intentions. These forward-looking
statements include statements regarding the Company’s, the Directors’ and the Proposed Directors’
current intentions, beliefs or expectations concerning, amongst other things, investment strategy, financing
strategy, performance, results of operations, financial condition, liquidity, prospects, growth, strategies and
the industry in which the Enlarged Group will operate.

By their nature, forward-looking statements involve risks (including unknown risks) and uncertainties
because they relate to events and depend on circumstances that may or may not occur in the future.
Forward-looking statements are not an assurance of future performance. The Company’s actual
performance, results of operations, financial condition, liquidity and dividend policy and the development
of the business sector in which the Enlarged Group will operate, may differ materially from those suggested
by the forward-looking statements contained in this document. In addition, even if the Company’s
performance, results of operations, financial condition, liquidity and dividend policy and the development
of the industry in which the Enlarged Group will operate, are consistent with the forward-looking statements
contained in this document, those results or developments may not be indicative of results or
developments in subsequent periods.

Prospective investors are advised to read this entire document, including Part IV entitled “Risk Factors”, for
a more complete discussion of the factors that could affect the Enlarged Group’s future performance and
the industry in which the Enlarged Group will operate. In light of these risks, uncertainties and assumptions,
the events described in the forward-looking statements in this document may or may not occur.

Any forward-looking statements in this document reflect the Company’s, the Directors’ and the Proposed
Directors’ current view with respect to future events and are subject to risks relating to future events and
other risks, uncertainties and assumptions relating to the matters referred to above. Prospective investors
should specifically consider the factors identified in this document which could cause actual results to differ
before making an investment decision. Other than in accordance with the Company’s obligations under the
AIM Rules for Companies, neither the Company nor Evercore nor Cantor Fitzgerald nor Macquarie
undertakes any obligation to update or revise publicly any forward-looking statements, whether as a result
of new information, future events or otherwise.

SOURCES

Certain information in Parts |, Il and IV pertaining to technical aspects of the Conversion of the Power
Station to use waste derived pellets as a fuel source is derived from the SUP Technical Report, which is
included in Part VI of this document. While the information in Parts | and Il provides a summary of certain
aspects of the SUP Technical Report, such report includes further details, as well as various assumptions
and qualifications and should therefore be read in its entirety.

Various market data and forecasts used in this document have been obtained from independent industry
sources. Neither the Company nor Evercore nor Cantor Fitzgerald nor Macquarie has verified the data,
statistics or information obtained from these sources and cannot give any guarantee of the accuracy or
completeness of the data. Forecasts and other forward-looking information obtained from these sources
are subject to the same qualifications, risks and uncertainties as above.

Various figures and percentages in text and tables in this document have been rounded and accordingly
may not total. Certain financial data has also been rounded. As a result of this rounding, the totals of data
presented in this document may vary slightly from the actual arithmetical totals of such data.

All times referred to in this document are, unless otherwise stated, references to London time.



EXCHANGE RATES

All references to US$ are to US Dollars, £ are to UK Pounds Sterling, S$ are to Singapore Dollars and EUR
are to Euros. Unless otherwise stated, the following rates of exchange have been used in this document:

US$1.00 = £0.74
S$1.00 = £0.55
EUR1.00 = £0.88

NOTICE TO OVERSEAS INVESTORS

The distribution of this document and the issue of Placing Shares into jurisdictions other than the United
Kingdom may be restricted by law and therefore persons into whose possession this document comes
should inform themselves about and observe such restrictions. Any failure to comply with any such
restrictions may constitute a violation of the securities laws or regulations of any such jurisdiction. In
particular, subject to certain exceptions, this document should not be distributed, forwarded to or
transmitted in or into the United States or any Restricted Jurisdiction.

European Economic Area

In member states of the European Economic Area, Placing Shares are only being made available to
persons who are “qualified investors” within the meaning of Article 2(1)(e) of the Prospectus Directive
(“Qualified Investors”). For the purposes of this provision, the expression “Prospectus Directive” means
Directive 2003/71/EC, as amended, and includes any relevant implementing measure in each member
state of the European Economic Area which has implemented the Prospectus Directive. In the United
Kingdom, Placing Shares are only being made available to persons who are Quialified Investors (i) who have
professional experience in matters relating to investments who fall within the definition of “investment
professional” in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005, as amended (the “Order”), (i) who are high net worth companies, unincorporated associations and
partnerships and trustees of high value trusts as described in Article 49(2)(a) to (d) of the Order; or (ji)) other
persons to whom it may otherwise lawfully be communicated (all such persons together being referred to
as “Relevant Persons”). This document must not be acted on or relied on by persons participating in the
Placing (i) in the United Kingdom, by persons who are not Qualified Investors.

United States

The Placing Shares will be offered and sold only outside the United States in offshore transactions as
defined in and in reliance on Regulation S (“Regulation S”) under the Securities Act to persons who are
not, and are not acting for the account or benefit of, US persons as defined in Regulation S (“US
Persons”). The Placing Shares have not been and will not be registered under the Securities Act or with
any securities regulatory authority of any state or other jurisdiction of the United States, and may not be
offered or sold within the United States, except pursuant to an exception from, or in a transaction not
subject to, the registration requirements of the Securities Act and in compliance with any applicable
securities laws of any state or other jurisdiction in the United States. There will be no public offer of the
Placing Shares in the United States. The Company has not been and will not be registered under the United
States Investment Company Act of 1940, as amended (the “US Investment Company Act”), and
investors will not be entitled to the benefits of the US Investment Company Act. Neither the United States
Securities and Exchange Commission (“SEC”) nor any state securities commission has been approved or
disapproved of the Placing Shares or passed upon the adequacy or accuracy of this document. Any
representation to the contrary is a criminal offence.

Australia

This document is not a prospectus or other disclosure document for the purposes of the Australian
Corporations Act 2001 (Cth) (the “Corporations Act”) and has not been lodged with the Australian



Securities and Investments Commission in connection with the Placing. The provision of this document to
any person does not constitute an offer of Ordinary Shares to any person to whom such an offer or
invitation would be unlawful. The invitation to subscribe for Placing Shares has only been made to investors
in Australia to whom an offer can be made without a disclosure document in accordance with Chapter 2D
of the Corporations Act (as either a “sophisticated investor” or a “professional investor” who is exempt from
the disclosure requirements under section 708(8) or (11) of the Corporations Act). It is a condition of any
person receiving and retaining this document in Australia that they represent and warrant to the Company,
its directors and the Joint Bookrunners that they are a “sophisticated investor” or a “professional investor”.

Singapore

This document has not been registered as a prospectus with the Monetary Authority of Singapore in
Singapore and may not be circulated or distributed in Singapore nor may any of the securities mentioned
herein be offered for subscription or purchase, directly or indirectly, nor may any invitation to subscribe for
or purchase any of such securities be made in Singapore except in circumstances in which such offer or
sale is made pursuant to, and in accordance with the conditions of, an exemption invoked under
Subdivision (4) Division | of Part Xl of the Securities and Futures Act, Chapter 289 of Singapore (the
“SFA”), and to persons to whom such securities may be offered or sold under such exception.
Accordingly, such securities may not be offered or sold nor may this document or any other offering
document or material relating to such securities be circulated or distributed, directly or indirectly, to any
person in Singapore other than (i) to an institutional investor pursuant to section 274 of the SFA or (i) to
other persons specified in, and in accordance with the conditions in, section 275 of the SFA or
(iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provisions of the
SFA. Section 276 of the SFA will have to be complied with upon the subsequent sale of any securities
acquired pursuant to an exemption under section 274 or section 275 of the SFA.

Switzerland

The Placing Shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss
Exchange (“SIX”) or on any other stock exchange or regulated trading facility in Switzerland. This
document has been prepared without regard to the disclosure standards for issuance prospectuses under
art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses
under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or regulated trading
facility in Switzerland. Neither this document nor any other offering or marketing material relating to the
Placing Shares or the offering may be publicly distributed or otherwise made publicly available in
Switzerland. Neither this document nor any other offering or marketing material relating to the offering, the
Company or the Placing Shares have been or will be filed with or approved by any Swiss regulatory
authority. In particular, this document will not be filed with, and the offer of Placing Shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of Placing Shares
has not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes
(“CISA”). The investor protection afforded to acquirers of interests in collective investment schemes under
the CISA does not extend to acquirers of Placing Shares.

OTHER NOTICES

Apart from the responsibilities and liabilities, if any, which may be imposed on Evercore, Cantor Fitzgerald
and Macquarie by the FSMA or the AIM Rules, neither Evercore nor Cantor Fitzgerald nor Macquarie
makes any representation, express or implied, with respect to the accuracy or completeness of any
information contained in this document or any other statement made or purported to be made by it or on
its behalf, in connection with the Company, the Acquisition or the Placing. Neither Evercore nor Cantor
Fitzgerald nor Macquarie accepts responsibility for and does not authorise the contents of this document
and disclaims any and all liability, whether arising in tort, contract or otherwise (save as referred to above),
which it might otherwise have in respect of this document or any such statement.

Neither Evercore nor Cantor Fitzgerald nor Macquarie nor any person acting on its behalf, accepts any
responsibility or obligation to update, review or revise the information in this document or to publish or
distribute any information which comes to its attention after the date of this document, and the distribution
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of this document shall not constitute a representation by Evercore or Cantor Fitzgerald or Macquarie, or
any such person, that this document will be updated, reviewed or revised or that any such information will
be published or distributed after the date hereof.

The contents of this document should not be construed as legal, business or tax advice. Each Shareholder
and prospective investor should consult his, her or its legal adviser, financial adviser or tax adviser for
advice. Neither the Company nor Evercore nor Cantor Fitzgerald nor Macquarie nor any of their respective
representatives, are making any representation to any offeree or purchaser or acquirer of the Placing
Shares regarding the legality of an investment in the Placing Shares by such offeree or purchaser or
acquirer under the laws applicable to such offeree or purchaser or acquirer.

Recipients of this document acknowledge that: (i) they have not relied on Evercore or Cantor Fitzgerald or
Macquarie or any of their affiliates in connection with any investigation of the accuracy of any information
contained in this document or in connection with their investment decision; and (i) they have relied only on
the information contained in this document. In making an investment decision, each investor must rely on
their own examination, analysis and enquiry of the Company, including the merits and risks involved.

Evercore, Cantor Fitzgerald and Macquarie or any affiliate thereof, is acting as an investor for its or their
own account may subscribe for, retain, purchase or sell Placing Shares or related investments for its or
their own account and in that capacity may offer or sell such securities or other investments otherwise than
in connection with the Placing. Accordingly, references in this document to Placing Shares being offered
or placed should be read as including any offering or placement of Placing Shares to Evercore, Cantor
Fitzgerald and Macquarie or any affiliate of any of them acting in such capacity. Except as required by
applicable law or regulation, Evercore, Cantor Fitzgerald and Macquarie does not propose to make any
public disclosure in relation to such transactions.

No person has been authorised to give any information or make any representations other than those
contained in this document and, if given or made, such information or representations must not be relied
upon as having been authorised by the Company or by Evercore, Cantor Fitzgerald and Macquarie. Neither
the delivery of this document nor any subscription or sale made hereunder shall, under any circumstances,
create any implication that there has been no change in the affairs of the Company since the date of this
document or that the information in this document is correct as at any time subsequent to its date.

INVESTMENT CONSIDERATIONS

The contents of this document are not to be construed as advice relating to legal, financial, taxation,
investment or any other matters. Prospective investors should inform themselves as to:

® the legal requirements within their own countries for the subscription for, purchase, holding, transfer
or other disposal of Ordinary Shares;

® any foreign exchange restrictions applicable to the subscription for, purchase, holding, transfer or
other disposal of Ordinary Shares which they might encounter; and

® the income and other tax consequences which may apply in their own countries as a result of the
subscription for, purchase, holding, transfer or other disposal of Ordinary Shares.

Prospective investors must rely upon their own representatives, including their own legal advisers and
accountants, as to legal, tax, investment or any other related matters concerning an investment in
Ordinary Shares.

An investment in Ordinary Shares should be regarded as a long term investment. There can be no
assurance that the Company’s objectives will be achieved.

This document should be read in its entirety before making any investment in Ordinary Shares.



INFORMATION TO DISTRIBUTORS

Solely for the purposes of the product governance requirements contained within: (@) EU Directive
2014/65/EU on markets in financial instruments, as amended (“MIFID 11”); (b) Articles 9 and 10 of
Commission Delegated Directive (EU) 2017/593 supplementing MIFID II; and (c) local implementing
measures (together, the “MIFID Il Product Governance Requirements”), and disclaiming all and any
liability, whether arising in tort, contract or otherwise, which any “manufacturer” (for the purposes of the
MIFID Il Product Governance Requirements) may otherwise have with respect thereto, the Placing Shares
have been subject to a product approval process, which has determined that such securities are:
(i compatible with an end target market of retail investors and investors who meet the criteria of
professional clients and eligible counterparties, each as defined in MiFID II; and (i) eligible for distribution
through all distribution channels as are permitted by MIFID Il (the “Target Market Assessment”).
Notwithstanding the Target Market Assessment, distributors should note that: the price of the Placing
Shares may decline and investors could lose all or part of their investment; the Placing Shares offer no
guaranteed income and no capital protection; and an investment in the Placing Shares is compatible only
with investors who do not need a guaranteed income or capital protection, who (either alone or in
conjunction with an appropriate financial or other adviser) are capable of evaluating the merits and risks of
such an investment and who have sufficient resources to be able to bear any losses that may result
therefrom. The Target Market Assessment is without prejudice to the requirements of any contractual, legal
or regulatory selling restrictions in relation to the Placing. Furthermore, it is noted that, notwithstanding the
Target Market Assessment, Cantor Fitzgerald and Macquarie will only procure investors who meet the
criteria of professional clients and eligible counterparties.

For the avoidance of doubt, the Target Market Assessment does not constitute: (a) an assessment of
suitability or appropriateness for the purposes of MiFID II; or (b) a recommendation to any investor or group
of investors to invest in, or purchase, or take any other action whatsoever with respect to the Placing
Shares.

Each distributor is responsible for undertaking its own target market assessment in respect of the Placing
Shares and determining appropriate distribution channels.

NOTWITHSTANDING ANYTHING IN THE FOREGOING, NO PUBLIC OFFERING OF THE PLACING
SHARES IS BEING MADE BY ANY PERSON ANYWHERE AND THE COMPANY HAS NOT
AUTHORISED OR CONSENTED TO ANY SUCH OFFERING IN RELATION TO THE
PLACING SHARES.



SHARE CAPITAL AND PLACING STATISTICS

Placing Price 35 pence
Number of Ordinary Shares in issue at date of this document 125,956,617
Number of Consideration Shares 152,642,330
Number of Placing Shares 57,142,857
Number of SIMEC Loan Completion Shares 30,457,142
Number of Ordinary Shares in issue following completion of the Acquisition and the 366,198,946
Placing and the issue of the SIMEC Loan Completion Shares

Estimated gross proceeds of the Placing £20 million
Estimated net proceeds of the Placing receivable by the Company £19.5 million
Percentage of Enlarged Share Capital represented by the Placing Shares 15.60 per cent.
Percentage of Enlarged Share Capital represented by the Consideration Shares 49.99 per cent.

and the SIMEC Loan Completion Shares

Number of Ordinary Shares owned by SIMEC on Admission 183,099,472
Percentage of Enlarged Share Capital owned by SIMEC on Admission 49.99 per cent.
Market capitalisation of the Company at the Placing Price following completion £128,169,631
of the Acquisition and the Placing and the issue of the SIMEC Loan Completion Shares

ISIN number SG9999011118
Tradeable Instrument Display Mnemonic from Admission SAE



EXPECTED TIMETABLE OF PRINCIPAL EVENTS'

Publication of this document 22 May 2018
Latest time and date for receipt of Forms of Direction 10.00 a.m. on 8 June 2018
Latest time and date for receipt of Forms of Proxy 10.00 a.m. on 11 June 2018
General Meeting 10.00 a.m. on 13 June 2018
Expected date of Admission of the Consideration Shares, the 8.00 a.m. on 15 June 2018
Placing Shares and the SIMEC Loan Completion Shares

Completion of the Acquisition 15 June 2018
CREST accounts credited in respect of the Placing Shares by 15 June 2018
Despatch of definitive share certificates in respect of the Consideration Shares, 29 June 2018

the SIMEC Loan Completion Shares and the Placing Shares (where applicable) by

1 Each of the above dates is subject to change at the absolute discretion of the Company. Any such change will be notified to
Shareholders by an announcement on a Regulatory Information Service.
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DIRECTORS, SECRETARY AND ADVISERS

Current Directors

Proposed Directors to be
appointed on Admission

Board of Directors following
Admission:

Company website up to Admission

Company website following
Admission

Company Secretary

Financial Adviser to the Company

Independent Financial
Adviser for the purposes of
the Whitewash Resolution

John Mitchell Neill (Non-Executive Chairman)

Timothy James Cornelius (Chief Executive Officer)
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PART I
LETTER FROM THE CHAIRMAN OF ATLANTIS

ATLANTIS RESOURCES LIMITED

(Incorporated and registered in the Republic of Singapore with registered number 200517551R)

Directors: Registered Office:
John Neill (Non-Executive Chairman) 80 Raffles Place
Timothy Cornelius (Chief Executive Officer) Level 36
Duncan Black (Non-Executive Director) Republic of Singapore
Michael Lloyd (Non-Executive Director) Singapore
lan Macdonald (Non-Executive Director) 048624

John Woodley (Non-Executive Director)
lan Cobban (Non-Executive Director)

21 May 2018
Dear Shareholder,

Proposed acquisition of SIMEC Uskmouth Power Limited, Proposed Placing of 57,142,857 new
Ordinary Shares at 35p per share, proposed change of name to SIMEC Atlantis Energy
Limited, waiver of Rule 14 under the Singapore Takeover Code, Admission of the Enlarged
Share Capital to trading on AIM and Notice of General Meeting

1. Introduction

On 14 December 2017, the Company announced that it had reached agreement to conditionally acquire
SIMEC Uskmouth Power Limited from SIMEC, a member of the GFG Alliance. SUP is the owner of the
393MW Uskmouth power station in Newport, South Wales. The Power Station suspended electricity
generation in April 2017. It is proposed that, following the Acquisition, 220MW of capacity at the
Power Station will be converted by Atlantis to use a waste derived energy pellet as the fuel source for
power generation.

The value of the Power Station is supported by a robust and value-enhancing contractual structure. SUP has
entered into two PPAs. The first is a route-to-market PPA with Marble Power Limited, a GFG Alliance company,
pursuant to which a majority of the Power Station’s power generation is proposed to be sold following
Conversion. The Marble PPA contains a floor price of £30.90 per MWh (escalated at 50 per cent. annual CPI
indexation). The second PPA is with Fuel SPV, a joint venture company incorporated by SIMEC Fuels, a GFG
Alliance company and N+P Group B.V., a Dutch recycling group (through N&P UK Holding 2 Ltd), pursuant to
which the Power Station proposes to supply up to 15MW of electricity to the SUP Fuel Processing Facility.
Under the Fixed Price PPA, output will be sold at a fixed price of £130 per MWh (escalated annually based on
CPI).

In addition, SUP has entered into the fixed price Fuel Supply Agreement pursuant to which all of the Power
Station’s fuel demands after Conversion will be supplied by Fuel SPV. Fuel SPV proposes to construct three
Fuel Processing Facilities where the waste derived pellets for burning in the Power Station will be
produced. One of these facilities (the SUP Fuel Processing Facility), is proposed to be constructed on a
site adjacent to the Power Station.

A technical report in connection with the Conversion has been commissioned by the Company from
AECOM Infrastructure & Environment UK Limited, a copy of which is set out in Part VI of this document.
The Technical Consultant estimates that subject to completion of all front end engineering and design
studies, all necessary consents being obtained, and subject to financing, the construction works in relation
to Conversion (including commissioning) could be completed within 18 months of the final investment
decision. Based on a final investment decision in mid-2019, this would allow completion of commissioning
and entry into commercial operations in Q4 2020. The Technical Consultant has estimated the cost of
Conversion at approximately £185 million subject to a -10 per cent./+30 per cent. estimate accuracy
range. The Company expects to put the Conversion project out to tender on a fully wrapped engineering,
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procurement and construction basis following a front end engineering and design phase which is
anticipated to be completed by the end of Q1 2019. The Company anticipates that it will seek funding for
the Conversion in Q2 of 2019, following completion of FEED and procurement of the necessary permits.
Approximately half of the Conversion cost is expected to be met through debt funding, with the Company
also looking to obtain an element of grant funding from the Welsh government or European sources as well
as raising some further private and/or public equity capital to contribute towards the Conversion cost.

Upon completion of the Acquisition, it is intended that the name of the Company will be changed to SIMEC
Atlantis Energy Limited. The consideration being paid to SIMEC will be satisfied by the issue to SIMEC of
152,642,330 Ordinary Shares in Atlantis. Following completion of the Acquisition and the Placing referred
to below, and following the issue to SIMEC of the SIMEC Loan Completion Shares, SIMEC will own
approximately 49.99 per cent. of the Enlarged Share Capital.

Upon completion of the Acquisition, the Enlarged Group will own 100 per cent. of SUP and a diversified
portfolio of tidal energy assets and opportunities, including its approximately 77 per cent. interest in
MeyGen. The Acquisition is intended to be the first of a number of acquisitions from the GFG Alliance that
will transform Atlantis into a diversified energy company of scale owning development and generating
assets across the sustainable energy spectrum, supplementing its existing portfolio of assets. In view of
this intention, and the size of SIMEC’s shareholding in Atlantis following Admission, Atlantis and SIMEC
have entered into a Relationship Agreement which will, amongst other things, provide Atlantis with
investment rights through a right of first offer to a pipeline of renewable power assets owned or
subsequently acquired by the GFG Alliance. Details of the Relationship Agreement are set out at
paragraph 8 of this Part | below.

The Company has also announced today that it has conditionally raised £20 million before expenses by
way of a placing of 57,142,857 new Ordinary Shares at a price of 35 pence per share. Cantor Fitzgerald
and Macquarie are acting as joint bookrunners in connection with the Placing. The proceeds of the Placing
will be used to contribute towards the working capital requirements of the Enlarged Group, to pay down
some debt, to fund the costs of the FEED study for the Conversion, for tidal project and technology
development and to fund some of the costs of the Proposals. The Placing is conditional upon, amongst
other things, the Acquisition being completed.

The Enlarged Group will continue to be led by John Neill (as Chairman) and Tim Cornelius (as Chief
Executive Officer). With effect from Admission, Andrew Dagley will join the Board as Chief Financial Officer
and Mark Elborne and Jay Hambro will join the Board as representatives of SIMEC. Also with effect from
Admission, Duncan Black, lan Cobban and Michael Lloyd will step down from the Board. The current
personnel employed by SUP are with limited exceptions agreed between the Company and SIMEC
expected to continue their employment with SUP as part of the Enlarged Group. This will comprise a team
of approximately 50 personnel with strong operating capabilities to assist in delivering on the Conversion
programme. Further details of the Directors, Proposed Directors, Senior Management and employees of
the Enlarged Group are set out at paragraph 18 of this Part | below.

The Acquisition constitutes a reverse takeover under the AIM Rules for Companies. As such, the
Acquisition, as well as the Placing, is subject to the approval of Shareholders, which is being sought at the
General Meeting to be held at the offices of Ashurst LLP, Broadwalk House, 5 Appold Street, London EC2A
2HA on 13 June 2018, notice of which is set out at the end of this document.

Following the Acquisition and the Placing, and following the issue to SIMEC of the SIMEC Loan Completion
Shares, SIMEC will have an aggregate holding of 183,099,472 Ordinary Shares representing 49.99 per
cent. of the Enlarged Share Capital, which would normally incur an obligation on SIMEC, under Rule 14 of
the Singapore Code, to make a general offer to the Atlantis shareholders to acquire their Ordinary Shares.
However, subject to the approval of Independent Atlantis Shareholders on a poll at the General Meeting to
waive their rights to receive a general offer from SIMEC and its concert parties under Rule 14 of the
Singapore Code, the Securities Industry Council of Singapore has agreed to waive this obligation. An
explanation of the Singapore Code in relation to SIMEC is set out at paragraph 19 of this Part | below. Other
information required to be included in this document, in accordance with the Singapore Code, is set out in
Part X of this document.
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Subject to all the conditions to the Acquisition being satisfied, the admission of the Ordinary Shares to
trading on AIM will be cancelled, and the Enlarged Share Capital will be admitted to trading on AIM. It is
anticipated that Completion and Admission will take place shortly following the General Meeting.

The purpose of this document is to set out the background to and reasons for the Proposals, to provide
information on the Proposals, to explain why your Board believes that the Proposals are in the best
interests of the Company and to recommend that Shareholders vote in favour of the Resolutions to be
proposed at the General Meeting which is being convened for 13 June 2018, notice of which is set out at
the end of this document.

2. Background to and reasons for Atlantis to make the Acquisition

The Acquisition provides a number of benefits for Atlantis. The combination of Atlantis’s existing tidal
energy assets, the proposal to convert the Power Station to run on a waste derived energy pellet and the
relationship with SIMEC and the GFG Alliance will create for Atlantis an enlarged renewable platform with
scope for further growth across a broad range of operating and development stage assets. The immediate
acquisition of the Power Station, a significant power generation asset, is expected to provide long-term
contracted cash flows for Atlantis Shareholders following completion of the Conversion.

The contractual structure for Conversion and subsequent operations is expected to be robust and
consistent with the requirements of limited recourse financing. Certain of the key commercial documents,
including the Marble PPA, the Fixed Price PPA and the FSA, have been entered into and the main
obligations under these documents will become effective on achieving financial close for the Conversion.
The terms of these agreements will allow SUP, once operational, to generate long-term minimum
contracted cash flows whilst also providing Atlantis Shareholders with the ability to benefit from upside
linked to intra-day electricity prices in pounds sterling. In addition, given its existing ROC accreditation, SUP
is actively assessing the scope for the biomass component of the energy pellet to attract ROCs.

Completion of the Acquisition will also establish a formal and long term relationship with SIMEC and the
GFG Alliance whereby SIMEC will become the holder of 49.99 per cent. of the Enlarged Share Capital of
Atlantis immediately following completion of the Acquisition and the Placing.

Atlantis has been granted a right of first offer on a portfolio of renewable power generation assets currently
owned or to be subsequently acquired by the GFG Alliance. The SIMEC Pipeline comprises a number of
assets in the UK and Australia with a total gross generation capacity of 680MW. Of this capacity, 224MW
relates to operational projects with the remainder being in development or construction. The GFG Alliance
has acquired this portfolio of assets over the last two years and expects to continue to build on the
portfolio. Access to this pipeline of assets provides the opportunity for Atlantis to become a diversified
renewable energy company of scale. Details of the existing SIMEC Pipeline, together with further details in
relation to Atlantis’s right of first offer in relation to the SIMEC Pipeline and other renewable power
generation assets of the GFG Alliance, is set out at paragraph 7 of this Part | below.

The Board believes that the establishment of a formal and long term relationship with the SIMEC Group
and the GFG Alliance will create material value for Atlantis Shareholders. The Board further believes that
the relationship with the SIMEC Group and the GFG Alliance will increase Atlantis’s access to a broader
range of in-house expertise and funding opportunities as well as enhancing Atlantis’s national and
international profile.

3. Background information on SUP, the Power Station and rationale for Conversion

SUP owns a 393MW power station at Newport, South Wales consisting of three units. The Power Station
was originally built in 1959 by the Central Electricity Generating Board with a capacity of 363MW. Following
privatisation in 1990, operations were transferred to National Power and subsequent owners have included
AES (1998 — 2003), Welsh Power (2004 — 2009) and SSE (2009 — 2015). Under the ownership of AES, a
substantial investment and modernisation programme was undertaken to meet contemporary
environmental emission and legislative standards, which was completed in 2001. As part of the
programme, the generating capacity of the Power Station was increased to 393MW.

The Power Station was acquired by SIMEC in 2015. The Power Station currently comprises three coal-fired
units accredited under the Renewables Obligation to co-fire with biomass. In April 2013, one of the three
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units (known as Unit 15) ceased generation, reducing generation capacity to approximately 260MW. The
remaining two units (known as Units 13 and 14) have not generated any output since April 2017.

SUP believes it is not currently economically viable to operate the Power Station using coal as the primary
fuel, and SUP has been exploring other fuel types. As a result of these studies, SUP has concluded that,
of the fuel types reviewed, the most economically attractive option for future operation of the Power Station
is to carry out a conversion to use a fuel pellet derived from a mixture of waste biomass (such as the
by-products of paper production), and other waste types such as plastics. Recycling of these wastes is
currently either technically or economically unfeasible, but they can be used to produce a fuel pellet which,
subject to FEED, is expected to be suitable for combustion in the Power Station’s existing boilers once they
have been refurbished, pursuant to the Conversion.

The high calorific value and the consistency of the fuel pellet (to ensure it is suitable for combustion in the
Power Station), are achieved using sorting and processing technology developed and demonstrated by
N+P. N+P (through N&P UK Holding 2 Ltd) has formed the Fuel Joint Venture with SIMEC Fuels pursuant
to which Fuel SPV (the joint venture company) will produce and supply fuel pellets to the Power Station
under the Fuel Supply Agreement. Fuel SPV will be responsible for sourcing and processing the raw waste
to produce the pellets, and will be liable for put or pay compensation to the Power Station should it fail to
meet its delivery obligations. As Fuel SPV will receive gate fees from waste suppliers for the input
feedstock, it is able to provide the output fuel pellets to the Power Station at a low cost in comparison to
alternatives such as coal or various types of biomass.

The Directors and Proposed Directors believe, subject to FEED, that the Conversion offers the opportunity
to operate the Power Station in an economically viable and sustainable way for a further twenty years, and
that the contemplated works will allow for compliance with the latest applicable emissions requirements
whilst permitting useful and efficient energy recovery from materials which could otherwise have been
directed to landfill.

4. Proposals in connection with the Conversion

® Design and engineering

SUP proposes to convert Units 13 and 14 to operate using a waste derived energy pellet instead of
pulverised coal. As part of the Conversion, the two units will be de-rated such that their maximum
gross power generation per unit is 121MW (242MW in total), resulting in target maximum net power
export per unit of 110MW (220MW in total).

The Conversion includes a programme of works to return the existing plant to service and to extend
its operating life for a further 20 years. As part of the works, the major systems will be overhauled,
existing combustion system deficiencies will be rectified, new low NO, burners will be installed, and
the flue gas cleaning system will be renovated and supplemented to address new emission limits
under the Industrial Emissions Directive. Other measures will be implemented to mitigate the corrosive
and ash slagging potential of the new fuel.

No significant re-engineering is planned under the return to service proposals and neither the boilers
nor the turbines will be replaced as part of the Conversion.

In 2017 SUP engaged combustion specialists RJM to assess the technical feasibility and cost of the
conversion to accommodate the new waste derived fuel. SUP undertook a review of the necessary
return to service and life extension costs, based on the Power Station’s operation and maintenance
history. Global engineering and infrastructure specialist AECOM has been engaged by Atlantis to
critically review the work undertaken by RJM and SUP in relation to the Conversion.

Part VI of this document sets out the SUP Technical Report on the Conversion prepared by AECOM.
In conclusion, AECOM’s view, subject to the successful conclusion of FEED, is that the Power Station
can be converted to operate using the proposed waste derived energy pellets. AECOM also
developed a capital cost plan for the necessary works to an accuracy of =10 per cent./+30 per cent.,
and prepared a programme which demonstrates that commercial operations could be achieved
within approximately 18 months of FID. AECOM has confirmed in its report the key technical and
commercial parameters as set out in Table 1 below. The SUP Technical Report should be read in its
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entirety for a full understanding of the assumptions, risks and methodologies used in arriving at the
estimates set out in Table 1 below.

Table 1: Summary of key technical and commercial parameters for the Conversion

Parameter Value

Capital cost for Conversion (including FEED) On market prevailing EPC contract basis
approximately £185 million subject to a
-10%/+30% estimate accuracy range

Construction period (including commissioning)  Approximately 18 months from FID

Maximum net power export 220MW (net output), consisting of 2 units of 110MW
each

Power Station efficiency (LHV) 33%

Operating life of Power Station 20 years

following Conversion

Assumed load factor 76%

Source: SUP Technical Report

Subject to procurement, the Directors and the Proposed Directors intend that SUP will contract the
Conversion works on an EPC basis. Such EPC contract would be expected to be on a fixed price,
date certain, turnkey basis reflecting the market standard for power plant conversions funded through
project finance, and including liquidated damages and an appropriate security package. The Directors
and the Proposed Directors intend that SUP will tender the EPC contract to appropriate contractors
following completion of FEED.

Power offtake

All electricity generated by SUP following Conversion will be sold under two long term PPAs which
together provide downside protection and minimum contracted cash flows whilst providing upside
linked to intra-day electricity prices in pounds sterling. The two PPAs are structured as follows:

(@ Fixed Price PPA for supply of up to 15MW of power via a direct wire to the SUP Fuel Processing
Facility to be constructed adjacent to the Power Station and owned by Fuel SPV. The annual
energy offtake is expected to be between 35,000MWh and 118,260MWh, with the figure to be
fixed between the parties during FEED according to the energy requirements of the SUP Fuel
Processing Facility. The energy use is equivalent to a load factor of between 27 and 90 per cent.
for the 1MW capacity. The price is fixed at £130 per MWh (escalated annually based on CPl);
and

(b) Route-to-market PPA for sale of any other generation (not sold via a direct wire) to Marble
Power, a GFG Alliance company. SUP will sell output at a four per cent. discount to the intra-
day price, subject always to a floor price of £30.90 per MWh (escalated at 50 per cent. annual
CPlindexation) which is predicated on sales of 118,260MWh per year under the Fixed Price PPA
and which is subject to downwards adjustment in certain scenarios, including where the
generation from the Conversion is eligible for ROCs. The capacity relating to the Marble PPA is
assumed to be operated at a load factor of 75 per cent.

In addition, SUP has agreed a term sheet with Liberty Steel Newport providing SUP with the opportunity
to enter into a power purchase agreement for LSN’s future electricity needs following the installation of
a new electric arc furnace at the LSN Facility adjacent to the Power Station. The LSN PPA would be for
a term of approximately 20 years with the price payable for electricity being 120 per cent. of the
prevailing wholesale electricity price. Were the LSN PPA to be entered into, the volume of power to be
sold to Marble pursuant to the Marble PPA would be reduced accordingly.
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Fuel supply

The primary fuel following Conversion is planned to be a waste derived energy pellet produced using a
technology developed by N+P. SIMEC Fuels, a GFG Alliance company, has formed a joint venture
company with N+P (through N&P UK Holding 2 Ltd) to produce the energy pellets for the Power Station
after Conversion. Fuel SPV will construct three Fuel Processing Facilities in the UK. One facility will be
constructed adjacent to the Power Station on land outside the Power Station boundary, with the others
expected to be located in the north west of England and London, subject to finalisation of the Fuel Joint
Venture’s waste and logistics assessments. N+P has an existing facility for a similar pelletised fuel product,
known as Subcoal®, in the Netherlands and is constructing and commissioning a second plant in
Teesside in the UK. These existing facilities will have a combined maximum annual output of 250,000
tonnes of pellets.

Following Conversion, Fuel SPV, the joint venture company, will provide a dedicated supply of energy
pellets to the Power Station pursuant to the 20 year Fuel Supply Agreement. The parties’ obligations
under the Fuel Supply Agreement will be conditional on certain conditions precedent being satisfied,
including SUP achieving financial close on the Conversion.

Under the Fuel Supply Agreement, Fuel SPV will supply energy pellets to SUP based on SUP’s
forecast demand for fuel which is 875,000 tonnes per annum. SUP will pay £4 per tonne for the
energy pellets, such price being subject to adjustment where the calorific value or ash content of the
energy pellets is above/below certain thresholds and indexed in accordance with the CPI. The energy
pellets will be required to meet the fuel specification under the agreement and a failure to do so will
entitte SUP to either reject such energy pellets or accept them with an entitlement to claim
compensation for the energy pellets being out of specification.

Fuel SPV is required to provide a parent company guarantee pursuant to the Fuel Supply Agreement
in the form of a joint and several guarantee provided by SIMEC Group Limited and N&P Beheer B.V.
(with N&P Beheer B.V.’s liability under the parent company guarantee limited to the lesser of
£20 million and 50 per cent. of the losses).

SUP and Fuel SPV will seek to agree the terms of a loan provided by SUP (or an SUP group
undertaking) to Fuel SPV for the purposes of funding part of the construction costs of the Fuel
Processing Facilities. It is proposed that such loan will be to the value of £20 million, subordinated to
Fuel SPV’s senior lenders but ranking senior to any equity distributions, shareholder loans or other
subordinated loans. If SUP and Fuel SPV are unable to agree the terms of such loan, SUP shall be
required to provide a letter of credit to the value of £25 million at financial close of the Conversion as
security for the performance of its obligations under the Fuel Supply Agreement.

Operation and maintenance

Consistent with a robust contractual structure suitable for raising limited recourse project financing, it
is intended that the operation and maintenance of the Power Station following Conversion will be
undertaken by a separate company wholly-owned by Atlantis.

The operation and maintenance will be undertaken on an arm’s length basis consistent with standard
industry practice and is expected to include, amongst other things, performance guarantees and
associated liquidated damage remedies.

Financing
Senior debt financing
The Conversion is intended to benefit from a robust contractual suite and structure, including the

Fixed Price PPA, Marble PPA and FSA as well as an EPC contract that will be put in place with a
reputable contractor.

It is anticipated by the Directors and Proposed Directors that approximately half of the Conversion
cost will be met through debt funding. Initial discussions have been held with two lending banks in
relation to senior debt financing for the Conversion. Both banks have provided confirmation that
based on certain assumptions and terms representative of equivalent industry sectors, it should be
possible to raise senior debt for the Conversion.
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Third party debt financing for the Conversion will not be sought until after successful completion of
the FEED studies and procurement of the necessary consents and permits. Based on the SUP
Technical Report, FEED is expected to be completed by the end of Q1 2019, with the consents and
permits expected to be in place by mid 2019.

Equity financing
It is anticipated that the substantial balance of the financing required for the Conversion will be

provided from equity, which may be both private and public and will not be raised until completion of
the FEED studies and grant of the necessary consents and permits.

Grant funding

The Company will also seek grant funding from the Welsh government in light of opportunities for jobs
and regeneration in the area or from European sources.

A more detailed discussion of the Power Station and the Conversion, including the proposals in relation to
design and engineering, power offtake, fuel supply, operation and maintenance, financing, regulatory
matters (including government funding support) and the Power Station’s grid connection is set out in Part
[l of this document.

5. Net Present Value of the Power Station

Based on the technical and commercial parameters outlined in Part Il of this document and as further
detailed in the SUP Technical Report contained in Part VI of this document and using AECOM’s current
estimate of the construction cost of approximately £185 million, the net present value (“NPV”) of the Power
Station has been calculated to be £123 million’. The NPV has been calculated using a levered equity
discount rate of 13 per cent. which is considered by the Directors and the Proposed Directors to be
appropriate for the Power Station given its long term contractual structure ensuring visibility on minimum
contracted cash flows plus additional potential cash flows subject to future GB power prices.

Long term GB power price forecasts used in calculating the NPV reflect the views of the Directors and
Proposed Directors and are consistent with current forecasts provided by a leading market consultant.
Power prices used to calculate the NPV of £123 million increase in real terms from approximately £41/MWh
in 2020 to £59/MWh in 2040. Table 2 below sets out the impact on the NPV of changes in the power price
relative to the power curve prepared by the market consultant (the “Power Curve”).

Table 2
£m Power Curve —=10% Power Curve 5%  Power Curve Power Curve +5%  Power Curve +10%
NPV (at 13%) 85 104 123 142 161

The fuel cost under the FSA of £4/tonne (real, 2017) and carbon cost forecasts have also been used in
calculating the NPV. Carbon costs used to calculate the NPV of £123 million reflect the views of the
Directors and Proposed Directors and are consistent with current forecasts provided by the market
consultant.

1 The NPV and illustrative nominal margin per MWh provided in this paragraph 5 of this Part | of this document are produced for
illustrative purposes only and neither should be interpreted as a profit forecast, estimate or projection for the Company, SUP or for
the Power Station. The numbers provided are estimates only of the net present value and illustrative nominal margin per MWh of
the Power Station based on certain assumptions, including that Conversion takes place, and including assumptions about the
contracted cash flows of SUP, future GB power prices, future carbon costs and rates of inflation. The NPV has also been calculated
using a discount rate chosen by the Directors and the Proposed Directors. Potential investors should not place reliance on this
NPV and should decide for themselves whether or not the NPV is reasonable based on the assumptions and discount rate chosen.
Potential investors should also not place reliance on the illustrative nominal margin per MWh and should decide for themselves
whether or not the illustrative nominal margin per MWh is reasonable based on the assumptions referred to. Investors should also
make an assessment of the risks relating to the Company, the Power Station and the Conversion, including the “risk factors” set
out in Part IV of this document.
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Table 3 below sets out the illustrative nominal margin per MWh for the first year of commercial operations
of the Power Station.

Table 3

£/MWh nominal, December year end? Year 1 of operations
15MW Fixed Price PPA power price® 141.8
205MW Marble PPA power price* 44.4
Weighted average power price 51.0
Fuel costs® (2.6)
Carbon costs® (5.6)
lllustrative margin per MWh 42.8

6. Background information on SIMEC and the GFG Alliance

The GFG Alliance is a London-headquartered international group of businesses, founded and owned by
the British Gupta family. It combines energy generation, metal manufacturing, engineering, natural
resources and financial services, working together to deliver a common business strategy. It has total
revenues of approximately $13 billion per annum, net assets of around $3.1 billion and approximately
12,000 employees across more than 30 countries. The GFG Alliance comprises: Liberty House — an
integrated industrial and metals business; SIMEC - a resources and infrastructure group; Wyelands — a
banking and financial services arm; JAHAMA Estates — a division that manages the GFG Alliance’s global
property holdings; and GFG Foundation, which focuses on the retention and creation of engineering and
industrial skills. Through its forward-looking GREENSTEEL strategy, the GFG Alliance promotes industrial
revival based on low-carbon and sustainable production methods, seeking to increase steel recycling and
use sources of sustainable energy to produce steel at a lower cost both financially and environmentally. Its
commercialisation of new technologies and the regeneration of manufacturing and engineering skills are
also cornerstones of the GFG Alliance’s plan to deliver a step change for manufacturing in key regions of
the world.

7. Opportunities to acquire other GFG Alliance assets

The Acquisition is intended to be the first of a number of acquisitions from the GFG Alliance, subject to the
right of first offer provisions described below.

SIMEC has, under the Relationship Agreement described at paragraph 8 of this Part | below, provided
Atlantis with investment rights via a right of first offer to a pipeline of renewable power assets owned and
to be owned by the GFG Alliance from time to time. It is intended that, subject to receiving Board approval,
including meeting appropriate shareholder return criteria, and approval of the board of the relevant GFG
Alliance Member, additional renewable power assets will be injected over time into Atlantis providing a
pathway to further growth and transforming Atlantis into a diversified renewable energy company of scale
owning a broad spectrum of renewable energy assets.

Each asset acquired from the GFG Alliance pursuant to the terms of the Relationship Agreement will be
subjected to a rigorous due diligence process, satisfaction of appropriate shareholder return criteria and
will be subject always to Board approval.

The GFG Alliance currently has a portfolio of development and operational renewable power generation
assets across a range of geographies and technologies. Table 4 below provides details of various projects
in the SIMEC Pipeline, totalling approximately 680MW of gross capacity.

2 Real numbers inflated using Her Majesty’s Treasury forecasts.

3 Fixed Price PPA price of £130MWh (real, 2017) plus inflation.

4 Market consultant’s view of power price in Year 1 of operations — post 4 per cent. discount to intraday power prices as set out in
the Marble PPA.

5 FSA fuel cost of £4/tonne (real, 2017) plus inflation.

6 Market consultant’s view of carbon price/cost in Year 1 of operations — assumes fuel will have a 50 per cent. biogenic content.
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Table 4: SIMEC Pipeline

Gross Ownership

Project Location Technology capacity stake  Status
Glenshero Scotland Onshore wind ¢ 160MW 100%  Development
Kinlochleven Scotland Hydro 20 - 27TMW 100%  Operational

(20MW) + up

to 7MW

development
Lochaber Scotland Hydro 9OMW 100%  Operational
Lochaber and Scotland Hydro 10MW 100%  Development
Kinlochleven
Green Highland Scotland Hydro 17MW 49-100%  Operational
operational portfolio
Green Highland Scotland Hydro 1T1MW 100%  Development/
development portfolio Construction
Bioliquid generation Various Bioliquid 97TMW 100%  Operational
— various sites
Middleback Australia Pumped 90OMW 100% Development

storage
Zen Whyalla Australia Solar 65MW 50%  Development
Zen Playford Australia Battery storage ¢ 120MW 50%  Development
Glenshero
Estimated
commercial
Location Technology Gross capacity Load factor operations date Status
Scotland Onshore c 160MW To be 2022-2023 Development
wind determined

The Glenshero onshore wind farm project is under development at Glenshero in the Scottish Highlands,
and is expected to have a total installed capacity in the region of 160MW, subject to on-going design
considerations and consultation with stakeholders. A planning application for the project is due to be
submitted in the second half of 2018. The commercial operating date, should consent be granted,
depends upon the duration of the planning determination period, but could be from early 2022.

Some of the steel required for the wind turbines may be sourced locally at Liberty’s Dalzell plant in
Motherwell and could possibly be fabricated at a planned nearby wind tower manufacturing plant.

Kinlochleven
Estimated
commercial
Location Technology Gross capacity Load factor operations date Status
Scotland Hydro 20MW >95% N/A Operational
(19.34MW net)
Scotland Hydro 4 — 7MW (net) To be To be Development

determined  determined

The Kinlochleven hydro plant is located in Scotland at the town of Kinlochleven, near Glencoe and Fort
William. It, and the associated Blackwater Reservoir, were constructed over a hundred years ago to power
the UK'’s first industrial scale aluminium smelter. The smelter closed in 2000 and the hydro plant has since
exported its output to the local grid.
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A major refurbishment was undertaken in 2000/2001 to replace the turbines and generation equipment,
and at this point the plant was accredited under the Renewables Obligation. As a condition of this
accreditation, the plant output is constrained to 20MW gross output, although the original design capacity
was higher than this and the works carried out in 2000/2001 retained the plant’s potential to revert to this
higher capacity, subject to some modifications. When the Renewables Obligation accreditation expires in
March 2027 it is anticipated that the net output capacity could be increased by between 4 and 7MW.
Development work is underway to prepare for bringing the additional generation capacity back into service.

Lochaber

Estimated

commercial
Location Technology Gross capacity Load factor operations date Status
Scotland Hydro 90MW design  78% (as proportion N/A Operational

rating, with of typical peak
80MW typical  output)
peak output

The Lochaber hydro plant is located in Scotland near the town of Fort William. It, and the associated Treig,
Laggan and Spey dam and tunnel systems were constructed nearly ninety years ago to power the adjacent
Lochaber aluminium smelter, which is now the UK’s last operating smelter.

The turbines and generating equipment were replaced with modern equipment between 2009 and 2011
as part of a major refurbishment of the hydro plant. The design rating of the plant is 9OMW but actual
output is fully dependent on water levels. In a typical year the plant achieves a peak net output of just under
80MW and an average output of 63MW. All of the power is consumed by the adjacent Liberty British
Aluminium smelter, a GFG Alliance company.

Lochaber and Kinlochleven

Estimated

commercial

operations
Location Technology Gross capacity Load factor date Status
Scotland Hydro 10MW To be By Q1 2021 Development

determined

The GFG Alliance is developing eight new small scale hydro schemes on land owned by the GFG Alliance
in Scotland, seven near Lochaber and one near Kinlochleven. The eight schemes, if all were consented
and constructed, would total in the region of 10MW, made up of an aggregate of 8.5MW near Lochaber
and a single 1.5MW scheme near Kinlochleven.

The seven schemes near Lochaber are intended to electrically connect into the existing Liberty British
Aluminium smelter site and be an important component of self-supply to increase the viability of the
forthcoming wheel factory to be built at the site. The project at Kinlochleven will export to the local grid via
the existing grid connection at the main Kinlochleven hydro plant. All the schemes are planned to enter the
feed in tariff scheme, meaning pre-accreditation is required by end Q1 2019, and construction must be
completed by end Q1 2021.

Green Highland

Estimated
commercial
operations
Location Technology Capacity Load factor date Status
Scotland Hydro 17MW Dependent on Since 2010 Operational
location
Scotland Hydro T1MW Dependent on 2018 onwards Development
location
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The Green Highland hydro portfolio was acquired by the GFG Alliance in 2018 and, excluding certain joint
venture interests, consists of fifteen operational projects with a combined capacity of 17MW, one project
in construction and two projects in development. The projects range in size from 500kW up to almost 6MW
for one of the development projects.

Bioliquid generation - Various sites

Estimated
commercial
operations
Location Technology  Gross capacity Load factor date Status
Various sites in Reciprocating 97MW in Dependent on N/A Operational
Scotland, England engines aggregate location
and Wales fuelled by
bioliquid

The bioliquid generation programme encompasses multiple generating stations that have a combined
capacity of 97MW at peak load. The generating stations are currently located at a mix of GFG Alliance and
third party sites. They are mobile generating units, meaning that they can be relocated in the future to other
GFG Alliance or third party sites as required.

All the generating stations were commissioned by 31 March 2017 and have registered applications with
Ofgem for accreditation under the Renewables Obligation or Renewables Obligation (Scotland) Scheme.
Upon accreditation, the stations are eligible to claim ROCs until March 2037.

The GFG Alliance believes that industrial and commercial users can be powered by renewable energy
whilst remaining cost effective. Private wire delivery from these biofuel generation units to GFG Alliance and
third party sites fulfils both these aspects.

Middleback

Estimated

commercial

operations
Location Technology  Gross capacity Load factor date Status
Whyalla, Pumped 90MW/390MWh To be confirmed 2022 Development

South Australia storage

Following the acquisition of the Arrium OneSteel business in Australia in Q3 2017 the GFG Alliance is
developing a pumped storage project near the Whyalla steel mill and mining complex in South Australia.

The project will use the existing Iron Duchess open mine pit in the Middleback range and create an upper
reservoir nearby. The project is envisaged to have a rated output of 9OMW and a storage capacity of
390MWh, giving over 4 hours of generation at peak output. The project will enter the feasibility stage shortly
and has gained grant funding support from the South Australian government and the Australian Renewable
Energy Agency. An operational timeframe of 2022 is targeted.

It is anticipated that once operational the project will contribute significantly to security of supply for the
South Australian and East Coast grid, and will facilitate further deployment of renewable energy in the area.

Zen Whyalla

Estimated

commercial

operations
Location Technology  Gross capacity Load factor date Status
Whyalla, Solar 65MW To be confirmed 2019 Development

South Australia
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Following the acquisition of a fifty per cent. stake in ZEN Energy (now SIMEC Zen Energy), in Q4 2017 the
GFG Alliance is supporting SIMEC ZEN Energy’s development of a 65MW ground mounted solar
photovoltaic project close to the Whyalla steel mill complex in South Australia.

Zen Playford

Estimated
commercial
operations
Location Technology  Capacity Load factor date Status
Port Augusta, Battery c 120MW/ N/A 2019 Development

South Australia Storage ¢ 140MWh

As well as SIMEC ZEN Energy’s Whyalla solar project, the GFG Alliance is supporting development of a
battery storage project close to the town of Port Augusta in South Australia, with rated output of
approximately 1720MW and storage capacity of approximately 140MWh. The design is not yet finalised.

Once operational, SIMEC ZEN Energy’s solar and battery storage projects will contribute to SIMEC ZEN
Energy’s expansion of its retail customer portfolio in addition to the three year supply contract for the South
Australian government that was agreed in late Q4 2017.

8. Relationship with SIMEC and the GFG Alliance

Atlantis and SIMEC have entered into a Relationship Agreement which will become effective on Completion
to govern the relationship between the Atlantis Group and the SIMEC Group and the GFG Alliance
following Completion. Under the Relationship Agreement, SIMEC has undertaken to ensure that Atlantis
can act independently of the SIMEC Group and the GFG Alliance following Completion, including an
undertaking to the effect that transactions, agreements or arrangements entered into with the Atlantis
Group will be at arm’s length and on normal commercial terms and the majority of the Board will be
independent of the SIMEC Group and the GFG Alliance. The agreement contains provisions that prevent
SIMEC from voting on matters where it has a conflict of interest (or potential conflict of interest).

Pursuant to the agreement, SIMEC will be entitled to nominate two persons to be directors of Atlantis after
Compiletion for so long as SIMEC owns in excess of 20 per cent. of the Company’s issued ordinary share
capital, and to nominate one person for so long as SIMEC owns in excess of 12.5 per cent. of the
Company'’s issued share capital. The agreement also contains customary confidentiality obligations and a
standstill under which SIMEC agrees not to acquire 50 per cent. or more of the issued share capital of
Atlantis after Completion without the approval of the Board, such approval not to be unreasonably withheld
or delayed.

The Relationship Agreement also contains the right of first offer to the SIMEC Pipeline referred to at
paragraph 7 of this Part | above and to other renewable energy assets owned or acquired by the GFG
Alliance from time to time.

Further details of the Relationship Agreement, are set out at paragraph 7 of Part X| of this document.

SIMEC has also agreed pursuant to the Lock-In and Orderly Marketing Deed not (save in certain
circumstances), to dispose of any Ordinary Shares for a minimum period of six months from Completion,
and to adhere to a further six months orderly marketing undertaking thereafter. Further details of the
Lock-In and Orderly Marketing Deed are set out in paragraph 6 of Part Xl of this document.

Furthermore, pursuant to the SIMEC Lease, SUP has with effect from the date of completion under the
lease become the landlord to SIMEC Power, a member of the GFG Alliance with respect to certain land at
the Power Station site which is owned by SUP but which is not expected to be required by SUP for the
purpose of the proposed Power Station operations. In addition, it is intended that pursuant to the Road
Access Agreement to be entered into on or prior to Completion, certain members of the GFG Alliance will
with effect from Completion agree to certain arrangements in respect of procuring access rights over land
adjacent or near to SUP’s site for the benefit of the site. Further details of the SIMEC Lease and Road
Access Agreement are set out at paragraphs 15 and 16 respectively of Part Xl of this document.

25



SIMEC will be a related party under the AIM Rules for Companies. Pursuant to Rule 13 of the AIM Rules
for Companies, at the time of any material transaction between the Company and SIMEC (or any affiliate
of SIMEC or member of the GFG Alliance), the Board will be required to make an announcement to the
effect that the directors, having consulted with the Company’s nominated adviser, consider that the terms
of the transaction are fair and reasonable insofar as Shareholders are concerned. Furthermore, all
relationships between SIMEC, any affiliate of SIMEC, members of the GFG Alliance and the Company will
be conducted at arm’s length and on normal commercial terms.

9. Trading and prospects in relation to SUP

SUP suspended electricity generation in April 2017. The plant continues to employ approximately 50 staff
primarily to maintain the Power Station and assist in the on-going development work for the Conversion.
The sale of coal and scrap metal are the only on-going revenue streams, with SUP operating with a
skeleton cost base.

The Directors and Proposed Directors believe that once Conversion has taken place and the Power Station
is operational, it will generate long-term minimum contracted cash flows whilst also providing Atlantis
Shareholders with the ability to benefit from upside linked intra-day electricity prices in pounds sterling.

Through the period from September 2017 to 31 March 2018 SUP has continued its focus on finalising
plans to convert two of the sites existing turbine units to operate on waste derived energy pellets. This has
included continuing pre-FEED work, and engaging with National Resources Wales on the permitting
strategy for the plant, as well as preliminary discussions with the local planning authorities. Progress over
the period continues to be in line with SUP’s expectations and SUP intends to enter FEED for the project
this year. The total operational, maintenance and administrative expenses over the period were £2.747
million.

In order to continue to hold the plant in a state of readiness for the Conversion, it continues to be
maintained in accordance with industry standards, and all key staff continue to be retained by SUP. In
addition, SUP has continued to remove existing coal stocks that will no longer be required post
Conversion.

10. Background information on Atlantis

The Atlantis Group is a vertically integrated project developer and turbine supplier which has historically
focused on the tidal stream power industry, for which its turbines and equipment are designed. More
recently, the Group has sought to diversify its project portfolio whilst retaining a focus on sustainable
generation. The Group’s strategy is to build up origination and development opportunities to deliver value
growth, supported by stable revenues from operational projects.

The Group’s first operational project is the BMW first phase of the MeyGen Project in northern Scotland,
which is accredited to receive Renewables Obligation Certificates until 2036. In combination with the
wholesale power price, this results in revenues of approximately £300 per MWh of generation. This project
uses one 1.5MW turbine supplied by Atlantis, and three turbines of the same power output supplied by
Andritz Hydro Hammerfest. In addition to 392MW of build out potential at the MeyGen Project, the Group
has seabed options in the UK for a further 190MW of tidal stream capacity. The Group aims to significantly
reduce the cost of generation and allow tidal stream energy to compete successfully under the Contract
for Difference scheme which has replaced the Renewables Obligation Certificate scheme in the UK. Atlantis
is also in discussions to acquire a development opportunity in France, where the government offers both
capital and revenue support for small scale projects as a precursor to planned commercial scale leasing
rounds, whilst in Indonesia and South Korea the Group is pursuing opportunities to supply turbines and
project services to third party project owners.

11. Current trading and prospects in relation to Atlantis

Since its June 2017 interim financial statements, the Company has continued to generate electricity from
MeyGen Phase 1A, with MeyGen receiving almost £1.5 million in revenues (as of 31 March 2018) under its
power purchase agreement and exporting more than 6GWh of energy to the distribution network. MeyGen
Phase 1A is setting new records for the levels of generation from tidal streams, and at GBMW it represents
the largest such project ever installed.
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In September 2017, it was announced that a much larger commercial phase of the MeyGen Project had
been unsuccessful in its bid for a Contract for Difference in the UK government’s competitive auction
rounds, and the Company has commenced discussions with BEIS and the UK government to explore
different forms of revenue support to accelerate the buildout of the MeyGen Project, including restructuring
of the next CfD auction and introduction of tax incentive schemes to encourage private offtake
arrangements. In parallel, the Group has maintained a focus on diversity in terms of both technology and
location, pursuing opportunities for tidal stream projects and equipment sales throughout Asia, Australia
and elsewhere in Europe. Atlantis is also in discussions to acquire a development opportunity in France,
where the government offers both capital and revenue support for small scale projects as a precursor to
planned commercial scale leasing rounds. In the UK, the Company is in a period of exclusive negotiations
with the Duchy of Lancaster to agree an option for a 120 year lease on the riverbed of the Wyre estuary,
where it is intending to develop a tidal barrage and flood prevention project. The Directors and Proposed
Directors believe that the successful delivery of the tidal range project in the Wyre estuary could initiate a
new portfolio of tidal range opportunities which would supplement its tidal stream projects.

The Directors and Proposed Directors believe that there is significant value attached to the Company’s
projects under development or in planning, and the associated opportunities for sales of turbines,
equipment and development expertise. The Directors and Proposed Directors intend to continue to
develop this value both by expanding the portfolio, including through the Acquisition, and by furthering the
maturity of the existing opportunities. By implementing this strategy the Directors and Proposed Directors
intend to increase the proportion of operating projects in the Group’s portfolio, ensuring that development
stage schemes are complemented by cash generating assets to support sustainable growth.

12. Enlarged Group strategy

The strategy for Atlantis is to become a diversified renewable energy company of scale owning high quality
operational and development assets across the sustainable energy spectrum. The Directors and Proposed
Directors believe that this strategy is capable of delivering material value to Atlantis Shareholders through
the combination of operating assets with long-term contractually-secured cashflows and development
assets that hold the potential for value crystallisation as they are brought into operation. The wider platform
will provide access to a diversified range of assets as well as in-house operational and development skills
across a number of renewable generation technologies that will ensure that the Enlarged Group is not
reliant on one particular geography, renewable technology, regulatory regime or market dynamic. Given the
wider platform is expected to generate regular newsflow and value crystallisation events over the lifecycle
of these assets, the Directors and Proposed Directors believe that Atlantis’s public markets listing will
provide the most appropriate way for Shareholders to benefit from the realisation of value from this strategy.

Consistent with this strategy, the Acquisition provides an opportunity for Atlantis to enhance its existing
renewable portfolio with an asset of significant scale which, following Conversion, will provide long-term
contracted cash flows.

Atlantis is currently a leading project developer in the tidal power sector and this will continue to be an
important part of the Enlarged Group’s business in the future. Atlantis has an existing portfolio of tidal
stream and barrage projects including the flagship MeyGen Project and the Wyre Project as well as
international opportunities in Europe and Asia. The GFG Alliance has, through the SIMEC Pipeline, a
portfolio of development and operational renewable power generation assets across a range of
geographies and technologies currently amounting to 680MW of gross capacity. SIMEC also has an
existing interest in the tidal power sector through its shareholding in Tidal Lagoon plc which is developing
tidal lagoon opportunities in Wales and north-west England. The establishment of a long-term relationship
with the GFG Alliance and the right of first offer in relation to the SIMEC Pipeline and other renewable
energy assets of the GFG Alliance from time to time provides a route to further diversification and growth
of the Company’s renewable energy portfolio. It is the Board’s intention that the next asset to be acquired
by Atlantis is operational and able to provide immediate cash flow to the Enlarged Group.

13. Key strengths of the Enlarged Group
The Directors and Proposed Directors believe that the Enlarged Group will have a number key strengths:

® [eading tidal energy company: Atlantis is the owner of MeyGen, the world’s largest operational tidal
stream project.
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® Diverse renewable platform: completion of the Acquisition will diversify Atlantis’s portfolio to provide
exposure to the energy from waste sector.

® Route to further growth: the right of first offer set out in the Relationship Agreement on a portfolio of
renewable power generation assets currently owned or subsequently acquired by the GFG Alliance
will give Atlantis the opportunity to supplement its existing pipeline of opportunities to build a
diversified renewable energy company of scale.

® Future cash flow with upside: the Power Station, following Conversion, is expected to provide visibility
on future minimum cash flow generation with upside exposure to power prices.

® Synergies: the Enlarged Group is expected to have the ability to apply its renewable energy expertise
across a range of renewable technologies and geographies.

®  FExtensive international reach: the ability to access expertise and relationships of the GFG Alliance globally.

In-house expertise: strengthened Board with the addition of highly experienced directors, Mark
Elborne and Jay Hambro.

14. Use of proceeds of the Placing
The proceeds of the Placing will be used:

(i)  tofund the working capital of the Enlarged Group including the working capital requirements of SUP
pending Conversion;

(i) to discharge up to £3.87 million of debt;

(i) to finance the FEED study for the Conversion of the Power Station, which is expected to cost
approximately £5 million;

(iv) to contribute towards the Enlarged Group’s tidal projects and for tidal technology development; and

(v)  to contribute towards the payment of the fees in connection with the Proposals.

15. Principal terms of the Acquisition

Set out below is a summary of the terms of the Acquisition and related documents entered into with SIMEC
and GFG Alliance group companies. A summary of each of the Acquisition Documents entered into in
connection with the Acquisition is set out in Part XI of this document.

Pursuant to the terms of the Sale and Purchase Agreement, the Company has conditionally agreed to
acquire the entire issued share capital of SIMEC Uskmouth Power Limited from SIMEC, a member of the
GFG Alliance. The consideration for the Acquisition will be satisfied entirely in Ordinary Shares through the
issue of the Consideration Shares to SIMEC on Completion. Following the Acquisition, the Placing and the
issue of the SIMEC Loan Completion Shares, SIMEC will own approximately 49.99 per cent. of the
Enlarged Share Capital.

Completion of the Acquisition is conditional, amongst other things, on the satisfaction or waiver of a
number of conditions precedent, including:

()  the approval by the Atlantis Shareholders of the Acquisition;
(i) the approval by the Atlantis Independent Shareholders of the Whitewash Resolution;

@iy the Placing Agreement not being terminated or ceasing to become capable of becoming
unconditional (save for Admission); and

(iv)  Admission having taken place by 14 December 2018.

The Sale and Purchase Agreement contains certain termination rights for each party and each of the
Company and SIMEC have given certain warranties to each other and have agreed to provide certain tax
indemnities to each other pursuant to the terms of two Tax Deeds of Indemnity.

The Company and SIMEC have agreed that at Completion the amount of SUP’s working capital shall not
be negative and that SUP shall have no indebtedness other than in respect of the SIMEC Loan, which will
be convertible into Ordinary Shares at the Placing Price and will be secured in favour of SIMEC through a
debenture which will be entered into on Completion. The Sale and Purchase Agreement includes certain
adjustment mechanisms in respect of working capital and indebtedness.
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A summary of the principal terms of the Sale and Purchase Agreement, together with a summary of the
principal terms of the Tax Deeds of Indemnity, is set out at paragraph 1 of Part Xl of this document. Further
details of the SIMEC Loan Agreement, including a summary of the repayment terms and conversion rights,
is set out in paragraph 8 of Part Xl of this document and the SIMEC Debenture is summarised at
paragraph 9 of Part Xl of this document.

The SIMEC Loan after the determination of SUP’s working capital and indebtedness in accordance with
the terms of the Sale and Purchase Agreement is expected to be capped at approximately £12.99 million
(before applying any conversion of the loan through the issue of the SIMEC Loan Completion Shares as a
consequence of the Placing) and approximately £2.33 million (after applying any conversion of the loan
through the issue of the SIMEC Loan Completion Shares as a consequence of the Placing).

Under the Fuel Supply Agreement with SUP and Fuel SPV (a joint venture company incorporated by SIMEC
Fuels, a GFG Alliance company, and Dutch recycling group, N+P (through N&P UK Holding 2 Ltd)), Fuel
SPV will be obliged to supply all of the Power Station’s fuel demands after Conversion. The parties’
obligations under the Fuel Supply Agreement are conditional on certain conditions precedent being
satisfied, including SUP achieving financial close on the Conversion.

Fuel SPV proposes to construct the Fuel Processing Facilities where the waste derived energy pellets for
burning in the Power Station will be produced. One of these facilities is proposed to be constructed on a
site adjacent to the Power Station. In addition, SUP has entered into two power purchase agreements the
main obligations in respect of which are conditional on SUP achieving financial close on the Conversion.
The first PPA is with Marble Power, a GFG Alliance company, pursuant to which a majority of the Power
Station’s power generation will be sold, and the second PPA is with Fuel SPV pursuant to which the Power
Station will supply up to 15MW of electricity to the SUP Fuel Processing Facility.

A summary of the principal terms of the Fuel Supply Agreement, the Marble PPA and the Fixed Price PPA
is set out at paragraphs 2, 3 and 4 respectively of Part Xl of this document.

SUP and Liberty Steel Newport have entered into a letter with associated heads of terms pursuant to which
LSN and SUP have agreed in principle that SUP will be granted the opportunity to enter into a power
purchase agreement for LSN'’s future electricity needs following the proposed installation of a new electric
arc furnace at LSN’s steel fabrication facilities at Newport in South Wales. LSN is a member of the GFG
Alliance. Should this LSN PPA be entered into in due course, the power to be sold to Marble pursuant to
the Marble PPA would be reduced accordingly. A summary of the LSN Heads of Terms is set out at
paragraph 14 of Part Xl of this document.

In addition, SUP and SIMEC Power have agreed, following Completion, to enter into certain agreements in
relation to the Grid Assets so that the Power Station and the Biofuel Facility (which will be owned by SIMEC
Power 2 Limited, a GFG Alliance company), will both be able to connect to the transmission network via
the Grid Assets, which will be owned by SUP. A summary of the GridCo Shareholders’ Agreement Heads
of Terms is set out at paragraph 5 of Part Xl of this document.

Pursuant to the SIMEC Lease, SUP has granted SIMEC Power, a member of the GFG Alliance, with effect
from the date of completion under the lease, a 999 year lease at a rent of £100 per annum with respect to
certain land which is owned by SUP and which is not expected to be required by SUP for the purposes of
the proposed Power Station operations. In addition, it is intended that pursuant to the Road Access
Agreement to be entered into on or prior to Completion, certain members of the GFG Alliance will with
effect from Completion agree to certain arrangements in respect of procuring access rights over land
adjacent or near to SUP’s site for the benefit of the site.

Furthermore, the Company and SIMEC agreed that certain intellectual property rights owned by members of the
GFG Alliance and which may be required by SUP following Completion will be assigned or licensed to SUP (as
the case may be). This includes a right for the Enlarged Group to use the SIMEC name following Completion.

A summary of the principal terms of the SIMEC Lease, the Road Access Agreement and the SIMEC IP
Licence and Assignment Agreement is set out at paragraphs 15, 16 and 10 respectively of Part Xl of this
document.

In addition to the agreements referred to above, SIMEC also agreed to contribute towards the Company’s
costs in connection with the Proposals and entered into the Costs Sharing Agreement which is
summarised at paragraph 11 of Part Xl of this document.
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16. Details of the Placing

The Company is proposing to raise approximately £20 million before expenses by the issue of 57,142,857
new Ordinary Shares at 35 pence per Placing Share with certain Atlantis Shareholders and new investors.
The Placing Shares represent 45.37 per cent. of the existing issued share capital of the Company and
15.60 per cent. of the Enlarged Share Capital and will when issued rank pari passu with the Consideration
Shares and the Ordinary Shares.

Certain Atlantis Shareholders and new investors have conditionally agreed to subscribe for the Placing
Shares at the Placing Price. The issue of the Placing Shares is conditional, amongst other things, upon the
approval by Atlantis Shareholders of the Resolutions to be proposed at the General Meeting convened for
13 June 2018, upon the Acquisition Agreement becoming unconditional in all respects (save for Admission)
and not being terminated in accordance with its terms, and upon Admission becoming effective on
15 June 2018 (or such later date as the Company and the Joint Bookrunners may agree but not later than
29 June 2018).

The Company and the Joint Bookrunners have entered into the Placing Agreement pursuant to which the
Joint Bookrunners have agreed, subject to certain conditions, to use their reasonable endeavours to
procure subscribers for the Placing Shares at the Placing Price. The Placing Agreement contains provisions
entitling the Joint Bookrunners to terminate the Placing (and the arrangements associated with it), at any
time prior to Admission in certain circumstances. If this right is exercised, the Placing will lapse, any monies
received in respect of the Placing will be returned to the applicants without interest and Admission will not
occur. In addition, since the Acquisition Agreement is conditional upon the Placing Agreement becoming
unconditional and the Placing being completed, the Acquisition Agreement will also not become
unconditional and, accordingly, Completion of the Acquisition will not occur.

Further details of the Placing Agreement are set out at paragraph 10.1 of Part Xlll of this document.

In view of the fact that the Placing Shares are not being offered on a pro rata basis to existing Atlantis
Shareholders, the Placing is conditional, amongst other things, upon Atlantis Shareholders resolving to
disapply statutory pre-emption rights. Accordingly, the Placing is subject to the approval of Atlantis
Shareholders, which is being sought at the General Meeting to be held at 10.00 a.m. on 13 June 2018,
notice of which is set out at the end of this document.

17. Summary financial information on the Enlarged Group

Set out below is a summary of the audited consolidated results of Atlantis for the three years ended
31 December 2016 and the unaudited interim results of Atlantis for the six months ended 30 June 2017,
which have been extracted from such results, each of which has been incorporated by reference in Part
VIII of this document:

Six months
ended Yearended Yearended @ Yearended @ Year ended
30 June 31 December 31 December 31 December 31 December

2017 2016 2015 2014 2014

(unaudited) (audited) (audited) (audited) (audited)

£°000 £°000 £°000" £°000" S$’000

Revenue - 235 1,375 2,558 5,279
Other gains 3,130 2,824 13,288 547 1,129

Total expenses (5,804) (9,108) (11,972) (9,585) (19,779)

Operating profit/(loss) (2,674) (6,049) 2,691 (6,480) (13,371)

Finance costs (508) (1,004) (614) (1,374) (2,835)
Taxation - - - 5 11

Net profit/(loss) (3,219 (7,264) 2,028 (7,848) (16,195)
Total assets 113,950 115,354 91,670 71,077 146,668
Total liabilities 46,529 48,723 33,922 23,570 48,637
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(1) On 1 January 2016, the Group changed the presentational currency of its consolidated financial statements from Singapore
Dollars to UK Pounds Sterling. This change in presentation currency has been applied retrospectively in accordance with IAS 8
Accounting Policies, Changes in Accounting Estimates and Errors and the figures for the financial years ended 31 December
2014 and 31 December 2015 have been restated to Sterling by reference to the closing exchange rate on 31 December 2014
and 31 December 2015, respectively. The audited financial statements for the year ended 31 December 2014 were prepared
in Singapore Dollars (the functional currency of the Group at the time) and have been converted to UK Pounds Sterling using
the closing exchange rate on 31 December 2014 of £1 : S$ 2.0635.

Set out below is a summary of the audited results of SUP for the three years ended 31 March 2017, and
the unaudited interim results of SUP for the six months ended 30 September 2017, which have been
extracted from the short form report in Part VIl of this document:

Six months
ended Yearended Yearended @ Year ended
30 September 31 March 31 March 31 March

2017 2017 2016 2015

(unaudited) (audited) (audited) (audited)

£°000 £°000 £°000 £°000

Revenue 2,492 72,376 48,639 -
Cost of sales (4,961) (68,847) (44,487) 431
Gross profit/(loss) (2,469) 3,529 4,152 431

Administrative expenses (3,900) (10,007) (5,341) (7,592)
Other operating income 79 141 193 0

Operating profit/(loss) (6,290) (6,337) (996) (7,161)

Finance costs (144) (231) (291) (222)
Taxation - 293 (292) 60

Net profit/(loss) (6,434) (6,275) (1,579) (7,323)
Total assets 80,262 89,288 89,832 83,156
Total liabilities 38,723 41,315 36,446 28,493

Revenue in the financial years ended 31 March 2016 and 2017 largely comprised of the sale of coal and
the sale of electricity generated and sold to the grid. The Power Station ceased energy generation in
April 2017. The sale of coal and scrap metal stocks are the only on-going revenue streams, with SUP
currently operating with a skeleton cost base.

18. Directors, Proposed Directors, senior managers and employees

The Board currently consists of seven directors. On Admission, it is proposed that Michael Lloyd, Duncan
Black and lan Cobban will resign, that Andrew Dagley will be appointed to the Board as Chief Financial
Officer and that Mark Elborne and Jay Hambro will be appointed to the Board as representatives of SIMEC.

The Directors of Atlantis and their current functions are as follows:

John Neill Non-Executive Chairman
Timothy Cornelius Chief Executive Officer
Duncan Black Non-Executive Director
Michael Lloyd Non-Executive Director
lan Macdonald Non-Executive Director
John Woodley Non-Executive Director
lan Cobban Non-Executive Director

Upon Admission, the directors of Atlantis and their functions will be as follows:

John Neill Non-Executive Chairman
Timothy Cornelius Chief Executive Officer
Andrew Dagley Chief Financial Officer
John Woodley Non-Executive Director
lan Macdonald Non-Executive Director
Mark Elborne Non-Executive Director and SIMEC nominee
Jay Hambro Non-Executive Director and SIMEC nominee
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Upon Admission, the Senior Managers of the Enlarged Group and their functions will be as follows:

Cameron Smith Director of Public Affairs and Business Development
Drew Blaxland Director of Turbine and Engineering Services
David Taaffe Director of Project Delivery

It is proposed that following Completion, the Company will appoint further senior managers to assist with
the management of the Conversion.

Profiles of the Directors, Proposed Directors and Senior Managers are set out below. Further information
on the Directors’ and Proposed Directors’ previous directorships and their terms of appointment are set
out in paragraphs 7 and 8 of Part XlII of this document.

Current Directors
John Mitchell Neill CBE, Non-Executive Chairman (aged 70)

John Neill became a Director and non-executive Chairman of the Company on 11 December 2013. John
joined the Unipart group of companies from General Motors in 1974 and set out to establish a more
independent and broad based role for what was then British Leyland’s Parts Division. In 1987, he led the
management buyout of the Company, of which he remains the Chairman and CEO. He has served as a
non-executive director of Rolls-Royce plc, a director of the Court of the Bank of England and a
non-executive director of the Royal Mail and Charter International plc.

Timothy James Cornelius, Chief Executive Officer (aged 41)

Tim Cornelius became chief executive officer of the Company in 2006 and joined the Board on
11 December 2013. Prior to joining the Company, Tim worked in the subsea, offshore construction and oil
and gas sectors with Submarine Escape and Rescue Service (Australia), Subsea Offshore, Halliburton
Subsea and Subsea 7. He remains a certified submersible engineer and subsea ROV pilot and has
experience in the power generation and shipping sectors. Tim has a BSc in Marine Biology from Flinders
University and an MBA from Bond University.

Duncan Stuart Black, Non-Executive Director (aged 47)

Duncan Black joined the Board on 11 December 2013. He has some twenty years of experience in the
power generation and infrastructure sectors in senior management, operational and development roles, as
an owner, fund manager, investment banker and engineer. Duncan was the Group’s CFO from 2012 to
2015, and prior to that had held positions as the CEO of an Asian infrastructure fund, CFO of CLP
Holdings’ Australian electricity and gas utility (now Energy Australia), and business development and
finance roles with CLP Holdings Ltd and InterGen, focused on power projects in Asia and Australia.
Duncan resigned from his position as CFO on 7 September 2015 and is now Co-Head, Infrastructure at
Eastspring Investments, the Asian asset management business of Prudential plc., but remains on the
Board as a non-executive Director.

Michael Robert Lloyd, Non-Executive Director (aged 67)

Mike Lloyd was appointed to the Board on 11 December 2013. He has more than forty years of experience
in engineering, manufacturing and supply chain roles in the electrical machinery and power sectors. His
senior leadership roles have included Group Manufacturing Director of Rolls-Royce plc, President of Rolls
Royce Gas Turbines Operations, Technical Director of GEC Large Machines, Managing Director of Alstom
Transport and Chairman of Magnomatics, a venture capital-backed technology company specialising in the
development of innovative magnetic transmission drives for applications including wind turbines and hyfbrid
vehicles. Mike is also a non-executive director of Ceres Power Holdings plc. He has a BSc in Electrical
Engineering, a PhD in Electrical Machines and is a Fellow of the Royal Academy of Engineering.

John Anthony Clifford Woodley, Non-Executive Director (aged 58)

John Woodley joined the Board on 22 September 2008. He was previously co-head of the power and
gas-related commodity business for Europe and Asia at Morgan Stanley. He founded the very successful
US electricity trading operations for Morgan Stanley in New York in 1994. After ten years with Morgan
Stanley in New York, John moved to London to help build the electricity and electricity-related energy
business outside the US. John is now based in Switzerland and acts as a senior adviser to Morgan Stanley.
John has a BSc Eng (Elec) from Wits University, Johannesburg, an MBA from Valdosta State University,
Georgia and an MS Finance from Georgia State University.
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lan Anthony Macdonald, Non-Executive Director (aged 62)

lan Macdonald was appointed to the Board on 11 December 2013. lan retired as President of Hong Leong
Finance Limited in December 2016 after almost 15 years in charge of Singapore’s largest finance company.
lan was formerly the National Manager of Business Finance at Australian Guarantee Corporation Limited,
a subsidiary of Australian financial giant, Westpac Banking Corporation. lan is also currently engaged in
advisory and non-executive roles in a number of unlisted entities.

lan George Cobban, Non-Executive Director (aged 53)

lan Cobban was appointed to the Board on 3 August 2015. He has over 30 years’ experience in the subsea
construction, operations and maintenance industry. He first joined Subsea Offshore Ltd, a subsidiary of Subsea
7 S.A, a company listed on the Oslo Bers and a leading global contractor in seabed-to-surface engineering,
construction and services to the offshore energy industry, as an offshore inspection coordinator in 1985.
Thereafter lan held various positions within the business, including General Manager with responsibility for Asia
Pacific and the Middle East; Vice President for Global Projects and Operations in Aberdeen; Vice President for
the Gulf of Mexico, covering the US, Mexico and Trinidad; and Vice President, Health, Safety, Security,
Environment and Quality at Subsea 7. lan is currently Chief Operating Officer of the Global Energy Group.

Proposed Directors
The following individuals will join the Board on Completion:

Andrew Luke Dagley, Chief Financial Officer (aged 35)

Andrew Dagley joined the Company in early 2014 from IFM Investors, a global fund manager with around
A$100 billion under management, having previously worked with a range of superannuation infrastructure
investors, renewable energy project developers and Flinders Corporate Finance, a boutique investment
bank. Andrew has been the Chief Financial Officer of Atlantis since 3 August 2017 and has over 12 years
of experience in infrastructure investment with an emphasis on renewable energy, having worked on a
range of wind, solar, hydroelectric and biomass projects in Australia, Brazil, Chile, China, India and the UK.
He has a Bachelor of Commerce (Hons) Finance from the University of Melbourne.

Mark Edward Monckton Elborne, Non-Executive Director and SIMEC nominee (aged 60)

Mark Elborne was President and Chief Executive Officer at GE UK and Ireland, General Electric Company,
from 2009 until his recent retirement in 2018. GE is one of the largest industrial manufacturers globally and
in the UK has over 18,000 employees in over 50 industrial sites. Mark’s key focus was leading GE’s UK
and Ireland based businesses in the energy, aviation, oil and gas and healthcare sectors, working closely
with customers and governments. Mark joined GE in 2004 as Executive Vice President and General
Counsel of GE Insurance Solutions. From 2006 to 2009 he was General Counsel and Head of Regulatory
in EMEA. Prior to GE, Mark was a partner at CMS Cameron McKenna (now CMS Cameron McKenna
Nabarro Olswang LLP) from 1988 to 2004. He qualified as a solicitor in 1983 after gaining a degree in
History and Politics from Exeter University, and was admitted to the Missouri Bar in 2004.

Jay Hambro, Non-Executive Director and SIMEC nominee (aged 43)

Jay Hambro is currently Chief Investment Officer of the GFG Alliance and Chief Executive Officer of Mining
and Energy at SIMEC. Jay leads the GFG Alliance’s global investment and development programme and
sits on the Strategy Board. Jay’s day-to-day role at SIMEC is focused on its worldwide development in
clean power generation and a global portfolio of mining operations. After graduating in business
management, Jay began his career in resource finance with NM Rothschild & Sons, before moving to the
investment bank of HSBC, advising multinational mining groups. He then joined what is now the
Petropaviovsk plc group in a business development role and later as Chief Investment Officer before
spearheading the development of their industrial commodity divisions as Aricom plc and more recently at
IRC Limited. He led IRC as Executive Chairman to the successful development, construction and operation
of a number of greenfield mining operations in the Russian Far East delivering industrial commodity
products across the border to China. In 2016 he relinquished his executive responsibilities to assume the
position at the GFG Alliance. Jay has held a number of other Board positions and remains a Non-Executive
Director of Cellmark AB, the Swedish headquartered pulp, paper, packaging and recycling business. He is
a Fellow of the Institute of Material, Mining and Metallurgy and a Liveryman of the Worshipful Company of
Goldsmiths.
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Senior Managers
Cameron Smith, Director of Public Affairs and Business Development

Cameron Smith joined the Company in January 2016 following the successful conclusion of a five year
business plan for Mainstream Renewable Power Limited’s London based offshore business which
culminated with the sale of the business to DONG Energy. Cameron was at Mainstream for eight years and
was the Chief Operating Officer of the integrated offshore development, delivery and joint venture business
for over three years. He was on the board of the SMartWind group of companies and managed the project
development of over 6GW of offshore wind projects.

Drew Blaxland, Director of Turbine and Engineering Services

Drew Blaxland joined the Company in 2007, bringing his experience in the fields of engineering
management and design, asset management, business administration and financial modelling. Drew has
spent a considerable portion of his professional career in the Balkans where he headed up the civilian
United Nations engineering support to peace-keeping forces in Bosnia. Drew has an honours degree in
Civil Engineering and an MBA from Bond University awarded with High Distinction.

David Taaffe, Director of Project Delivery

David Taaffe joined the Company in 2011. David has since played a lead role in the Group’s MeyGen
Project from early concept design and development through to financial close, and construction works into
operations and maintenance. David is a chartered electrical engineer and has over 15 years of international
experience in engineering, project management, design and construction of large scale energy
infrastructure and renewable energy projects.

Employees

The Directors and Proposed Directors consider that the capacity to recruit, retain, develop and integrate
staff into the Enlarged Group is fundamental to executing the Enlarged Group’s strategy. As at the date of
this document, excluding the Directors and the Proposed Directors, the Atlantis Group has 39 full time
employees and SUP has approximately 50 employees. It is anticipated that the Enlarged Group will need
to recruit further employees to assist in the Conversion phase of the project.

19. Singapore Takeover Code

As the Company is incorporated in Singapore it is not subject to the City Code and accordingly
Shareholders are not afforded any protections under the City Code. However, Shareholders have the
benefit of the protections afforded by the Singapore Code. The Singapore Code is broadly similar to the
City Code. A summary of certain provisions of the Singapore Code is set out in section A of Part X of this
document. The Singapore Code is relevant to the Proposals as described below.

The issue of the Consideration Shares and the SIMEC Loan Completion Shares to SIMEC gives rise to
certain considerations under the Singapore Code. Brief details of the SIC and the Singapore Code and the
protections they afford to Atlantis Shareholders are described below.

The Singapore Code is issued by the Monetary Authority of Singapore pursuant to the Singapore Securities
and Futures Act (Cap. 289) and administered by the SIC. The Singapore Code applies to both takeovers
and merger transactions of, amongst other things, public companies in Singapore with a primary listing
overseas. Atlantis is such a company and therefore Atlantis Shareholders are entitled to the protection
afforded by the Singapore Code.

Under Rule 14.1 of the Singapore Code, except with the SIC’s consent, where (a) any person acquires,
whether by a series of transactions over a period of time or not, shares which (taken together with shares
held or acquired by persons acting in concert with him) carry 30 per cent. or more of the voting rights of a
company; or (b) any person who, together with persons acting in concert with him, holds between
30 per cent. and 50 per cent. of the voting rights and such person, or any person acting in concert with
him, acquires in any period of six months additional shares carrying more than 1 per cent. of the voting
rights, such person must extend offers immediately to the holders of any class of share capital of the
company which carries votes and in which such person, or persons acting in concert with him, hold shares
(a “general offer”). In addition to such person, each of the principal members of the group of persons
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acting in concert with him may, according to the circumstances of the case, have the obligation to extend
an offer. An offer made under Rule 14 must be in cash or accompanied by a cash alternative at not less
than the highest price paid by the offeror, or any person acting in concert with it for voting rights of the
offeree company during the offer period and within six months prior to its commencement.

For the purposes of the Singapore Code, persons acting in concert comprise individuals or companies who,
pursuant to an agreement or understanding (whether formal or informal), co-operate, through the acquisition
by any of them of shares in a company, to obtain or consolidate effective control of that company.

Immediately after Admission SIMEC will be interested in 183,099,472 Ordinary Shares representing
approximately 49.99 per cent. of the Enlarged Share Capital as a consequence of the issue to it of the
Consideration Shares and the SIMEC Loan Completion Shares. Following Admission, SIMEC will also own
the SIMEC Loan. A summary of the SIMEC Loan Agreement is set out at paragraph 8 of Part Xl of this
document. If the SIMEC Loan were to be converted into Ordinary Shares immediately following Admission,
SIMEC would receive a further 6,660,845 Ordinary Shares (in addition to the SIMEC Loan Completion
Shares), which would increase SIMEC's shareholding in the Company to 50.89 per cent. of the Company’s
issued ordinary share capital. However, SIMEC may not increase its shareholding to 50 per cent. or more,
without the approval of the Board (such approval not to be unreasonably withheld or delayed). There are
no persons deemed to be acting in concert with SIMEC who hold any interest in the Ordinary Shares.

On 14 March 2018, the SIC agreed, subject to the Whitewash Waiver Conditions set out in section B of
Part X of this document, to waive the obligation for SIMEC to make a general offer for the Company under
Rule 14 of the Singapore Code that would otherwise arise on SIMEC as a result of the simultaneous issue
to SIMEC of the Consideration Shares and the SIMEC Loan Completion Shares, subject to the approval
on a poll by Independent Atlantis Shareholders. Accordingly, the Whitewash Resolution is being proposed
at the General Meeting, and will be taken on a poll of Independent Atlantis Shareholders. SIMEC, parties
acting in concert with them and parties not independent of them will abstain from voting on the
Whitewash Resolution.

The Company is required to appoint an independent financial adviser to advise the Independent Directors
on the Whitewash Resolution. Accordingly EY has provided formal advice to the Independent Directors,
and a copy of the EY Whitewash Advice Letter is set out in section C of Part X of this document. EY has
confirmed that it is independent of SIMEC.

If Shareholders vote in favour of the Whitewash Resolution, they will waive their rights to a general offer
from SIMEC at the highest price paid by SIMEC (and any party deemed to be acting in concert with it) in
the six months preceding the commencement of the offer.

Shareholders should note that, if the Whitewash Resolution is passed at Admission, SIMEC (and
its concert parties) will be interested in Ordinary Shares carrying more than 49 per cent. of the
voting rights of the Company and would be able to acquire further Ordinary Shares without
incurring an obligation to make a general offer to Shareholders of the Company under Rule 14
of the Singapore Code. However, pursuant to the Relationship Agreement, SIMEC has agreed with the
Company not to increase its shareholding in the Company to 50 per cent. or more (save in certain
circumstances), without the prior approval of the Board, such approval not to be unreasonably withheld or
delayed. Further details of the Relationship Agreement are set out in paragraph 7 of Part XlI of this
document. Further information on the Singapore Code is set out in section A of Part X of this document
and further information on SIMEC is set out in paragraph 6 of this Part | above and in paragraph 3 of Part X
of this document.

20. Summary of options and option schemes
The Company has adopted the following incentive plans for its management and employees:

® along term incentive plan (the Atlantis Resources 2013 Long Term Incentive Plan), which permits the
grant of share based awards; and

® adiscretionary share option plan (the Atlantis Resources 2016 Company Share Option Plan).

As at the date of this document, the following share options/awards have been granted under the LTIP and
the CSOP:
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Atlantis Resources 2013 Long Term Incentive Plan

Director/Employees Total number of Ordinary Shares under option
Tim Cornelius 1,000,000
Duncan Black 851,064
John Neill 1,068,830
Michael Lloyd 106,383
lan Macdonald 265,958
Employees below Board level 2,700,681

Total 5,987,916

In addition to these options, it is proposed that as soon as practicable following Admission:

(i) a further 300,000 options will be granted to Tim Cornelius and a further 150,000 options will be
granted to Andrew Dagley at the Placing Price; and

(i) afurther 150,000 options will be granted to an employee at the Placing Price and a further 100,300
options will be granted to certain employees at an exercise price of 50p a share.

Further details of these options, including the exercise price and vesting period, are set out at paragraph 9
of Part XllI of this document.

Atlantis Resources 2016 Company Share Option Plan

Director/Employees Total number of Ordinary Shares under option
Directors -
Employees below Board level 371,410

Total 371,410

In addition to these options, it is proposed that as soon as practicable following Admission CSOP options
over £7,500 worth of shares of the Company will be granted to an employee at an exercise price
determined in accordance with the CSOP rules.

In aggregate, the options/awards outstanding under the LTIP and the CSOP (including the options/awards
that will be granted as soon as practicable following Admission under the LTIP), represent 5.5 per cent. of
the Company’s issued ordinary share capital as at the date of this document, and will represent 1.9 per cent.
of the Enlarged Share Capital.

Further details of the LTIP and the CSOP are set out in paragraph 9 of Part Xlll of this document.

21. Corporate governance and share dealing code

The Directors and the Proposed Directors acknowledge the importance of high standards of corporate
governance. The QCA Code, published by the Quoted Companies Alliance, sets out a minimum best
practice standard for small and mid-size quoted companies, particularly AIM companies.

The Company currently complies with the QCA Code to the extent that the Directors consider it
appropriate, and having regard to the Company’s size, board structure, stage of development and
resources, and the Directors and Proposed Directors propose that the Company should continue to do so
following Admission.

Upon Admission, the Board will consist of seven directors, five of whom will be non-executive directors.
Of these five directors, two (Mark Elborne and Jay Hambro), will be appointees of SIMEC.

John Neill and lan Macdonald are each regarded as independent directors by the Board notwithstanding

that they hold options over Ordinary Shares as set out in paragraph 9 of Part Xl of this document. In the
case of John NEeill, he has an option holding over Ordinary Shares (granted in February 2014 and due to
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lapse in February 2019) which carry an exercise price of 94 pence per Ordinary Share and therefore do not
currently carry any value. Notwithstanding his option holding, the Board considers that John has
demonstrated the utmost regard for his independence, appropriately challenging the Board during his
tenure as Chairman of Atlantis and maintaining high standards of corporate governance on the Board.
Furthermore, John has not served as a non-executive director for an undue length of time. In the case of
lan Macdonald, although he holds a small number of Ordinary Shares and options over Ordinary Shares,
all of the options have an exercise price of 94 pence per share, and therefore do not currently hold any
value. lan does not represent any Shareholder on the Board. He has also not served on the Board for an
undue length of time (approximately five years), and has a background in finance within regulated
industries. Accordingly, the Board believes that lan exercises independent judgment in all matters relating
to the Company.

The Board also considers that John Woodley exercises independent judgement in relation to the
Company’s affairs, but he cannot be regarded as independent as a result of his having been an appointee
of Morgan Stanley, who has historically been a substantial shareholder in the Company, and who will
following Admission be interested in 9.00 per cent. of the Enlarged Share Capital.

The Company currently departs from the QCA Code in a number of respects, and in particular:

()  Board evaluation: the Board currently runs a self-evaluation process on Board effectiveness.
Following Admission, it is intended that the Board will create a more formal process which will focus
more closely on objectives and targets for improving performance;

(i) Induction, training and succession planning: the Company employs a third party to advise the
Directors of their responsibilities in connection with becoming a director of an AIM company as well
as receiving advice from its nominated adviser and external lawyers. Following Admission, the Board
proposes to introduce a facility for directors to receive training on relevant new developments on a
more regular basis. The Company has not adopted a policy on succession planning in particular with
regard to the Company’s chief executive, Tim Cornelius. The chief executive is however required to
give six months’ notice under his contract of employment if he wishes to leave the Company. The
Board proposes, following Admission, to consider succession planning as part of its regular review of
Board effectiveness;

(i) Board diversity: the Company is committed to a culture of equal opportunities for all employees
regardless of gender. The Board will following Admission be diverse in terms of its range of culture,
nationality and international experience. It has been agreed with SIMEC pursuant to the Relationship
Agreement, that the number of directors should be restricted to no more than seven. Immediately
following Admission all seven will be male. If it is agreed to expand the Board following Admission (or
if when new replacement directors are sought in the future), the Board will, subject to identifying
appropriate candidates look to fill at least one of the vacancies with a female director;

(iv) Senior Independent Director: the Company does not have a director designated as a Senior
Independent Director. In light of the size of the Board, and the Company’s stage of development, the
Board does not consider it necessary to appoint a Senior Independent Director at this stage, but will
nevertheless keep this under review as part of the Board’s evaluation on Board effectiveness;

(vy Company Secretary: \Whilst the Company as a Singapore registered company employs Boardroom
Corporate Advisory Services Pte. Ltd as its company secretary, for the most part, Boardroom does
not generally perform the role as a sounding board for the Board on legal and regulatory issues. The
Company has historically relied on its external advisers (including Link Company Matters in the UK),
to perform this role, as well as other individuals within the Company in relation to certain specific
matters. It is intended that following Admission the Company will look to appoint a Group legal
counsel to fulfil this role.

(v Results of Shareholder voting: The Company has not historically announced the detailed results
of Shareholder voting to the market. It intends to do so following Admission.

The Board meets and, following Admission, will continue to meet at least four times a year to review, formulate
and approve the Company’s strategy, budget, corporate actions and major items of capital expenditure. The
Board has established an audit committee, a remuneration committee, a nomination committee, a disclosure
committee and a technology committee, with formally delegated duties and responsibilities and each with
written terms of reference. Each of these committees will meet as and when appropriate save in the case of
the remuneration and audit committees which will meet at least twice each year.
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(@ Remuneration Committee

The remuneration committee is currently comprised of John Neill, Michael Lioyd and John Woodley and is
chaired by John Neill. Following Admission and the changes to the Board which will take place on
Admission, the remuneration committee will be comprised of Mark Elborne, John Woodley and John Neill
and will be chaired by Mark Elborne. The remuneration committee reviews the performance of the
executive Directors and makes recommendations to the Board in respect of the Directors’ remuneration
and benefits packages, including share options and the terms of their appointment. The remuneration
committee also makes recommendations to the Board on proposals for the granting of share options and
other equity incentives pursuant to any employee share option scheme or equity incentive plans in
operation from time to time. In exercising this role, the Directors have regard to the recommendations put
forward in the QCA Code and, where appropriate, the QCA Remuneration Committee Guide and
associated guidance.

(b)  Audit Committee

The audit committee is currently comprised of John Woodley, Duncan Black and lan Macdonald and is
chaired by lan Macdonald. Following Admission and the changes to the Board which will take place on
Admission, the audit committee will be comprised of John Woodley, Mark Elborne and lan Macdonald and
will be chaired by lan Macdonald. The audit committee has the primary responsibility for monitoring the
quality of internal controls to ensure that the financial performance of the Company is properly measured
and reported on. The audit committee, amongst other things, determines and examines matters relating
to the financial affairs of the Company including the terms of engagement of the Company’s auditors and,
in consultation with the auditors, the scope of the audit. It receives and reviews reports from management
and the Company’s auditors relating to the half yearly and annual accounts and the accounting and the
internal control systems in use throughout the Company. The audit committee has unrestricted access to
the Company’s external auditors.

(c) Nomination Committee

The nomination committee is currently comprised of John Neill, Michael Lloyd and John Woodley and is
chaired by John Neill. Following Admission and the changes to the Board which will take place on
Admission, the nomination committee will be comprised of John Neill, Jay Hambro and Tim Cornelius and
will be chaired by John Neill. The nomination committee has responsibility for reviewing the structure, size
and composition (including the skills, knowledge and experience) of the Board and giving full consideration
to succession planning. The nomination committee also has responsibility for recommending new
appointments to the Board and to the other Board committees. It is responsible for identifying suitable
candidates for board membership and monitors the performance and suitability of the current Board on an
on-going basis.

(d) Disclosure Committee

The Disclosure Committee is currently comprised of Tim Cornelius and Andrew Dagley. Following
Admission and the changes to the Board which will take place on Admission, the Disclosure Committee
will be comprised of Tim Cornelius, Andrew Dagley and Jay Hambro and will be chaired by Tim Cornelius.
The role of the committee is on an ad hoc basis to determine, in accordance with the Company’s disclosure
policy, whether specified information is inside or price sensitive information which should be disclosed to
the market as well as to monitor the Group’s procedures for communicating with the market, review the
Company’s arrangements for the control of inside information, assess training needs regarding the control
of inside information, and various other specified matters.

(e) Technology Committee

The technology committee is currently comprised of John Woodley, lan Cobban and Michael Lloyd and is
chaired by Michael Lloyd. Following Admission and the changes to the Board which will take place on
Admission, the technology committee will be comprised of John Woodley, Mark Elborne and Tim Cornelius
and will be chaired by John Woodley. The technology committee monitors and reports on the status and
development of technology within the Group, including reviewing the effectiveness of the Group’s
engineering, ensuring that the development of the Group’s core technology is in accordance with the
Company'’s business objectives and monitoring the Group’s intellectual property. The committee reports to
the Board on these aspects of the Group’s business and makes such recommendations as it deems
appropriate.
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()  Share Dealing Code

The Company has adopted a share dealing code for the Directors and certain employees, which is
appropriate for a company whose shares are admitted to trading on AIM (including relating to the
restrictions on dealings during close periods in accordance with MAR and with Rule 21 of the AIM Rules
for Companies) and the Company takes all reasonable steps to ensure compliance with the share dealing
code by the Directors and any relevant employees.

22. Dividend policy

It is the intention of the Board to achieve capital growth for Shareholders. In the short term, the Board
therefore intends that any future profits in the Company be retained for reinvestment in the business and,
accordingly, the Board is unlikely to declare dividends in the foreseeable future. However, the Board will
consider the payment of dividends, subject to the availability of distributable reserves, when it considers it
is appropriate to do so.

23. Working capital

In the opinion of the Directors and the Proposed Directors, having made due and careful enquiry and taking
into account the proceeds of the Placing, the working capital available to the Enlarged Group will be
sufficient for its present requirements, that is for at least the next 12 months from the date of Admission.

24. Taxation

Information regarding taxation is set out in Part Xlll of this document. These details are, however, intended
only as a general guide to the current tax position under UK taxation law.

Shareholders who are in any doubt as to their tax position or who are subject to tax in
jurisdictions other than the UK are strongly advised to consult their own independent financial
adviser immediately.

25. Risk factors

Shareholders’ attention is drawn to the risk factors set out in Part IV of this document and to the section
entitled “Forward Looking Statements” on page 4 of this document. Shareholders and prospective
investors should, in addition to all other information set out in this document, carefully consider the risks
described in Part IV of this document before making a decision of whether to invest in the Company.

26. Admission and dealings

Application will be made to the London Stock Exchange for the Enlarged Share Capital to be admitted to
trading on AIM. It is expected that Admission will become effective and that dealings in the Enlarged Share
Capital will commence on 15 June 2018.

27. Shareholder notification and disclosure requirements

Shareholders are obliged to comply with the shareholding notification and disclosure requirements set out
in the Articles. A summary of the naotification requirements under the Articles is set out in paragraph 5 of
Part Xlll of this document.

28. General Meeting

Under Rule 14 of the AIM Rules for Companies, the Acquisition will constitute a reverse takeover of the
Company and is conditional upon the passing of Resolution 1 by the Atlantis Shareholders and Resolution
2 by the Independent Atlantis Shareholders on a poll vote at the General Meeting, in each case, as
described below.

The General Meeting, notice of which is set out at the end of this document, will convene at 10.00 a.m. on
13 June 2018 at the offices of Ashurst LLP, Broadwalk House, 5 Appold Street, London EC2A 2HA for the
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purpose of considering and, if thought fit, passing the following Resolutions, both of which need to be
passed to permit the Proposals to proceed:

(@  Special resolution to:
()  approve the Acquisition for the purposes of Rule 14 of the AIM Rules;

(i) authorise the Directors to allot the Consideration Shares, the Placing Shares and the Convertible
Loan Shares;

(i)  disapply statutory pre-emption rights in relation to the allotment of the Consideration Shares, the
Placing Shares and the Convertible Loan Shares; and

(iv) change the name of the Company to SIMEC Atlantis Energy Limited.

(b)  Ordinary resolution by the Independent Atlantis Shareholders to waive their rights to receive a general
offer from SIMEC and its concert parties, arising from SIMEC obtaining, through the Acquisition, an
interest in the Enlarged Share Capital of approximately 49.99 per cent. As explained at sections A and
B of Part X of this document, this resolution is required pursuant to the Singapore Code.

A poll vote of Shareholders will be taken on both Resolutions at the General Meeting. To be passed, the
first Resolution requires a majority of not less than 75 per cent. of voting rights of Shareholders voting in
person or by proxy to vote in favour, and the second Resolution requires a majority of not less than 50 per
cent. of voting rights of Independent Atlantis Shareholders voting in person or by proxy in favour of the
Resolution.

The Company will also make available a telephone facility so that Shareholders may dial in and listen to
proceedings at the General Meeting. Any person that dials in to the telephone facility will be deemed not
to be attending the General Meeting and therefore will not be able to ask questions at or participate in the
meeting via the facility. Shareholders will also not be able to vote at the General Meeting via the telephone
facility and nor will they be counted towards a quorum for the purposes of the meeting. Details of the
telephone facility are as follows: Telephone number: +44 (0)330 333 1003, Access code: 23886.

29. Action to be taken

Shareholders who hold their shares in certificated form will find enclosed with this document a Form of
Proxy. Whether or not they intend to be present at the General Meeting, such Shareholders are requested
to complete the Form of Proxy in accordance with the instructions printed on it and return it as soon as
possible and in any case so as to be received by PXS, Link Asset Services, 34 Beckenham Road,
Beckenham, Kent, BR3 4TU (by post or by hand) as soon as possible and, in any event, no later than
10.00 a.m. on 11 June 2018. The completion and return of a Form of Proxy will not prevent such
Shareholders from attending the General Meeting and voting in person if they wish to do so.

Holders of Depositary Interests will find enclosed with this document a Form of Direction which may be
used to instruct Link Market Services Trustees Limited, the Depositary, how to vote the number of Ordinary
Shares in the Company represented by their Depositary Interests. Holders of Depositary Interests are
requested to complete the Form of Direction in accordance with the instructions provided on it and return
it as soon as possible and in any case so as to be received by PXS, Link Asset Services, 34 Beckenham
Road, Beckenham, Kent, BR3 4TU (by post or by hand) no later than 10.00 a.m. on 8 June 2018.
Alternatively, Depositary Interest holders may instruct the Depositary how to vote by using the CREST
electronic voting service as explained in the notes to the Notice.

30. Additional information

The attention of investors is drawn to the information contained in Parts Il to XIV of this document, which
provides additional information on the Enlarged Group, and in particular Part IV which sets out certain risk
factors relating to the Enlarged Group.

31. Recommendation

The Board, which has received financial advice from Evercore, considers the Proposals to be in the best
interests of Shareholders as a whole. In providing financial advice to the Board, Evercore has taken into
account the commercial assessment of the Board.
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The Independent Directors who have been so advised by EY, consider the waiver of the obligations on
SIMEC and its concert parties to make a general offer under Rule 14 of the Singapore Code is fair and
reasonable and is not prejudicial to the interests of the Company and the Independent Atlantis
Shareholders.

Accordingly, the Board unanimously recommends Shareholders to vote in favour of the Resolutions, as the
Directors intend to do in respect of their own beneficial holdings of 2,809,333 Ordinary Shares,
representing approximately 2.23 per cent. of the Company’s existing issued ordinary share capital.

Yours faithfully

John Neill
Chairman
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PART I
FURTHER INFORMATION ON SUP AND THE POWER STATION

1. Background information on SUP and the Power Station

SUP owns a 393MW power station in Newport, South Wales consisting of three equally rated units. The
Power Station was originally built in 1959 by the Central Electricity Generating Board with a capacity of
363MW. Following privatisation in 1990, operations were transferred to National Power and subsequent
owners have included AES (1998 — 2003), Welsh Power (2004 — 2009) and SSE (2009 — 2015). Under the
ownership of AES, a substantial investment and modernisation programme was undertaken to meet
contemporary environmental emission and legislative standards, which was completed in 2001. As part of
the programme, the generating capacity of the Power Station was increased to 393MW.

The Power Station comprises three coal-fired units accredited under the Renewables Obligation to co-fire
with biomass. In April 2013, one of the three units (known as Unit 15) ceased generation, reducing
generation capacity to approximately 260MW. The remaining two units (known as Units 13 and 14) have
not generated any output since April 2017.

The Power Station is located at the confluence of the rivers Usk and Severn to the south of Newport, Gwent.
The entire site consists of approximately 180 acres of land, of which approximately 95 acres has been leased
by SUP to SIMEC Power pursuant to the SIMEC Lease. To the north of the site are steelworks which are
situated on land owned by Liberty Steel Property Newport Limited, a GFG Alliance company.

SUP’s site has an access point to the south east of the site. It is proposed that further access is obtained
through lands adjacent or near to SUP’s site. Specifically, it is intended that further access arrangements to the
north east of SUP’s site are entered into with certain members of the GFG Alliance for the purpose of providing
alternative access to the site. As such, under the Road Access Agreement to be entered into on or prior to
Completion it is intended that SIMEC Power will commit to procure works in respect of an access road, subject
to obtaining all requisite consents, over land adjacent or near to the site, some of which is owned by GFG
Alliance companies. It is intended that certain members of the GFG Alliance will be under obligations (subject
to certain conditions) to grant rights over this access road. The Road Access Agreement will also include a
mechanism for identifying the route of a potential further accessway to the site over land adjacent or near to
the site and for the acquisition of necessary land to facilitate that further accessway together with conditional
obligations in relation to the construction of the additional accessway and the grant of additional rights of
access over such accessway.

SUP’s site is also served by a heavy rail link from the network rail system for operational bulk coal fuel deliveries
which historically were imported to the Power Station by rail freight. In addition, the site has reserved a right to
use a jetty pursuant to the SIMEC Lease that affords it access for shipping traffic through its location on the
banks of the river Usk. A plan of the Power Station site identifying the land that has been retained by SUP and
that which is the subject of the SIMEC Lease is set out at Figure 1 below.
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Figure 1: Power Station site
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2. Background to and rationale for the Conversion

[t is not currently economically viable to operate the Power Station using coal as the primary fuel, and SUP
has been exploring other fuel types. As a result of these studies, SUP has concluded that, of the fuel types
reviewed, the most economically attractive option for future operation of the Power Station is to carry out
a conversion to use a fuel pellet derived from a mixture of waste biomass (such as the by-products of paper
production) and other waste types such as plastics. Recycling of these wastes is either technically or
economically unfeasible, but they can be used to produce a fuel pellet which, subject to FEED, is expected
to be suitable for combustion in the Power Station’s existing boilers once they have been refurbished as
part of the Conversion. This is a different approach for waste derived fuels, which have traditionally been
combusted in dedicated new build energy from waste facilities or co-fired with non-waste fuels in low
concentrations. Traditional energy from waste facilities typically use input waste with a lower calorific value
and operate at lower efficiencies. According to data from the Confederation of European Waste-to-Energy
Plants for the period from 2007 to 2010, the input fuel for European energy from waste facilities averages
10.3MJ/kg in comparison to the design value of 20MJ/kg for the energy pellets to be used at the Power
Station. For the same period, the average electrical output as a proportion of energy input for European
waste to energy plants generating electricity only is 21.6 per cent., as compared to the predicted efficiency
of 33 per cent. for the Power Station following Conversion.

The high calorific value and homogenous nature of the fuel pellet (which ensure it is suitable for combustion in
the Power Station) are achieved using sorting and processing technology developed and demonstrated by
N+P. N+P (through N&P UK Holding 2 Ltd) has formed the Fuel Joint Venture with SIMEC Fuels (a GFG Alliance
company) pursuant to which Fuel SPV (the joint venture company), will produce and supply fuel pellets to the
Power Station under the Fuel Supply Agreement. Fuel SPV will be responsible for sourcing and processing the
raw waste to produce the pellets, and will be liable to SUP for the put or pay compensation should it fail to
meset its delivery obligations. As Fuel SPV will receive gate fees from waste suppliers for the input feedstock, it
is able to provide the output fuel pellets to the Power Station at a low cost (four per cent. of traditional pure
biomass alternatives) in comparison to alternatives such as coal or various types of biomass. The energy pellet
will be made up of approximately 50 per cent. waste biomass giving net zero CO5 emissions from that part of
the pellet.

The Directors and Proposed Directors believe, subject to FEED, that the Conversion offers the opportunity
to operate the Power Station in an economically viable and sustainable way for a further twenty years, and
that the contemplated works will allow for compliance with the latest applicable emissions requirements
whilst permitting useful and efficient energy recovery from materials which could otherwise have been
directed to landfill.
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Proposals in connection with the Conversion
Design and engineering

SUP proposes to convert Units 13 and 14 to operate using a waste derived energy pellet instead of
pulverised coal. As part of the Conversion, the two units will be de-rated such that their maximum
gross power generation per unit is 121MW (242MW in total), resulting in target maximum net power
export per unit of 110MW (220MW in total).

The Conversion includes a programme of works to return the existing plant to service and to extend
its operating life for a further 20 years. As part of the works, the major systems will be overhauled,
existing combustion system deficiencies will be rectified, new low NO, burners will be installed, and
the flue gas cleaning system will be renovated and supplemented to address new emission limits
under the Industrial Emissions Directive. Other measures will be implemented to mitigate the corrosive
and ash slagging potential of the new fuel.

No significant re-engineering is planned under the return to service proposals and neither the boilers
nor the turbines will be replaced as part of the Conversion.

Figure 2 below illustrates the anticipated works split between the fuel conversion (coloured red) and
return to service components (coloured green,).

Remainder of plant {lurbine, generator
transiormer, cooling water circuits)
remain unchanged RTS costs

Conversion

Flue gas
treatment

In 2017, SUP engaged combustion specialists RJM to assess the technical feasibility and cost of the
conversion works necessary to accommodate the new waste derived fuel. SUP undertook a review
of the necessary return to service and life extension costs based on the Power Station’s operation
and maintenance history. Global engineering and infrastructure specialist AECOM has been engaged
by Atlantis to critically review the work undertaken by RJM and SUP in relation to the Conversion.
AECOM’s review included:

technical assessment of prior studies and engineering concepts for the Conversion;

® critical review of capital cost estimates (within -10 per cent./+30 per cent. range) for the Conversion;
® critical review of programme/scheduling of the Conversion;
® development of schedule of FEED stage activities necessary to progress technical/engineering

development for the Conversion; and

® development of a comprehensive project risk register for the Conversion, including a high level
review of risk mitigation costs.

Part VI of this document contains the SUP Technical Report on the Conversion prepared by AECOM. In
conclusion, AECOM’s view, subject to the successful conclusion of FEED, is that the Power Station can
be converted to generate electricity using the proposed waste derived energy pellets. AECOM has also
developed a capital cost plan for the necessary works to an accuracy of -10 per cent./+30 per cent., and
prepared a programme which demonstrates that commercial operations could be achieved within
approximately 18 months of FID. AECOM has confirmed in its report the key technical and commercial
parameters as set out in Table 5 below. The SUP Technical Report should be read in its entirety for a full
understanding of the assumptions, risks and methodologies used in arriving at the estimates set out in
Table 5 below.
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Table 5: Summary of key technical and commercial parameters for the Conversion

Parameter Value

Capital cost for Conversion On market prevailing EPC contract basis approximately

(including FEED) £185 million subject to a -10%/+30% estimate
accuracy range

Construction period (including Approximately 18 months from FID

commissioning)

Maximum net power export 220MW (net output), consisting of 2 units of
110MW each

Power Station efficiency (LHV) 33%

Operating life of Power Station 20 years

following Conversion

Assumed load factor 76%

Source: SUP Technical Report

Subject to procurement, SUP intends to contract the Conversion works on an EPC basis. Such EPC
contract would be expected to be on a fixed price, date certain, turnkey basis reflecting the market
standard for power plant conversions funded through project finance, and including liquidated
damages and an appropriate security package. SUP expects to tender the EPC contract to
appropriate contractors following completion of FEED.

The Directors and Proposed Directors anticipate that the proposed Conversion would have a
significant positive impact on the local economy. It is intended that Conversion will create long-term
and stable employment opportunities at the Power Station as well as generating business for local
companies involved in the supply chain. Since the Conversion will also result in a shift from the
previous use of coal to a waste derived energy pellet, waste streams which might otherwise have
been directed to landfill will be used to generate power.

Power offtake

All electricity generated by SUP following Conversion will be sold under two long term PPAs which
together provide downside protection and minimum contracted cash flows whilst providing upside
linked to intra-day electricity prices in pounds sterling. The two PPAs are structured as follows:

(@ Fixed Price PPA for supply of up to 15MW of power via a direct wire to the SUP Fuel Processing
Facility to be constructed adjacent to the Power Station and owned by Fuel SPV. The annual
energy offtake is expected to be between 35,000MWh and 118,260MWh, with the figure to be
fixed between the parties during FEED according to the energy requirements of the SUP Fuel
Processing Facility. The energy use is equivalent to a load factor of between 27 and 90 per cent.
for the 1MW capacity. The price is fixed at £130 per MWh (escalated annually based on CPl);
and

(b) Route-to-market PPA for sale of any other generation (not sold via a direct wire) to Marble
Power, a GFG Alliance company. SUP will sell output at a four per cent. discount to the intra-
day price, subject always to a floor price of £30.90 per MWh (escalated at 50 per cent. annual
CPlindexation) which is predicated on sales of 118,260MWh per year under the Fixed Price PPA
and which is subject to downwards adjustment in certain scenarios, including where the
generation from the Conversion is eligible for ROCs. The capacity relating to the Marble PPA is
assumed to be operated at a load factor of 75 per cent.

The Fixed Price PPA benefits from a parent company guarantee from SIMEC Group Limited and N&P
Beheer B.V. This guarantee is provided on a joint and several basis (with N&P Beheer B.V.’s liability
limited to the lesser of £20 million and 50 per cent. of the losses), and guarantees the performance
of Fuel SPV’s obligations and Fuel SPV's liabilities under both the Fixed Price PPA and the Fuel Supply
Agreement, with such liabilities subject to certain limitations. SIMEC Group Limited had gross revenue
and net assets of US$2,520,602,042 and US$341,787,712 respectively in its latest audited financial
statements and N&P Beheer B.V. had gross revenue and net assets of €8,485,398 and €12,537,603,
in its latest audited financial statements.
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SIMEC Group Limited will be party to the Marble PPA to guarantee the due and proper performance
of Marble Power’s obligations and Marble Power’s liabilities under such agreement.

In addition, SUP has agreed a term sheet with Liberty Steel Newport providing it with the opportunity
to enter into a power purchase agreement for LSN'’s future electricity needs following the proposed
installation of a new electric arc furnace at the Liberty Facility adjacent to the Power Station. The LSN
PPA would be for a term of approximately 20 years with the price payable for electricity being 120 per
cent. of the prevailing wholesale electricity price. Were the LSN PPA to be entered into, the power to
be sold to Marble pursuant to the Marble PPA would be reduced accordingly.

A summary of the terms of the Fixed Price PPA, Marble PPA and LSN Heads of Terms are set out at
paragraphs 2, 3, 4 and 14 respectively of Part Xl of this document.

Fuel supply

The primary fuel following Conversion is planned to be a waste derived energy pellet produced using a
technology developed by N+P. SIMEC Fuels, a GFG Alliance company, has formed a joint venture
company with N+P (through N&P UK Holding 2 Ltd) to produce the energy pellets for the Power Station
after Conversion. The Fuel SPV will construct three Fuel Processing Facilities in the UK. One facility will be
constructed adjacent to the Power Station on land outside the Power Station boundary, with the others
expected to be located in the north west of England and London, subject to finalisation of the Fuel Joint
Venture’s waste and logistics assessments. N+P has an existing facility for a similar pelletised fuel product,
known as Subcoal®, in the Netherlands and is constructing and commissioning a second plant in
Teesside in the UK. These existing facilities will have a combined maximum annual output of 250,000
tonnes of pellets.

Following Conversion, Fuel SPV, the joint venture company, will provide a dedicated supply of energy
pellets to the Power Station pursuant to the Fuel Supply Agreement. The Fuel Supply Agreement will
become effective on Completion, although the parties’ obligations under such agreement will be
conditional on certain conditions precedent being satisfied, including SUP achieving financial close on
the Conversion.

Under the Fuel Supply Agreement, Fuel SPV will supply energy pellets to SUP based on SUP’s
forecast demand for fuel, which is 875,000 tonnes per annum. SUP will pay £4 per tonne for the
energy pellets, such price being subject to adjustment where the calorific value or ash content of the
energy pellets is above/below certain thresholds and indexed in accordance with CPI. The energy
pellets will be required to meet the fuel specification under the agreement and a failure to do so will
entitte SUP to either reject such energy pellets or accept them with an entitement to claim
compensation for the energy pellets being out of specification. The obligations and liabilities of Fuel
SPV under the FSA are guaranteed by SIMEC Group Limited and N&P Beheer B.V,, in the form of a
joint and several parent company guarantee as described in paragraph 3.2 above. SUP and Fuel SPV
will seek to agree the terms of a loan provided by SUP (or an SUP group undertaking) to Fuel SPV
for the purposes of funding part of the construction costs of the Fuel Processing Facilities. It is
proposed that such loan will be to the value of £20 million, subordinated to Fuel SPV’s senior lenders
but ranking senior to any equity distributions, shareholder loans or other subordinated loans. If SUP
and Fuel SPV are unable to agree the terms of such loan, SUP shall be required to provide a letter of
credit to the value of £25 million at financial close of the Conversion as security for the performance
of its obligations under the Fuel Supply Agreement.

The pellets to be provided by Fuel SPV are a product derived from waste streams consisting of a
mixture of biogenic material and fossil fuel based waste such as plastics. The wastes are those which
cannot be economically or technically recycled and so would typically be sent to landfill unless used
to generate energy. At the Fuel Processing Facilities, these input waste streams will be sorted, dried,
ground and then pelletised to create a homogenous consistent fuel with a closely controlled
specification. As the main source of revenue for Fuel SPV is intended to be the gate fees for receiving
the input waste, it is able to provide the energy pellets to the Power Station at an equivalent cost of
£0.20 per GJ of net calorific value. The fuel cost per MJ is approximately four per. cent. of traditional
biomass alternatives.

The intention is that the waste derived energy pellets will be the sole fuel burned in the Power Station
but a secondary fuel stream (such as a torrefied wood pellet) could be co-fired with the energy pellets
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to provide an option to mitigate any fuel supply risk. This is not currently considered to be an
economically viable option owing to the higher price per MWh of traditional biomass pellets relative to
the waste derived energy pellet.

AECOM notes in the SUP Technical Report that no specific combustion testing or modelling of the
final specification waste derived energy pellet has been undertaken, but that this will be carried out
as part of the FEED process. In addition, AECOM notes that the waste derived energy pellets have
not been used as the sole fuel in a power station previously, but that they consider that the technical
solutions being proposed for the Conversion are translatable in full or in part from other similar but not
identical conversion or new build projects.

Based on an assumed load factor of 76 per cent., the average throughtput of energy pellets is
estimated to be approximately 800,000 to 900,000 tonnes per year. N+P has advised that each tonne
of input waste produces approximately 0.75 tonnes of pellets, giving a waste feedstock requirement
of approximately 1.2 million tonnes annually. It will be necessary for Fuel SPV to ensure that it
contracts sufficient waste streams which allow production of the energy pellet according to the
agreed fuel specification and supply volumes.

A November 2017 study by Tolvik Consulting for the Environmental Services Association regarding
the availability of municipal solid waste and similar types of waste from commercial and industrial
sources in the UK concluded that the total volume of such waste in 2016 was 27.1 million tonnes, of
which 12.2 million tonnes was sent to landfill and 3.6 million tonnes was exported as refuse derived
fuel. By 2030, the production of such waste is forecast to range from 17.3 million tonnes per year in
the most optimistic scenario (assuming a 30 per cent. reduction in growth rates for waste generation
and a 37 per cent. improvement in recycling rates) and up to 29.5 million tonnes per year if there is
no change in current trends. The non-landfill capacity for treating this waste is projected to be 16.6
million tonnes per year by 2030, with an additional 2.0 million tonnes of near term energy from waste
capacity expected and a further 2.5 million tonnes expected to be exported to the European waste
market. These projections conclude that in all but one of the five scenarios assessed there is
expected to be a capacity gap for treatment of this residual waste. Further location specific waste
studies are underway to allow Fuel SPV to optimise its waste contracting strategy to fulfil its fuel
supply obligations under the FSA.

Operation and maintenance

Consistent with a robust contractual structure suitable for raising limited recourse project financing, it
is intended that the operation and maintenance of the Power Station following Conversion will be
undertaken by a separate company wholly-owned by Atlantis.

The operation and maintenance will be undertaken on an arm’s length basis consistent with standard
industry practice and is expected to include, amongst other things, performance guarantees and
associated liquidated damage remedies.

Financing
Senior debt financing
The Conversion is intended to benefit from a robust contractual suite and structure, including the

Fixed Price PPA, Marble PPA and FSA as a well as an EPC contract that will be put in place with a
reputable contractor.

It is anticipated that approximately half of the Conversion cost will be met through debt funding. Initial
discussions have been held with two lending banks in relation to senior debt financing for the
Conversion. Both banks have provided confirmation that based on certain assumptions and terms
representative of equivalent industry sectors, it should be possible to raise senior debt for the
Conversion. The Board believes that the feedback received from the banks was positive and was also
consistent with financing assumptions used by Atlantis in analysing the Acquisition, including:

® average debt service coverage ratio of at least 1.35x;

® debt leverage of approximately 50-60 per cent. of construction cost plus interest during
construction; and

® margin of between 350 and 450 basis points.
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Third party debt financing for the Conversion will not be sought until after successful completion of
the FEED studies and procurement of the necessary consents and permits. The Company anticipates
that it will seek funding for the Conversion in Q2 of 2019 following completion of FEED and
procurement of the necessary permits. FEED is expected to be completed by the end of Q1 2019,
with the consents and permits expected to be in place by mid 2019.

Equity financing
It is anticipated that the substantial balance of the financing required for the Conversion will be

provided from equity, which may be both private and public and will not be raised until completion of
the FEED studies and grant of the necessary consents and permits.

Grant funding

The Company will also seek grant funding from the Welsh government in light of opportunities for jobs
and regeneration in the area or from European sources.

Regulatory
Permitting

SUP holds a number of environmental permits for the Power Station, including an environmental
permit and a greenhouse gas emissions permit.

Environmental permitting

Following Conversion, it is expected that the Power Station will be classed as a co-incineration plant
under the Industrial Emissions Directive. The change in fuel type will require a variation to the existing
environmental permit, and it is anticipated that the variation will include revised conditions to ensure
compliance with the most recent Best Available Technique conclusions, such that the converted
Power Station is fully compliant on the planned entry into commercial operations at the end of 2020.
It is expected that the variation to the environmental permit will be a substantial variation and will take
a number of months to obtain. This time frame may be subject to a number of rounds of public
consultation and/or challenge, which could lead to additional costs and delays.

In parallel, Fuel SPV intends to apply to have the energy pellets classified as an end-of-waste fuel,
rather than a waste material meaning that the Power Station would not be classified as a
co-incineration plant. There is no guarantee that the energy pellets will be classified as an end-of-
waste fuel, as there is currently no prescribed procedure for classification in Wales, and Natural
Resources Wales may not provide any formal approval. However it is anticipated that the variation
sought for the environmental permit would allow the Power Station to use the fuel whether or not end-
of-waste classification is recognised.

The SUP Technical Report summarises the emission limits specified in the BAT conclusions for large
combustion plants using solid fuels and for the co-incineration of waste and biomass.

Further details about the IED, its aims and compliance under the IED, further details about the BAT
conclusions and related matters and further details about environment permitting are set out in
paragraph 3.2 of Part V of this document. Shareholders should also refer to the risk factors set out
in Part IV of this document, including those relating to environmental permitting matters.

Greenhouse Gas Emissions Permit

The EU Emissions Trading Scheme is aimed at reducing greenhouse gas emissions from certain
energy intensive sectors by setting caps on emissions, and requiring installation operators to
surrender emission allowances in line with the amount of greenhouse gas emissions that have been
emitted from their installations. For each compliance year, an equivalent number of emissions
allowances to the emissions from qualifying installations will need to be purchased and surrendered
before the relevant deadline. The EU ETS is currently in its third phase, which will continue until 2020.
An emissions allowance authorises the emission of one tonne of carbon dioxide or an equivalent
amount for other greenhouse gases. Installation operators are also required to hold a permit, and
monitor and report on emissions, Rules on UK allowances have recently been introduced with effect
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from January 2018 to protect the EU ETS from the impact of Brexit. The EU ETS Directive is primarily
implemented in the UK through the Greenhouse Gas Emissions Trading Scheme Regulations.

The permit currently held by SUP authorises a combustion activity emitting carbon dioxide. It is
anticipated that the current greenhouse gas permit will need to be varied, or a new permit will need
to be obtained, and financial provision for the purchase of allowances will need to be made for the
operational phase of the Conversion.

Further information on environmental permitting in relation to the Power Station is set out in Part V of
this document.

During the construction, operation, and decommissioning of the Conversion, additional environmental
permits are likely to be required. The consent strategy is subject to further development of the
construction and engineering works as part of FEED.

Planning

Subject to further development of all the engineering and construction works during FEED, the
Conversion may include works which require express planning permission. There are a number of
sensitive environmental receptors within the vicinity of the Power Station and it is possible that the
relevant planning authority may require any likely significant environmental and amenity impacts
arising from the Conversion to be assessed and, if necessary, mitigated, which may require an
Environmental Impact Assessment.

Further information on planning matters in relation to the Power Station is set out in Part V of
this document.

ROCs and government funding support

The Power Station is accredited for the co-firing of biomass with fossil fuels, and SUP is exploring the
eligibility of the new energy pellet to be treated as a biomass component (attracting ROCs) and a fossil
derived solid recovered fuel component, made up of plastics from waste sources (not earning ROCs).
This approach would recognise that, notwithstanding the combination of the biomass and fossil
derived wastes into a single substance, the Power Station will still be co-firing biomass, albeit with
fossil fuel based waste materials rather than virgin fossil fuels.

Assuming biomass makes up approximately 50 per cent. of the energy content of the pellet, this
would result in 0.5 ROCs per MWh of output from the biomass part, or 0.25 ROCs per MWh of total
output for a 50 per cent. biomass pellet. Following a consultation response issued by BEIS in January
2018, the number of ROCs which can be generated by co-firing with biomass is to be capped at
125,000 ROCs for each ROC accredited unit. This allowance should be sufficient for ROCs to be
earned on the full planned output of the Power Station, subject to the eligibility of the new fuel type.

Grid connection arrangements

The Power Station is connected to the transmission network at the Uskmouth 132kV substation
which is owned and operated by National Grid via various on-site connection assets. The Grid Assets
are owned and operated by SUP. There is also a biofuel generating facility on the Power Station site,
which is owned and operated by SIMEC Power 2 Limited, a GFG Alliance company. The land on
which the biofuel generating facility stands is currently leased by SUP to SIMEC Power 2 Limited. The
area currently leased to SIMEC Power 2 Limited forms part of the land granted under the SIMEC
Lease and the SIMEC Lease is subject to the existing lease to SIMEC Power 2 Limited. The Biofuel
Facility also connects to the transmission network via the Grid Assets. The Power Station has been
granted transmission entry capacity of 230MW (of which 18MW is attributed to the Biofuel Facility.
SIMEC Power 2 Limited will following Completion continue to need access to and use of the Grid
Assets in order to export power from the Biofuel Facility to the transmission network.

To ensure that both the Power Station and the Biofuel Facility have access to the Transmission

Network which is not wholly dependent on the performance or solvency of the other party, it is
proposed that following Completion:
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(@) ab0/50, insolvency remote joint venture company will be established by SUP and SIMEC Power
to own the Grid Assets;

(b) GridCo will become a party to the Bilateral Connection Agreement with National Grid through
the novation of the existing Bilateral Connection Agreement (which will be subject to National
Grid’s consent);

(c) the Grid Assets and the land on which such assets are located will be transferred to GridCo via
a long lease from SUP;

(d) GridCo will grant to SUP and SIMEC Power the necessary rights to connect to the transmission
network to import and export power. Such rights will be subject to pre-agreed import and export
caps which will reflect the import and export requirements of both parties whilst complying with
the import and export capacity limitations under the Bilateral Connection Agreement; and

(e) pursuant to an operation and maintenance agreement, each party will be obliged to carry out
specific operational and maintenance obligations in respect of the Grid Assets and the Grid Land
and will have rights to carry out certain works should the other party fail to do so. The costs in
respect of the grid connection arrangements will be shared between SUP and SIMEC Power in
accordance with the ratio of energy exported to the transmission network over the period during
which such cost is incurred.

Keeping GridCo insolvency remote from SUP and SIMEC Power is a fundamental principle of the
proposed grid connection arrangements. This is to be achieved through the passing down of
GridCo’s obligations, both under the Bilateral Connection Agreement and at law (to the extent
possible), to SUP and SIMEC Power and a series of indemnities from SUP and SIMEC Power to
protect GridCo from and against any losses and liabilities which may otherwise arise under the grid
connection arrangements.

SUP and SIMEC Power have entered into the GridCo Shareholders’ Agreement Heads of Terms
(which sets out in principle what the parties rights and obligations will be under the GridCo
Shareholders’ Agreement, when entered into), a summary of which is set out at paragraph 5 of Part
Xl of this document. The full form documentation reflecting the GridCo Shareholders’ Agreement
Heads of Terms and other required documentation in relation to the Grid Land and operation and
maintenance of the Grid Assets and Grid Land will be negotiated and finalised after Completion during
the FEED phase.
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PART Il
FURTHER INFORMATION ON ATLANTIS’S EXISTING BUSINESS

1.  Group structure and history

Atlantis, the parent company of the Group, was incorporated in Singapore in 2005 having acquired the
intellectual property of an early stage tidal turbine technology developer based in Australia. From 2006, the
Company attracted the support of Morgan Stanley Renewables, which held almost 50 per cent. of the
business until Atlantis was launched on AIM in 2014. Investment from Morgan Stanley Renewables and the
Company’s other shareholders prior to its admission to AIM enabled the Company to develop and test
multiple tidal turbine models, culminating in the full scale testing of a 1MW prototype in 2010, and to acquire
the seabed option and environmental consents for the 398MW MeyGen Project in northern Scotland.

The Company’s admission to AIM in February 2014 allowed Atlantis to raise the funds to maintain a
majority shareholding in the MeyGen Project when the first phase of the project achieved financial close in
2014. The first four turbines, with a combined capacity of 6MW, are now installed and operational and have
exported over 6GWh to the grid for distribution to consumers.

As the world’s largest operational tidal stream project, the MeyGen Project is the flagship for the
Company'’s projects division, but also serves as the showcase for the equipment supply and the services
businesses. Together, these comprise the three key pillars of the Group’s business activities, and are
described in more detail below.

Whilst tidal stream projects and opportunities continue to make up the majority of the Group’s portfolio,
more recently it has extended into related energy sectors. Most notably, the Group has entered into heads
of terms to secure exclusive rights for a tidal barrage project in the Wyre estuary, and realisation of this
opportunity will draw upon its project development and delivery capabilities. The Directors and the
Proposed Directors believe that the current structure of the Group’s activities will enable it to successfully
accommodate ownership and management of new energy assets, whether in development, construction
or operation. Such new assets are expected to derive from continued origination and acquisition by the
Group, including pursuant to the Relationship Agreement with SIMEC following Admission.

Since the Company’s admission to AIM in 2014, the Group’s activities have been funded by a combination of
debt, grants, revenues from consulting, turbine and project sales, and from new equity issued by Atlantis. The
first phase of the MeyGen Project was funded through equity, grants and limited recourse debt, and Atlantis
intends to replicate a project finance approach for future projects. To this end, the group structure includes
special purpose project vehicles and holding companies which are predominantly held by Atlantis Projects Pte.
Ltd, a direct and wholly owned subsidiary of Atlantis. Three of the Group’s Scottish project vehicles (including
MeyGen) are held by Tidal Power Scotland Limited, in which Atlantis Projects Pte. Ltd holds a 92 per cent.
stake. 6 per cent. of Tidal Power Scotland Limited is owned by ScottishPower Renewables, which contributed
rights to the Islay and Duncansby projects in exchange for shares, and 2 per cent. is owned by DEME
Concessions NV, which purchased its shareholding from Atlantis in cash as part of a transaction in which the
DEME group was also awarded preferred supplier rights for certain offshore installation works.

The Group’s turbine and equipment sales are chiefly directed through two English subsidiaries — Atlantis
Operations (UK) Limited, which is the seller of a 1.5MW turbine to MeyGen, and Marine Current Turbines
Limited, which was acquired from Siemens in 2015 in an all share deal which resulted in Siemens acquiring
a 9.99 per cent. shareholding in Atlantis. In 2008, MCT installed its 1.2MW SeaGen system in Strangford
Lough in Northern Ireland. Although the site is now being decommissioned, the project achieved
approximately 10GWh of generation during its operating life and was the first marine renewable energy
project to be accredited by Ofgem as a commercial power station. Atlantis has now formed an integrated
turbine development and delivery team building on almost 30 years of combined research, development
and demonstration by Atlantis and MCT. This team is predominantly based in Bristol, whilst the project
development and delivery team is chiefly located in Edinburgh with the majority of the corporate services
division. The Group has a lease for a turbine assembly and maintenance facility at the Nigg Energy Park
on the Cromarty Firth in Scotland, and MeyGen has a lease for both the onshore land and seabed needed
for its operations in northern Scotland. The Group also has a Singapore office which provides some
corporate services and support for activities in Asia.

51



2. Tidal Power
Overview

There are various approaches to harnessing the energy stored in the oceans and seas to enable the
production of electricity, namely from tides, waves, ocean currents, and from differences in salinity and
temperature. Of these various approaches, the most developed is arguably tidal power, which has been in
use in traditional tidal mills for centuries. More recently it has been used for the generation of electricity,
notably through large barrage projects such as La Rance in France, a 240MW power plant which was
commissioned in the 1960s and is still operating today.

More recently still, turbines have been developed which can extract energy from tidal flows without the
need for a barrage — known as tidal stream or tidal current generation. This is the technology which applies
to the majority of the Group’s present tidal portfolio, but Atlantis is also developing opportunities for barrage
projects where site conditions are suitable. In either form, the great advantage of tidal energy as a resource
is its absolute predictability.

Tidal stream energy

Tidal stream energy does not require any sort of dam or barrage because it makes use of naturally occurring
fast flows, typically found where the coastal layout means that water is locally accelerated — for example,
around a headland or between two islands. Turbines are installed in these naturally occurring flows, much in
the same way as wind turbines are erected in windy areas. The turbines can either be fitted onto fixed
foundations on the seabed, or they can be attached to floating platforms which are tethered in position.

The technology has many similarities to wind turbines, but because the density of water is around
800 times that of air the same amount of power can be produced from smaller turbines and slower flows.
Another advantage is that the tides are governed by the relative motion of the moon, the Earth and the sun,
so one can always predict how the tides will behave and therefore how much electricity can be generated
at any given time from a given site. This can be useful to operators of the electricity transmission network
as they can plan in advance to make sure that the network is properly balanced, rather than experiencing
the sudden highs and lows in generation which happen with weather driven renewable energy.

Available resource

Atlantis estimate there is potential for approximately 99GW of tidal stream power projects around the world,
using around 50,000 turbines over 60 sites. These findings are illustrated at Figure 3 below, and are based
on recent, independent resource assessments conducted by the wider commercial and academic
community.

Figure 3: Global installed capacity potential
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In the UK, the Crown Estate has designated lease plots for the build out of multiple tidal steam energy
projects, including almost 600MW of potential capacity awarded to the Group. Strong support for tidal
energy in the UK led Atlantis to focus on development off the north coast of Scotland, in the Pentland Firth.
The result is that Scotland is now home to the first multi-turbine, multi-megawatt array, the first phase of
the MeyGen Project (Phase 1A). Since the installation of the Phase 1A turbines, over 6GWh has been
exported to the grid, equivalent to the annual average consumption of 2,000 homes. The Directors believe
that further expansion of the site to its full potential of 398MW installed capacity should aid further cost
reductions. The Directors believe that the proportion of tidal resources which can be economically
extracted should rise as the industry matures and expands. This growth is already being seen, with a
doubling in the global installed ocean energy capacity from 12MW to 25MW between 2016 and 2017.

Site considerations

There are several important factors to consider when assessing whether a site can be economically
developed:

® the speed of the flow, which determines how much power can be extracted for a given rotor size;

® the depth of the water, which dictates the maximum rotor size and the accessibility of the turbines
for maintenance;

the exposure to rough seas, which can affect the turbines even when they are fully submerged;

the existence of any environmentally sensitive or protected areas, which can make getting the right
consents and licences more difficult;

the proximity to a source of electricity demand or means of transmitting the energy further afield; and

® the price receivable for each unit of electricity generated — this can be either the price of the displaced
form of generation (for example in off grid applications with high cost diesel generation) or it can be
the price payable under a renewable energy subsidy mechanism applicable in that region.

Benefits of tidal power
Tidal power has a number of significant advantages, including:

® its energy source is free, enduring and produces no carbon emissions on conversion to electricity;

® the resource is not weather dependent (unlike wind and solar) but is based on the relative position of
the sun, moon and Earth, which makes power generation very predictable and can aid integration with
tools to balance supply and demand of electricity, such as energy storage and demand management;

® water has a greater density than air so it can deliver more energy per unit of flow volume, meaning
less space is required for the same output. An underwater turbine with an 18 metre diameter rotor
would typically have the same maximum power rating as an onshore wind turbine with an 80+ metre
diameter rotor; and

® tidal stream arrays have a very low impact on marine life and the visual landscape. Tidal barrage
projects have traditionally been more disruptive, but advances in turbine technology are helping to
reduce this disruption by, for example, mimicking the natural tidal cycles to ensure similar
environmental conditions for wading birds in estuaries.

Costs of tidal stream energy

The World Energy Council’s 2016 report on marine energy gives a levelised cost of energy for tidal stream
projects of US$210 to US$470 (approximately £160 to £365) per MWh for pre-commercial arrays, dropping
to between US$130 and US$280 (approximately £100 to £220) per MWh for the first commercial project.
The Group’s assessment of the next 80MW phase of its MeyGen Project indicates a levelised cost of energy
of £104 per MWh in 2012 terms. Assuming that tidal stream follows the path of other renewable energy
technologies, further significant falls in the cost of energy would be expected as more and more turbines are
installed. An Arup study on behalf of BEIS in June 2016 examined cost reduction pathways for various
renewable generation technologies. Arup concluded that a learning rate of 13 per cent. should be applied
to construction and infrastructure costs, meaning that costs could be expected to fall by 13 per cent. for
each doubling of capacity installed. The report also concluded that there should be a reduction in operating
costs of 19 per cent. from 2020 to 2025.
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A third party study in 2018 concluded that there is a clear pathway to reducing tidal stream energy to a
levelised cost of energy of £90 per MWh for only 1GW of installed capacity. In contrast, the levelised cost
of offshore wind reached this level once there were over 5GW of installed capacity in the UK.

Offshore wind, however, provides an example of the extent of the cost reductions which can be achieved.
In the UK Renewable Energy Roadmap of July 2011, the estimated levelised cost range for offshore wind
in 2010 was given as £149 to £191 per MWh, and the projected range for 2020 was £102 to
£176 per MWh. However, in the Contract for Difference auctions of 2017 offshore wind projects for
commissioning in 2021 to 2022 were awarded strike prices of just £74.75 per MWh, dropping further to
£57.50 per MWh for the following commissioning year. These dramatic cost reductions have been
achieved through a supportive subsidy framework which enabled huge increases in installed capacity in
the UK — from 951MW in early 2010 to 6,127MW by the third quarter of 2017.

As in the offshore wind sector, cost reductions for tidal energy can be achieved through a combination of
measures, including:

® technical improvements to ensure energy is harvested, conditioned and transmitted as cost effectively
as possible — for example, by combining the output from individual turbines so it can all be brought
to shore in one cable, rather than having dedicated cables for every turbine;

® working with the supply chain to realise the benefits of volume production, and making sure all
components and systems are designed for efficient production, assembly, installation and
maintenance; and

® building up operating hours at the MeyGen Project to reduce the perceived risk in future projects and
thus gain access to less expensive sources of funding, which the Company expects will have a
significant impact on project economics.

In the UK, the only revenue support currently available for new tidal energy projects is the Contract for
Difference scheme introduced as part of the Electricity Market Reform through the Energy Act 2013. CfDs
are intended to support investment in new generation by providing a guaranteed revenue per unit of
generation (the strike price). CfDs are awarded in auctions, with contracts allocated to the projects which
require the lowest strike price to proceed. When CfDs were introduced to replace the previous support
schemes, the Renewables Obligation and Renewables Obligation (Scotland), a ringfenced allowance was
established for marine energy technologies in recognition of their earlier stage of development. This
ringfence was withdrawn in 2016 meaning that, currently, tidal stream power is grouped with more mature,
and therefore cheaper, technologies such as offshore wind. Atlantis is working with the industry to propose
mechanisms which provide appropriate support for the marine energy sector so that it can replicate the
success of offshore wind.

Several countries and regions other than the UK have implemented and retained subsidy frameworks
which are intended to support deployment of tidal stream projects, thus allowing demonstration of these
cost reductions as well as creating jobs and improving the diversity, security and sustainability of their
electricity supply mix. The Group’s goal is to be able to build projects and generate electricity from the tides
without any additional subsidy support, following in the path of other renewable technologies.

3. Atlantis business

As described in paragraph 1 of this Part lll above, the Company’s business is divided into three key areas:
projects; equipment supply; and services. With the exception of equipment supply, which relates primarily
to the tidal stream sector, the business spans related sectors in marine energy and other
sustainable technologies.

Projects

The Group’s portfolio of project opportunities is described in paragraph 4 of this Part Ill below. The current
portfolio is in the development stage, with the exception of the MeyGen Project where the first phase
(Phase 1A) is now operational. The Group has built up its portfolio through a combination of origination and
acquisitions from Siemens (through the acquisition of Marine Current Turbines) and ScottishPower
Renewables (through the transfer of project rights for the Sound of Islay and the Ness of Duncansby
projects in Scotland). The portfolio currently includes the 398MW MeyGen Project site (of which 6MW is
operational), a further 190MW of agreements for lease with The Crown Estate (“TCE”) and Crown Estate
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Scotland for tidal stream sites in the UK and the Wyre estuary tidal barrage opportunity of up to 160MW.
The Group continues to pursue opportunities in France, where commercial tidal leasing rounds are
planned. Atlantis is pursuing an opportunity to acquire a site in Normandy for an initial array of 4 turbines,
and has submitted a strategic plan to the French government setting out plans to deliver 1GW of tidal
power by the mid-2020s. The Group is also developing feasibility proposals for large scale arrays at sites
in Australia.

The Company’s objective with respect to its development assets is to create value by maturing each
opportunity to address development risk and prepare the project for construction. The Company proposes
then to either crystallise that value through the sale of some or all of the equity or from receipt of a
development premium at financial close, or it will retain a majority ownership stake throughout construction
and operations to provide operational revenues to support the Group’s growth. Atlantis intends to achieve
balance and diversity in its asset portfolio taking into account technology, location and the stage of the
project lifecycle. Development of the Group’s portfolio of opportunities will remain subject to the availability
of adequate funding, which the Board anticipates may be derived from debt, equity, asset disposals or
refinancings, or a combination thereof.

Alongside the Group’s own projects are some third party projects to which Atlantis aims to provide its
project development and delivery services. These include the opportunities in South Korea and Indonesia
as described in paragraph 4 of this Part Ill below.

Equipment supply
The Group’s genesis was in tidal stream turbine supply, and Atlantis continues to pioneer progress in this
field as well as in development of ancillary products such as turbine installation and connection systems.

The Atlantis turbines are the culmination of the Group’s original turbine heritage and that of Marine Current
Turbines, which it acquired from Siemens in 2015. MCT is the developer of the 1.2MW demonstration
turbine at Strangford Lough in Northern Ireland, which during operations between 2008 and 2013
generated approximately 10GWh, and was the UK’s first grid connected tidal stream turbine.

The Atlantis AR1500 turbine is a 1.5MW system designed with Lockheed Martin Corporation and delivered
through the combined experience of the Atlantis and MCT engineering teams, with Lockheed as the
systems integration partner. It was installed at the MeyGen Project site in 2017. Since deployment the
turbine has demonstrated that it can exceed the contracted performance levels, but it is currently operating
in a curtailed output mode due to constraints imposed by the Lockheed owned blade pitching system. This
system is needed to adjust the angle of the blades relative to the water flow in order to reduce energy
extraction and turbine loading during operation at higher flow speeds. The pitch system will be upgraded
during 2018 to replace the present hydraulic actuation circuit with an electrically driven alternative, allowing
the turbine to return to its optimised operating regime.

The upgrade to the electric pitch system will be included in all subsequent production models, together
with improvements intended to lead to reductions in the cost of energy from larger tidal arrays. The
production model of the AR1500 will be available with a maximum power rating of up to 1.9MW and with
a rotor diameter of up to 21 metres. It is being designed to generate electricity at fixed frequency, which
means the output from multiple turbines can be combined offshore and exported to shore through a single
cable, thus reducing installation and balance of plant costs. Atlantis is evaluating options for volume
production of the turbine, including licensing of the turbine design to manufacturers. Atlantis may also
consider disposing of its turbine division, if it believes that it is in the best interests of the Enlarged Group
to do so.

As well as the core turbine system, Atlantis has developed other proprietary products for use in installation
and connection of turbines. These could also be used for turbines produced by other suppliers. The nacelle
intervention tool is an instrumented lifting frame which facilitates installation and removal of the turbine
nacelle to or from its subsea foundation. This tool allows for subsea operations without the need for a
separate remotely operated vehicle, or ROV, which reduces the equipment to be mobilised for each
operation and, because ROVs can only be used in relatively low flows, expands the available window for
subsea works. The connection management system is also designed to facilitate more efficient and lower
cost installation and retrieval by improving the means of connecting a turbine to its pre-installed subsea
power and data cable. The system uses wet mate connectors, which mean there is no need to retrieve the
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two halves of the connector to the deck of a vessel to carry out the connection in dry conditions. Instead,
the turbine can be plugged in or disconnected electrically in the same single operation as it is installed or
retrieved. Not only does this shorten the operation time, but it reduces the requirement for expensive cable
handling equipment to be added to the vessel deck. In operations at the MeyGen Project in 2017 the
vessel and equipment costs for installation or retrieval of the AR1500 with the Atlantis connection
management system were less than 40 per cent. of the costs for the equivalent operation for a system
using dry mate connection.

Services provider - for project development and delivery and engineering services

The Group’s experienced engineering and project development teams can provide a full suite of
development services to third party project owners, even where Atlantis itself does not have any equity
interest in the project. These consulting services can include resource analysis, technical and economic
feasibility assessment, project financing support, engineering design and offshore management services,
as well as overall management of the development at any stage of the project lifecycle.

Atlantis originally carried out the concept design for the MeyGen Project site under a consultancy contract
for Statkraft AS, and provided project delivery services for the construction and now operation of the first
phase of the MeyGen Project. Atlantis has also provided offshore construction services to MeyGen,
managing the retrieval and reinstallation of the AR1500 and the installation at the MeyGen Project site of
an Andritz Hydro Hammerfest system in 2017. Elsewhere, Atlantis was awarded a contract of over
£3 million by the Energy Technologies Institute to investigate pathways to cost reductions in tidal energy,
and has also undertaken system optimisation work for a wave energy developer. Most recently, Atlantis has
been awarded a contract for front end engineering scope for a demonstration tidal stream project in China.

4. Atlantis projects and turbine supply opportunities
(@) The MeyGen Project
Overview

The MeyGen Project, of which Atlantis owns approximately 77 per cent., is the largest consented tidal
stream energy project in the world and the most advanced in the Company’s portfolio. Approximately
17 per cent. of the project is owned directly by Scottish Enterprise, and the remaining percentage is
owned indirectly by each of ScottishPower Renewables (approximately 5 per cent) and DEME
(approximately 1.7 per cent). Each of ScottishPower Renewables and DEME hold their indirect
ownership in the MeyGen project through Tidal Power Scotland Limited in which their shareholdings
are approximately 6 per cent. and 2 per cent. respectively. Tidal Power Scotland Limited owns
approximately 83 per cent. of MeyGen. The first stage, MeyGen Phase 1A, involved the deployment
of 4 turbines (each 1.5MW) installed on gravity foundations to hold them in place on the seabed
without any driling or fixing. Each turbine has its own foundation weighing between 250 and
350 tonnes, coupled with 6 ballast blocks weighing 200 tonnes each.

There are 2 different turbine designs currently being used on site (the Group’s own AR1500 and the
Andritz Hydro Hammerfest HS1500), plus monitoring equipment to track turbine performance and
environmental interaction. Each turbine has a dedicated cable laid directly on the seabed and brought
ashore via a drilled borehole through the foreshore bedrock. Each cable then joins up with the onshore
control centre which stands on Scotland’s northernmost coast, just a few miles from John o’ Groats.

Financing
The total £52.4 million funding package which Atlantis assembled for MeyGen Phase 1A consisted of:

® £7.5 million loan and £12.1 million in equity from Scottish Enterprise, through its Renewable
Energy Investment Fund;

£3.3 million in grants from Highlands and Islands Enterprise;

£10 million grant from the former Department of Energy and Climate Change under its Marine
Energy Array Demonstration programme;

£9.8 million debt like investment from TCE; and

£9.7 million in equity from Atlantis.
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Operation and revenue generation

The fourth and final turbine of the MeyGen Phase 1A array was initially installed in February 2017 and
following initial safety checks quickly commenced generation. All the turbines were subsequently
retrieved from the water for checks and improvements before reinstallation later in 2017. Final
reliability and power performance tests were then completed, enabling the project to transition to full
operations and initiate debt servicing at the end of March 2018. As described in paragraph 3 of this
Part Il above, the Atlantis AR1500 turbine is temporarily operating in a curtailed generation mode
which reduces the output from the array by approximately 12 per cent. The pitch system issue which
is causing the restriction will be rectified in 2018.

The electricity generated is sold into the local distribution network under a 10 year power purchase
agreement with Smartest Energy, providing enough electricity on average for the equivalent of
2,600 homes.

The electricity generated from MeyGen Phase 1A receives 5 Renewables Obligation Certificates per
megawatt hour under the Renewables Obligation (Scotland) scheme, which combined with the
wholesale power price provides the project with income of approximately £300 for each MWh
generated until 2036. For the remainder of the project’s 25 year operating life the revenue would be
derived solely from wholesale power sales.

Realising further value from MeyGen Phase 1A

As the operational hours increase, the perceived technology risk reduces. This should create access
to cheaper funding than the current project debt and therefore an increase in the value of the MeyGen
equity if the existing debt can be refinanced at a lower rate. For the time being, therefore, Atlantis
expects to retain its majority holding in the MeyGen Project to benefit from the anticipated increase
in value.

The Company also expects that a proven operating record for MeyGen Phase 1A is likely to reduce
the perceived post-construction risk for the tidal stream sector as a whole, meaning that future
projects benefit from a more immediate uplift in value at the start of operations.

Completion of MeyGen Phase 1

MeyGen Phase 1A of the project uses only 6MW of the 86MW capacity for which consents have
already been awarded, and MeyGen’s immediate priority is to develop the remainder of this capacity.
MeyGen therefore applied for an 8OMW CfD in the second round auctions held by BEIS in 2017, but
was unsuccessful in direct competition against the more mature offshore wind sector where strike
prices were set at just £74.75 per MWh for projects being commissioned in 2021 and
£57.50 per MWh for the following commissioning year. Atlantis continues to engage directly with BEIS
regarding the opportunities for a bilateral CfD of the type awarded to Hinkley Point C nuclear power
project, or a near term auction with a category dedicated to innovative renewables at a similar stage
of maturity and excluding offshore wind.

In parallel, Atlantis is working with its consortium partners to identify options for a smaller second
phase of 5. 1MW (MeyGen Phase 1B) using the capital grant of €20.3 million awarded to the project
under Europe’s Horizon 2020 programme and revenue support for its first 5 years of operation under
the NER300 scheme, a European Commission scheme which supports innovative energy projects.
Given the deadlines for the NER300 support and the UK government’s decision to prevent the
combination of any grant funding with a CfD, it is unlikely that this smaller project will proceed on a
standalone basis unless alternative revenue support is made available. One option for this which has
been put forward by the ocean energy industry is a type of production tax credit which would
incentivise large energy consumers to purchase power directly from generators at a premium to the
wholesale price.

Atlantis estimates that the total construction cost for a combined 80MW project would be
approximately £190 million.
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MeyGen Phase 2 (166MW) and MeyGen Phase 3 (146MW)

Development of both MeyGen Phase 2 and MeyGen Phase 3 fall within the existing lease area but
will require new consents and permits. MeyGen Phase 3 will also require further grid connection
capacity. Atlantis intends to complete development of the site’s full potential over the next decade.
Based on cost reduction rates derived from a 2016 Arup study for BEIS, Atlantis estimates that the
combined construction cost for the MeyGen Phase 2 and MeyGen Phase 3 build out would be
approximately £330 million.

Other UK tidal stream

Atlantis has agreements for lease for a further 190MW of tidal stream sites in England (B0MW),
Scotland (140MW) and Northern Ireland (20MW). Of these, the 10MW Sound of Islay site on the west
coast of Scotland has been awarded consents and grid connection, and the remainder are at an
earlier stage of development. However, there is significant resource and environmental data available
relevant to two of the sites in particular: the 100MW site at Duncansby, which adjoins the MeyGen
site where studies have been underway since 2008; and the 20MW site at Strangford Lough, near to
the 1.2MW SeaGen system for which scoping assessments began in 2004. Atlantis continues to
assess all its UK sites to identify the optimum sequence and timing for construction, which is driven
by considerations including improvements in the availability of funding support and the ability to
reduce generation costs through technical advances and higher volume deployment.

Set out at Figure 4 below is a map showing the Company’s pipeline of tidal projects in the UK.

Figure 4: Atlantis pipeline of tidal projects in the UK

w. NESS OF DUNCANSBY | 100 MW
: MEYGEN | 398 MW
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France

Whilst the UK, and Scotland in particular, has historically formed the vanguard of Europe’s marine
energy industry, France has more recently declared its ambition to take a leading role. In 2014 alone,
the Agence de I'Environnement et de la Maitrise de I’'Energie (ADEME) announced the award of over
€110 million in public funding for tidal stream energy projects, of which the vast majority related to
2 pilot arrays in Normandy’s Raz Blanchard. One of these pilot sites, comprising 4 x 1.4MW turbines,
was awarded to Engie, the French multinational utility company, and was known as the NEPTHYD
project. Following a decision by Engie’s turbine supplier to withdraw, it suspended its pursuit of the
project before any procurement or construction had commenced but after key permits had been
awarded. Atlantis has been working with Engie and the French government to reach agreement for
the project company to be sold to Atlantis so that the development can be progressed.

The French government is establishing one of the most supportive regimes for tidal energy in the
world. According to the French government’s programmation pluriannuelle de I’énergie adopted in
October 2016, the objective for mainland France is to deploy at least 100MW of marine energy
(including tidal stream and floating offshore wind) by 2023 and to have up to another 2,000MW in
planning by that date. Commercial leasing rounds are planned to achieve this, and the pilot sites
already awarded benefit from a feed in tariff of €176 per MWh (indexed) as well as public support for
upfront capital costs.
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Australia

The Australian Renewable Energy Agency (ARENA) has recently shown an appetite for unlocking the
potential of Australia’s tidal energy resource, through A$2.49 million in funding support for a three year
project which will explore the future potential of tidal energy in Australia to attract future investment.
Atlantis is a project partner for this study, along with the Commonwealth Scientific and Industrial
Research Organisation (CSIRO) and others.

A recent preliminary resource assessment conducted by Atlantis estimates that the total tidal stream
and tidal range capacity potential in Australia is 7.5GW, enough to generate 8 per cent. of Australia’s
electricity demand. Of the 7.5GW, 3.1GW is tidal stream and 4.4GW is tidal range. This estimate is
based upon limited, low resolution data sources such as tidal diamonds and coastguard data at
specific sites. Atlantis is currently working with ZEN Energy in Victoria to assess the potential for a
large scale tidal project in Port Philip Bay to update this estimate.

South Korea

South Korea now boasts the largest tidal barrage project in the world, the 254MW Sihwa project, and
since 2008 has been home to several small scale tidal stream demonstration turbines. Incheon, a
consortium which includes Incheon City, Inha University, power provider KOEN and construction giant
POSCO E&C, is planning a 200MW tidal stream project to be built out in phases between 2021 and
2027. The consortium’s estimated budget is US$800 million, and Atlantis is offering its project
development services and tidal stream turbine technology to drive forward engineering and design.

The Company has also recently signed a strategic partnership agreement with Hyundai Engineering
& Construction through which the parties have expressed their mutual intent to work together on the
development of ocean energy projects worldwide, including a 100MW tidal stream project in
South Korea.

Indonesia

In March 2017, Atlantis entered into a preferred supplier agreement with developer SBS Intl Ltd, an
international project developer, for the supply of turbines, engineering services and equipment for a
planned 150MW tidal stream array in Lombok, Indonesia. In October 2017, SBS Energi Kelautan
announced that it had made its final investment decision for the 12MW pilot phase, and had awarded
a full delivery contract to SBS Intl Ltd. SBS Intl Ltd. and Atlantis are working together to agree terms
for the FEED contract, with a view to installation in 2020. SBS Energi Kelautan intends to subsequently
expand the installed capacity to 70MW in a second phase, and to the full 150MW in a third phase.

Tidal barrage

Atlantis considers that one of the most promising tidal barrage sites in the UK is in the Wyre estuary,
where the topography would allow a large volume of water to be impounded by a relatively short
barrage across the throat of the river. Improved turbine designs and operating cycles can mitigate the
environmental impacts which have previously hampered barrage projects, and the scheme could
have a valuable role in flood prevention.

Natural Energy Wyre, with whom Atlantis has entered into a heads of terms, has carried out concept
studies to develop a scheme which can deliver up to 160GWh of energy a year for an estimated
construction cost of £360 million. In November 2017 Atlantis entered into heads of terms with the
main landowner, the Duchy of Lancaster, for an exclusive option agreement covering development of
a barrage project at the site, and has commissioned a technical due diligence study from Mott
Macdonald. Subject to entry into the option and agreement and completion of the due diligence,
Atlantis now intends to seek to attract development funding into a dedicated project vehicle to
progress the opportunity to financial close.

Whilst the Wyre site is arguably the most advanced, it is by no means the only tidal barrage
opportunity in the UK. In particular, in 2017 the Mayor of Liverpool announced an intention to develop
a barrage across the Mersey, drawing on the £900 million 30 year investment fund available to metro
mayors under devolved powers. Atlantis also intends to identify and assess other opportunities for
medium scale projects which can offer secure, clean and cost effective energy supply, local
regeneration and flood protection without unacceptable environmental impacts.
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PART IV
RISK FACTORS

The Placing and any investment in the Company are subject to a number of risks. Accordingly, investors
and prospective investors should carefully consider all of the information set out in this document including,
in particular, the risks described below. The Group’s and, following completion, the Enlarged Group’s
business, financial condition or results of operations could be materially and adversely affected by any of
the risks described below. In such cases, the market price of the Ordinary Shares may decline and
investors may lose all or part of their investment.

These risks should not be regarded as a complete and comprehensive statement of all potential risks and
uncertainties nor are they listed in order of magnitude or probability. Additional risks and uncertainties that
are not presently known to the Directors and the Proposed Directors, or which they currently deem
immaterial, may also have an adverse effect on the Enlarged Group’s operating results, financial condition
and prospects. The risk factors described below are as of the date of this document and, except as
required by the AIM Rules or any other law or requlation, will not be updated.

Investors and prospective investors should consider carefully whether an investment in the
Company is suitable for them in light of the information set out in this document and the
financial resources available to them.

Investors’ attention is drawn in particular to the SUP Technical Report set out in Part VI of this
document and the risks highlighted in relation to Conversion, set out in chapter 5 of that
document and the risk register in Appendix 1 of that document.

1. Risks relating to the Acquisition and SUP

1.1 The Acquisition may not complete as the Acquisition Agreement is subject to various
conditions precedent

Completion of the Acquisition Agreement is subject to various conditions precedent, including the
approval of Atlantis Shareholders and the Placing Agreement becoming unconditional and not being
terminated in accordance with its terms. If any of such conditions are not satisfied (or, where possible,
waived), Atlantis will not be able to complete the Acquisition.

If any of the conditions are not satisfied (or waived, if applicable), then the Acquisition will not be
completed, which would mean that substantial costs would (subject to the provisions of the Costs
Sharing Agreement) have been incurred by the Company with none of the potential benefits of the
Acquisition having been achieved. It would also mean that management time spent in connection with
the Acquisition, which could have otherwise been spent in connection with other aspects of the
Company’s business, will not have been spent productively.

1.2 The Company may not have been able to assess properly the risks associated with, and the
value of, SUP

Although the Company has carried out legal, accounting and commercial due diligence on SUP, in
the event that SIMEC has failed to provide the Company with all relevant information in response to
its due diligence enquiries, or such enquiries were insufficient, the Company may not have been able
to assess properly the risks associated with, and the value of, SUP.

The Company has negotiated what it considers to be appropriate warranty protection under the
Acquisition Agreement, but provisions in the Acquisition Agreement may be unenforceable or may be
insufficient to cover potential liabilities relating to SUP.

1.3 The Enlarged Group’s future prospects will, in part, be dependent on effective integration
of SUP into the Group, including with respect to employees and operational systems
The Enlarged Group’s future prospects will, in part, be dependent upon the ability to integrate SUP
into the Group successfully without material disruption to the existing business including as a result
of the integration of operational and management systems. The performance of the Enlarged Group
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1.4

1.5

in the future will, amongst other things, also depend on the successful integration and motivation of
SUP’s employees into the Enlarged Group. It is possible that failure to retain certain individuals will
affect the ability to integrate SUP and to implement the Conversion in a timely manner.

Unforeseen technical or other issues could arise with the Conversion, making Conversion
more costly than anticipated

The Enlarged Group proposes to convert the Power Station to use a waste derived energy pellet as
its fuel source. Conversion is a substantial and costly undertaking, involving a return to service and
life extension for parts of the plant and adaptation of other parts of the plant, including the conversion
of the two existing boilers at the Power Station to run on the new waste derived pelletised fuel.
Substantial modifications will be required for many aspects of the Power Station, particularly for the
fuel handling and combustion process. The Company has commissioned a report from the Technical
Consultant, a copy of which is reproduced in Part VI of this document, which amongst other things
examines the technical feasibility of Conversion and outlines the steps to be taken and certain of the
risks in relation to Conversion. Before Conversion can commence, the project will go through a FEED
and permitting phase of approximately twelve months. The engineering definition required for the
Conversion is currently at a feasibility study stage, and will be subject to further subsequent design
development through FEED and detailed engineering design to fully define the required scope and
capital costs. The FEED stage is likely to involve further studies on specific areas of Conversion,
particularly in light of the untested use of the final specification energy pellet at the scale that is
proposed by the Conversion. The FEED phase could lead to design and engineering modifications
which may translate into increased costs of Conversion thereby making Conversion and the operation
of the Power Station less economically attractive.

The Company has, based on the SUP Technical Report, estimated that the approximate cost of
Conversion will be £185 million, subject to a -10 per cent./+30 per cent. accuracy range. The
limitations of this estimate and an explanation of how it has been developed are referred to in the SUP
Technical Report. A further cost estimate during the FEED phase could conclude that the costs of
Conversion are materially more expensive than anticipated. A substantial increase in the Conversion
costs could make Conversion less economically attractive or potentially unviable, which would have
a material adverse effect on the Enlarged Group’s financial condition, results of operations
and prospects.

The preferred EPC contracting model to develop the Power Station may not be supported
by the market at an economically viable cost, meaning that the Enlarged Group may need
to take on more contracting risk

An EPC delivery model is the Board’s favoured approach in relation to the engineering, procurement
and construction activities required to effect the Conversion. Under an EPC delivery model, the majority
of the construction risk in relation to Conversion will rest with the appointed EPC contractor, so that
the project company has limited construction-related liability and full price and time certainty with
downside protection in the form of liquidated damages for delay and underperformance of the plant
following Conversion. This delivery model is expected to be a requirement of the relevant lenders to
enable project debt to be raised for the purposes of Conversion. However, no formal contractual
discussions to implement Conversion have yet taken place with third party EPC contractors.
Conversion represents a large scale, high value and complex process involving a wide range of risks
that need to be identified to facilitate management and mitigation. These risks need to be allocated to
the appropriate contracted counterparties who are best placed to manage and mitigate the risk. It is
possible that the market may not support an EPC model at an economically viable cost because of the
risk premium that prospective EPC contractors may attach to a full “EPC wrap”, meaning that a
proportion of the EPC risk may need to remain with the Enlarged Group. This may mean that the
Enlarged Group will need to provide increased levels of security to satisfy project lenders. If a “hybrid”
contracting model is adopted with some construction and other risks remaining with the Enlarged
Group (rather than a full “EPC wrap” model), and if some or all of such risks are realised, then the
escalated cost of Conversion in relation to those risk elements would fall on the Enlarged Group, which
could make Conversion and the operation of the Power Station less economic. Adopting such a model
may also make it more difficult for the Enlarged Group to raise project debt for the Conversion.
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Material agreements in relation to, amongst other things, the design, engineering,
procurement, construction, financing and operation of the Power Station have not yet been
entered into

Whilst the Company has, through the Acquisition Agreement, agreed the terms upon which SUP will
be acquired, Conversion will require the Enlarged Group to enter into a series of material agreements
in relation to, amongst other things, the design, engineering, procurement, construction, financing
and operation of the Power Station. Save in respect of the Fuel Supply Agreement, the Fixed Price
PPA and the Marble PPA, none of these agreements have yet been negotiated or entered into.

Accordingly, the terms upon which these agreements may be entered into are not yet known nor has
the willingness of prospective contractual counterparties to enter into such agreements been fully
assessed. There is a risk that the Company is unable to agree terms with third parties in relation to
such agreements which make the economics of Conversion and the operation of the Power Station
following Conversion viable or which represent a risk profile which is acceptable to SUP and/or
prospective project debt providers, in which case Conversion may not proceed. This would have a
material adverse effect on the Enlarged Group’s financial condition, results of operations
and prospects.

Key to the economics of Conversion and the on-going operation of the Power Station
following Conversion will be the availability of the waste derived fuel. While the Company
has entered into the Fuel Supply Agreement, should there be interruptions in supply, this
could have a material adverse effect on the Enlarged Group’s financial condition

Key to the economics of Conversion and the operation of the Power Station will be the availability of
the required volume of fuel (which complies with the relevant fuel specification) for the Power Station.
The fuel that the Power Station is anticipated to use following Conversion is a waste derived energy
pellet. SUP has entered into the Fuel Supply Agreement with Fuel SPV, which sets out the terms upon
which the energy pellets will be supplied to the Power Station following Conversion. The Fuel Supply
Agreement assumes that fuel processing facilities which will fabricate and supply the energy pellets
required by the Power Station following the Conversion will be constructed by Fuel SPV adjacent to
the site and elsewhere in the UK. Based on a 76 per cent. load factor, the two boilers are estimated
to require 800,000 to 900,000 tonnes of fuel per year. The Fuel Processing Facilities are expected to
supply all of the fuel required by the Power Station on the terms of the Fuel Supply Agreement, details
of which are summarised at paragraph 4 of Part X| of this document although a secondary fuel stream
(likely to be a torrefied wood pellet), could be co-fired with the energy pellets to provide an option to
mitigate any fuel supply risk.

If the construction of the Fuel Processing Facilities does not occur or is materially delayed, the Power
Station would not be able to commence operations, as there are limited alternative supplies of the
energy pellet which could be sourced for the Power Station. However, provided that the conditions
precedent in the Fuel Supply Agreement have been satisfied (including SUP achieving financial close
on the Conversion) and the parties’ obligations have become effective, SUP would have some
protection under the Fuel Supply Agreement by reason of Fuel SPV’s liability to pay SUP a liquidated
sum to compensate SUP for its direct losses to the extent that the commissioning of the Power
Station is delayed by reason of delays to the commissioning of the Fuel Processing Facilities (subject
to certain caps and limitations).

Furthermore, if once constructed the Fuel Processing Facilities are unable to deliver the required
volume of fuel at the required specification to the Power Station as a result of technical or operational
issues at the Fuel Processing Facilities, then the interruptions in supply could have a material adverse
effect on the Enlarged Group’s financial condition, results of operations and prospects, to the extent
that contractual protections for SUP in the Fuel Supply Agreement do not fully compensate SUP in
such circumstances, or to the extent that the Power Station has been unable to build up a holding
supply of pellets on site.
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If the calorific value of the waste derived pellet does not meet the minimum guaranteed
level set out in the Fuel Supply Agreement, the operational performance of the Power
Station will suffer

The waste derived pellet has not been specifically tested or modelled for its combustion
characteristics at the scale proposed for the Conversion. In addition, there are no specific operational
plants converted to use the energy pellet at this scale against which the Power Station can be
benchmarked. The Enlarged Group’s Conversion plan assumes a minimum calorific value for the
waste derived energy pellet for the Power Station, as reflected in the Fuel Supply Agreement. Until
combustion tests are carried out as part of the FEED study, the performance of the waste derived
energy pellet will not be known. If the calorific value of the fuel falls below the minimum guaranteed
level then the operational performance of the Power Station would be less economically attractive
than anticipated which would have an adverse effect on the financial condition, results of operations
and prospects of the Enlarged Group.

However, in these circumstances SUP would have some protection under the Fuel Supply Agreement
by reason of SUP’s right to either:

(@) reject out-of-specification energy pellets and recover “put or pay” liquidated damages from Fuel
SPV to compensate SUP for its direct losses (primarily SUP’s forecast lost electricity revenue) if
Fuel SPV consequently fails to deliver the volumes of energy pellets required to be delivered
under the Fuel Supply Agreement; and

(b) accept such out-of-specification energy pellets with an entitlement to claim compensation for
any associated direct losses (primarily SUP’s reduced electricity revenue).

The Fuel Processing Facilities will be required to source a significant volume of municipal,
commercial and industrial waste pursuant to long-term contracts with third party waste
suppliers in order to supply a sufficient volume of energy pellets to the Power Station

The Fuel Processing Facilities will be required to source a significant volume of municipal, commercial
and industrial waste (or “raw waste”) pursuant to long-term contracts with third party waste suppliers,
in order to fabricate and supply a sufficient volume of energy pellets to the Power Station. There is no
guarantee that Fuel SPV will be able to enter into waste supply contracts for such raw waste on terms
which are acceptable to it from a commercial or a risk perspective. There is also a risk that long-term
waste contracts which Fuel SPV enters into are terminated due to Fuel SPV’s or the relevant waste
supplier’'s breach or default. If the Fuel Processing Facilities are unable to source an adequate supply
of raw waste, then interruptions in the supply of energy pellets to the Power Station could have a
material adverse effect on the Enlarged Group’s financial condition, results of operations and
prospects, particularly in light of the fact that there are limited alternative supplies of the energy pellets
which could be sourced for the Power Station. This, however, could be mitigated by combusting a
secondary fuel stream (likely to be a torrefied wood pellet), with the energy pellets and by the
contractual protections afforded by the Fuel Supply Agreement.

1.10 Until milling and combustion trials of the final specification energy pellet have taken place,

the fuel handling and combustion solution for the Power Station cannot be finalised

Milling and combustion trials have been commissioned by SUP to understand how the energy pellets
behave in different types of mill and to assess the combustion characteristics of the milled product,
but these trials are incomplete. The behaviour of the pellets in the mill and the handling and
combustion characteristics of the mill product may require changes to the milling, fuel handling and
combustion systems assumed for the purposes of Conversion cost estimate.

The waste derived energy pellet has a higher chlorine content than coal which will require
mitigating measures to be taken during the FEED phase

The waste derived energy pellet has a higher chlorine content than coal which is likely to cause issues
with corrosion in the Power Station’s boilers unless mitigating measures are implemented, such as
including additives such as kaolin in the pellets or chemical injections of reagents. The Technical
Consultant believes that there are mitigating solutions for chlorine content which will be defined during
the FEED stage, and SUP’s capital expenditure costings in connection with Conversion have taken
into account that mitigating measures will be required.
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1.12 The flue gas treatment system at the Power Station is a known source of operational
difficulty for which appropriate engineering solutions will need to be developed
during FEED

The Technical Consultant has identified the flue gas treatment system at the Power Station as a
known source of operational difficulty in the past resulting in reduced plant performance. Further
assessment during the FEED stage will be required to determine the root causes of historical poor
performance and how this could be mitigated to reduce any impact on the Power Station’s reliability
and output in the future. The Power Station’s reduced performance will also need to be rectified in
order for it to comply with the new emissions limits of the IED. The Technical Consultant has
confidence that appropriate engineering solutions to manage the risk can be developed during FEED.

1.13 The Fuel Supply Agreement does not allow for a reduction in the price paid by SUP for the
energy pellet to offset lower than modelled power prices

The Fuel Supply Agreement is for a twenty year fixed period from commercial operation of the Power
Station following Conversion and the energy pellet will be supplied to SUP at a fixed price of £4 per
tonne subject to adjustment where the calorific value or the ash content of the energy pellets is
above/below certain thresholds, and indexed in accordance with the CPI. There are no provisions in
the Fuel Supply Agreement to reduce the cost of the pellet in the event that the cost of power
generation from other sources of generating capacity reduces, thus potentially lowering the wholesale
price for electricity generation which is the basis on which SUP is paid under the Marble PPA albeit
subject to a floor price (details of which are set out at paragraph 2 of Part Xl of this document). The
Enlarged Group’s inability to reduce the cost of the energy pellet to SUP where SUP’s power revenues
are impacted by significantly lower than modelled wholesale power prices could, in the absence of
the ability to take other steps to reduce costs, make the Power Station uneconomic, thereby having
a material adverse effect on the Enlarged Group’s financial condition, results of operations and
prospects.

1.14 Regulatory approval is required to be obtained from Natural Resources Wales to vary the
Power Station’s combustion permit to use the energy pellet as a fuel source

The Power Station requires regulatory approval for a variation to its existing environmental permit in
order to combust the waste derived energy pellet. It is expected that this variation would cover both
the co-incineration of waste and biomass (being the constituent components of the pellets) and the
incineration of the pellet as a non-waste fuel in the event that the Fuel Joint Venture applies for and
receives confirmation of end-of-waste status for the fuel pellets. Further details in relation to
environmental considerations relating to Conversion are set out at paragraph 3.2 of Part V of this
document. It is anticipated that such regulatory approval will not be obtained until mid-2019. This time
frame could lead to additional costs and delays due to a number of rounds of public consultation
and/or challenge, or issues raised during the approval process which may require changes to the
Conversion. Based on due diligence conducted to date, the Directors and Proposed Directors are
confident that such approval will be obtained. However, were such approval not to be granted (and if
an appeal was not pursued or an appeal was unsuccessful), then either the Power Station would not
be able to operate using the energy pellet as a fuel source and/or changes to the Conversion, for
example technology and engineering, may be necessary to meet emission limits or otherwise address
issues raised during the approval process. In such circumstances, there is no guarantee that such
changes could be implemented in a way which would allow the Power Station to generate power
economically.

1.15 SUP may not be able to obtain or maintain all necessary licences and permits for
Conversion, or for the operation of the Power Station

In order for Conversion to take place, and to operate the Power Station, the Enlarged Group will need
to obtain, vary and/or maintain numerous licences, consents, permits or exemptions from various
governmental authorities and agencies including the following:

® planning permissions;

® environmental permits and health and safety approvals and assessments (e.g. hazard analysis
and assessments);

® land rights, including easements;
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® a connection agreement, for connection to the grid; and

® 2 generation licence.

SUP already holds a number of permits including a greenhouse gas emissions permit and a large
combustion plant environmental permit. As part of the Conversion, the existing permits will require
variation and/or new permits will need to be obtained. During the FEED stage, a comprehensive
permitting strategy will be formulated.

There can be no assurance that the Enlarged Group will be able to obtain, vary or maintain all
necessary licences, consents, permits and exemptions that may be required to effect Conversion or
once Conversion has taken place, to maintain operations. Any failure by the Enlarged Group to obtain,
vary or maintain such licences, consents, permits and exemptions could result in Conversion not
taking place or could result in a breach of applicable regulatory requirements or may prevent the
operation of the Power Station once Conversion has taken place, any of which would adversely affect
the Enlarged Group’s financial condition results of operation and prospects. The Enlarged Group will
also need to surrender operational permits upon the closure of the Power Station, which is likely to
result in expenditure in connection with decommissioning the Power Station and returning the site to
a satisfactory state.

1.16 If the measures taken to ensure compliance with European environmental regulations are
insufficient, the Power Station could incur further costs to bring the plant into compliance

Under its environmental permit, the Power Station will be required to comply with the necessary
European environmental emission limits for various pollutants including mercury, hydrogen chloride,
hydrogen fluoride, sulphur dioxide and nitrogen oxides, although some of the measures that will need
to be taken to ensure compliance will require confirmation during FEED. Further details are set out in
the SUP Technical Report in Part VI of this document. All the measures proposed for emissions
abatement are well established and proven in other applications; however, if the proposed measures
prove insufficient in operation, this could lead to a breach of the environmental permit by SUP which,
in turn, could lead to a range of enforcement actions being taken, including the permit being
suspended or (in a worst case scenario) revoked. In such circumstances, SUP could also or
alternatively be liable for criminal or civil penalties and, in any case, the Power Station may not be able
to operate until any further mitigating measures were taken, both of which could increase the costs
of Conversion and operation of the Power Station which could affect the Enlarged Group’s financial
condition, results of operation and prospects.

1.17 A strategy for securing any necessary planning permissions for the Conversion needs to be
formulated and implemented. Notwithstanding the historic coal powered electricity
generation use, further planning permission may be required to permit Conversion
to proceed

Although the Power Station is not currently operating, it was previously in operation for over fifty years
having been originally consented in 1957. More recently, the adjoining Uskmouth A Power Station
was granted consent for an 800MW combined gas turbine power station by the Department for Trade
and Industry in 2007. The principle of large-scale electricity generation on the land occupied by the
Power Station and adjoining land is therefore well-established. SUP is in the process of working up a
detailed strategy for planning permission which may rely on the use of permitted development rights.
If permitted development rights are available, the intention is for a lawful development certificate to be
secured from the local planning authority certifying that the proposed works and use are lawful.

If works are required which fall outside the parameters of permitted development rights and/or the
local planning authority considers the operation of the Conversion to be a material change in use,
express planning permission for the works and/or change in use would be needed.

There are a number of sensitive environmental receptors within the vicinity of the Power Station and
it is possible that the relevant planning authority may require any likely significant environmental effects
arising from the construction and operation to be assessed and, if necessary, mitigated. It may also
be necessary to consider potential impacts on protected habitats and species within the vicinity of
the Power Station. If an environmental impact assessment is required, then permitted development
rights will not be available and express planning permission would be required. The Company intends
to secure a screening opinion from the local planning authority regarding the need for an
environmental impact assessment.
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If the express grant of planning permission for the Conversion (or any element thereof) is required it
could give rise to additional project costs and programme delays. Delays and costs could also arise
if the Conversion attracts strong local and/or political interest or third party opposition. It should also
be noted that all decisions by public authorities are potentially challengeable by application for judicial
review. If planning permission is required but an application is refused (at first hearing or on appeal)
or quashed then the Conversion would not be able to proceed lawfully which would have a material
adverse effect on the Enlarged Group’s business, financial condition, results of operations and
prospects. If planning permission is required and granted then it may, subject to planning policy, be
granted subject to conditions that would need to be complied with during construction and
operational phases. A legal planning agreement could also be required which may impose a
combination of financial and non-financial obligations to mitigate any planning harm attributable to
the Conversion.

1.18 The presence of contamination on the Power Station site may give rise to liability which could
include increasing planned expenditure and causing unexpected delays to the Conversion

The Power Station site has been contaminated from historic uses, and there are likely to have been
pollution incidents at the Power Station site since it was built in 1959. There are a number of liability
risks associated with historic contamination, which are likely to rest with SUP, and environmental
liabilities associated with the site could also arise if contamination is mobilised as a result of the
Conversion works. Overall, the site is considered to have a high environmental sensitivity, in particular
due to geological features and the proximity of the site to environmentally sensitive features, including
a number of sites of special scientific interest. In addition, due to its proximity to the River Usk, the
site is at risk of flooding despite the presence of some flood defences. The presence of contamination
on the site may have the result of increasing expenditure and causing unexpected delays to the
Conversion and could also give rise to clean up costs, regulatory action and/or third party claims
against SUP if contamination causes harm or damage.

In respect of the land held by SIMEC Power under the SIMEC Lease, SIMEC Power will have with
effect from Completion assumed certain contamination liabilities and indemnify SUP for such liabilities
under the SIMEC Lease. These obligations are to be guaranteed by another SIMEC group company.
The guarantee will fall away if the SIMEC Lease is assigned or a cap of £10,000,000 (subject to a CPI
linked increase capped at four per cent.) is exceeded. The SIMEC Lease allows SUP to withhold its
consent to assign the SIMEC Lease if the proposed assignee does not have a net worth of at least
£20,000,000 (determined by reference to the assignee’s latest audited financial statements and
subject to a CPI linked increase capped at four per cent.) or the assignee has failed to procure a third
party guarantee on similar terms (but without the four per cent. cap on CPI linked increases) to the
SIMEC guarantee. As such, in circumstances where SIMEC Power (or an assignee of the SIMEC
Lease) does not or cannot meet its obligations in connection with the aforementioned contamination
liabilities and, if applicable, the relevant SIMEC group company (or a guarantor of the assignee of the
SIMEC Lease) guaranteeing those obligations does not or cannot meet such obligations (or the
guarantee falls away because such contamination liabilities exceed the £10,000,000 cap (subject to
a CPI linked increase capped at four per cent.), SUP could be held responsible for those
contamination liabilities. This could also have the result of increasing expenditure and causing
unexpected delays to the Conversion and could also give rise to clean up costs, regulatory action
and/or third party claims against SUP if contamination causes harm or damage.

In any of the above scenarios, any or all of them could have a material adverse effect on the Enlarged
Group’s financial condition, results of operations and prospects.

1.19 The Power Station site contains asbestos which it is proposed will be removed during the
Conversion construction phase

The Power Station site contains asbestos, both in the buildings and in a number of buried areas on
the site. Asbestos materials were widely used for fire prevention and insulation purposes until their
use was prohibited in 2000. The Control of Asbestos Regulations require asbestos materials to be
managed by a suitable and sufficient maintenance regime, and removed or encapsulated when they
are in poor condition or liable to be disturbed. It is intended that the asbestos in the buildings will be
removed during the Conversion construction phase and a provisional figure for removal costs has
been included in the SUP Technical Report. A monitored environmental management system is in
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place at the site, but the presence of asbestos on site and its removal will need to be carefully
managed as part of the Conversion process. Actual asbestos demolition surveys and asbestos
removal works may have the result of increasing planned expenditure and cause unexpected delays
to Conversion. Removal of the asbestos will need to include its safe disposal as a hazardous waste.
Any asbestos materials that remain at the plant / in the ground following the Conversion will need to
be maintained by on-going asbestos surveys to ensure compliance with the Control of Asbestos
Regulations. It is possible that previously unknown asbestos could be identified at the site during or
following Conversion, which could cause delays and increase costs. There will remain the potential
for third party claims from current or former employees or contractors in relation to exposure to
asbestos fibres.

1.20 There are a number of third party rights to which the Power Station site is subject, which
will need to be considered in light of the development proposals associated with
Conversion

The Power Station site comprises a substantial area of approximately 180 acres, a large proportion
of which is excess to the Power Station’s anticipated needs. As such, pursuant to the SIMEC Lease
approximately 95 acres of the site has been leased by SUP to SIMEC Power, a GFG Alliance
company with the remainder of the site remaining with SUP (“SUP Retained Land”).

The SUP Retained Land is held under freehold ownership, although there are a number of restrictive
covenants, title constraints, third party rights and leasehold interests, to which the SUP Retained
Land is subject, which will need to be considered in light of the development proposals associated
with Conversion.

In particular, the access road to the south east of the site is unadopted and the land is unregistered,
with the ownership unknown. SUP claims a right of way over this land but the right claimed has not
been included as a right benefiting the site on the title register for the site. It is possible that were
SUP’s rights of access to be challenged, SUP could be found not to have a right of access from the
public highway at this entrance point.

It is proposed that further access is obtained through lands adjacent or near to the site. Specifically,
it is intended that further access arrangements in respect of lands to the north east of the site are
entered into with certain members of the GFG Alliance for the purpose of providing alternative access
rights to the site. Under the Road Access Agreement to be entered into between SUP and certain
members of the GFG Alliance on or prior to Completion, it is intended that SIMEC Power will commit
to procure works in respect of an access road, subject to obtaining all requisite consents, over land
adjacent or near to the site, some of which is owned by GFG Alliance companies. It is intended that
certain GFG Alliance companies will be under obligations (subject to certain conditions) to grant rights
over this access road (the “New Access Road”). The agreement will also include a mechanism for
identifying the route of a potential further accessway to the site over land adjacent or near to the site
and for the acquisition of necessary land to facilitate that further accessway together with conditional
obligations in relation to the construction of the additional accessway and the grant of additional rights
of access over such accessway (the “Alternative Access Road”).

However, notwithstanding such alternative proposed access arrangements, parts of the land over
which the New Access Road is proposed are not owned by GFG Alliance Companies and are
unregistered. The same may be the case for the Alternative Access Road. Accordingly, access for
SUP along the entire route of the proposed New Access Road and the Alternative Access Road
cannot be guaranteed. If access to the site over the New Access Road or the Alternative Access
Road were to be denied or restricted, then this could have a material adverse effect on the ability of
SUP to manage the Conversion and Power Station operations following the Conversion. It is intended
that in order to mitigate this risk SUP will seek to obtain insurance against not being able to access
the site as a consequence of not having the requisite access rights. Any such insurance would be
sought with the intention of it inter alia indemnifying SUP against the cost of obtaining alternative
access up to a specified limit of coverage. Access to the site may be further complicated by the fact
that the new M4 relief road is proposed to be constructed across the New Access Road and possibly
the Alternative Access Road where it meets the public highway.
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In addition, it is intended that construction works on the New Access Road and the Alternative
Access Road will be conditional on requisite consents being obtained including planning permission
(if applicable) and the grant of access rights over the same and, in the case of the Alternative Access
Road, the possibility of needing to acquire further land from a third party in order to construct that
road. As such, there is no guarantee that such alternative proposed access arrangements will be able
to be provided.

SUP will be dependent on the Road Access Agreement to be entered into on or prior to
Completion for main road access to the Power Station site

SUP will require access to the Power Station site to the north east, through which most of the traffic
will pass. There are anticipated to be considerable traffic movements during Conversion and during
Power Station operations, as a result of the waste being delivered to the SUP Fuel Processing Facility,
and the ash being transported from the Power Station site. It is intended that SUP will enter into the
Road Access Agreement on or prior to Completion with certain members of the GFG Alliance (a
summary of which is contained in paragraph 16 of Part Xl of this document) for these purposes. Were
those GFG Alliance members not to comply with their obligations under the terms of the Road Access
Agreement to be entered into on or prior to Completion, the Conversion and/or Power Station
operations following Conversion could be materially prejudiced which could have a material adverse
effect on the Enlarged Group’s financial condition, results of operations and prospects. Further, if for
the reasons stated in paragraph 1.20 of this Part IV above, access to the site to the north east via
either the New Access Road or the Alternative Access Road is denied or restricted or the roads are
not constructed or are insufficient for SUP’s purposes, then this could have a material adverse effect
on the ability of SUP to manage the Conversion and Power Station operations following the
Conversion.

1.22 Conversion is expected to require significant debt to be raised. That debt may not be

available to the Enlarged Group on terms which are within the parameters anticipated by
the Enlarged Group’s business model

The Enlarged Group’s business model assumes that to effect Conversion, a significant amount of
debt will need to be raised by the Enlarged Group. Initial discussions have been held with two lending
banks in relation to senior debt financing for the Conversion. Both banks confirmed that, based on
certain assumptions and terms representative of equivalent industry sectors, it should be possible to
raise senior debt for the Conversion. However, no definitive terms have been agreed with any bank
and it is not likely that terms will be agreed until after successful completion of FEED and procurement
of the necessary consents and permits. If debt financing terms for the Conversion cannot be agreed,
then Conversion may not proceed (unless the Enlarged Group can obtain funding from another
source) which would have a material adverse effect on the Enlarged Group’s financial condition,
results of operations and prospects.

1.23 SUP will be dependent in part on SIMEC Power complying with the terms of the SIMEC

Lease for the purposes of Conversion and Power Station operations

A summary of the SIMEC Lease is contained in paragraph 15 of Part Xl of this document. Pursuant to
the SIMEC Lease, certain rights have been granted to SIMEC Power over the SUP Retained Land, and
certain rights (“SUP Retained Rights”) have been reserved for SUP in respect of the land the subject
of the SIMEC Lease. The SUP Retained Rights include access to roads, access to the jetty, rights to
run services through the land the subject of the SIMEC Lease and rights to use the railway on the land
subject of the SIMEC Lease. Were SIMEC Power not to comply with its obligations under the SIMEC
Lease, then Conversion and/or Power Station operations following Conversion could be materially
prejudiced, which could have a material adverse effect on the Enlarged Group’s financial condition,
results of operations and prospects.

1.24 The Power Station may not be eligible to receive support under the Renewables Obligation,

a Contract for Difference or the Capacity Market

The Power Station is currently accredited under the Renewables Obligation scheme in the
<50 per cent. co-firing band and SUP is assessing the scope for the biomass element of the energy
pellet to attract ROCs following the Conversion, further details of which are set out in paragraph 3.6
of Part V of this document.
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The Power Station is not expected to be eligible to bid for a Contract for Difference in the next
allocation round proposed for spring 2019, unless there are changes to the categories of technologies
that will be eligible to bid which is unlikely at this stage.

Based on the current version of the Capacity Market Rules, the Power Station would be expected to
be eligible to bid for a Capacity Market Agreement if it were not claiming support under the
Renewables Obligation. However, there is no certainty as to i) when the next Capacity Market auction
will take place; ii) whether any changes will be made to the Capacity Market Rules which could
adversely affect the Power Station’s eligibility; iii) whether the Power Station would be successful in
being awarded a Capacity Market Agreement in the auction; and iv) the price or term that would be
awarded to the Power Station if it was successful in being awarded a Capacity Market Agreement.

There is therefore no guaranteed revenue support from the Renewables Obligation, the Contract for
Difference scheme or the Capacity Market. If no support is forthcoming, the power revenues
generated by the Power Station will be more sensitive to fluctuations in the wholesale market for
power. As stated in paragraph 1.25 of this Part IV below, if the price of power achieved by the Power
Station is significantly lower than the assumptions made in the Enlarged Group’s business model,
then Power Station revenue will be lower than anticipated which may have a material adverse effect
on the Enlarged Group’s financial condition, results of operations and prospects.

Further details on the Renewables Obligation, CfDs and the Capacity Market are set out in Part V of
this document.

1.25 Future power prices are uncertain. If power prices are significantly lower than the
assumptions made in the Enlarged Group’s business model for Conversion, Power Station
revenue will be lower than anticipated

The price that will be received by the Enlarged Group for the generation of power under the Marble
PPA is variable based upon the wholesale price of power, although there is downside protection in
the form of a floor price of £30.90 per MWh (escalated at 50 per cent. annual CPI indexation) that the
Power Station will receive under the Marble PPA for the power it generates following Conversion. In
addition, up to 15MW of power will be sold at a fixed price of £130 per MWh (indexed by the
Consumer Price Index) to the SUP Fuel Processing Facility for a period of 20 years. Whilst the LSN
PPA would, on the basis of the LSN Heads of Terms, provide a premium on the price that the Power
Station will receive for a proportion of its capacity, there is no guarantee that the LSN PPA will be
entered into, as this will be dependent on the arc furnace at the Liberty Steel Newport steelworks
being constructed. Whilst the Power Station is reliant on the Marble PPA for a majority of its power
sales, the Power Station economics would be negatively impacted by a low wholesale power price.
If the price of power achieved by the Power Station is significantly lower than the assumptions made
in the Enlarged Group’s business model, then Power Station revenue will be lower than anticipated
which may have a material adverse effect on the Enlarged Group’s financial condition, results of
operations and prospects.

1.26 The Enlarged Group’s business model assumes that a certain level of availability and
generating capacity will be achieved by the Power Station following the Conversion. If this
level of availability or capacity is not achieved, the economics of the Power Station may be
less attractive

Following Conversion, it is anticipated that the net generating capacity of the Power Station will be
220MW, with an annual Load Factor of approximately 76 per cent. If the Power Station achieves a
lower generating capacity or Load Factor in practice, the generating output assumed in the Enlarged
Group’s business model will not be realised, with a consequential impact on the Enlarged Group’s
revenues and financial condition. While the contractual terms to be agreed pursuant to the
construction and operation of the Power Station will seek to mitigate this risk through performance
penalties for failing to achieve the required generating capacity and Load Factor (respectively), it may
not be possible to include these provisions in the final form binding contracts or such provisions may
not fully compensate SUP where the guaranteed capacity or availability levels are not achieved.
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1.27 The Power Station will rely on access to, and operation of, the transmission network, which

it does not own or operate, in order to sell electricity

The Power Station will depend on access to the transmission network which it does not own or
operate and, following Conversion, will rely on such network in order to sell electricity under the
Marble PPA. Whilst the Power Station will have access to the transmission network, if there is any
interruption to this continued access, this could have an adverse effect on the Power Station’s ability
to sell electricity which it has contracted to sell.

1.28 It is proposed that the Power Station will rely on certain grid connection sharing

arrangements described at paragraph 3.7 of Part Il of this document to access the
transmission network. If there are material disputes in relation to the grid sharing
arrangements or material breaches of the underlying grid documents, then this could have
an adverse financial effect on the Enlarged Group or in the worst case result in the Power
Station being unable to export electricity to the grid for a period of time

It is proposed that SUP will access the transmission network through shared connection
infrastructure and arrangements owned by GridCo, a joint venture between SUP and SIMEC Power,
as further described at paragraph 3.7 of Part Il of this document. Whilst it is in the mutual best
interests of the parties to safeguard access to the transmission network and the documentation
relating to the operation of GridCo will be designed with this as a paramount objective, it is possible
that there could be disputes between SUP and SIMEC Power with respect to their respective rights
and obligations under such arrangements or material breaches or defaults by SIMEC Power of the
underlying grid documents (including the Bilateral Connection Agreement). Such a dispute, breach or
default could temporarily prevent SUP’s access to such infrastructure and, in the worst case, result
in the Power Station being unable to export electricity to the grid which could, in turn, have a material
adverse effect on the Enlarged Group’s financial condition, results of operations and prospects.

1.29 To finance Conversion, it is likely that Atlantis will need to raise further public and/or

private equity which may not be available to it on acceptable terms

As well as raising debt finance for the Conversion, as explained at paragraph 3.5 of Part Il of this
document, it is likely that the Company will need to raise additional public and/or private equity
finance beyond that raised in the Placing. There is no guarantee that the Company will be able to raise
further equity finance, or if it does, that such finance will be available to it on terms which are not
dilutive to existing shareholders. If the Company is unable to raise such equity finance, Conversion
may not proceed.

1.30 New energy technologies could make the Power Station following Conversion obsolete or

1.31

less competitive

The development of alternative sources of power generation in the UK which use technologies that
may be able to produce electricity more cost effectively than the Power Station following Conversion
could result in the Power Station becoming obsolete or less competitive in the UK’s wholesale
electricity market. This would in turn negatively impact on the Enlarged Group’s financial position,
results of operations and prospects.

The Power Station’s results from operations, following Conversion, will be dependent on
the market for electricity in the UK and other factors outside the Enlarged Group’s control

The Power Station, following Conversion, is likely to be exposed to market price risks and to other
market related risks. These include power price volatility, general economic conditions, changes in the
regulatory environment, electricity demand, weather and other circumstances beyond the control of
the Enlarged Group.

The market for wholesale electricity in the UK is largely deregulated. Owners of electricity generation
facilities are not guaranteed any specified rate of return on their capital investments or recovery of their
costs. Among the factors that may affect the profit made by the Enlarged Group, is the difference
between electricity prices and the cost of generating electricity. Among the factors that may influence
the Enlarged Group’s results from operations, following Conversion, are:
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(@) the impact of extended periods of low electricity prices due to significant over-capacity of
generation or increased competition or relative changes in fuel costs;

(b) the possibility of more stringent environmental regulations in the UK which could restrict the
Power Station’s ability to generate or affect its competitiveness relative to other sources of
power generation;

(c) a decrease in the cost of electricity generation from other sources of power generation which
may result in lower electricity prices and may make other sources of electricity generation more
competitive than the Power Station;

(d) the extent of additional supplies of electric energy and installed capacity from competitors of the
Power Station or new market entrants;

(e) the effect of regulatory changes on customers and competitors in the electricity supply market
and how competitors deal with excess supply or low market prices;

()  the possible extension of the operations of nuclear and other generating plants beyond their
presently expected dates of decommissioning;

(@ weather conditions in the UK from time to time;

(h)  the possibility of a reduction in the projected rate of growth in electricity usage as a result of such
factors as regional economic conditions and the implementation of conservation
programmes; and

()  the direct and indirect level of subsidy provided to the Power Station’s competitors, including
renewable generators.

The Power Station may obtain a degree of contractual protection in the contractual arrangements for
Conversion to the extent that such market factors are driven by changes in law. However, such
protection may not fully compensate the Power Station for the adverse impacts of such changes in
law, and numerous market factors will change independently of changes in law.

1.32 Unfavourable changes in the applicable regulatory regimes in the UK could adversely
affect the Power Station’s revenues

The UK government and the relevant regulatory authorities could further change the applicable
regulatory regimes in the UK in an attempt to improve transparency, enhance competition and liquidity
or tighten existing environmental, health and safety protections. The Power Station may be adversely
affected if, in future, any such changes are implemented or new regulatory requirements favour other
fuel types or sources of power. Furthermore, there could be further changes in the regulatory regime
to which the Power Station will be subject. Such changes could affect the Enlarged Group’s financial
condition, results of operations and prospects. The Power Station may obtain a degree of protection
in the contractual arrangements for the Conversion in respect of such changes but such protection
may not fully compensate the Power Station for the adverse impacts of such changes.

1.33 Forced outages, following Conversion, could negatively affect the Enlarged Group’s results
of operations

Forced outages will decrease the amount of electricity that the Power Station is able to generate over
a given period and thus reduce the revenue that the Power Station is able to realise over the period.
Prolonged forced outages, or additional planned outages, could have a material adverse effect on the
financial condition, results of operations and prospects of the Enlarged Group. Furthermore,
additional costs may be incurred in recovering from a forced outage, depending on the nature of
the outage.

Forced outages caused by the underperformance or outright failure of power generation or other
equipment and components may give rise to the need to carry out repairs. The duration of a forced
outage is influenced by, among other things, the lead time required to manufacture and procure
replacement components and to carry out repairs. Certain of the equipment and components that
may be needed to end such an outage are complex and may take a considerable time to
manufacture.
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Furthermore, if the Power Station has committed to sell electricity under a specific contract, for
example, the Marble PPA, the Fixed Price PPA or the LSN PPA and the Power Station cannot
generate that electricity due to mechanical failure or forced outages, the Power Station may suffer a
loss, either through loss of revenue or due to penalties under the relevant contract.

Given the complexity of operating the Power Station, following Conversion, no assurance can be
given that equipment failures or forced outages in the future will not have a significant adverse effect
on the Enlarged Group’s financial condition, results of operations and prospects. Similarly, no
assurance can be given that performance penalties levied against SUP’s construction and operating
sub-contractors can fully mitigate this risk.

1.34 The condition of the plant, equipment and components at the Power Station will be subject
to gradual deterioration over time

The condition of the plant, equipment and components at the Power Station will be affected as a
result of operations following Conversion. While the Conversion scope includes life extension works
and the Power Station will implement inspection and maintenance practices with the aim of ensuring
that such plant, equipment and components are repaired or replaced before they fail, there is no
guarantee that these will be successful and consequently unplanned losses may occur which may
adversely impact the Enlarged Group’s financial condition, results of operations and prospects.

1.35 A significant proportion of the cash flow generated from the Power Station, following
Conversion, is likely to be dedicated to servicing debt

In order for Conversion to be effected, the Enlarged Group is likely to need to raise significant debt
and the Enlarged Group’s business model contemplates the Enlarged Group borrowing significant
debt for the purposes of Conversion. Accordingly:

(@) a significant portion of the Power Station’s cash flow from operations, following Conversion, will
be dedicated to the payment of the Enlarged Group’s debt service obligations;

(b) the terms of the Enlarged Group’s indebtedness may limit its ability to respond to market
conditions; and

(c) the Enlarged Group’s leverage may be higher than its competitors, placing it at a competitive
disadvantage.

Interest, scheduled principal and other amounts due under the Enlarged Group’s borrowing facilities
will need to be paid by the Enlarged Group with such payments expected to be serviced from
revenues arising from the Marble PPA and the Fixed Price PPA. In addition, the Enlarged Group is
likely to be subject to a number of covenants in the borrowing facilities, including representations as
to the business of the Enlarged Group and payment undertakings, which may, with the lapse of
certain remedy periods in respect of certain breaches, constitute an event of default. This would give
the lenders the right to accelerate their debt and enforce the security over certain assets of the
Enlarged Group. In these circumstances, the Board would have to consider whether the Enlarged
Group could continue to trade.

1.36 The costs of decommissioning will fall to SUP as operator, and closure requirements under
the environmental permit may require clean up of contamination

The UK government has confirmed that unabated coal-fired power plants must close by 2025. In
January 2018 BEIS published its response to the consultation ‘Implementing the end of unabated
coal by 2025’. Rather than mandating Carbon Capture and Storage technology for the remaining coal
plants, the government will apply a concentration-based limit on carbon dioxide emissions to coal
units at 4560gCOo/kWh. Most coal-fired plants are expected to cease operations by 2022 and the
new pollution standard will force the remaining plants to close by October 2025.

There are now no coal-fired power stations in Scotland. Most coal-fired power plants in the rest of
the UK are either being mothballed and decommissioned, or converted to biomass in order to extend
the life of the plants post 2025. The Conversion intends to use a waste derived pellet as a fuel source
and may potentially involve a combination of non-waste fuel such as coal provided that compliance
with the |ED (and if applicable the government’s proposed carbon dioxide concentration limits referred
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to above) can be achieved. It is therefore expected that the Conversion will not require
decommissioning, as the existing Power Station will be refurbished rather than mothballed for closure.
However, at the end of the operational life of the Conversion (or sooner, in the event that the
Conversion is not completed), the costs of decommissioning will fall to SUP as operator, and closure
requirements under the environmental permit and/or applicable environmental and planning regimes
may also require the clean-up of contamination.

1.37 The insurance that SUP procures for the Conversion may be inadequate to cover all of its

risks or the insurers may deny coverage of material losses incurred by SUP

SUP will be required to procure insurance to cover certain of its risks and liabilities associated with
the Conversion (including, among others, natural disasters, property damage and business
interruption). Not every risk or liability can be protected against by insurance, and, for insurable risks,
the limits of coverage reasonably obtainable in the market may not be sufficient to cover all losses or
liabilities incurred by SUP. In addition, future accidents, risks of war, terrorist activity or other events
could increase SUP’s insurance premiums. Due to the limitations on the availability of coverage, SUP
may have to bear substantial costs for uninsured losses that could have an adverse effect upon its
business, results of operations and the financial condition of the Enlarged Group. Additionally,
disputes with insurers over coverage may affect the timing of cash flows and, in the event of litigation
with the insurer, an outcome unfavourable for SUP may have an adverse effect on it and/or the
Enlarged Group’s business, results of operations and/or overall financial condition.

1.38 The contracting model to operate and maintain the Power Station which is expected to be

a requirement of the relevant project lenders may require the Enlarged Group to take on
more contracting risk

It is anticipated that, to enable project debt to be raised for the purposes of the Conversion, the
relevant lenders will require the majority of the risk associated with operating and maintaining the
Conversion to rest with the O&M contractor, who it is anticipated will be an Enlarged Group company.
This will ensure that the project company has limited O&M-related liabilities (other than, for example,
in relation to insurance) and full O&M price certainty (including in relation to major maintenance and
lifecycle replacement), with downside protection in the form of liquidated damages for
underperformance of the plant following Conversion. However, no formal contractual discussions to
implement the Conversion have yet taken place with prospective lenders and, due to the fact that
Conversion represents a large scale, high value and complex process involving a wide range of risks
that need to be identified to facilitate management and mitigation, it is possible that prospective
lenders will require the O&M contractor to accept more contracting risk and provide more robust
security than is customarily required in the power sector. This means that greater risk may need to
remain with the Enlarged Group. Any risk premium that the Enlarged Group requires for the O&M
contractor to accept such risk and/or provide such security may have an impact on the overall project
economics and/or make it more difficult for the Enlarged Group to raise project debt for
the Conversion.

1.39 The Enlarged Group may not be able to agree terms for the acquisition of other assets from

the GFG Alliance

Part of the rationale for the Acquisition is based on the other renewable assets owned or be owned
by the GFG Alliance and the possibility of some of these assets being acquired by the Enlarged Group
following Completion. However, whether further renewable assets can be acquired will be dependent
upon whether the GFG Alliance decides to sell such assets and, if it does so, whether terms can be
agreed with the GFG Alliance. If terms cannot be agreed, then the relevant assets will not be acquired
by the Enlarged Group, and part of the rationale for the Acquisition will accordingly not be realised.

Risks relating to the existing Atlantis Business

The Group has a limited history of operations upon which prospective investors may assess
its future performance

The Group was established in 2005 and has one project, MeyGen Phase 1A, which is operating and
generating power. The Group, therefore, has a limited operating history upon which prospective
investors may assess its future performance. Prospective investors do not have the same level of
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2.5

historical operating information on which to base an investment decision as would be available with
respect to a more established company. The Group’s prospects must be considered in light of the
risks, expenses and difficulties frequently encountered by companies in the early stage of operations
in markets that are quickly evolving, and in a regulatory environment which is subject to change. If the
Group is unable to successfully address or manage such risks, expenses or difficulties, this could
have a material adverse effect on the Group’s business, prospects, financial condition and results
of operations.

There can be no certainty that the Group will achieve or sustain significant revenue

Although the Board has confidence in the Group’s future revenue earning potential and the potential
value of its greenfield project pipeline, as the Group’s tidal portfolio is at an early stage of development
and only one project, MeyGen Phase 1A, is currently operational and generating power and revenue,
there can be no certainty that the Group will achieve or sustain significant revenue, profitability or
positive cash flow from its operating activities from this division, which is why the Company has
diversified its portfolio to incorporate non-tidal projects.

The Group’s turbine technology may be subject to failures or may not operate to the
performance standards anticipated

Whilst the Company’s AR1500 turbine has been deployed at MeyGen Phase 1A, it has not been
operating for a significant length of time in the context of a 25 year design life. The long term reliability
of the turbine cannot be conclusively demonstrated without many years of operating data. There can,
therefore, be no assurance that it will achieve its design life targets. The AR1500 turbine and other
turbines that may be developed by the Group may be subject to failures and/or they may not achieve
or operate to the performance standards that are anticipated. A failure of the Group’s turbine
technology could have a material adverse effect on the Group’s financial condition, results of
operations and prospects however substitute turbines could be purchased from other suppliers for
installation at its project sites.

Market acceptance of the Group’s turbines and business proposition might take some time

Whilst MeyGen Phase 1A has produced more than 6GWh, the market acceptance of tidal turbine
viability and the Group’s business proposition may take some time. There can be no assurance that
market acceptance on a full commercial scale will be forthcoming. A failure to obtain market
acceptance of the Group’s technology would have an adverse effect upon its financial condition,
results of operations and prospects which is why the Group has diversified its project portfolio.

The Group is subject to the risk that the current regulatory climate in which its tidal
business operates may change

The success of the global tidal stream renewable sector will be, in part, dependent upon a favourable
regulatory climate to provide financial support/incentives to the industry for the early stage arrays
which are required to be built as a precursor to the build out of larger scale arrays.

The EU Renewables Directive (the “Directive”) established Europe as a leading region for renewable
energy investment. Pursuant to the Directive, the UK government passed regulations to promote the
generation of electricity from renewable sources which require licensed electricity suppliers to source
specified percentages of electricity from renewable sources. MeyGen Phase 1A enjoys financial
support from the Renewables Obligation (Scotland), but ROC support will not be available to other
phases of the project or other tidal stream projects that the Group may develop in the UK. The
Renewables Obligation regime has been replaced by a CfD support mechanism where tidal stream
is competing with offshore wind (a more mature renewable technology which currently is available at
lower costs), and other less established technologies such as anaerobic generation. The 2019 CfD
budget in the UK has been increased to £557 million per annum; however as it is a competitive
process Atlantis’s projects are not guaranteed to be successful.

In other countries within which the Group operates, or may operate, there are similar laws, regulations
or incentive programmes in place which promote the generation of electricity from renewable sources,
some of which (for example, France and Canada), are now more favourable to tidal stream energy
than the UK. Should such laws, regulations or incentive programmes be modified, the ability of the
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Group to develop tidal stream projects in these jurisdictions will be adversely affected. Further
information on the Renewables Obligation and the CfD in the UK is set out in Part V of this document.

Increased competition with established technologies in the energy sector may affect the
Group’s ability to secure Contracts for Difference for its tidal projects

In the 2017 allocation round for CfDs for renewable energy projects, the Company’s majority owned
subsidiary, MeyGen, was not awarded a CfD in respect of MeyGen Phase 1C of the project. The
Company had forecast a two-thirds reduction in the level of revenue support required for MeyGen
Phase 1C versus that enjoyed by MeyGen Phase 1A and submitted a competitive bid into the auction
process. However, this significant cost reduction was not sufficient to allow MeyGen Phase 1C to
secure a Contract for Difference in this auction.

MeyGen Phase 1C is competing directly with more established renewable technologies such as
offshore wind. The large-scale deployment of more mature technologies has driven down the costs
of generation so that they are now approaching levels which mean projects require minimal subsidy
support to be viable. Like the path followed by solar and onshore wind, this cost trajectory supports
the rationale for early stage subsidy support for marine technologies.

Given the significant subsidy reduction that is forecast to be required by MeyGen Phase 1C and the
opportunity to preserve an important domestic and export tidal stream industry, the Company
expects BEIS to recognise the benefits of either a bi-lateral CfD discussion or the reintroduction of a
marine energy sub-category in the next allocation round. Either of these outcomes would be
welcomed by the Company, as they would allow the Company to compete on a level playing field with
established technologies such as offshore wind, which have been operating on a commercial scale
in the UK for over a decade. The Company has commenced this dialogue with BEIS officials.
However, should this dialogue with BEIS not result in an attractive outcome for the Company, the
Company will have greater difficulty or may experience a delay in developing MeyGen Phase 1C which
could have an adverse effect on the Company’s financial position, results of operations and
prospects. Management is seeking to mitigate this project concentration risk by seeking to develop
projects in non UK jurisdictions such as France, Australia, South Korea and Japan.

2.7 Aside from MeyGen Phase 1A, the Group’s tidal projects are all at an early stage of

2.8

development and therefore may never be developed

As described at paragraph 3 of Part lll of this document, the Group’s tidal projects are (save for
MeyGen Phase 1A) all at an early stage of development and many of them are still in the planning
stage. As a result, some or all of the projects may not meet their objectives or may otherwise never
be developed. A failure of the Group to bring its tidal projects into operation would reduce the sources
of revenues available to the Group which could have a material adverse effect on the Company’s
business, operations, financial condition and prospects which is why the Company has diversified its
portfolio to incorporate non-tidal projects.

The Group may, in the future, need to raise additional capital for its tidal business and the
ability of the Group to pursue its strategy for its tidal business may be adversely impacted
if it does not succeed in raising additional capital

Whilst the Directors are satisfied that the working capital available to the Group will, from Admission,
be sufficient for its present requirements, the Group may need to raise additional capital in the future
to pursue its objectives for its tidal business. In particular, future phases of the MeyGen Project and
the Wyre Project referred to at paragraphs 3 and 4 of Part Il of this document will require significant
further sources of funds if the development of these projects is to be progressed. There can be no
guarantee that the Company will be able to raise the project finance required to support these
projects or the future growth of its tidal business or that if it can raise such funds that they will be
raised on commercially acceptable terms. The Group may need to raise additional capital from equity
or debt sources. Any material change in market liquidity, the availability or the costs of wholesale
funding could adversely impact the Group’s ability to source the levels of funding required. If the
Company is unable to obtain financing on terms acceptable to it then it may be forced to curtalil its
currently contemplated strategy in relation to its tidal business, which could have a material adverse
effect on the Group’s business, financial condition, operating results and prospects.
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2.9

Like all power projects in the United Kingdom MeyGen Phase 1A is dependent on various
consents and licences

The Group has obtained various consents and licences in relation to MeyGen Phase 1A. The loss of
any such licences or the inability of the Group to comply with the terms of the licences may cause
MeyGen Phase 1A to cease operations, which would have a material adverse effect on the Group’s
reputation, business, financial condition, results of operations and prospects.

2.10 The Group depends on a number of third parties for the operation of its tidal business

2.11

The Group is and will be reliant on relationships with a number of key third parties who provide or will
provide products and services to the Group. The Group is and will be reliant on these third parties to
perform their services in accordance with the terms of their contracts. The Group may not be
successful in recovering any losses which result from the failure of third party suppliers to comply with
their contractual obligations. In addition, the Group is vulnerable to the insolvency of its third party
suppliers or contractors. Any significant disruption in the supply of products and services to the
Group, or the inability to negotiate reasonable terms of renewal, or find suitable replacement suppliers
if the relevant agreements expire or are terminated or if the Group’s contractors are the subject of
insolvency proceedings, could have a material adverse effect on the Group’s reputation, business,
financial condition, results of operations and prospects.

Certain contracts to which the Group is a party are terminable on a change of control
of Atlantis

The Group is a party to a number of agreements which are terminable on a change of control. In
respect of the TCE Development and Funding Agreement, the Department of Energy and Climate
Change Grant and the SE Bridging Loan, each of which is summarised at paragraphs 1.12, 1.15 and
2.3 respectively of Part Xl of this document, the relevant sums loaned or granted thereunder become
payable on a change of control unless consent is obtained. SIMEC will not obtain control as a result
of the Acquisition, but it may obtain control at some point in the future (subject to the consent of the
Board), in which event the provision of those agreements may be triggered. In the event that consent
is not obtained from the counter-parties to the relevant agreements, and the Group does not have the
funds available to it to repay the loans and/or grant, then the Group’s financial condition, results of
operations and payments could be adversely affected.

2.12 Members of the Group are subject to material contracts, the termination of which could

have a material adverse effect on the Company

The Group has entered into various agreements with partners, suppliers and other parties which
could be important to the success of the Group’s business, details of some of which are set out in
Part XI of this document. These agreements and other agreements that the Group has entered into
in the ordinary course of business are subject to termination in certain circumstances if milestones are
not achieved in a timely manner and in other circumstances. The termination of any such contracts
through the failure of conditions, non-performance on the part of members of the Group or the
counterparties to such contracts could have a material adverse effect on the Group’s business,
financial condition, results of operations and prospects.

2.13 The Group requires the support of governments and trade organisations for the operation

of its business

The Group considers that a good working relationship with governments and trade organisations is
important to its operational and financial performance. Many of the Group’s projects are likely to require
political and financial support from governments in the relevant jurisdictions. To date, MeyGen Phase
1A has benefitted from both grant and debt funding from government which is all secured and in place.
However, for future projects in the UK, if government support is not forthcoming in relation to
appropriate tariff mechanisms, or should the relevant governments change their policies towards the
tidal power sector, then the relevant project may not get developed which is likely to have a material
adverse effect on the Group’s business, financial condition, results of operations and prospects.

In addition, as with every sector, governments in the countries where the Group has prospective
development projects may make decisions to support, politically or financially, competing energy
generation businesses which may make the Group’s business proposition less competitive or less
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viable in such countries. This could have a substantial adverse effect on the Group’s business,
financial condition, results of operations and prospects.

2.14 The Group’s intellectual property may be the subject of infringement by third parties or
claims of infringement of third parties’ intellectual property rights

The Group’s intellectual property (“IP”) rights have contributed to its competitive position. Other
participants in the tidal energy industry have IP rights and could pursue litigation based on allegations
of IP infringement. Whilst, to date, the Company has not been involved in any material IP dispute, the
Group could incur substantial costs in defending or bringing a claim in relation to IP infringement,
whether or not successful. The Group could also spend significant sums in relation to any damages,
re-branding or re-engineering services or acquisition of licences as a result of IP disputes. The Group’s
involvement in IP disputes may also distract the management’s attention from the operation of the
business. A successful claim for infringement against the Group, its failure to successfully bring an IP
claim against a third party or its failure or inability to licence or develop infringed IP on acceptable
terms and on a timely basis, could harm the Company’s business, financial condition, operating
results and prospects.

No assurance is given that the Group has developed or will be able to develop technology which is
capable of being fully protected or that any protection gained will be sufficiently broad in its scope to
protect the Group’s IP rights and exclude competitors from similar technology. Further, there can be
no assurance that patent applications made in the future will be granted or that patents granted to
the Group will be sufficiently broad in scope to provide protection for the Group’s IP rights against
third parties. There can be no assurance that the validity or scope of any patents which may in the
future be granted to the Group will not be questioned or asserted by other parties or that a third party
will not claim prior rights in relation to IP used by the Group.

The Group has operations and prospective tidal projects in several countries. The judicial institutions
making determinations on IP rights in these countries could reach decisions about the rights of the
Group to use certain IP which are inconsistent or conflicting with decisions in other countries. Any
such adverse decisions could materially harm the Group’s business, financial condition, results of
operations and prospects.

2.15 The Group may be subject to claims from third parties for the sale of defective turbines and
for claims in relation to its consulting activities

The Group may, in the future, realise revenue from the sale of its turbines or turbine technology to third
parties. The Group could be subject to claims relating to the sale of its turbines or turbine technology
should its turbines be defective or not operate to the standards warranted. The Group will also be
subject to claims arising from its consulting activities should the services provided not meet the
standards expected by its clients. Should such claims materialise, they are likely to have a material
adverse effect on the Group’s reputation, its financial condition, results of operations and prospects.

2.16 The installation and long-term operation and maintenance of turbines and related systems
in the ocean may be adversely affected by the Earth’s natural forces

The Group is undertaking the installation and long-term operation and maintenance of turbines and
related systems in the ocean. The difficulties created for such projects by the ocean’s natural forces
and conditions represent a challenge which must be successfully overcome in order for the Group’s
systems to function consistently over their projected economic life. In addition, repair and
maintenance programmes required to be undertaken in the ocean or offshore are vulnerable to
adverse weather conditions, which could result in substantial delays and material costs. In the event
the Group’s turbines or the systems with which they are integrated are unable to sustain functionality
during their projected economic life, the Group may be required to incur additional and unanticipated
costs to replace, maintain or repair equipment and systems which may have an adverse effect on the
Group’s reputation, financial condition, results of operations and prospects.
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2.17 The price of tidal turbine equipment required for the manufacture of the Group’s turbines

may be subject to market price volatility

The market price of tidal turbine equipment required for the manufacture of the Group’s turbines, can
increase or decrease. The market price of tidal turbine equipment can be influenced by a number of
factors, including the price and availability of raw materials, demand for tidal equipment and any
import duties that may be imposed on such equipment. Changes in the cost of purchasing tidal
turbine equipment could have a material adverse effect on the Group’s financial position, results of
operations and prospects.

2.18 Tidal power may never become financially attractive as an energy source

The cost of tidal power may affect the demand for tidal power projects. Tidal stream power is
currently more expensive than traditional sources of power generation derived from hydrocarbons
such as natural gas and coal. The cost is expected to reduce rapidly, however, such cost reductions
may take longer than anticipated or not occur at all. These factors may result in other forms of
renewable energy, such as solar, geothermal and offshore wind remaining more cost competitive than
tidal stream power. If the costs of producing tidal energy cannot be reduced, the industry may never
become financially attractive as an energy source. If the tidal industry does not become financially
attractive, this will have an adverse effect on the Group’s financial condition, results of operations and
prospects which is why the Company has diversified its portfolio to incorporate non-tidal projects.

2.19 The lack of grid infrastructure may restrict or otherwise affect the development of tidal

power projects

Tidal power sites are selected primarily with reference to tidal power resources. Many prospective
sites, especially in developing markets, require grid infrastructure to be built in order to export power
to areas of high demand. As such infrastructure is expensive and has a large geographical span, the
development of tidal power sites will often require adequate investment in and centralised planning of
supporting grid facilities. Like all power projects, the lack of grid infrastructure may restrict or
otherwise affect the development of tidal power projects through preventing or delaying new
construction or limiting the size of tidal power projects. This may have an adverse effect on the
Group’s ability to develop the Group’s business and pursue its tidal strategy.

2.20 The Group’s ability to pursue its tidal strategy will be impacted should there be delay in

2.21

connection of new seabed development sites to the local electricity grid

The ability for new development sites to connect to the local electricity grid in a timely manner is reliant
on the investment strategy of the local electricity distribution companies and the relevant regulatory
framework. If sufficient capacity is not available to connect a new site to the grid, then additional work
with substantial lead times may be incurred. The resulting delays may have an adverse effect on the
Group’s ability to develop its projects and/or sell its turbines and therefore its financial condition,
operating results and prospects may be adversely affected.

There are a limited number of offshore sites around the world where the Group’s turbine
technology is likely to be suitable to be installed

There are a limited number of offshore sites around the world where tidal stream projects can currently
be developed economically. Such sites are likely to be attractive to other operators in the tidal energy
industry, and it therefore may prove difficult for the Group to secure access to such sites either itself
or through joint ventures with current or future partners either for the purposes of developing such
sites or selling equipment or services to other operators. If the Group fails to obtain access to such
sites or to sell equipment or services to other operators of such sites, the Group’s financial condition,
results of operations and prospects may be materially adversely affected.

2.22 Like other power generation equipment, the Group’s turbine systems are reliant on

electrical transmission networks which may reduce the amount of energy that its turbines
can deliver

The condition of the electrical transmission network may reduce the amount of energy a turbine can
deliver to the network. This may be caused by, amongst other factors, the failure of the transmission
network operators’ own equipment. Transmission network operators generally have low levels of
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liability when compared to the potential loss to the Group of lost generation. The inability to deliver
output from a particular project may result in the Group’s future sales being significantly lower than
forecast, thereby having a material adverse effect on the Group’s financial condition, results of
operations and prospects.

2.23 Changes in technologies may render current technologies obsolete or require substantial

capital investments

The renewable energy industry has experienced rapid improvements in technology and sophistication
in production of equipment which is bringing down the cost of generating power from renewable
sources. The use of modern technology and automation in manufacturing processes is essential to
reduce costs and accelerate execution. Although the Group is developing its tidal technology to
achieve the latest international technological standards, it will need to implement new technology and
upgrade its turbines and other related equipment used for tidal energy production to lower its costs
of generation. The associated costs of doing so could be significant and this could adversely affect
the Group’s financial condition, results of operations and prospects.

2.24 The Group’s ability to pursue its tidal strategy will be impacted should there be any delay

in the development of seabed sites due to planning consent

The ability for a development site to receive timely planning consent will be dependent on local policy,
the local political landscape and the owner of the relevant seabed. This will differ from country to
country and from project to project, and also be affected by the number of other applications in the
pipeline. Any such delays may have an adverse effect on the Group’s financial condition, results of
operations and prospects.

2.25 The Group’s ability to pursue its strategy could be impacted by adverse global economic

conditions

Any economic downturn either globally or locally in any area in which the Group operates or where it
proposes to develop tidal projects may have an adverse effect on the Group’s ability to develop its
prospective tidal projects or sell its consultancy services and/or the ability of the Group to deliver
against its objectives.

In recent years, global uncertainty and disappointing growth has affected many countries and regions.
Although economic recovery has been perceptible in many countries, the sustainability of a global
economic upturn is not yet assured and the Group is affected by many national and international
factors that are beyond its control. If global economic conditions remain uncertain, the Group itself
may find it difficult to develop its tidal projects and/or sell its consultancy services which would have
an adverse impact on the Group’s financial condition, results of operations and prospects.

2.26 The Group’s ability to pursue its strategy could be impacted by changes in social,

regulatory and political factors

The Group has interests in prospective projects in several countries including the UK, Indonesia,
France and South Korea. The Company’s ability to pursue its strategy and develop its tidal projects
may be affected by changes in social, regulatory and political factors in these markets. If such
changes were to materialise the Directors may decide to change certain aspects of the Company’s
strategy and/or pursue alternative projects, which could place additional strain on the Group’s capital
resources and may adversely impact on the financial condition, results of operations and prospects.

Risks relating to the Enlarged Group’s Business

The Enlarged Group is subject to risk from competitors who may have greater capital and
other resources than the Enlarged Group

Currently, the Group has limited sources of revenue and has funded itself primarily from a combination
of equity, debt and grant funding. Whilst the Group will receive some revenue from power sold at
MeyGen Phase 1A and from the provision of consultancy services, it is likely that in the near future,
the Enlarged Group will continue to have limited revenue. Given the continued growth in the
renewable energy market, the Enlarged Group will face continued and increasing competition from
businesses which may have greater capital and other resources than the Enlarged Group and
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3.2

3.3

3.4

3.5

competition from other sources of renewable energy such as offshore wind. There is no assurance
that the Enlarged Group will be able to compete successfully in such market conditions, particularly
in circumstances where it has limited revenues. Whilst there are only a few companies at a
commercial stage of development in the tidal industry, it is anticipated that competition will increase
as the tidal market matures, and a more competitive market could lead to increase pressures on the
economics of tidal projects. If the Enlarged Group is unable to successfully compete against such
competitors or other sources of renewable energy or successfully diversify its portfolio, this could
have a material adverse effect on the Enlarged Group’s financial condition, operating results and
prospects, although this will be mitigated if Conversion of the Power Station is achieved.

The Enlarged Group’s business will be subject to regulations with which it may be difficult
to comply and which may change

The Enlarged Group will have a number of prospective projects in several different jurisdictions. This
means that it is subject to the national laws and regulations of a number of jurisdictions, including laws
and regulations relating to electricity pricing, health and safety and environment. In addition, the
Enlarged Group will be subject to laws in the relevant jurisdictions affecting foreign ownership,
government participation, taxation, royalties, duties, rates of exchange and exchange control. The
Enlarged Group may incur substantial costs in order to maintain compliance with the existing laws
and regulations, and failure to operate in strict compliance with applicable regulations may expose the
Enlarged Group to claims, costs and possible enforcement actions. The Enlarged Group may incur
additional compliance costs if any relevant laws and regulations are revised or if new laws and
regulations affecting the Enlarged Group’s operations are passed.

The Enlarged Group’s operations will expose it to significant compliance costs and
liabilities in respect of environmental and/or health and safety matters

The Enlarged Group’s operations will be affected by numerous international and national laws and
regulations concerning HSE. These may include a wide variety of matters, such as prevention of
waste and pollution, protection of the environment, labour regulations and worker safety. The
technical requirements of these laws and regulations are becoming increasingly complex, stringently
enforced and expensive to comply with and this trend is likely to continue. Furthermore, these laws
and regulations may change in a manner which may require stricter or additional standards than those
currently in effect and a heightened degree of responsibility for companies and their directors and
employees. The failure to comply with current or future HSE laws and regulations may result in
regulatory action, the imposition of fines or the payment of compensation to third parties, each of
which could in turn have a material adverse effect on the Enlarged Group’s reputation, business,
financial condition, results of operations and prospects.

The Enlarged Group may become involved in legal proceedings based on environmental,
health, public liability and safety issues and related matters

As a result of the nature of the Enlarged Group’s business, it may become involved in a variety of legal
proceedings based on environmental, health, public liability and safety issues and other
related matters.

There can be no guarantee that in the future the Group’s operations will not be considered a source
of nuisance or other environmental harm or that claims will not be made against the Enlarged Group
in connection with its operations and their effect on the natural environment. This could lead to
increased costs of compliance and/or abatement of power generation activities at the affected
facilities. Any successful third-party claim could materially hinder the Enlarged Group’s operations,
damage its reputation and/or result in the imposition of penalties or substantial liabilities, which could
have a material adverse effect on the Enlarged Group’s business, financial condition, operating results
and prospects.

The Enlarged Group is subject to the risk that it may fail to obtain or maintain key licences,
consents, permits or exemptions

In order to develop its tidal energy projects around the world, to effect Conversion of the Power
Station and conduct its operations in compliance with applicable laws and regulations, the Enlarged
Group will need to obtain and maintain numerous licences, consents, permits or exemptions from
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3.6

3.7

3.8

3.9

various government authorities and agencies. There can be no assurance that the Enlarged Group
will be able to obtain or maintain all necessary licences, consents, permits or exemptions that may be
required to carry out its operations.

Any failure by the Enlarged Group to obtain or maintain necessary licences, consents, permits or
exemptions could result in a breach of applicable regulatory requirements or may prevent or restrict
the Enlarged Group’s operations either of which could adversely affect the Enlarged Group’s operating
and financial performance.

The Enlarged Group is subject to the risk of claims, fines or other actions for breach of
applicable laws and regulations

Any breach by the Enlarged Group of any applicable law or regulation in any country within which it
operates or intends to operate could result in regulatory action, the imposition of fines or the payment
of compensation to third parties, each of which could in turn have a material adverse effect on the
Enlarged Group’s reputation, business, financial condition, results of operations and prospects.

The price of wholesale electricity is volatile and a decrease in wholesale electricity prices
may adversely affect the Enlarged Group’s financial performance

The price of wholesale electricity is volatile and subject to fluctuation. The price of wholesale electricity
may, to some extent, be determined by governmental organisations in the countries where the
Enlarged Group operates or intends to operate and such determinations may be based on political
preferences which may be adverse to the Enlarged Group’s business interests.

In liberalised markets such as the UK the market price of electricity is volatile and is affected by a
variety of factors, including market demand for electricity, the generation mix of power plants,
government support for other forms of power generation, as well as fluctuations in the market prices
of commodities and foreign exchange.

It is not possible to predict accurately wholesale electricity price movements. Accordingly, wholesale
electricity prices may not remain at their current levels. Any material decline in wholesale electricity
prices could result in a reduction of the Enlarged Group’s financial performance, although this will be
mitigated under the Marble PPA as a consequence of the floor price at which output will be purchased
thereunder, and will be mitigated under the Fixed Price PPA as a consequence of the fixed price at
which output will be purchased thereunder.

The Enlarged Group’s business could be adversely affected if it is unable to maintain
workable relationships with its contractors and suppliers

The Enlarged Group will rely on relationships with a number of partners, manufacturers and suppliers
for the development of its business and will continue to be reliant on third parties for the further
development of its business.

The construction of the Enlarged Group’s prospective projects is likely to result in reliance upon the
services delivered by a number of contractors. There is no guarantee that the Enlarged Group will be
able to replace any material contractor in a timely manner or at all in the event that any of these
relationships is discontinued or terminated. If the Enlarged Group is unable to negotiate favourable
contracts with manufacturers or suppliers or if any of them is unable to fulfil its obligations, or
discontinues business with the Enlarged Group, and if the Enlarged Group is unable to find suitable
replacements, the Enlarged Group’s business, financial condition, operating results and prospects
may be adversely affected.

The Enlarged Group’s ability to pursue its strategy may be impacted should there be any
disruption to its business continuity

The Enlarged Group’s business operations, information systems and processes will be vulnerable to
damage or interruption from fires, power loss, telecommunication failures, terrorist activity and other
natural and man-made disasters. These systems may also be subject to sabotage, vandalism, theft
or similar misconduct. Any failure of the Enlarged Group’s systems could result in a loss of business

81



continuity which could have an adverse effect on the Enlarged Group’s business, financial condition,
results of operations and prospects.

3.10 The Enlarged Group’s insurance policies may be inadequate to cover the cost of claims
made against the Enlarged Group

Whilst the Enlarged Group will maintain commercial insurance at a level it believes is appropriate
against certain risks commonly insured in the industry, there is no guarantee that it will be able to
obtain the desired levels of cover on acceptable terms in the future. Furthermore, the nature of these
risks is such that liabilities could exceed policy limits or that certain risks could be excluded from the
Enlarged Group’s insurance coverage. There are also risks against which the Enlarged Group cannot
insure or against which it may elect not to insure. The Enlarged Group’s operations could suffer losses
which may not be fully compensated by insurance. In addition, certain types of risks may be, or may
become, either uninsurable or not economically insurable, or may not be currently or in the future
covered by the Enlarged Group’s insurance policies. Any of the foregoing could have a material
adverse effect on the Enlarged Group’s financial condition, results of operations and prospects.

3.11 The Enlarged Group’s business is dependent upon the experience and talent of key
personnel and on its ability to recruit and retain key personnel

The Enlarged Group’s business will depend on the experience and talent of key personnel, in
particular on the continued services and performance of its senior management and also on its ability
to recruit and retain suitably qualified and experienced employees. It cannot be guaranteed that
members of the senior management team or other key employees will continue to remain with the
Enlarged Group. The loss of the services of any of the members of senior management or other key
employees or an inability of the Enlarged Group to attract new personnel could have a material
adverse effect upon the Enlarged Group’s business and results of operations. Finding and hiring any
such replacements could be costly and might require the Company to grant equity awards or other
incentive compensation which would be dilutive to Shareholders’ interests.

3.12 The Enlarged Group may fail to manage the expansion of its business as currently
contemplated

The ability of the Enlarged Group to implement its strategy depends on effective planning and
management control systems. The implementation of the Enlarged Group’s strategy may place
significant demands on its management, support functions, accounting, operational, financial, sales
and marketing, personnel and other resources. If the Enlarged Group is unable to manage the
expansion of its business, its financial condition, results of operations and prospects would be
adversely affected.

3.13 The Enlarged Group will be subject to risks resulting from its involvement in joint ventures
and may become a minority shareholder in certain companies, partnerships and ventures

The Group is, and the Enlarged Group will be, a party to and may enter into further joint ventures with
third parties. There is a risk that a joint venture partner may not meet its obligations and as a result
the Enlarged Group may suffer additional costs or other losses. It is also possible that the interests of
the Enlarged Group and those of the Enlarged Group’s joint venture partners may not be aligned,
resulting in project delays or additional costs and losses.

Further, the Enlarged Group may have minority interests in the companies, partnerships and joint
ventures in which it invests and may therefore be unable to exercise control over the operations of
such companies, partnerships and joint ventures. If the Enlarged Group is unable to manage these
risks and challenges, its financial condition, results of operations and prospects may be
adversely affected.

3.14 The international nature of the Enlarged Group’s operations will make it susceptible to
challenges relating to distance, language, culture and other difficulties

The Enlarged Group will have operations and prospective projects in a number of jurisdictions
including the UK, France, Indonesia and South Korea. The Enlarged Group may be subject to a
number of risks and challenges which arise as a result of the international nature of the Enlarged

82



Group’s business operations. These include, but are not limited to, challenges related to distance,
language and cultural differences, the general economic conditions in each country or region,
regulatory changes in relevant legal systems, political unrest, terrorism and the potential for other
hostilities, public health risks, differences in payment cycles and difficulties in collecting accounts
receivable. They also include, overlapping tax regimes, difficulties in repatriating funds held by
international subsidiaries at favourable tax rates or at all, difficulties in transferring funds internationally
and reduced protection for IP rights in certain jurisdictions.

If the Directors and Proposed Directors are unable to manage these risks and challenges to the
Enlarged Group’s operations, its financial condition, results of operations and prospects may be
adversely affected.

3.15 The Enlarged Group may operate in jurisdictions such as China and Indonesia where the
legal or arbitration systems are less certain than in Western democracies

The Group has, and the Enlarged Group may have, operations or prospective projects in countries
such as China and Indonesia or contractual relationships with counterparties in countries whose legal
or arbitration systems are uncertain, unclear, susceptible to political influence or subject to corruption.
Certain of the Enlarged Group’s contractual obligations for such operations may be necessarily subject
to the laws of such countries and the settlement of any disputes within such countries. Therefore the
outcome of any dispute resolution which the Enlarged Group may face is, in certain countries,
particularly uncertain and an adverse ruling or decision in such countries could have a material adverse
effect on the Enlarged Group’s financial position, results of operations and prospects.

3.16 The Enlarged Group could be exposed to adverse movements in currency exchange rates

The Enlarged Group is likely to generate its revenue in a variety of currencies, including Singapore
Dollars, US Dollars, UK sterling and Euros. As a result, some of the Enlarged Group’s financial assets
will be denominated in these currencies and fluctuations in these currencies could adversely affect its
financial results. The Enlarged Group may engage in currency hedging transactions intended to
reduce the effect of fluctuations in foreign currency exchange rates on its results of operations. If the
Enlarged Group were to determine that it was in its best interests to enter into any currency hedging
transactions in the future, there can be no assurance that it will be able to do so or that such
transactions, if entered into, will materially reduce the effect of fluctuations in foreign currency
exchange rates on its results of operations. In addition if, for any reason, exchange or price controls
or other restrictions on the conversion of one currency into another currency were imposed, the
Enlarged Group’s business could be adversely affected. There can be no assurance that such
fluctuations in the future will not have a material adverse effect on the Enlarged Group’s financial
condition, results of operations and prospects.

3.17 The Enlarged Group may become the subject of or involved with significant disputes
or litigation

Whilst the Enlarged Group will take such precautions as it regards appropriate to avoid or minimise
the likelihood of any legal proceedings or claims, or any resulting financial loss to the Enlarged Group,
the possibility of litigation or disputes being brought against the Enlarged Group cannot be precluded.
Any litigation or disputes brought in the future involving the Enlarged Group’s projects, products or
services could have a material adverse effect on the Enlarged Group’s financial condition, results of
operations and prospects.

There can be no assurance that claimants in any litigation or dispute proceedings will not be able to
devote substantially greater financial resources to any such proceedings or that the Enlarged Group will
prevail in any such litigation or dispute. Any litigation or dispute, whether or not determined in the
Enlarged Group’s favour or settled by the Enlarged Group, may be costly and may divert the efforts and
attention of the Enlarged Group’s management and other personnel from normal business operations.

The Enlarged Group’s insurance may not necessarily cover any of the claims brought against the
Enlarged Group or may not be adequate to protect it against all liability that may be imposed. Any
litigation, dispute or regulatory investigation or actions brought in the future could have a material
adverse effect on the Enlarged Group’s reputation, financial condition, results of operations
and prospects.
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3.18 The Enlarged Group’s operations could be subject to events of force majeure

The Enlarged Group’s operations may be adversely affected by risks outside the control of the Group
including labour unrest, civil disorder, war, subversive activities or sabotage, fires, floods, explosions
or other catastrophes, which could have the effect of making the performance of relevant contracts
by members of the Enlarged Group, or by their contract counterparties, impossible or substantially
difficult to perform.

3.19 If the Enlarged Group fails to maintain proper and effective internal controls, its ability to

produce accurate and timely financial statements could be impaired and investors’ views
of the Enlarged Group could be harmed as a result

The Group has, and the Enlarged Group will have, systems and controls in place to allow it to produce
accurate and timely financial statements and to report its trading and financial performance to the
market. If any of these systems or controls were to fail, the Enlarged Group may be unable to produce
interim and annual financial statements accurately or on a timely basis or to monitor its financial
performance in a timely manner. Any failure of the Enlarged Group’s systems and controls could have
an adverse effect on its reputation, financial condition and prospects.

3.20 The Enlarged Group will be subject to risks associated with tax laws and practice which

3.21

may increase the amount of tax payable by the Enlarged Group

The UK taxation implications of investing in the Company are described at paragraph 19 of Part XilI
of this document. The tax rules and their interpretation relating to an investment in the Company may
change during the life of the Company. The levels of, and relief from, taxation may change. Any tax
reliefs referred to in this document are those currently available and their application depends on the
individual circumstances of investors.

Any change in the Company’s tax status or its subsidiaries’ tax status or the tax applicable to holding
Ordinary Shares or in taxation legislation or its interpretation, could affect the value of the assets held
by the Company or the Enlarged Group or affect the Company’s ability to provide returns to
Shareholders and/or alter the post-tax returns of Shareholders. Statements in this document in
relation to tax and concerning the taxation of the Company and the Enlarged Group, are based upon
current tax law and practice which is subject to change.

The nature and amount of tax which members of the Enlarged Group may pay and the reliefs that
may be available to any member of the Enlarged Group are each dependent upon a number of
assumptions, any one of which may change and which would, if so changed, affect the nature and
amount of tax payable and reliefs available. In particular, the nature and amount of tax payable may
be dependent on the availability of reliefs under tax treaties in a number of jurisdictions and is subject
to changes to the tax laws or practice in any of the jurisdictions affecting the Enlarged Group. Any
limitation in the availability of reliefs under these treaties, any change in the terms of any such treaty
or any changes in tax law, interpretation or practice could increase the amount of tax payable by the
Enlarged Group. There is a risk that amounts paid or received under intra-group arrangements in the
past and/or the future could be deemed for tax purposes to be lower or higher, as the case may be,
or be disregarded for the purposes of calculating tax which may increase the Enlarged Group’s
taxable income or decrease the amount of relief available to the Enlarged Group with a consequential
adverse effect on its financial condition, results of operations and prospects.

SUP has valuable tax losses which could be disallowed by HMRC, although the Directors
believe having taken advice, that the risk is low

SUP has approximately £34 million of tax losses which were generated prior to 1 April 2017, which
are a valuable asset for SUP, as such losses are available to be carried forward and utilised against
future taxable profits arising from the same trade. There is some risk that HMRC could argue that
SUP’s trade ceased on 1 April 2017 following the termination of electricity generation by the Power
Station. If HMRC were to successfully argue that the Power Station’s trade had ceased the losses
would be extinguished and would not be available for carry forward. In additon HMRC could
potentially disallow the losses if it took the view that following the change in ownership of SUP as a
consequence of the Acquisition, there is a major change in the nature or conduct of the trade carried
on by SUP or following the cessation of operations on 1 April 2017 SUP’s trade has become small or
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negligible. The Directors consider, having taken advice, that the risk of HMRC disallowing the tax
losses in any of these circumstances is low. However, were HMRC to do so, then this could potentially
have an adverse effect on the financial condition, results of operations and prospects of the
Enlarged Group.

3.22 The costs of compliance with the AIM Rules, AIM corporate governance and accounting

requirements are significant

The Enlarged Group may incur significant costs associated with its public company reporting
requirements, including costs associated with the AIM Rules and applicable AIM corporate
governance requirements. The Enlarged Group expects to incur significant legal and financial
compliance costs as a result of these rules and regulations.

3.23 The Enlarged Group faces risks relating to the UK’s continued membership of the

European Union

A referendum was held in the UK on 23 June 2016 on whether the UK will remain a member of the
European Union, the result of which was a vote to leave. The Enlarged Group faces risks associated
with both the potential uncertainty during the period following the referendum and also the
consequences that may flow from exiting the European Union. Credit rating agencies have
downgraded the UK sovereign credit rating, with S&P downgrading the UK in September 2017 to AA
from AAA with negative outlook, given the increase in probability of an economic slowdown as a result
of the decision to leave. For example, because a significant proportion of UK law and regulation is
based on European Union legislation and directives, leaving the European Union could materially
change the legal and regulatory framework that would be applicable to the Enlarged Group’s
operations in the future. This could increase operating costs as well as restrict the movement of
capital and mobility of personnel for the Enlarged Group and have a material effect on the Enlarged
Group’s business, financial condition, results of operations and prospects.

3.24 The Enlarged Group’s business, results of operations and financial condition could be

adversely affected by the future independence of Scotland

The Enlarged Group’s operations, particularly those relating to the MeyGen Project, will involve third
party contractors and providers of capital equipment based in Scotland. In addition, a significant part
of the Enlarged Group’s revenue in the near term is likely to be generated from Scotland. The
uncertainty created by any future vote on independence in Scotland, for example resulting from the
decision in the UK referendum on 23 June 2016 to leave the European Union, may have a negative
impact on the Enlarged Group’s ability to obtain services from Scottish companies. There can be no
assurances that, even if Scotland were to apply for European Union membership following an
affirmative vote in favour of Scottish independence, that it would be able to join as an independent
member. The UK government has stated that there is unwillingness to maintain a currency union with
an independent Scotland, so that Scotland would no longer be entitled to use pounds sterling as its
official currency and there is uncertainty as to whether Scotland would be able to or willing to adopt
the Euro.

In the event of Scottish independence, there is a risk that the Scottish fiscal regime would accrue
some of the Enlarged Group’s tax losses as Scottish and restrict the Enlarged Group from offsetting
any future profits generated from operations elsewhere. In the absence of such tax losses, any profits
generated from operations outside Scotland could be materially adversely affected, and it could make
utilisation of past tax losses more difficult which may reduce the Enlarged Group’s competitiveness.

In the event of Scottish independence, the above factors could have a material adverse effect on the
Enlarged Group’s business, results of operations and financial condition.

Risks Relating to the ownership of the Ordinary Shares
General risks related to investing in shares

The share price of publicly traded companies can be volatile. An investment in shares in a publicly
traded company, such as the Ordinary Shares, is only suitable for financially sophisticated investors
who are capable of evaluating the merits and risks of such an investment or other investors who have
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been professionally advised with regard to the investment and who have sufficient resources to be
able to bear any losses that may arise (which may be equal to the whole amount invested). Such an
investment should be seen as being complementary to existing investments in a wide spread of other
financial assets and should not form a major part of an investment portfolio. Investors should not
consider investing in the Ordinary Shares unless they already have a diversified investment portfolio.

In addition, the price at which Ordinary Shares will be traded and the price at which investors may
dispose of their investment in the Company may be influenced by a number of factors, some of which
may pertain to the Company and others of which are external. These factors could include but are not
limited to the performance of the Company’s investments, large purchases or sales of Ordinary Shares,
liquidity (or absence of liquidity) in the Ordinary Shares, currency fluctuations, legislative or regulatory
or taxation changes, general economic and political conditions and interest and inflation rate variations.
The value of the Ordinary Shares may fluctuate and may not reflect their underlying asset value.
Prospective investors should therefore be aware that the value of an investment in the Company may
go down as well as up and investors may therefore not recover their original investment.

General risks of investing in shares traded on AIM

The Ordinary Shares are traded on AIM, a market designated primarily for emerging or smaller
companies. The AIM Rules are less onerous than those of the UK’s Official List and an investment in
shares that are traded on AlM is likely to carry a higher risk than an investment in shares listed on the
Official List. Further, neither the London Stock Exchange nor the FCA has examined or approved the
contents of this document. It may be more difficult for investors to realise their investment on AIM than to
realise an investment in a company whose shares are quoted on the Official List. The share price of
publicly traded early stage companies can be highly volatile. The price at which the Ordinary Shares will
be traded and the price at which investors may realise these investments will be influenced by a large
number of factors, some not specific to the Enlarged Group and its operations. A prospective investor
should be aware of the risks of investing in such companies and should make the decision to invest only
after careful consideration and, if appropriate, consultation with an independent financial adviser
authorised under FSMA who specialises in advising on the acquisition of shares and other securities.

An active trading market for the Ordinary Shares may not develop or be sustained

There can be no assurance that an active or liquid market in the Ordinary Shares will develop or, if
developed, that an active trading market will be sustained. The Company cannot predict the extent
to which investor interest in the Ordinary Shares will lead to the development of a trading market or
how liquid such a market might become. Investors may experience greater price volatility and less
efficient execution of buy and sell orders than expected. The Placing Price may not be indicative of
the trading price of the Ordinary Shares after Admission and may vary from the trading price of the
Ordinary Shares after Admission. The Company cannot guarantee that it will always retain a quotation
on AIM. If the Company fails to do so certain investors may decide to sell their Ordinary Shares, which
could have an adverse impact on the share price. Additionally, if in the future the Company decides
to obtain a listing on another exchange in addition to AIM or as an alternative, this may affect the
liquidity of the Ordinary Shares traded on AIM. As a result of these and other factors, investors may
be unable to resell their Ordinary Shares at or above the Placing Price.

The trading price of the Ordinary Shares may be subject to market price volatility and the
market price of the Ordinary Shares may decline in response to developments that are
unrelated to the Enlarged Group’s operating performance

In addition to the other risks described in this document, the trading price of the Ordinary Shares may
be subject to significant fluctuations in response to a number of events and factors including, but not
limited to, actual or anticipated variations in operating results or recommendations by securities
analysts, the share price performance of other companies that investors may deem comparable to
the Company and the performance of the industry generally, news reports relating to trends in the
Enlarged Group’s markets and macro-economic conditions in such markets and market conditions in
the industry and the industries of customers and the economy as a whole. Actual or expected
changes in the Enlarged Group’s or its competitors’ growth rates, changes in the market valuation of
similar companies, large purchases or sales of Ordinary Shares, sales of Ordinary Shares by Directors
or Shareholders, the liquidity (or the absence of liquidity) in the Ordinary Shares, currency fluctuations
and the denominations in which the Enlarged Group conducts business and holds cash reserves,
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policy, legislative or regulatory changes and general economic conditions may also be factors in
trading price fluctuations. These, and other, events and factors may adversely affect the trading price
of the Ordinary Shares, regardless of the Enlarged Group’s performance.

In addition, if the market for renewable energy stocks or the stock market in general experiences loss
of investor confidence, the trading price of the Ordinary Shares could decline for reasons unrelated to
the Enlarged Group’s business, financial condition or operating results. The trading price of the
Ordinary Shares might also decline in reaction to events that affect other companies in the industry,
even if these events do not directly affect the Enlarged Group. Each of these factors, among others,
could harm the value of an investor’s investment in the Ordinary Shares. In the past, following periods
of volatility in the market, securities litigation has often been instituted against companies. Such
litigation, if instituted against the Enlarged Group, could result in substantial costs and diversion of
management’s attention and resources, which could materially and adversely affect the business,
operating results and financial condition of the Enlarged Group.

Future issues of Ordinary Shares may result in immediate dilution of existing shareholders

The Company may decide to issue additional Ordinary Shares in the future in subsequent public
offerings or private placements to meet the future working capital and funding requirements of the
Enlarged Group. If additional funds are raised through the issuance of new Ordinary Shares or equity
linked securities of the Company, other than on a pro-rata basis to existing Shareholders, or if existing
Shareholders do not subscribe for additional Ordinary Shares or equity linked securities on a pro rata
basis in accordance with their existing shareholdings, this will dilute their existing ownership interests
in the Company. Shareholders may experience subsequent dilution and/or such securities may have
preferred rights, options and pre-emption rights senior to the Ordinary Shares. Furthermore, the issue
of additional Ordinary Shares or equity linked securities may be on more favourable terms than the
Placing Shares. In addition, the issue of additional shares by the Company, or the possibility of such
issue, may cause the trading price of the Ordinary Shares to decline and may make it more difficult
for Shareholders to sell Ordinary Shares at a desirable time or price.

Shareholders in certain jurisdictions may not be able to subscribe for future issues of
Ordinary Shares

In order to undertake future equity fundraisings, the Company would be required to increase its issued
share capital. In the case of certain increases in the Company’s issued share capital, the Company’s
existing Shareholders would be entitled to pre-emption rights pursuant to the Articles unless such rights
have been waived by a special resolution of the Shareholders at a general meeting pursuant to the
Articles. Shareholders in certain jurisdictions may not be able to exercise their pre-emption rights over
Ordinary Shares unless the Company decides to comply with applicable local laws and regulations.

In addition, US Shareholders may not be entitled to exercise their pre-emption rights unless the
Ordinary Shares or any other equity securities issued by the Company are registered under the US
Securities Act or an exemption from the registration requirements of the US Securities Act is available.
The Company has no current intention of seeking such registration and would evaluate, at the time
of any future equity offering, whether the offer would qualify for an exemption as well as the indirect
benefits to the Company of enabling US Shareholders to exercise rights and any other factors that
the Company considered appropriate at the time, prior to making a decision on whether to utilise an
available exemption from the registration requirements of the US Securities Act. Similar issues may
arise in relation to other overseas jurisdictions.

Securities or industry analysts may not publish research or reports about the Group’s
business or may publish unfavourable or inaccurate research about the Group’s business

The market for the Ordinary Shares will depend in part on the research and reports that securities or
industry analysts publish about the Enlarged Group or its business. The Company may be unable to
sustain coverage by well-regarded securities and industry analysts. If either none or only a limited
number of securities or industry analysts maintain coverage of the Company, or if these securities or
industry analysts are not well-regarded within the general investment community, the trading price for
the Ordinary Shares could be negatively impacted. In the event the Enlarged Group obtains securities
or industry analyst coverage, if one or more of the analysts who cover the Company downgrade the
Ordinary Shares or publish inaccurate or unfavourable research about the Enlarged Group’s business
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the share price could decline. If one or more analysts ceases coverage of the Company or fails to
publish reports regularly, demand for the Ordinary Shares could decrease and this may cause share
prices and trading volumes to decline.

SIMEC as a significant shareholder will continue to exert significant influence over the
Enlarged Group

Immediately following Admission, SIMEC will own approximately 49.99 per cent. of the issued
ordinary share capital of the Company. While SIMEC remains a significant shareholder of the
Company, it will continue to have the ability, through the votes attaching to its Ordinary Shares, to
significantly influence the Enlarged Group’s legal and capital structure, as well as to influence through
its voting power the election of the Company’s directors and management and to approve other
changes to its operations. Furthermore, the interests of SIMEC may differ from the interests of the
Enlarged Group or the Company’s other shareholders. The Company has entered into a Relationship
Agreement with SIMEC which will regulate (in part) the degree of control the SIMEC Group and the
GFG Alliance may exercise over the management of the Enlarged Group. In addition, under the terms
of the Relationship Agreement, SIMEC is entitled, whilst it continues to control 20 per cent. of the
Ordinary Shares, to appoint two members to the Board and whilst it controls 12.5 per cent. of the
Ordinary Shares to appoint one member to the Board. Under the provisions of the Singapore
Takeover Code, SIMEC will be free to purchase further Ordinary Shares in the Company without the
need to make an offer to acquire all the other Ordinary Shares in the Company not owned by it.
Accordingly, SIMEC is free to further consolidate its control over the Company following Completion.
However, SIMEC has agreed, pursuant to the Relationship Agreement, not to acquire further Ordinary
Shares in the Company that would result in it holding 50 per cent. or more without the prior written
consent of the Board, such consent not to be unreasonably withheld or delayed. Further details of
the Relationship Agreement are set out in paragraph 7 of Part Xl of this document.

The Company may not make dividend payments in the future

The ability of the Company to pay dividends in the future will depend on, among other things, the
Enlarged Group’s future profit, financial position, distributable reserves, working capital requirements,
general economic conditions and other factors. The Company’s ability to pay dividends is also subject
to the requirements of the laws of Singapore, which permit the distribution of dividends only out
of profits.

Additionally the payment of dividends by the Company may, in certain instances, be subject to
statutory restrictions, and regulatory restraints or other political and economic factors. There can
therefore be no assurance as to the level of future dividends (if any) that may be paid by the Company.

4.10 The market price of the Ordinary Shares could be negatively affected by sales of
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substantial amounts of Ordinary Shares in the public markets or the perception that these
sales could occur

If the Company’s existing Shareholders were to sell, or the Company were to issue a substantial
number of Ordinary Shares in the public market, the market price of the Ordinary Shares could be
materially adversely affected.

Sales of a substantial number of Ordinary Shares in the public market or the perception that such
sales may occur, could materially adversely affect the market price of the Ordinary Shares.

Exchange rate fluctuations may impact the price of the Ordinary Shares or the value of any
dividends paid

The Ordinary Shares, and any dividends to be paid in respect of such Ordinary Shares, will be quoted
in sterling. An investment in the Ordinary Shares by an investor in a jurisdiction whose principal
currency is not sterling exposes the investor to foreign currency rate risk. Any depreciation of sterling
in relation to such foreign currency will reduce the value of the investment in the Ordinary Shares in
foreign currency terms and may adversely impact the value of any dividends.
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4.12 Forward-looking statements

Certain statements contained in this document may constitute forward-looking statements. Forward-
looking statements include statements concerning the plans, objectives, goals, strategies and future
operations and performance of the Enlarged Group and the assumptions underlying these forward-
looking statements. The Enlarged Group uses the words “anticipates”, “estimates”, “expects”,
“believes”, “intends”, “plans”, “may”, “will”, “could” or “should”, and any similar expressions to identify

forward-looking statements.

Any such forward-looking statement involves known and unknown risks, uncertainties and other
factors that may cause the actual results, performance or achievements of the Enlarged Group or
industry results to be materially different from any future results, performance or achievements
expressed or implied by any such forward looking statements. Such forward-looking statements are
based on numerous assumptions regarding present and future business strategies and the
environment in which the Enlarged Group will operate in the future. These forward-looking statements
speak only as of the date of this document. The Enlarged Group expressly disclaims any obligation
or undertakings to release publicly any updates or revisions to any forward looking statement
contained herein, save as required to comply with any legal or regulatory obligations, to reflect any
change in the Enlarged Group’s expectations with regard thereto or any change in events, conditions
or circumstances on which any such statement is based. All subsequent written or oral forward-
looking statements attributable to the Enlarged Group, or persons acting on behalf of the Enlarged
Group, are expressly qualified in their entirety by the cautionary statements contained throughout this
document. As a result of these risks, uncertainties and assumptions, a prospective investor should
not place undue reliance on these forward looking statements.
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PART V

REGULATORY REGIME IN THE UK RELATING TO
THE POWER GENERATION INDUSTRY

Overview of Electricity Regulatory Regime
Regulatory structure
The electricity industry in Great Britain (“GB”) is highly regulated.

The Electricity Act 1989 (“Electricity Act”), as amended and supplemented by various legislation,
including the Utilities Act 2000 and the Electricity and Gas (Internal Markets) Regulations 2011,
among others, sets out the regulatory framework for the electricity market in GB.

The key industry players are electricity generators, electricity suppliers (who supply end consumers),
owners of the electricity transmission and distribution systems, and National Grid Electricity
Transmission plc (“NGET”) which is the System Operator.

In GB, the transmission system is made up of three separate sets of transmission assets onshore,
plus various offshore transmission assets, but NGET is the only System Operator across the whole
national electricity transmission system of GB. NGET also owns and operates the high voltage
electricity transmission system in England and Wales.

There are 14 licensed distribution network operators (“DNOs”), each responsible for a separate
distribution services area in GB. The 14 DNOs are owned by six different companies.

Licences

At the heart of the electricity regulatory framework is a licensing regime, which provides that certain
activities cannot be carried out without a licence, or an exemption from the requirement to hold a
licence. These activities are as follows:

electricity generation, which requires an electricity generation licence;

electricity transmission, which requires an electricity transmission licence;

electricity distribution, which requires an electricity distribution licence;

the operation of an electricity interconnector, which requires an interconnector licence;

electricity supply, which requires an electricity supply licence; and

the provision of a smart meter communication service, which requires a smart meter
communication licence.

Each licence has numerous licence conditions, which set out in detail the things that the licence
holder must do or must not do, in carrying out the relevant licensed activity.

SUP is the holder of a generation licence issued on 13 August 2004.

Industry codes

In addition to the Electricity Act (as supplemented by other legislation) and licence conditions, industry
codes form the final layer of the regulatory structure. Licence conditions require various industry
participants to maintain and/or comply with a number of industry codes, which are set out below.

Connection and Use of System Code (“CUSC”): the CUSC sets out the arrangements for
connection to and use of the transmission system, other than the technical issues dealt with by the
Grid Code (referred to below). Under the terms of its licence, NGET is required to establish and
comply with the CUSC. The CUSC Framework Agreement is entered into by all persons connected
to or using the transmission system and it gives contractual effect to the CUSC. SIMEC Uskmouth
Power Limited is a party to the CUSC Framework Agreement.
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Grid Code: the Grid Code covers all material technical aspects relating to, and the operations and
use of, the transmission system. Under the terms of its licence, NGET must establish and comply with
the Code. In addition, all users of the transmission system must comply with the Code.

System Operator-Transmission Owner Code (“STC”): the STC governs the relationship between
the System Operator (NGET) and the transmission asset owners (onshore and offshore). NGET and
the other transmission licensees must establish and comply with the STC as a condition of
their licence.

Balancing and Settlement Code (“BSC”): the BSC sets out the governance arrangements for
electricity balancing and settlement in GB, and lies at the heart of the GB electricity market. NGET is
required to have the BSC in force as a condition of its licence. The BSC also defines the obligations
of ELEXON, the BSC Company, which administers the BSC. All generation and supply licensees are
required to become parties to the BSC by signing the BSC Framework Agreement, which gives
contractual force to the BSC. SUP is a party to the BSC.

Distribution Code: this Code covers the technical aspects relating to the connection to and use of
each DNQO's distribution network. Each DNO is required to have a distribution code as a condition of
its licence. All DNOs currently operate the same version of the Code, and the Code is maintained by
the Distribution Code Review Panel.

Distribution Connection and Use of System Agreement (“DCUSA”): the DCUSA is a multi-party
contract between all licensed electricity distributors and suppliers in GB. It deals with the use of the
electricity distribution systems to transport electricity to or from connections. It focuses on
arrangements after connection to the distribution network.

Master Registration Agreement (“MRA”): the MRA is a multi-party agreement between all
licensed distributors and suppliers, which sets out, amongst other things, the procedures relating to
customers switching their supplier.

Smart Energy Code (“SEC”): the SEC is a new industry code which sets out the terms for the
provision of the smart meter communications service and specifies other provisions to govern the
end-to-end management of smart metering. The holder of the smart meter communication licence,
energy suppliers and network operators are required by conditions of their licences to become a party
to the SEC and comply with its provisions.

The regulators

The Department for Business, Energy and Industrial Strategy (“BEIS”) is responsible for formulating
and making policy decisions in relation to the GB electricity industry. The Gas and Electricity Markets
Authority (“GEMA”), represented by the Office of Gas and Electricity Markets (“Ofgem”), is the
regulator. Ofgem administers the regulatory regime by, amongst other things, issuing licences,
enforcing provisions of the Electricity Act and licence conditions, and enforcing the price control
regime applicable to monopoly activities (distribution and transmission of electricity).

In addition, the Health and Safety Executive is responsible for enforcing the health and safety regime
applicable to power generation, while Natural Resources Wales is responsible for enforcing the
environmental regime in Wales, as well as issuing relevant environmental permits.

The wholesale electricity market

The so-called New Electricity Trading Arrangements replaced the England and Wales electricity
pool in 2001, becoming the British Electricity Trading and Transmission Arrangements (“BETTA”)
in 2005, when Scotland’s electricity market joined England and Wales. BETTA involves bilateral
trading between generators, suppliers, traders and customers, operating on a rolling half-hourly
basis. Generators self-dispatch their plant rather than being centrally dispatched by the System
Operator. Under a self-dispatch system, buyers and sellers of electricity contract ahead of time for
their anticipated demand at prices that are bilaterally negotiated or under long-term power
purchase agreements) or determined through demand and supply matching on public exchanges.
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These trading arrangements are governed by the BSC. The BSC is administered by ELEXON, the
BSC Company. Under the BSC, NGET, in its role as System Operator, uses the Balancing Mechanism
to balance the system. The Balancing Mechanism allows the System Operator to buy or sell additional
energy close to real-time to maintain energy balance, and also to deal with other operational
constraints of the transmission system. Because electricity cannot be easily stored and so all trades
in electricity are “real time” trades, generators may generate more or less energy than they have sold;
while customers of suppliers may consume more or less energy than their supplier has contracted to
buy. In such circumstances, these BSC parties are regarded as being “in imbalance”.

The Imbalance Settlement process allows NGET to settle those discrepancies between the amount
of electricity that a company has contracted to generate or consume and that which they actually
generated or consumed. The “energy imbalances” (i.e., the amounts of energy generated or
consumed and not covered by contracts) are deemed to have been bought or sold from or to the
transmission system (as the case may be) at prices calculated for each half hour of the day, being the
“System Sell Price” or the “System Buy Price”. NGET pays those amounts to (or recovers them from)
the relevant parties through the Imbalance Settlement process.

Connection to the grid

Generators can be connected to either the distribution network or the transmission network,
depending on their location. The Power Station is connected to the transmission network at the
Uskmouth 132kV substation.

The Electricity Act 1989 imposes a duty on transmission licensees to develop and maintain an
efficient and economical system of electricity transmission and to facilitate competition in the supply
and generation of electricity. In its role as System Operator, NGET has an obligation, pursuant to its
licence, to provide offers to parties seeking connection to, and use of, the transmission system. NGET
can only refuse to offer a connection to an applicant in very limited circumstances, the main being if
to do so would result in NGET breaching its duties under the Electricity Act 1989, relevant safety
standards, the Grid Code or its licence conditions.

Any prospective generator wishing to connect to the transmission system needs to apply to the SO.
The SO must then make a connection offer to the applicant within 3 months. If an offer is accepted
by a generator, the generator is then required to enter into a Construction Agreement and a Bilateral
Connection Agreement (“BCA”) with NGET, which together will form the contractual basis for the
connection to the system. The Construction Agreement deals with issues such as the connection
date, the works that must be carried out, allocation of responsibility for the works and obtaining third
party consents and financial security. The BCA deals with, amongst other things, enduring rights
relating to the use of the system and charges, as well as compliance by the generator with the
relevant industry codes: the CUSC, the Grid Code and the BSC.

There is in place a BCA for connection of the Power Station to the transmission network at the
Uskmouth 132kV substation, originally entered into between AES Fifoots Point Limited and the
National Grid Company plc, with reference A/AES/98/775-1EN. The BCA was amended by an
agreement to vary, dated 13 January 2015, which granted limited duration transmission entry
capacity (“TEC”) of 115MW to the Power Station. This limited duration TEC expired on 31 March
2016. Subsequently, the BCA was further amended by an agreement to vary, dated 11 July 2017,
granting TEC of 230MW to the Power Station (TEC of 212MW to the main plant, plus TEC of 18MW
to a diesel-fired generating unit). SUP will need to obtain a further variation to the BCA to
accommodate a TEC of 220MW for the Power Station (following the Conversion), if a TEC of 18MW
is still required for the diesel-fired generating unit.

Ofgem’s charging review

In August 2017, Ofgem launched a Targeted Charging Review Significant Code Review, which may have
a future impact on the charges paid by generators for using the transmission and distribution network.

Closure of all unabated coal-fired plant by 2025

The government has pledged that all unabated coal-fired power stations will be required to close by
2025. At the end of 2016, following an earlier pledge to do this, the government consulted on its
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proposals. In October 2017, BEIS reiterated that the government “will proceed with action to regulate
the closure of unabated coal power generation units in Great Britain by 2025”. BEIS also said that the
government will continue to carry out an assessment of options for implementation of this decision.
The Conversion is intended to allow the Power Station to use a new fuel source in the form of a waste
derived energy pellet, meaning that it will not be considered an unabated coal-fired plant.

Incentive Regimes

There are a number of incentive regimes that are in place that certain generating power stations can benefit
from as a source of revenue in addition to the wholesale electricity price. The key incentive regimes and
their relevance to the Power Station are referred to below.

2.1

The Renewables Obligation

The Renewables Obligation (“RO”) has been the main form of support for renewable energy since
2002. The RO imposes an obligation on electricity suppliers to source a specified proportion of their
electricity from renewable energy sources. The existing RO regime for England and Wales is set out
under the Renewables Obligation Order 2015 and it is administered by Ofgem.

Under the RO, generators are issued Renewables Obligation Certificates (“ROCs”) based on the net
renewable electricity that is generated each month by their accredited renewable generating station.

The number of ROCs issued per megawatt hour (“MWh?”) is determined by the technology/fuel used
by the station, its size, and when it was accredited under the RO. The system of banding (i.e. different
levels of support for different technologies) recognises that different technologies have different costs
associated with them, and that those costs vary depending on the time of construction, often
decreasing with time. However, the “grandfathering” of support means that in most cases (but
subject to some important exceptions — see below), the level of support, determined at the time of
accreditation of the plant, will not change during the life of the project. For the majority of plant,
support is granted for a period of 20 years, subject to an end date of 31 March 2037.

Accreditation by Ofgem is a critical step, because a plant is not eligible to receive ROCs unless it is
accredited. Accreditation can only happen once the plant has been commissioned.

The government creates an artificial market for ROCs by setting the Renewables Obligation at a level
at which the demand for ROCs will exceed supply. It does this by estimating the amount of renewable
electricity it expects to be generated for that obligation period, and based on this the number of ROCs
that it expects will be issued, uplifted by 10 per cent. (the so-called “headroom”). This is then
expressed as a proportion of the total electricity generation estimated for the obligation period.

To fulfil their obligation, licensed electricity suppliers have to produce to Ofgem a specified number of
ROCs, equivalent to the required proportion of sales of electricity produced from renewable sources
in each obligation period. Suppliers who do not meet their obligations for a particular obligation period
must pay a “buy-out price” for the shortfall in ROCs, which effectively acts as a fixed penalty for each
MWh shortfall but allows electricity suppliers to discharge in whole or in part their obligations under
the RO. All buy-out payments are recycled back to those suppliers who were able to meet their
obligations under the RO in proportion to the number of ROCs they surrendered in a particular
obligation period. This payback to suppliers is known as the ROC recycle value and it depends on
the number of ROCs that were submitted in that compliance period.

The buy-out price was originally set by the government and has increased or decreased for each
obligation period (as the case may be) by the percentage increase or decrease in the retail prices
index over the 12-month period ending on 31 December in the previous obligation period. The buy-
out price for recent years is set out below:

Obligation period (1 April-31 March) Buy-out price (per ROC)
2014-2015 £43.30
2015-2016 £44.33
2016-2017 £44.77
2017/2018 £45.58
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The sale of ROCs generates an income stream for renewables generators, to supplement income
from the sale of electricity. ROCs are completely separable from the electrical output to which they
relate. This means that a generator can sell them directly to the supplier together with the electricity
to which they relate, or they can be sold separately, usually to another supplier or trader.

Closure of the RO for new accreditation

The RO is being replaced by the new Contracts for Difference regime, discussed below. Subject to
certain “grace periods” set out in the Renewables Obligation Closure Order 2014 (which are not
relevant to the Power Station), the RO closed to all new accreditation on 31 March 2017.

RO status of the Power Station

The Power Station is currently accredited to receive support under the RO as a biomass co-firing
plant. Its accreditation by Ofgem became effective on 1 July 2005 and were it to continue operating
as a biomass co-firing plant, it would continue to receive support under the RO until March 2027
(however, see below at paragraph 2.5 in respect of the impact of future RO support for the Power
Station following the Conversion). The current rates of support for plant co-firing biomass are as
follows (ROCs/MWh):

Pre-2013 2013/14 2014/15 2015/16  Post-2016

Band capacity capacity capacity capacity capacity
Co-firing (low range) 0.5 0.5 0.5 0.5 0.5
Co-firing (mid range) 0.6 0.6 0.6 0.6 0.6
Co-firing (high range) 0.9 0.9 0.9 0.9 0.9

Reduction in support for co-firing and biomass conversion under the RO

Notwithstanding the closure of the RO from 31 March 2017 to new accreditations, the regime still
allows plant already accredited to move from one co-firing band to another (e.g. from low range
co-firing to mid range co-firing) or to full biomass conversion.

However, the government stated in July 2015, following consultation, that the support rate under the
RO for new biomass conversion and co-firing stations and combustion units should no longer be
covered by government’s grandfathering policy. As explained above, the grandfathering policy
guaranteed that once accreditation was achieved, the level of support under the RO would not be
reduced from the level it was at the time accreditation took place.

The removal of grandfathering also applies to generating stations or combustion units that are already
receiving support under the RO and move for the first time into the midrange co-firing, high-range co-
firing or biomass conversion bands after 12 December 2014.

Two main exceptions from the decision to remove grandfathered support for new mid and high-range
co-firing and biomass conversion were provided:

® any station or combustion unit that moved into the mid- or high-range co-firing bands and
generated electricity eligible for ROCs under these bands before 12 December 2014, and then
moved to full conversion before 12 December 2015; and

® any station or combustion unit that was required to terminate an investment contract awarded
through the final investment decision enabling for renewables process for State aid reasons (up
to the point of RO closure on 31 March 2017).

In September 2017, BEIS published a consultation proposing to cut the rates of support under the
RO that are being received by plants that co-fire biomass or have converted to biomass, which are
not covered by its grandfathering policy. As a result of this consultation, BEIS has decided to
introduce an annual cap on the total number of ROCs that can be issued to each biomass conversion
or co-firing station in respect of generation at its non-grandfathered units. This cap is to be set at
125,000 ROCs for each of a station’s non-grandfathering units. This decision is intended to come into
effect during 2018/19.
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Impact on future RO support for the Power Station

The Power Station is accredited for the co-firing of biomass with fossil fuels, and SUP is exploring the
eligibility of the new energy pellet to be treated as a biomass component (attracting ROCs) and a fossil
derived solid recovered fuel component, made up of plastics from waste sources (not earning ROCs).
This approach would recognise that, notwithstanding the combination of the biomass and fossil
derived wastes into a single substance, the Power Station will still be co-firing biomass, albeit with
fossil fuel based waste materials rather than virgin fossil fuels.

Assuming biomass makes up approximately 50 per cent. of the energy content of the pellet, this
would result in 0.5 ROCs per MWh of output from the biomass part, or 0.25 ROCs per MWh of total
output for a 50 per cent. biomass pellet. Following the consultation response issued by BEIS in
January 2018 referred to above, the number of ROCs which can be generated by co-firing with
biomass is to be capped at 125,000 ROCs for each ROC accredited unit. This allowance should be
sufficient for ROCs to be earned on the full planned output of the Power Station, subject to the
eligibility of the waste derived energy pellet.

The future of the Renewables Obligation

In the future there will be some changes to how the RO regime applies to projects already accredited
under the RO. Currently ROCs are tradable commodities that have no fixed price. The amount a
generator can sell its ROCs for is a matter for negotiation between the generator and the
supplier/trader it sells its ROCs to. However, because the RO closed to new accreditation on 31
March 2017, and will completely end in 2037, there is a concern that in the latter years of the scheme
the price of ROCs could be volatile and the administrative burden of applying the RO scheme will be
too great when compared to the number of ROCs in circulation. Therefore, from 2027 to 2037, Fixed
Price Certificates (FPCs) will replace ROCs, and it is intended that these FPCs will be bought from
generators by Ofgem, the Secretary of State for Business, Energy and Industrial Strategy or the
Contracts for Difference counterparty. The price of the FPCs will be set by reference to the 2027 buy-
out price, plus 10 per cent. The FPC price will then remain inflation-linked from 2027, in the same way
that the buy-out price is currently inflation linked.

Contracts for Difference

CfDs are replacing the RO as the main support mechanism for renewables in the UK. Significantly,
the CfD regime is intended to provide support not just for renewables, but also for other low-carbon
technologies such as nuclear and carbon capture and storage equipped fossil fuel projects.

A CfD is a private law bilateral contract between a generator and the CfD counterparty (the Low
Carbon Contracts Company or “LCCC”). The LCCC is a government-owned limited liability company
established for the purposes of the CfD regime. Under a CfD, the generator will receive a payment of
a top-up above the wholesale electricity price (the “reference price”), up to a set “strike price”. It is
a two way payment mechanism, so that if wholesale electricity prices increase in the future, beyond
the strike price set under a CfD, then that generator could be required to make payments back to the
LCCC. Generally, for renewables, support under CfDs is to be granted for a period of 15 years.

The government has published standard CfD terms and conditions, which deal with matters such as
payment provisions, collateral, change in law, force majeure, and default. An important aspect of the
CfD regime is that a CfD is awarded to a project at quite an early stage of development once planning
consent has been obtained and a grid connection offer has been accepted — this is in contrast to the
RO regime, where accreditation takes place once the project is commissioned. For this reason, the
CfD terms set out a strict framework to ensure that the generator commissions the project according
to the contemplated timetable. In particular, the CfD obliges the generator to deliver the relevant
capacity within a target commissioning window (“TCW?”). If there is a delay in the commissioning of
the project beyond the TCW, then the overall term of the CfD will be reduced accordingly. The LCCC
may also terminate the CfD if commissioning is not achieved by a long stop date.

CfD strike prices and funding for the scheme

The government uses an administrative process to establish the strike prices for different technologies.
These administratively determined strike prices represent the maximum strike price that may be
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awarded to projects, but a project may be in fact be awarded a lower price. The reason for this is that
because if more projects apply for a CfD than the budget allows, the allocation process will involve a
“reverse” auction. A pay-as-clear approach has been adopted for the auction process, whereby each
project is paid the clearing price for its delivery year within the auction, capped at its administrative
strike price. The way the auction process works is that projects are assessed starting with the lowest
strike price bid project, regardless of delivery year, technology type or capacity. Projects are then
assessed to see if they affordable within the budget. If they are (subject to any maxima or minima that
may be set for individual technologies), they are accepted and the next lowest strike price bid project
is considered. The clearing price for each delivery year is set by the highest strike price bid accepted
in that delivery year (subject to certain rules that apply to “maxima” technologies).

Funding for the payments made under the CfD regime comes from a compulsory levy (referred to as
a supplier obligation) imposed on all licensed electricity suppliers. The costs of this levy are then
passed down to end consumers. A key issue under the CfD regime is the payment mechanism.
Payments made by the CfD counterparty are made on a ‘pay when paid’ basis, giving rise to a risk
that a generator may not be paid if a supplier fails to fulfil its payment obligation. To address this risk,
and enhance the bankability of the CfD regime, the government put in place various measures such
as a requirement for suppliers to provide collateral, the establishment of a reserve fund, and a
mutualisation process in the event of a default by a supplier.

CfD award and future allocation rounds

For most renewable energy technologies, CfDs are awarded through competitive allocation rounds.
The first allocation round commenced in October 2014 and finished in February 2015, resulting in
27 projects being offered a CfD. The allocation rounds were originally intended to take place annually,
but the allocation rounds originally intended to commence in October 2015 and October 2016 were
postponed. However, in the 2016 budget, the government announced that it would make available
up to £730m of CfD funding this Parliament for up to 4GW of offshore wind and other “less
established” renewables technologies, across three separate allocation rounds. A second allocation
round commenced in April 2017 and finished in September 2017, resulting in £176 million pounds of
support (out of a total budget of £290 million) being awarded to 11 renewable energy generators from
the offshore wind, Advanced Conversion Technologies and dedicated biomass with CHP sectors.

The government has said that the third CfD allocation round will take place in spring 2019, with up to
£557 million of funding being made available for renewable energy projects. The government has not
yet confirmed which technologies will be eligible for the auction but if its approach is consistent with
the second allocation round, offshore wind and other “less established” technologies (including tidal
stream) are likely to benefit.

2.10 Eligibility of the Power Station to bid in future CfD auctions

2.11

Six biomass conversion projects totalling approximately 4GW have been supported through the Final
Investment Decision process — an early form of CfD, which was made available prior to the full
implementation of the CfD regime. No funding for support of biomass conversion projects was made
available in the first and second CfD allocation rounds.

The terms of the European Commission state aid approval given to the CfD regime require the
government to review the support given to biomass conversion projects. In November 2016, the
government published a call for evidence seeks industry views on the inclusion of biomass conversion
technology in the CfD scheme. The government has not yet provided any indication of how it is
minded to approach this issue.

On the assumption that the Power Station will proceed with the Conversion, then it will not be eligible
to bid for a CfD, unless there are changes to the categories of technologies that will be eligible to bid
in the third allocation round (which is highly unlikely at this stage).

Capacity market

A capacity market (“CM”) was implemented in the UK in 2014, to address concerns about there
being sufficient flexibility to deal with fluctuations in electricity demand and available supply. Under the
CM regime, capacity payments are made to the providers of capacity, including both generation and
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non-generation forms of capacity such as demand side response, energy storage and
interconnectors. A decision is made by the government on an annual basis (based on advice from the
System Operator, National Grid) about how much capacity is required to meet a certain supply
reliability standard. Auctions are then held four years ahead of delivery (“T-4 auctions”), with a
subsequent auction held one year ahead (“T-1 auctions”), to procure the required level of capacity.
National Grid, in its role as “Delivery Body”, administers the auction process.

A prequalification stage takes place around four months ahead of the auction, to confirm the eligibility
and bidding status of all potential capacity intending to bid. Participation in the prequalification process
is mandatory for all licensed generation that is eligible, even if those generators do not intend to bid.
The latest auctions took place in January and February 2018. The government has not yet confirmed
when the next auctions (i.e. beyond 2018) will be held or what the auction parameters will be.

Successful providers of capacity will enter into capacity agreements (which follow a regulatory model,
as opposed to being a bilateral agreement), committing to provide electricity or reduce demand, as
the case may be, in return for capacity payments.

The term of the capacity agreement may be 15 years, three years or one year. The default term for all
plants is one year, unless they can meet the special criteria which allows plants requiring major
refurbishment to apply for a three year term, and new build plant to apply for a 15 year term
(discussed further in paragraph 2.12 below).

For generators, the principal obligation under the capacity agreement is to deliver a specified quantity
of electricity in “system stress periods”. The System Operator will issue a capacity market warning (a
CM Notice) in advance of any anticipated stress event. A CM Notice is a signal to the market that the
risk of a system stress event in the GB electricity network is higher than under normal circumstances.
Generators are paid capacity payments (at the level set through the CM auction) to be available during
such stress periods, but are penalised where they failure to deliver the specified quantity of electricity
during any stress period.

Generators that deliver more than their capacity obligation at times of system stress will be paid for
their over-delivery. The rate of over-delivery payments will be calculated by dividing the total penalty
payments received by the Capacity Market Settlement Body in a stress event by the total amount of
over-delivered electricity. This rate will be capped at the prevailing capacity market penalty rate. If no
penalties are paid, then no over-delivery payments will be made.

2.12 Eligibility of the Power Station to bid in upcoming CM auctions

Currently, all generation technologies, including existing plant, are eligible to participate in the CM
auctions, unless they already receive support through other means (e.g. the RO or a CfD). In
addition, plant with long-term contracts to provide Short-Term Operating Reserve (“STOR”) are not
eligible unless an irrevocable declaration is made to terminate the STOR contract if awarded a
capacity agreement.

Whilst there is nothing in the Capacity Market Rules that discriminates against different technologies
based on fuel type, because the Power Station received RO support in the past, SUP would need to
provide a declaration that it no longer receives RO support (see regulation 16 of the Electricity
Capacity Regulations) to be eligible to participate in future CM auctions.

The characteristics of the Power Station, and the intended Conversion, are relevant in considering the
term of the capacity agreement that SUP may be eligible for. For a 15 year capacity agreement, in
addition to the requirement that the Conversion of the Power Station meets a specified capex
threshold (for the 2018 CM auction this threshold was £260/kW), it must meet the “Extended Years
Criteria”, evidenced by a certificate from an Independent Technical Expert (which must be provided
by the start of the first delivery year).

The Extended Years Criteria, as defined in rule 8.3.6B of the Capacity Market Rules, can be

summarised as follows:

® the relevant Capacity Market Unit (“CMU”) consists of generating plant that is new, or is both
new and rebuilt where at least one complete generator or turbine is new;
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the CMU will be capable of operation for at least another 15 years; and

the Environment Agency (or Natural Resources Wales or the Scottish Environment Agency, as
the case may be) in the environmental permit issued for the CMU states that the CMU will
comply with best available technique levels with regard to emissions and energy efficiency,
applicable to a new combustion installation of the same type, size and energy source, and
defined by the version of the BREF that has effect at the time of issue of the permit (BREF is the
document of the European Commission “Integrated Pollution Prevention and Control, Reference
Document on Best Available Techniques for Large Combustion Plants” dated July 2006, or as
revised or reissued from time to time).

Based on the current version of the Capacity Market Rules, the Power Station would be expected to
be eligible to bid for a Capacity Market Agreement. However, there is no certainty as to i) when the
next Capacity Market auction following the February 2018 auction will take place; i) whether any
changes will be made to the Capacity Market Rules which could adversely affect the Power Station’s
eligibility; iii) whether the Power Station would be successful in being awarded a Capacity Market
Agreement in the auction; and iv) the price or term that would be awarded to the Power Station if it
was successful in being awarded a Capacity Market Agreement.

Key approvals for Power Plant Projects

The construction, conversion or expansion of a power plant, as well as its continuing operation, requires a
large number of different approvals and arrangements with third parties, including the following key items:

3.1

planning approval;

environmental permits and health and safety approvals and assessments (e.g. hazard analysis and
assessments);

land rights, including easements;
a connection agreement, for connection to the grid; and

a generation licence.

Planning

All development in England and Wales (which is not permitted development) needs planning
permission, authorised by either the local planning authority, the Secretary of State or (in Wales) the
Welsh Ministers.

By virtue of section 55 of the Town and Country Planning Act 1990 (the “1990 Act”), “development”
means the carrying out of building, engineering, mining or other operations in, on, over or under land
or the making of any material change in the use of the land. “Building operations” includes demolition
of buildings, rebuilding, structural alterations of or additions to buildings and other operations normally
undertaken by a person carrying on business as a builder.

Conversely, certain works are taken not to involve development under the 1990 Act, such as the
carrying out of maintenance, improvement or other alteration of any building works which affect only
the interior of a building or do not materially affect its external appearance.

Section 57 of the 1990 Act provides that planning permission is required for development. Section 70
of the 1990 Act states that planning permissions may be granted unconditionally or subject to such
conditions as the local planning authority thinks fit. The determination of planning applications must
be in accordance with the policies of the local development plan unless material considerations
indicate otherwise. Typically, planning permissions are not personal and instead benefit the land to
which they relate.

To the extent that Conversion includes building, engineering, or other operations or a material change
in use then such works will most likely qualify as “development” and will require planning permission.

There are three options for authorising any proposed works at a planning level:
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(@) securing the express grant of a new planning permission (or development consent order) for
the Conversion;

(b) varying any existing planning permissions which may benefit the Property; and

(c) utilising permitted development rights (for which planning permission is deemed by statute).

If the Company is able to proceed under option (c) it will be able to carry out any physical works
required for the Conversion and to then operate the Power Station following Conversion using
permitted development rights. In this scenario, the intention would be to apply for a Certificate of
Lawfulness of Proposed Use or Development from the local planning authority the effect of which
would be to conclusively presume that the proposed operations and use of the Power Station
following Conversion are lawful (unless there is a material change in circumstances before the
operations or use are begun).

Once all of the engineering and construction works are finally determined during the FEED phase, the
Company will be able to ascertain whether any works exceeding the parameters of permitted
development rights are required. If so, express planning permission for these works would be needed
under option (a). The Company is of the view that the change in fuel proposed by the Conversion
does not constitute a material change in use and that any proposed use of land to store energy pellets
would be an ancillary use. If the local planning authority considers otherwise then express planning
permission for a change in use might be required.

There are a number of sensitive environmental receptors within the vicinity of the Power Station and
it is possible that the relevant planning authority may require any likely significant environmental effects
arising from the construction and operation of the Power Station following Conversion to be assessed
and, if necessary, mitigated. It may also be necessary to consider potential impacts on protected
habitats and species within the vicinity of the Power Station. If an environmental impact assessment
is required then permitted development rights will not be available and express planning permission
would be required. It should be noted that the Welsh Ministers have the power to issue environmental
impact screening directions notwithstanding the position of the local planning authority.

If the express grant of planning permission for the Conversion (or any element thereof) is required it
could give rise to additional project costs and programme delays. Delays and costs could also arise
if the Conversion attracts strong local and/or political interest or third party opposition. It should also
be noted that all decisions by public authorities are potentially challengeable by application for judicial
review. If planning permission is required but an application is refused (at first hearing or on appeal)
or quashed then the Conversion would not be able to proceed lawfully. If planning permission is
required and granted then it may, subject to planning policy, be granted subject to conditions that
would need to be complied with during construction and operational phases. A legal planning
agreement could also be required which may impose a combination of financial and non-financial
obligations to mitigate any planning harm attributable to the Conversion.

In the event that planning permission is required for the construction and/or the operation of the
Conversion but the works and/or use are considered to fall outside the jurisdiction of the local
planning authority then planning permission may need to be sought from the Welsh Ministers or the
Secretary of State. The Company is of the view that the Conversion is a change to an existing power
station and not a new project. However, if the Conversion was to be considered as a new project or
a significant change then, at net capacity of 220MW, it may qualify as a “Nationally Significant
Infrastructure Project” for which a development consent order is required. Such projects follow a
specialised consenting regime under the Planning Act 2008 and are determined by the Secretary of
State in accordance with National Policy Statements. From 1 April 2018 in Wales, non-wind electricity
generating stations of this scale would instead qualify as “Developments of National Significance”,
permission for which is granted by the Welsh Ministers under the 1990 Act.

Environmental Permitting

The Industrial Emissions Directive, which entered into force on 6 January 2011, aims to prevent or
reduce industrial emissions, by measures which include the application of Best Available Technique
conclusions as drawn up and periodically refreshed by working groups. BAT conclusions are included
in BAT Reference documents (known as “BREFs”) for each type of industrial activity. The IED requires
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the use of BAT conclusions as the reference for setting permit conditions for each industrial activity
governed by the IED. Additionally, the IED itself sets EU wide emission limits for certain pollutants for
each activity. The most recent BREF for large combustion plants (as the Power Station is currently
categorised) was published in December 2017 and includes BAT conclusions which were adopted
by the European Commission on 31 July 2017. The IED was transposed into legislation in England
and Wales by amendments to the environmental permitting regime. Environmental impacts from the
operation and closure of the Power Station are regulated under the environmental permitting regime
and conditions of the environmental permit by Natural Resources Wales. The UK’s regulatory position
in respect of the application of the BREF for large combustion plants has not yet been finalised and
could be subject to further changes.

As an existing plant, the Power Station is currently permitted a temporary derogation from compliance
with certain IED emission limits under the Transitional National Plan. This sets an annual emission
ceiling for all plants covered by the TNP, and covers operations until June 2020. Meanwhile, all
existing permits granted for large combustion plants must be amended to take account of the latest
BAT conclusions within four years of publication (July 2021). Natural Resources Wales intends to
serve regulatory notices on all Welsh plants covered by the TNP and it is anticipated that operators
will need to respond within 6 months to confirm that compliance will be achieved, a derogation
applies, or that the plant will be closed. The Conversion scope has been developed with the objective
of ensuring that the Power Station can comply with the more stringent emission limits.

Following Conversion, there are two options for the Power Station: (a) it is classed as a co-incineration
plant under the IED; or (b) the fuel is approved as a non-waste solid fuel and it remains classed as a
large combustion plant. The Company intends to seek a variation to the existing environmental permit
to allow both options to be accommodated. It is anticipated that the variation will include revised
conditions to ensure compliance with the most recent BAT conclusions, such that the converted Power
Station is fully compliant on the planned entry into commercial operations in 2020. It is expected that
the variation to the environmental permit will be a substantial variation and will take a number of months
to obtain. This time frame may be subject to a number of rounds of public consultation and/or
challenge, which could lead to additional costs and delays.

The BAT conclusions for large combustion plants cover two applicable types of solid fuel, coal/lignite
and peat/biomass, as well as co-incineration of those fuels with waste. As a co-incineration plant, it
is anticipated that the Power Station will have to satisfy the BAT conclusions for co-incineration of
waste and biomass, and meet the requirements for co-incineration plants under the IED itself.

In parallel, Fuel SPV intends to apply to have the energy pellets classified as an end-of-waste fuel,
rather than a waste material. This reflects the status of the energy pellets as a marketable product
rather than a substance intended to be discarded. There is no guarantee that the energy pellets will
be classified as an end-of-waste fuel as there is currently no prescribed procedure for classification
in Wales, and Natural Resources Wales may not provide any formal approval. It is not yet certain how
the emissions limits would be transposed for the energy pellet should it be granted end-of-waste
status as a fuel. However, it is assumed that it will be necessary to meet the same criteria applied if
the combustion of the energy pellets is treated as co-incineration of waste and biomass (reflecting the
constituent components of the pellets). It is anticipated that the variation sought for the environmental
permit would allow the Power Station to use the fuel whether or not end-of-waste classification is
recognised.

The SUP Technical Report summarises the emission limits specified in the BAT conclusions for
coal/lignite and peat/biomass fuel types for large combustion plants and for the co-incineration of
waste and biomass.

Greenhouse Gas Emissions Permit

The EU Emissions Trading Scheme is aimed at reducing greenhouse gas emissions from certain energy
intensive sectors by setting caps on emissions, and requiring installation operators to surrender emission
allowances in line with the amount of greenhouse gas emissions that have been emitted from their
installations. For each compliance year, an equivalent number of emissions allowances to the
emissions from qualifying installations will need to be purchased and surrendered before the relevant
deadline. The EU ETS is currently in its third phase, which will continue until 2020. An emissions
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allowance authorises the emission of one tonne of carbon dioxide or an equivalent amount for other
greenhouse gases. Installation operators are also required to hold a permit, and monitor and report
on emissions, Rules on UK allowances have recently been introduced with effect from January 2018
to protect the EU ETS from the impact of Brexit. The EU ETS Directive is primarily implemented in the
UK through the Greenhouse Gas Emissions Trading Scheme Regulations.

The permit currently held by SUP authorises a combustion activity emitting carbon dioxide. It is
anticipated that the current greenhouse gas permit will need to be varied, or a new permit will need
to be obtained, and financial provision for the purchase of allowances will need to be made for the
operational phase of the Conversion.

Further information on environmental permitting in relation to the Power Station is set out in Part V of
this document.

During the construction, operation, and decommissioning of the Conversion, additional environmental
permits are likely to be required. The consent strategy is subject to further development of the
construction and engineering works as part of FEED.

Electricity market trends and outlook
Wholesale market participants

In GB, there are 149 companies with a licence to generate electricity (as at October 2017), and at
least 137 plants provided electricity during 2016.

The wholesale electricity market is moderately concentrated, with eight generators providing three-
quarters of metered volumes. See Figure 5 below.

Figure 5: Market shares of wholesale electricity supply (2016) (Ofgem, State of the energy market
2017, October 2017.)
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Total installed capacity increased to 103GW in 2016, from 97GW in 2015, while demand was stable.

Current generation mix

The UK currently has a varied generation mix. As discussed in more detail below, one of the most
notable developments in 2016 was the significant shift from coal generation to gas generation:
generation from coal fell from 22 per cent. in 2015 to 9 per cent. in 2016. The current government’s
energy policy continues to favour investment in new power plants that are a mix of gas, nuclear
and renewables.

While the most recent reduction in the use of coal as a fuel has been the most dramatic, there has

been a steady decline in its use in recent years, as a direct result of government policies aimed at
eradicating the use of coal without carbon abatement technologies.
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The first wave of closures came as a result of the EU’s Large Combustion Plant Directive, which
entered into force in November 2001, and was introduced to limit the emission of pollutants other
than carbon dioxide: in particular nitrogen oxides, sulphur dioxide and particulate matter. The
Directive meant that large coal-fired and oil-fired generation plants had to close by 1 January 2008 if
they could not comply with the standards set by the Directive, or, if they opted out of the Directive,
they could continue to operate until the end of 2015 or until they used up their allowance of 20,000
hours of operation. The Industrial Emissions Directive, which came into force in 2011 and has
superseded the Large Combustion Plant Directive, imposes even stricter pollution standards on large
coal-fired plant, subject to some limited exceptions and transitional arrangements, resulting in a
second wave of closures. However, in addition to implementing these Directives, the UK government
has also independently taken direct action to phase out coal-fired generation.

A new Emissions Performance Standard, introduced in 2014 as part of the government’s Electricity
Market Reform package of policies, means that no new unabated coal-fired power stations are
permitted to be built in the UK, although the Emissions Performance Standard has been set at a level
which will allow unabated gas-fired power stations to operate until the end of 2044. The UK’s Carbon
Price Floor has also played a role in reducing the level of coal-fired generation, by increasing the cost
of emitting carbon.

Most significantly, as mentioned above, in November 2015 the government announced that all
coal-fired power stations would be closed by 2025, thereby confirming that unabated coal-fired
power will no longer be part of the UK’s energy mix post 2025. This announcement was followed,
12 months later, with the publication in November 2016 of a consultation on the transition away from
unabated coal-fired generation. The consultation proposes two possible options for dealing with
existing coal-fired plant:

® option 1 would involve applying the existing regime for new coal-fired plant to existing plant from
2025. This would require existing stations to do three things:

® demonstrate carbon capture and storage (CCS) technology;

® undertake any necessary modification or action to ensure that the remainder of the plant
could be retrofitted with CCS in the future; and

® comply with the existing Emissions Performance Standard;

® option 2 would involve modifying the existing Emissions Performance Standard to apply a
concentration based limit on emissions per unit of generated electricity at any point in time,
rather than setting an annual limit on emissions, taking effect from 2025. The consultation notes
that this would prevent coal generating units from operating without investment to reduce
carbon emissions, but would not specifically mandate CCS technology to be retro-fitted if
generating units were able to find other ways to reduce their carbon intensity.

As at November 2017, the government has not announced which option it would be pursuing to
phase out coal generation by 2025.

Wholesale electricity prices

In line with gas prices, wholesale electricity prices had been generally increasing until around 2014.
Gas influences electricity prices due to the prominence of gas in the generation mix. The monthly
average day ahead price is shown at Figure 6 below.
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Figure 6: Monthly average day ahead baseload electricity price 2010-2017, £/MWh (Ofgem)
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Day-ahead prices are a good indicator of the short-term price of electricity in GB. However, day-
ahead prices are just one measure of the price of electricity. Suppliers will often buy most of their
electricity months or even years in advance of when it will be delivered, so day-ahead prices may not
necessarily reflect the price that suppliers will have paid for their electricity.

The “baseload” rate refers to a contract for electricity that is produced continually throughout the day
and is distinct from “peak rates” when electricity is bought/sold for consumption at peak times
(7.00 a.m. to 7.00 p.m.).

As with gas, prices have since declined, although, as illustrated at Figure 6 above they are subject to
some peaks. This has been driven largely by falls in oil and gas prices, with downward pressure on
prices also coming from increased renewables penetration. In December 2015, the day-ahead
electricity contract reached a level of below £30/MWh. Overall, however, the decline was less
pronounced than in gas, with electricity fundamentals and an increase in carbon costs supporting
prices.

Hourly and half-hourly prices also turned negative with increasing frequency, particularly at periods of
low demand and high inflexible and renewable generation.

Electricity prices are also affected by the price attached to carbon. Fossil fuel power stations in the
EU must hold allowances in order to emit COo. These allowances are traded through the EU
Emissions Trading System (“ETS”) which was established in 2005 and provides a traded price for
carbon. On 1 April 2013, GB introduced a Carbon Price Floor (“CPF”). This effectively sets a
minimum price for carbon in GB for certain fossil fuel power stations by “topping up” the EU ETS
carbon price.
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1. EXECUTIVE SUMMARY

AECOM UK Limited (AECOM) has been engaged by Atlantis Resources Limited ("Atlantis") to undertake a technical due
diligence review of SIMEC Uskmouth Power Limited ("SUP"). This report considers the potential conversion of Units 13
and 14 of SUP from pulverised coal to combustion of an alternative fuel (known as an energy pellet) for an extended
operating life of up to 20 years after conversion. These units ceased generation in April 2017 after approximately
180,000 operational hours since original commissioning in 1961. The repowering proposal of SUP draws on a
combination of experience from other UK fuel conversion projects and from the long term operational experience of
senior personnel at Uskmouth power station. It incorporates an ‘end of waste’ energy pellet that tests indicate being a
good candidate for the basis of economic power generation. SUP’s intention is to secure a variation to its existing
combustion permit to allow use of the fuel under the Industrial Emissions Directive (IED). Should SUP wish to pursue a
dual permitting strategy to also include operations under the co-incineration directive, the FEED stage will include
sufficient investigation and CFD analysis to confirm or otherwise the suitability of the proposed firing system and boiler
design to accommodate this and/or define the full extent of modifications required.

Our due diligence has critically reviewed work conducted to November 2017 by RJM Corporation (EC) Limited (“RJM”)
on behalf of SUP to assess the proposed repowering, including studies of energy pellet characteristics and comparison
with white wood pellets and torrefied wood, baseline combustion testing of the Unit 13/14 boilers using pulverised coal,
and concept design for new fuel storage, mechanical handling, and fuel preparation for combustion. A fundamental part
of the proposed repowering is the rectification of existing combustion system deficiencies, installation of new low NOx
burners, renovation of the flue gas cleaning system to address new emission limits under the IED, and mitigation of the
corrosive and ash slagging potential of the new fuel.

This report also reviews the ‘return to service’ (RTS) proposals developed by SUP regarding the existing plant and
including major systems such as the boilers and pressure parts, steam turbo generators and their auxiliary systems,
cooling water and steam condensing systems, control and instrumentation, electrical distribution, power export, civil
structures, and stack. The RTS proposals are based on extensive station knowledge of planning statutory shutdowns
and expected maintenance cycles on critical equipment. No significant re-engineering is planned within the RTS
proposals. There is no intention to replace the boilers or turbines during the conversion.

An important consideration in the re-powering is the composition of the new energy pellet fuel which exhibits similar
combustion energy release characteristics to white wood, but has much higher ash content (similar to coal) and much
higher chlorine content (similar to Solid Recovered Fuel as used in waste to energy combustion). RJM has presented a
range of viable options for addressing these.

Repowering projects are not new to the market and considerable expertise and experience exists in executing these
projects. However as each power station is generally unique in design and plant aging characteristics, and is intended to
perform with its original fuel, life-extension requirements and repowering projects are inherently bespoke and care needs
to be undertaken at each development gateway to mitigate the risks and create sufficient confidence that the proposed
conversion meets the minimum acceptable requirements for progression. Itis AECOM’s view, subject to the successful
conclusion of front end engineering design (FEED), that the SUP power station can be converted to operate using the
proposed energy pellets. We have developed a robust capital cost plan for the works to an accuracy of -10%/+30%, and
have prepared a programme which demonstrates that commercial operations could be achieved within 18 months of
financial close.

The studies to date and findings from the due diligence period indicate:

. No red flags identified.
. Significant governmental and regional support for use of the energy pellet as a fuel.

. The ability to meet legislative emissions standards is considered technically feasible subject to agreement with the
regulatory authorities on the definition of emission limit values for the new fuel and further detailed combustion
assessments identified for completion during the FEED stage.

. The Unit 13 and 14 boiler and power trains have been preliminarily assessed and we have not identified significant
barriers to prevent return to service with the new fuel feedstock. The potential for spares from Unit 15 to be used is
seen as a potential mitigation to future issues.

. The concept of repowering Unit 13 and Unit 14 with the new energy pellet fuel is considered technically feasible
subject to successful outcome of essential fuel milling and combustion trials which should be undertaken early in
the next FEED stage in parallel with specific computational fluid dynamics (CFD) modelling.

March 2018 AECOM | Atlantis Resources
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. The current energy pellet studies by RJM are appropriate and the next phase of technical development will need to
confirm that the combustion of new fuels can be achieved to meet the intended plant performance.

. The schedule for development and engineering can be advanced to allow unit operation in 2021 and 2022 subject
to an investment decision being confirmed in late 2018.

. The Pre-FEED stage capital cost for the conversion project based on a market standard engineering, procurement
and construction (EPC) contract basis is forecast to be £184.9m subject to a -10/+30% estimate accuracy range.

The key risks identified during this phase of due diligence will need to be resolved during FEED. These risks are
summarised as follows:

. Further physical studies are required to confirm how the fuel can be milled to a particle size suitable for combustion.
The conversion budget includes installation of new hammer mills, but there may be opportunities to make use of the
existing coal mills and/or to use other mill types (such as vertical spindle mills) which typically have lower operating
and maintenance costs. There is also the opportunity to work with the energy pellet producer to reduce the size of
the constituent particles of each pellet, such that they can be deagglomerated to the desired size during milling.
The budget includes an allowance for an under-fire grate in each boiler, which provides a means of ensuring more
complete combustion even if the milling results in some larger particles which drop to the bottom of the furnace.

. On confirmation of the achievable particle size after milling combustion testing will be required, in conjunction with
modelling of the firing system, in order to optimise the design for efficiency and ensure compliance with the
emissions standards. The budget contains an allowance for replacement of the current selective non-catalytic
conversion (SNCR) system with a new system using ammonium sulphate as the reagent to reduce levels of
nitrogen oxides (NOy), and for full refurbishment of the existing flue gas desulphurisation (FGD) and bag filter
system.

This report has therefore concluded that subject to the satisfactory conclusion of the FEED stage and the limitations
noted in the appendices, there is good confidence to proceed with the project and that the programme for advancing
technical studies and embarking on supply chain engagement through a FEED study is appropriate.

March 2018 AECOM | Atlantis Resources
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2. INTRODUCTION

2.1 Scope

AECOM has been engaged by Atlantis to undertake a technical due diligence review of repowering and return to service
studies undertaken by SUP with information made available up to 22™ December 2017. The terms of reference for this

report are set out in AECOM'’s proposal to Atlantis ‘Pre-FEED Technical Due Diligence Study, Technical and Commercial
Proposal’, prepared for Atlantis Resource Limited and dated 23 November 2017.

Our examination of the commercial and technical feasibility of repowering SUP Units 13 and 14 involves a number of
concurrent critical tasks, the results of which are summarised in this report. These are:

i Technical assessment of studies and engineering concepts for repowering using a new fuel (energy pellets)
ii. Critical review of capital cost estimates (within -10%/+30% range) for repowering and life extension

iii. Critical review of programme/scheduling of the proposed changes and enhancements to the repowered power
station

iv. Development of schedule of next stage FEED activities necessary to progress technical/engineering
development

V. Development of a comprehensive project risk register (based on analysis of findings under items i to iv above)
including high level review of risk mitigation costs

The repowering of Units 13 and 14 is based on using a new feedstock and operating for up to 20 years after
conversion. The power station has had an intermittent running regime over the last decade and various refurbishment
activities have been undertaken to support continued operation, but the power station last generated using coal in April
2017.

The full extent of scope for the repowering project would include elements of:

—  Enabling / remediation scope
- Return to service activities

- Life extension scope

- Fuel conversion scope

The next stages of definition and FEED will be essential to identifying the full scope of works and the relative schedule
between the elements of scope and the specific schedule for Unit 13 and 14 to achieve efficient and effective delivery.

Schematically the work split between repowering (shown coloured red) and RTS components (shown coloured green) is
illustrated in Figure 2-1 below (extracted from RJM Feasibility Report, November 2017):

March 2018 AECOM | Atlantis Resources
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Figure 2-1 Schematic showing conversion and RTS works

2.2 Structure of Report

Chapter 3 of this report reviews the technical scope of the proposed works and section 3.1 provides a view on the
expected operational parameters to be achieved by the power station after conversion. This is followed by a review of
the fuel characteristics, combustion plant and emissions control in sections 3.2 to 3.4, which is supported by more detail
on the emissions standards in chapter 4. Handling of the ash out and the fuel in are described in sections 3.5 and 3.6
respectively, and section 3.7 describes the milling of the fuel prior to combustion. Sections 3.8 to 3.10 deal with the
mechanical, electrical and structural elements of the RTS scope, and the chapter concludes with section 3.11 which
summarises the studies undertaken to date and key elements of the work required during FEED.

Chapter 5 describes our approach to assessing the risk, programme and cost for the proposed works, and chapter 6
covers our review of the constructability of the project and the envisaged delivery mechanism. A full risk register and
project programme are included in the appendices, together with the limitations of this report.

2.3 History

Uskmouth B coal fired power station was built in 1959 by the Central Electricity Generating Board. The site was
originally built with a generating capacity of 363 MW using three identical, independent generating sets (known as Units
13, 14 and 15). Following privatisation in 1990, operations were handed over to National Power. The station was then
closed in 1995 and reopened in 1998 after transfer of ownership to AES. A substantial investment and modernisation
programme (believed to total approximately £120 million) was undertaken to meet contemporary environmental emission
and legislative standards. This comprised new environmental emissions control equipment and general refurbishment
intended to extend the station's life by 25 years. The station's generating capacity was also increased to 393 MW. In
2001 the work was completed and the station was reopened.

A year later the plant passed into receivership, but had a brief period of operation in the winter between 2003 and 2004.
In June 2004 the station was put back into full operation when it was bought by Welsh Power, which was then known as
Carron Energy. Welsh Power sold it to SSE (Scottish and Southern Energy plc) in 2009. In April 2013 one of the three

remaining independent blocks was closed (Unit 15), reducing the generation capacity to around 260 MW.

The current owners, SIMEC, purchased the station in 2015. The station’s two remaining operational units (Unit 13 and
Unit 14) ceased generation with imported coal fuel in April 2017. Since purchase in 2015, SUP have commissioned
repowering studies by specialist consultants RJM using coal alternatives including white wood pellets and, most recently,
the energy pellets which are the primary subject of this technical due diligence report.

The major refurbishment work undertaken in circa 2000 to 2001 is believed to have included the installation of cooling
towers to replace the original once-through tidal water cooling and steam condensing system. The boiler feed water
supply uses town’s water treated under contract by Veolia through a reverse osmosis plant. Treated waste water from
the adjacent Nash waste water treatment plant is also provided under Veolia contract and dosed for the evaporative
cooling towers.
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The SUP power station is located at the confluence of the rivers Usk and Severn to the south of Newport, Gwent. There
are two power plants located on the site: the Uskmouth B station and a combined cycle gas turbine station owned by
Severn Power Ltd. On the opposite (western) bank of the river Usk are Newport Docks and to the north of the SUP
station is a steel works. The site has road access south of Newport, Gwent and from Junction 24 of the M4 motorway
between Cardiff and Bristol. Access to the site entrance is from the West Nash Road. The site is served by a heavy rail
link from the network rail system for operational bulk coal fuel deliveries which were imported to the station by rail freight.
The site also has access for shipping traffic through its location on the banks of the Usk. The condition and status of the
rail connection to the site and any potential maritime connections are not covered by this study.

March 2018 AECOM | Atlantis Resources
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3. TECHNICAL

3.1 Operational Parameters

3.1.1  Availability and Load Factor

Availability of the power station is a key contributor to the achievable load factor, as it is a measure of the
proportion of time for which the station is ready and able to generate, given available fuel and suitable market
conditions. In combination, these factors determine the overall load factor, which is the energy generated in a
period as a percentage of the energy which would have been generated by the plant operating at full output for
the entire period. High availability gives the plant’s operators greater flexibility to optimise the station’s output
according to the constraints of the electricity market.

For the purposes of this report it is assumed that the ability of the plant to generate and export power at full load
(100% Maximum Continuous Rating (MCR)) will not be constrained by electricity market and grid connection
conditions. Therefore with this base case assumption the maximum load factor is numerically the same as the
availability.

Availability is affected by shutdowns for planned and unplanned maintenance, and the RTS programme has been
designed to reduce both types of downtime. Major scope items included in the RTS with the aim of improving
availability and extending the life of the plant are:

. Steam turbo generator and auxiliary systems inspection and overhauls to extend operating life

. Boiler and pressure systems inspection and overhauls to extend operating life and guard against any
adverse effects on boiler pressure parts which might arise as a consequence of burning the new fuel

. Full refurbishment of the FGD system to improve its performance and availability and extend its operating
life. As well as physical renovation, process and control changes to the entire flue gas treatment system
are expected to control the different exhaust gas components to new IED limits. It is likely that the Alstom
NID system at the downstream end can be suitably adapted, but it is clear that additional measures such as
replacement SNCR supplemented by a 'ChlorOut' type system will be needed.

. Cooling water system inspection and overhaul

During the conversion, several systems will be added or improved. These aspects include:

. Modification to the combustion system, improving efficiency and to control emissions
. Changes to increase the fuel milling capability and capacity where required for the new fuel

. Proposal to remove all asbestos from Units 13, 14 and 15, which is expected to shorten both planned and
unplanned outages as faster access will be achievable if the special measures needed for asbestos
management can be avoided

The RTS scope also includes replacing auxiliary equipment such as the feed water pumps, removing air ingress
in the ducts and refurbishing the condenser and cooling water system, all of which will contribute to achieving the
target availability.

A revised programme of regular maintenance and replacement of damaged or worn equipment will be developed
and implemented by the site operators to maintain plant availability. It has been evident from the workshop
meetings and site visits involving key station personnel and the AECOM/RJM team that there is substantial and
long standing experience within the SUP team regarding power station operation, statutory inspections,
maintenance schedules, and detailed knowledge of the station infrastructure, and that extensive archive and
inspection records are available. SUP has provided a matrix of planned outages and inspections on all essential
power plant systems for a 20 year life extension period. This is based on planned outage cycles as follows:

. Interim outage — duration 15 days, occurring 2 years following a major outage

. Major and /or statutory outage — duration 90 days, 4 year rolling cycle (to align with 50 month statutory
inspection period under the Pressure Systems Safety Regulations 2000 (PSSR 2000)

Outage cycles are scheduled to keep one boiler line generating for business continuity. Behind the main outage
scheduling is a more detailed inspection matrix for the steam turbo generator systems.
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It is noted from the station records of operating hours and hot and cold starts that the more recent operational
data suggests an increase in frequency of stop/start cycles. It is clear that thermal power plants of this nature will
be subject to increased fatigue loading with each shutdown and restart and it would be operationally beneficial to
maintain steady state running conditions for longer periods to reduce further fatigue loading, and potentially
improve reliability and availability. It is our understanding that the new energy pellet fuel cost differential
compared with the more expensive imported coal fuel may change the previous operational practices of frequent
stop/start cycles to match electricity market tariffs towards more constant load operation. Should this be the case
then fatigue loading cycles would reduce leading to a potential reduction of unplanned outages, with associated
availability improvement. The RTS scope has been based on needing to achieve an operating cycle consistent
with a load factor in excess of 76% and an operating life of 20 years; increasing the load factor and reducing the
loading cycles may further extend the operating life.

Taking into consideration the RTS scope and pending FEED studies, the SUP expectations of achieving a
minimum of 76% availability seem obtainable. This availability can be achieved by having industry standard
operational procedures such as maintaining correct tube wall temperatures and ensuring periodic cleaning of
furnace and pressure parts to reduce slagging and fouling. The addition of redundancy in major equipment (as
budgeted in the RTS scope) and the availability of spare parts will also contribute to achieving the required
availability. Subject to FEED, it is expected that the EPC contract and the operations and maintenance contracts
will include appropriate guarantees for a conversion project as to the availability of the plant.

3.1.2 Efficiency

In conjunction with the load factor, the efficiency is the key parameter which determines the share of the fuel’s
energy that is converted into electricity output from the plant. RJM has reported that during baseline tests (using
coal fuel) carried out in 2016 at a boiler load of approximately 90MWe, the cycle efficiency was measured
between 30.7% and 32.0 % (LHV basis) on Units 13 and 14. An analysis of these tests by RUIM showed that the
losses included a significant unburnt carbon loss and dry stack loss. AECOM considers that the proposed
changes and upgrade to the firing system and corrective work to the FGD system will improve combustion
efficiency and reduce air ingress and hence dry stack loss. The combination of these measures is expected to
yield a significant improvement in the plant’s cycle efficiency. A base case assumption of 33% on an LHV basis
(which matches the efficiency claimed by previous operators at Uskmouth in 2008) following plant upgrade is
judged to be an achievable target for further exploration during FEED.

Further life extension work should yield additional efficiency improvements. The replacement of the main boiler
feed pump and the refurbishment of the condenser to improve the back pressure is also expected to yield
significant efficiency gains. An estimate of 3 - 4% improvement (giving a cycle efficiency of 36 — 37%) has been
suggested during workshop discussions with RJM and SUP but these predictions need to be substantiated during
FEED.

The historic parasitic load on each unit is reported at 11MW. There are opportunities for reduction in parasitic
load with replacement of old equipment as part of the costed RTS works, but some of the new engineering for
conversion and emissions control improvement may negate such savings. Our understanding based on general
research that parasitic (or auxiliary or house) loads on coal fired thermal power stations can range from 7% to
15% of the gross generation capacity. The current load as measured (which is around 10% gross generation
capacity) should remain subject to examination during FEED, but is considered to represent a conservative
assessment of the parasitic load following the conversion and RTS works.
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3.1.3 Target Operational Parameters

AECOM summarises the target operational parameters in Table 3-1 below.

Table 3-1 Assessment of target operational parameters after conversion and RTS

PROPOSED OPERATING TARGET AECOM Comments
PARAMETERS
Load factor 76% Defined for this report as actual annual output divided

by total output had the plant operated at full capacity
for all of the year, expressed as a percentage. The
new fuel type and costs relative to other conversions
make it difficult to compare the target load factor with
that achieved by other stations. AECOM has
reasonable confidence that availability greater than
76% could be achieved.

Target maximum gross power 121MW Units will be de-rated from their original design
generation, per unit capacity of 131MW. No change to steam
temperature/pressure conditions, but steam flow rate
will be reduced as part of RTS works. This reflects the
reduction in fuel energy release (energy pellet versus
coal). AECOM'’s view is that there is no reason why this
should not be achievable, subject to successful milling
and combustion trials and boiler performance
modelling during FEED.

Parasitic (or auxiliary) load, per unit 1MW Based on historical operating regime (coal fuel) at
Uskmouth as advised by SUP. There are
opportunities for reduction in parasitic load with
replacement of old equipment as part of the return to
service works, but some of the new engineering for
conversion and emissions control improvement may
negate such savings. AECOM’s view is that the
target parasitic load should be conservative, given
that it has already been demonstrated by the existing

plant.
Target maximum net power export, per | 110MW Given the achievability of the gross output and the
unit conservative assumption for parasitic load, AECOM
considers the net power output target to be
achievable.
Target minimum net power export, per | 70MW Based on RJM November 2017 report, as specified
unit by SUP. AECOM understands that the minimum

plant turndown at around 60% (which is high in
comparison with more modern coal plants) is based
on historic operating conditions and likely stability
limits for combustion.
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PROPOSED OPERATING TARGET AECOM Comments

PARAMETERS

Target plant cycle efficiency (LHV 33% RJM has reported plant cycle efficiency of ¢c. 31% -
basis) 32% in their baseline test report (coal fuel), and has

evidence that plant cycle efficiencies of up to 33%
have been recorded at Uskmouth during 2008.

There are opportunities with the repowering and
return to service works to increase the plant cycle
efficiency at least to levels achieved/reported in 2008.
To be reviewed during FEED. AECOM's view is that
33% efficiency is a realistic target.
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3.2 Fuel Characteristics

The primary fuel after plant conversion is planned to be energy pellets, produced using a technology developed
by the N+P Group. The pellets are a product derived from waste streams consisting primarily of a mixture of
biogenic material and fossil fuel based waste such as plastics. These input waste streams are sorted, ground
and then pelletised to create a fuel with a closely controlled specification. N+P produce a similar product, known
as Subcoal®, which has chiefly been used for combustion in the cement industry.

The intention is that the energy pellets comprise the sole fuel burned in the power station after oil firing which will
be retained both for start-up, and for supplemental firing when required to stabilise furnace conditions. The
budgeted works currently include an allowance for a secondary fuel stream which could be co-fired with the
energy pellets and thus provide an option to mitigate any fuel supply risk. The secondary fuel assumed is a
torrefied wood pellet, and the additional costs included in the budget for the secondary fuel handling and storage
has not been specifically identified. Itis AECOM'’s view that the cost differential for processing the secondary
fuel plus primary fuel compared with costs for increasing the primary fuel proportion to 100% with no secondary
fuel are not likely to be significant within the bounds of the cost estimating set out.

Table 3-2 shows the comparison of fuel specification between the energy pellet, secondary fuel (torrefied wood)
and typical coal.

Table 3-2 Comparison of fuel specifications

Parameter Units Typical Uskmouth  Energy pellet Torrefied pellets
coal

Total moisture % 8-16 4.76 5.6

Ash content % 10-16 11.9 10.6

Volatile matter % 20-35 76.4 57.9

Total Sulphur % <15 0.10 0.03

Chlorine % 0.2 max 0.85 0.07

Nitrogen % 1.1-2.2 0.32 0.63

Net calorific value MJ/kg 22-25 23.5 18.22

Mercury % <0.2 0.19 Not determined

Energy Pellet Project Summary Update, 000397-Tech-017-0 RJM International.

It can be seen that the energy pellet has lower moisture, sulphur and nitrogen content then the coal previously
used, and has comparable levels of ash and mercury. The calorific value of the pellets is higher than the torrefied
wood alternative and falls within the range measured for the typical coal feedstock.

The chlorine content is higher than coal, but RJM has reported that discussions with N+P Group on reducing this
(through control of the pellet inputs) suggest that it can be decreased to 0.5%. However, even at 0.5% chlorine
content this is likely to cause issues with corrosion in the boiler unless mitigating measures are implemented.
RJM has proposed a number of mitigation measures including additives such as kaolin in the pellets themselves,
or chemical injection of reagents (such as ChlorOut by Vattenfall) upstream of superheaters. A further alternative
adopted in energy from waste plants (where slightly higher chlorine content in fuel is experienced) is the use of
specialist surface coatings (e.g. Inconel which is a high-strength, corrosion- and oxidation-resistant material that
forms a thick, stable, oxide layer for protection of surfaces). Costings and evaluations of such or other coatings
will be investigated during FEED.

The ChlorOut injection has been successfully used in energy from waste plants as corrosion protection to boiler
tubes and exposed furnace surfaces. A further comparator is the biomass conversion of pulverised coal power
plants where kaolin has been used as a biomass fuel additive primarily to reduce slagging potential, but with the
secondary effect of chlorine removal. The white wood pellets used in such conversions have much lower
chlorine content (i.e. 0.02% to 0.04%, compared with energy pellets at 0.5% to 0.85%), and the effectiveness of
kaolin fuel additive alone to reduce chlorine corrosion is unproven.

AECOM considers that the options presented by RJM are reasonable and align with expected practice. As this is
a new fuel, there are residual risks to be examined and mitigated during FEED. The ash/chlorine mitigation may
need to be a combination of measures suggested in the RJM study, with a preferred solution to be defined during
FEED. The budget figures for operational costs assume the use of both kaolin additives in the fuel and injection
of chemical reagents in the boiler.
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Given the calorific value of the pellets and the plant efficiency, the mass flow of energy pellet required to generate
a net output of 110MWe is 34.3kg/s (17.15kg/s for each unit), and it is possible that the existing fuel handling
equipment could be reused for the energy pellets to achieve the required mass flow. The FEED study will identify
the fuel handling equipment that needs to be modified and/or replaced to handle the new energy pellets including
in compliance with the Dangerous Substances and Explosive Atmospheres Regulations 2002 (DSEAR). The fuel
handling assumptions, including the short term storage facilities, are described in more detail in section 3.6, and
the budget figures are based on achieving the required throughput.

Since the feasibility studies were carried out up to December 2017, preliminary changes to the waste derived
energy pellet specification have been proposed with a reduction in net calorific value to around 20MJ/kg and an
increase in ash content. These are consequences of adjustment to local UK feedstock market conditions. Final
details of the fuel specification will be reviewed during FEED.

The mass flow rate of the new fuel (at lower net CV) would need to increase to maintain the plant power
generation performance. It is AECOM’s view that the changes to the mechanical handling, storage and fuel
milling, and ash management arising from the increased flow rate can be accommodated (subject to the planned
fuel milling and combustion trials).

The risk register contains mitigating actions for combustion and milling which will incorporate the final energy
pellet specification requirements during FEED and inform the final level of any modifications required. The FEED
study will also identify any material handling equipment that needs to be modified and/or replaced to handle the
final specification energy pellets, including in compliance with the Dangerous Substances and Explosive
Atmospheres Regulations 2002 (DSEAR). The fuel handling assumptions, including the short term storage
facilities, are described in more detail in section 3.6, and the budget figures are based on achieving the required
throughput.

3.3 Combustion Plant

The SUP power station was designed and built to fire coal as the primary fuel, and a comparison of the fuel
properties in shown in Table 3-2.

Attempting to benchmark the proposed fuel change against similar scenarios is not possible as there is no direct
generation precedent for this new fuel in the planned quantity. The closest comparator would be UK biomass
conversions, for which there are a number of examples of full conversion of old power stations from pulverised
coal to white wood pellets (a form of biomass). A comparison of white wood pellets against the SUP energy
pellet is shown in Table 3-3.

The most recent and currently operational station is Drax. Older stations at Ironbridge and Tilbury have been
closed following conversion primarily as a result of adverse generation market conditions and removal of
subsidies. The successful Drax conversion included the modification / replacing of fuel handling systems, milling
system, burners and the addition of supplementary emission control systems. Lynemouth power plant is currently
in the process of completing the conversion of coal boilers to run on white wood pellets, but is not yet operational.

Table 3-3 Comparison of energy pellet with white wood pellets

Parameter Units Energy pellet White wood pellet
Total moisture % 4.76 4.7

Ash content % 11.9 0.6
Volatile matter % 76.4 80.2
Total Sulphur % 0.10 0
Chlorine % 0.85 <0.04
Nitrogen Y% 0.32 0.1

Net calorific value MJ/kg 23.5 17
Mercury % 0.19 <0.1

Project Definition Executive Summary, 000370-Tech-017-0, RJM International.

RJM has reported on thermal gravimetric analysis (TGA) trials (at Nottingham University) on samples of the new
energy pellets, biomass white wood pellets and bituminous coal. The results indicate similarities between white
wood and the new energy pellets in combustion properties. This therefore improves confidence that the new

energy pellets will perform in a similar manner (in terms of combustion and energy release) to established white
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wood pellets. There are however significant composition differences between white wood pellet fuel and the new
energy pellet, which are primarily:

. Much higher chlorine content as described above (similar to solid recovered fuel (SRF) used in energy from
waste thermal plants)

. Much higher ash content (comparable to previously used coal and SRF)
. The multi-component nature and high and diverse plastic content of the new fuel

The first two of these characteristics combine to present operational challenges for boiler and steam superheater
corrosion and ash slagging. It is AECOM'’s view that mitigating solutions for both phenomena are available,
which are outlined in RIM’s November 2017 report and are discussed in section 3.2 above and included in the
budget figures.

Milling trials, combustion trials, CFD modelling and boiler performance modelling will be used during FEED to
assess the performance of the new fuel (including the plastic content) as part of the FEED work.

The main modifications required for the conversion to burn energy pellets (all of which have been highlighted in
RJM's repowering study, assessed in this report and included in the budget costs) are as follows:

. New low NOy burners engineered for the new fuel to replace the existing pulverised coal burners.

. To comply with the IED regulations, modification to combustion process such as staged combustion, over
and/or under fire air system will be required. When using staged combustion the burner zone will be at sub-
stoichiometric condition and additional air will be added at different locations which help to control NOx and
CO emissions. It should be noted that these modifications are required regardless of fuel changes.

. Additional soot blowers may be required at furnace water walls, radiative and convective sections. The
number and location of the soot blowers are to be confirmed during FEED study and appropriate budgetary
figures have been included.

. The high chlorine (corrosion) and ash (slagging) properties of the energy pellet fuel require mitigation
measures to protect the vulnerable elements of the furnace and boiler tubes. A combination of soot blowers
(slagging), fuel additives (primarily slagging), specialist coatings (corrosion and slagging), potential
reduction at source of chlorine content in fuel and chemical injection (corrosion) into the combustion gases
(e.g. ChlorOut additive) will be examined further during FEED. AECOM is confident that there are
established solutions for these problem areas and that appropriate budget allowance has been made at this
stage.

. An under-fire grate has been assumed at the bottom of each boiler, which allows completion of combustion
for larger particles which may drop out of the burner flame. Costs for this grate system have been included,
but it is noted that it may be possible to reduce this cost during FEED if the energy pellets perform well in
milling and combustion trials.

A detailed boiler modelling exercise considering all aspects of combustion, thermodynamics, corrosion, slagging,
flue gas treatment and emissions control for the system is required during FEED. The boiler with the new fuel
must be modelled to predict the maximum steam flow at design conditions that can be generated after
conversion, and to predict combustion and boiler performance.

3.4 Flue Gas Treatment

The station has a modular Alstom NID (Novel Integrated Desulphurisation) semi-dry FGD system serving each
boiler line incorporating bag filters, which was installed by ABB in circa 2001 as part of a major station upgrade
programme.

AECOM has been advised that a recent SNCR system has been added as a late plant modification in circa
Q3/2016 by Doosan Babcock to reduce NOx emission levels. It is likely that this system will be superseded
entirely during the repowering and FEED phase, pending further systems detail investigation. With respect to
NID we could add that enhancements to the system to improve performance further will be explored during
FEED. We understand from RJM that the plant was one of the first NID systems and it is possible that low-cost
improvements may be available to improve performance (to be investigated during FEED).
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The entire FGD system (including NID, balance of plant, feeders, hoppers, instruments) at the power station has
been identified as a known source of operational difficulty and resulting reduced plant performance. The station’s
RTS schedule and risk register identifies the FGD system as one of the largest causes of lost or restricted
generation in the last few years, and further detailed assessment during FEED is required to determine the root
causes of poor performance and how this might affect plant reliability and output in the future. Its reduced
performance (versus its as designed condition) must also be rectified in order to allow compliance with the new
emissions limits imposed by the IED in accordance with the Best Available Techniques (BAT) Reference
document, known as BREF, for large combustion plants. These new limits include mercury and CO limits, as well
as NO,, SOy, HF and HCI.

From a high level perspective the known existing FGD problem areas relate to:

. The physical condition of the mild steel ductwork which is corroded and leads to substantial air leakage.
Mechanically, the system if restored to its original ‘as-designed’ condition is considered capable of future
satisfactory performance. More detailed numerical studies during FEED are needed to model the system
performance to confirm.

. Process systems and process control. The station recognises that control of the flue gas prior to release to
atmosphere, management of solid by-product deposition in the FGD system, and increased pressure losses
following extended periods of operation as material builds up on the bag filters, have been a continuing area
of difficulty directly affecting the station’s ability to generate revenue. As above, modelling of the system is
required during FEED to simulate restoration of the FGD and its application to ensuring compliance with the
new IED emission limits when using the energy pellets, subject to final process tuning during later
commissioning.

As this is a critical plant item for this project a detailed audit was carried out by RJM (reported November 2017)
following an earlier combustion audit by RJM on Unit 13 when operational in 2016. The November 2017 audit
concluded that if the plant is refurbished to as new condition (with new resilient materials), with any process
changes required for the new flue gases there is a high level of confidence that it will be sufficient to satisfy
BREF emission limits.

Based on a review of RIM’s reporting and technical discussions with RUM engineers during pre-FEED, AECOM
has no reason to question the modelling and engineering approach identified in RUM’s November 2017 feasibility
study for repowering. However, further work is essential to confirm the NID system credentials on similar
operational reference plants, and to determine the ability to reduce emissions to new BREF limits. AECOM has
identified that the flue gas management and emissions control systems represent high risk areas, but AECOM
has confidence that appropriate engineering solutions to manage the risk can be developed during FEED.

It is AECOM’s view that whilst the design and engineering aspects of the changes proposed by RIM are
feasible, sufficient time in the programme must be allowed for commissioning and operational optimisation of the
NID system. This has been factored into the high level programme developed and presented in this report, which
represents a reasonable best estimate for delivery and achieving the commercial operations date (COD) based
on current information.

3.5 Ash Handling

The existing ash handling systems consist of a bottom ash system and a fly ash system.

The bottom ash system is a wet ash system. The ash from the bottom hopper is quenched using town water and
transported through conveyor pipes to furnace ash settling pits. From a review of station records and the RUIM
November 2017 feasibility study, the existing system has known deficiencies which include:

. The existing ash handling crane is redundant and requires replacement (SUP have identified this and
allocated replacement costs in the RTS budget).

. High quantities of unburnt coal fuel have been historically present in the ash, making commercial offtake
arrangements difficult, and this will be mitigated by the repowering proposals.

It is noted from RJM’s feasibility study (Nov 2017) that a dry replacement bottom ash handling system is
proposed with an under-fired grate system as described in section 3.3. The new system will interface with the
existing ash sluice system. A more thorough review and design development will take place as part of the FEED.
Benefits expected would also include improved thermal efficiency and improved bottom ash quality for offtake
revenue generation.
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In respect of the fly ash system, AECOM note that following RUM’s review (Nov 2017) engineering changes to the
fly ash system are not proposed beyond a detailed inspection and refurbishment and installation of modern
telescopic loading spouts and dust collection for road tanker removal. The FGD system is an integral part of the
fly ash management system and is described in section 3.4 above.

3.6 Fuel Bunkers and Fuel Handling

With regard to the design of mechanical, gravity flow and pneumatic handling systems, the most important
properties of bulk materials are:

. Bulk density

. Explosion severity

. Combustibility

. Flammability

. Thermal properties

. Particle size distribution

. Moisture content

. Toxicity (e.g. Carbon monoxide gas evolution potential during bulk storage)
e  Abrasiveness

. Angle of repose

With specific reference to the new energy pellet operations, where new plant is installed, this will need to be
designed in full compliance with the Dangerous Substances and Explosive Atmospheres Regulations (DSEAR)
requirements. This includes the completion of hazardous area assessments and, where appropriate, zoning the
plant and installing the appropriate category of equipment (as defined by DSEAR).

Proposed Storage and Handling Systems (Storage to New Pencil Silos)

RJM’s feasibility study outlines an energy pellet transfer system which includes a substantial new enclosed store
(sized for 3 days’ fuel capacity) located on SUP’s existing open coal storage yard to the south of the main power
station building. Storage in enclosed units is the recommended best practice for similar fuel types, but N+P state
that their proprietary pellet, Subcoal®, shows hydrophobic behaviour and has been stored outside at several
installations. The proposal is to refurbish and reuse much of the existing coal handling equipment up to the
existing screen house, incorporating additional fire and explosion mitigation measures required by the DSEAR
regulations. Reuse of the structure for the main fuel feed conveyor (known as Conveyor 17) is proposed, but with
a new inclined tubular belt conveyor at an approximate feed rate of 400 tonnes per hour.

The normal feed rate required for combustion at 100% MCR using the energy pellet fuel is estimated at circa 123
tonne/hour. The design maximum mass flow rate to the new pencil silos will be determined during FEED, and
optimised for the new pencil silo 'day' storage buffer capacity immediately upstream of the new mills. Itis
important to understand that the main fuel feed conveyor (Conveyor 17) is a single point of failure component and
sufficient reserve capacity for routine maintenance outage must be considered.

New handling equipment (enclosed chain conveyors) within the existing coal bunker area inside the main power
station building is proposed (subject to confirmation of need during FEED) leading to new, enclosed, pencil silos
within the existing coal ‘day’ bunkers. It is possible that much of the existing equipment can be refurbished
subject to FEED and DSEAR assessment, but replacement equipment has been assumed for budgetary
purposes in the areas noted above. The fuel handling proposals are considered to be at the concept stage and
further work is required during FEED to evaluate the potential to reuse existing equipment.

It is recognised that the new energy pellet fuel characteristics differ from coal in a number of respects, most
significantly in higher reactivity of the fuel which, without appropriate controls, has the potential to increase the
risk of fires and explosions on the plant. The generally lower volumetric energy density of the energy pellets
means that the volumetric flow through the transport systems increases for the same load compared with coal.

In respect of fuel handling equipment, bunkers and silos, the power station records reviewed to date are limited
to:
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. Asset condition report on the coal reclaim hopper, July 2010, (SSE Bunkers & Silos — Asset Life
Assessment — Reclaim Hopper (Coal Plant)). It is noted that this report states that the next inspection of the
internal and hopper lining was due in 2 years (2012). Further examination of station records is required to
understand the current asset condition.

. SSE Report, June 2010, Conveyors Asset Life Assessment — this reports on the main mechanical handling
artery from coal plant to boiler house. The main arterial route to the boiler house is the single belt Conveyor
17, running from the crusher transfer house to the boiler house. Capacity is noted at 500 — 600 tonnes per
hour (based on coal transport). It is noted that the corroded belly plates in Conveyor 17 were identified for
priority repair. AECOM further understands from verbal discussion with SUP management that these
essentials structural repairs have been implemented. Suitable upgrades and subsequent maintenance for
Conveyor 17 are particularly important as under the proposed scheme it is the sole means of transporting
the fuel from storage to the pencil silos.

3.7 Fuel Mills

As noted above, the generally lower volumetric energy density of the energy pellets means that the volumetric
flow, including through the mills, will increase for the same load compared with coal.

AECOM understands from data provided publicly by N+P for Subcoal® properties that the pellet density is around
450 kg/m® compared with coal at circa 800 kg/m®. For further comparison, white wood pellet density is circa 600
kg/m?®.

In the existing Babcock Type E ball mills, coal was ground down by the action of large steel balls running
between upper and lower grinding rings, where the lower ring is driven and the upper ring is held down under
spring tension. This is a type of vertical spindle mill (VSM). Each boiler has five dedicated mills (designated A,
B, C, D, and E).

In their November 2017 repowering study RJM are proposing replacement of the existing VSM ball mills with new
hammer mills. AECOM considers that this type of fuel mill is appropriate for the new energy pellet fuel (subject to
physical milling trials on the energy pellets). If secondary fuel (currently torrefied wood pellets) is being
considered RJM propose refurbishing the existing ball mills for the secondary fuel only. Whereas separate costs
for processing the secondary fuel have not been specifically identified, It is AECOM’s view that the cost
differential for processing the secondary fuel plus primary fuel compared with costs for increasing the primary fuel
proportion to 100% with no secondary fuel are not likely to be significant subject to FEED.

The current feasibility studies by RJM are based on a total of 5 x new hammer mills each with a throughput
capacity of 25 tonnes per hour, giving a total capacity for both boilers of 125 tonnes per hour. At an efficiency of
33% this would give excess capacity (possibly up to 10%) when the boilers are both running at full capacity and
using only energy pellets. Further studies during FEED will evaluate whether this is sufficient and whether it is
more appropriate to increase this capacity rather than retaining full flexibility for milling of a secondary fuel.
Milling trials of the energy pellets will also identify any opportunities to avoid the use of hammer mills, as these
typically have higher maintenance costs than alternatives. The ability of the selected mills to achieve the
required particle size is critical for the combustion system design, as described in sections 3.3 and 5.1. Mitigation
measures require physical milling trials to address the uncertainty regarding the behaviour of the pellets under
different milling conditions, including the throughput capability of different mill types, and to allow for the mills to
be fully specified. Costs for the trials as part of the FEED are included in the budget amounts. Normal mitigation
for DSEAR and fire risk (as per white wood pellets) is part of the engineering modifications and included in the
budget.

3.8 Return to Service Plant

Engineering considerations for returning the power station to service have centred on studies for firing new fuels
(i.e. the RJM Feasibility Study, November 2017) in combination with extensive work carried out by SUP on the
RTS elements and systems. The RTS systems comprise all:

. Mechanical systems

. Electrical, control and instrumentation (EC&I) systems
e  Civil works, buildings and other structures

e  Cranes and lifting equipment
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. Safety systems (e.g. DSEAR, fire safety)
. Pressure systems (PSSR2000 regulations)

. Environmental management essential for safe operation in accordance with statutory requirements and
existing consents.

Also included within the RTS schedule are elements of the front end coal firing, milling and combustion system
which have been reviewed more recently as part of RUM repowering feasibility study (Nov 2017).

The primary components of focus for the RTS are the steam turbo generator systems (STG), including the steam
condensing and cooling towers, the Unit 13 and Unit 14 boilers, and the FGD system (essential for final
emissions control). Due diligence technical comments related to the FGD system are addressed in section 3.4.

It is AECOM’s view that whilst the design and engineering aspects of the conversion are feasible, sufficient time
in the programme must be allowed for commissioning and operational optimisation on older equipment and
systems, and this is reflected in the programme presented in this report.

3.8.1 Steam Turbo Generator System

The STG system is made up of 3 x English Electric 131MW (gross power output) single shaft machines running
at 3,000 RPM, each with a hydrogen cooled generator. Each of the existing steam turbine sets consists of a
reheat condensing system that has three pressure stages — high pressure (HP), intermediate pressure (IP) and
low pressure (LP) — which operate at the following conditions:

. HP turbine — 538°C, 103 bar
e IP turbine — 538°C, 25 bar
e  LPturbine —280°C, 2.8 bar

The steam turbines have operated for around 184,000 hours for Unit 13 and 176,000 hours for Unit 14. SUP’s
RTS schedule identifies a full inspection and maintenance programme to achieve an extended 20 year operating
life. Key parameters which affect the turbine life are rotor creep and fatigue cycles, which have been taken into
account in the RTS programme.

Known issues requiring attention and identified from SUP’s “Turbine Matrix Schedule” dated 2017 are (excluding
turbine pumps and ancillary plant) as set out below, and are included in the RTS budget:

¢ Differential expansion issues to be addressed

e Bearing issue on bearing number 5 to be rectified

e Nozzle and diaphragm plates (fasteners) recommended to be changed during
the proposed 2013 outage

e Water ingress in gland steam to be rectified
¢ Seal oil system overhaul required
e Examination of the HP rotor bore required

e Expansion system valve cover studs require changing

« Differential expansion issues to be addressed

e Double flow LP blades require assessment

¢ Leaking hydrogen due to worn generator rotor to be addressed
e Bearings numbers 7 and 8 require re-metalling

¢ New hydrogen seals required

AECOM also recognises that the HP main steam pipes connecting the boilers and turbines for both units must be
evaluated thoroughly before return to service.
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For Unit 13 STG, the above list of issues and the planned STG maintenance matrix have been compiled from a
study undertaken in October 2015 on behalf of the station owner by turbine specialists Turbine Engineering
Consultants Ltd.

Prior to this a detailed study of turbine asset life extension for Unit 14 was reported in February 2010 (under
owners SSE in accordance with SSE engineering standards). This report identified that the next scheduled
inspection on Unit 14 STG system should be in 2014. Since 2015, Unit 14 has operated for 2,700 hours
(cumulative total hours 176,000).

A similar detailed study of turbine asset life extension for Unit 13 was reported in March 2011 (under owners SSE
in accordance with SSE engineering standards). Since 2015, Unit 13 has operated for 1,800 hours (cumulative
total hours 184,000).

The major task for RTS of the STGs includes removal, inspection and refurbishment of the turbine governor,
bearings, HP, IP and LP inner and outer casings, HP, IP and LP rotors and the generators. Other RTS scope
includes replacing the main and booster feed pumps and oils pumps. The scope also includes speed balance
check for all rotors and will replicate the maintenance activities typically carried out during a major outage,
ensuring that the power plant and associated systems are brought back to full operating condition. The RTS
identifies £65k for inspection of steam glands but not specifically for rectification of leaks identified in the list of
issues. Therefore the RTS scope requires further examination during FEED to establish whether costs for
renovation of the steam glands need to be included, and to understand any consequences for the planned
maintenance schedule.

The existing STG equipment has already run for around 180,000 hours since 1961, and has been subject to
normal degradation from creep and thermo-mechanical fatigue processes inherent in rotating machinery subject
to stress cycles.

At a 76% load factor, a further operating period of 20 years equates to over 130,000 hours for each unit. The SSE
turbine reports (Feb 2010, titled 'Steam Turbine Asset Life Assessments.... for U13 and U14'"), provide tabulated
analysis data from various sources (not supplied) which indicate that turbine rotor creep life was assessed at
between 200,000 hours and 400,000 hours. Allowing for running hours of between 12,000 hours (Unit 13) to
15,000 hours (Unit 14) since year 2010, there remains substantial residual rotor creep life in excess of the
130,000 hours of future operation. This data needs further examination during FEED.

Confidence levels for STG life assessment cannot be quantified with certainty. It is normal practice to assess life
expectancy based on a thorough inspection (during shutdown) combined with an in-service monitoring
programme. It is essential to carry out a thorough and comprehensive inspection of the STG equipment as part
of the FEED programme, and this has been included in the budget.

It is expected (to be investigated during FEED) that the historical periodic inspection regimes combined with in
service (e.g. vibration) monitoring will have identified any significant areas of damage requiring replacement or
rectification. Statistical analysis of the monitoring records for each STG will be required (if available) during
FEED to understand normal baseline operating conditions for each of the STG sets, and to examine how to set
appropriate alarm levels for deviations outside the baseline envelope parameters. Monitoring vibration levels is
critical to ensure both safety and continued operation. The detection of changes in vibration above normal
/baseline values provides warning of potential failure, and preventative action can be taken before a major failure
takes place.

AECOM considers that the RTS programme has been appropriately designed for a further 20 years of
operations, and that the continuing maintenance costs to support this life extension are suitably provided for in
the operating budget.

We note from discussions with SUP and RJM that the STG system under the planned new energy pellet fuel
regime will be down rated from the design gross capacity of 131MW to 121MW. This will be beneficial in
reducing loading on the STG system.

3.8.2 Boilers and Pressure Parts

Each boiler is a Babcock and Wilcox Radiant type with natural water circulation, designed to produce 860,000lbs
of steam per hour at a pressure of 1900Ib/in> and a temperature of 543°C. This steam is used to drive each
131MW English Electric turbine, as described in section 3.8.1 above. The boiler has been designed to accept
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785,0001b per hour for further reheating after it has expanded through the HP cylinder of the turbine. In the
reheater the steam temperature is raised from 369°C to 540°C at a pressure of 391Ib/in?.

Each boiler incorporates 20 wall firing burners. The boilers have radiative and convective pressure parts and air
preheaters to heat combustion air.

A detailed technical review of Unit 13 pressure parts (including the boiler) was reported in SSE’s ‘Unit 13 —2013
Technical Review’, dated December 2012. This was prepared to align with statutory requirements under PSSR
2000. The complete pressure parts system from boiler to steam turbine was covered by this report. Doosan
Babcock reported on a remote visual inspection of the Unit 13 boiler in November 2015.

A later report by consulting engineers Atkins on Unit 14 was undertaken and reported in February 2016. This
was in support of compliance with PSSR 2000.

The scope of the RTS includes inspection of all the pressure parts and their welding by non-destructive testing
such as ultrasound. The scope will include the replacing of any damaged welds. The boiler inspections will be
carried out according to established station procedures, and in accordance with statutory requirements set out in
PSSR 2000 in respect of pressure systems.

The scope includes:

. Replacing banks of platen super heater tubes.

. Replacing any damaged tubes in the reheater section if the thickness is less than designed condition. The
scope does not include replacing entire banks of reheaters.

. Replacing wall tubes around boiler nose section.
. Replacing furnace wall tubes.

. Windbox repair. Major changes to windboxes will be carried out during the conversion stage and the cost is
added to the conversion scope.

. Replacement of valves.
. Inspections of draught air systems.

The above work is anticipated to bring the units to the condition that can achieve an extended operational life of
up to 20 years. It does not include the conversion works necessary for the change in fuel type, which are
included instead in the conversion scope.

The extension of the operating life by 20 years would impose over 130,000 additional operating hours (based on
a 76% load factor). The existing boilers and pressure parts equipment have already been operational for around
180,000 hours since 1961, and have been subject to normal degradation from creep and thermo-mechanical
fatigue processes inherent in pressure systems subject to stress cycles. It is noted in the Unit 14 Atkins report
(dated 2016) that the Unit 14 boiler and pressure parts’ residual creep life has been assessed in detail and
typically reported in excess of a further 300,000 hours.

AECOM has confidence that the boiler and pressure systems are well understood by SUP and that the required
maintenance and inspection activities have been captured in the RTS schedule and budget. However, during
FEED a more thorough confirmatory exercise is needed to verify the RTS scope against findings in the 2012 and
2016 PSSR 2000 reports for Unit 13 and Unit 14 respectively.

3.9 Electrical, Control and Instrumentation

A high level desk based review of the EC&I systems for the RTS elements of the station and the repowering
proposals set out in RIM’s feasibility study was undertaken. It is recognised that more substantial details of the
existing C&l systems will need to be examined during FEED.

RJM has confirmed that EC&I costs and scope are covered for the material handling and combustion conversion
scopes. However these elements have not been specifically identified. In the documents there is no specific
mention of integration of the new and refurbished plant into the existing distributed control system (DCS). It is
understood that this will be addressed during FEED, and that an allowance has been made for budgetary
purposes. The FEED scope will assess the new plant and conversion against current EU directives that may be
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relevant as well as against required safety systems. Internet security and potential ‘cyber-attacks’ are not a
concern for the site as the DCS is a standalone system and is not connected to any network (local or other).

In terms of integration of new and refurbished plant, the costs for upgrade to the existing control system have not
been explicitly assessed and will need examination during FEED. For materials handling (storage / conveying),
new programmable logic controllers (PLCs) would be used on a separate system (as on any coal fired power
plant). This will be developed further during FEED.

It is confirmed that there are no existing layer of protection analysis (LOPA) or safety integrity level (SIL)
calculations for the assessment of safety processes for the existing plant. There is a DSEAR report which RUM
used as a basis for their initial assessment and this will be further reviewed during FEED stage when the fuel
characteristics are better understood.

ABB have been approached for the boiler management system (BMS) and the costs for this are reflected in the
budget presented. The existing BMS is still supported and can be upgraded to a higher SIL. RUM made an
assumption on the number of input cards that would need to be upgraded and the cost of a processor upgrade.
This will require further assessment during FEED to ensure that the FGD system changes can be integrated.
IEC 61508 has been considered, but a full LOPA and hazard identification and operability study will be required
and is costed as part of the FEED.

AECOM has also assumed that the following activities are undertaken during the FEED:

. Arc flash assessment of all existing and new switch boards.

. High and low voltage (HV and LV) revised system studies (including load flow, fault level, protection and
coordination) taking into account the new and refurbished equipment.

. Harmonic assessment / study, which will be particular necessary if a number of the parasitic loads are to be
changed out with variable frequency drives (VFDs).

. Switch board and protection design revised according to the results of the above.

. Partial discharge tests on HV cables should be considered as the plant has been in shutdown for some
time.

. A revision of the existing LOPA, system safety documents, DCS hardware, 1/O, software, mimics, data
logging and alarm schedule should be considered, assuming the new plant will be integrated within the
existing ABB BMS.

There is a large amount of data available on the power station EC&l systems and a full review has not taken
place for this study. Additional and further investigation will be carried out during the FEED; however, at this time
the information that AECOM has reviewed shows the EC&I systems have been considered and necessary
modifications identified and priced to a level appropriate for the stage of design.

3.10 Civils and Building Engineering

3.10.1 Existing Building and Structures

The station comprises a conventional arrangement of a structural steel framed enclosed central boiler house
(comprising Unit 13, Unit 14 and Unit 15) from ground level at 28’ 0” above ordnance datum (AOD) to roof level at
180’ 0” AOD (overall height 46m from ground level).

In the N-S longitudinal direction the main station building (all framed in structural steel with external masonry infill
panels) is arranged in the following sequence starting from the fuel feed side on the south:

. Coal bunker bay — 49.5’ (15.1m) in length, roof height 34.1m above ground.

. Boiler bay — 100’ (30.5m) in length, roof height 46m above ground. Intermediate floors are galvanised open
mesh panels supported on steelwork. Roof areas (apart from directly over the boilers) are precast
reinforced concrete panels with waterproofing overlay.

. Tank bay — 38’ (11.6m) in length, roof height 30.48m above ground.

. Turbine house — 124’ (37.8m) clear span, roof height 28.0m above ground. Inside the turbine house is an
electrical overhead travelling crane with a safe working load of 150 tons for maintaining the 3 x STG
equipment sets.
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Foundation details have not been provided but it is considered almost certain, based on the general geotechnical
description for the site, that the station is supported on deep piled foundations to underlying mudstone rock.

3.10.2 Stack (130m height)
The description of the stack is predominantly based on an October 2012 report by Churchill Surveys.

The 130m high chimney is a freestanding self-supporting structure constructed from reinforced concrete and
contains an independently built acid resistant brick lining. The structure comprises a single, common flue for
exhaust gas emissions from all three original boiler lines. The concrete windshield is round in construction with
vertical columns cast into the external profile; these run throughout the height of the exposed concrete
windshield.

The upper 1.0m of chimney is constructed from an acid resistant brick built off a cast concrete ring at the
terminating height of the concrete windshield. The square base section of the chimney is constructed from brick
and concrete and houses the common flue entry from the boilers at 17.6m above ground level.

Access though the base section is via an internal access stairway which leads to the base of the main chimney
barrel at the 28.6m level above ground. The chimney barrel has %” phosphor bronze laddering bosses installed
throughout the full height of the main barrel of the chimney with the exception of the uppermost 1.0m where there
are no fixings.

3.10.3 Geology and Ground Conditions

The geology of the area as indicated on geological survey maps and reported in ground investigations comprises
2 to 3m of made ground overlying 17 — 22m of alluvial silts and clays, with sands and gravels at depth. The
bedrock consists of Mercia mudstones, siltstones and sandstones.

Assessment of ground contamination is not part of this report. However historical records have been provided
with respect to location of areas containing buried asbestos.

3.10.4 Condition of Existing Buildings and Structures

Escorted by station staff and accompanied by RUM personnel the AECOM team attended the site on 30"
November 2017 to view the existing buildings and structures, and major plant areas. The walkover included the
main boiler house, the boiler support structures (where visible) the turbine hall, FGD area, and above the coal
bunkers adjoining the boiler hall. External areas included the base of the 130m high chimney, under the FGD
external ductwork, the coal fuel mills (under the boiler hall), and the cooling towers.

This was supplemented by a workshop discussion with SUP personnel at the station on the same date and a
subsequent review of selected station records.

There were no obvious major structural defects noted with the exception of the 130m high chimney. This
structure is known from internal and external inspections in 2007 and 2012 to require extensive remedial repair to
the external concrete, which is cracking and spalling and exposing the rebar. Further internal repairs are needed
to reinstate localised areas of the acid-resistant brick flue lining. These repairs are included in the RTS costs.

It was noted, although apparently not of major concern, that the flat concrete roof over the boiler hall perimeter
requires water proofing remedial repairs. It was also noted that the roof over the STG for Unit 15 in the turbine
hall is likely to require further inspection and potential repair — a warning notice at this location referred to a bulge
in the roof. Budgets for roof repairs have been provided within SUP's RTS schedule and these numbers have
been included in AECOM's cost plan. The roof repair costs were included in the RTS estimate by SUP in the
sum of £391,719; the stack chimney had costs allocated at £459,596.

It is recommended that a full structural inspection is conducted of the main power station and turbine building
during FEED, and this has been allowed for in the budget (£120k has been identified within the RTS for structural
surveys).
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3.11 Studies Carried Out to Date and Gap Analysis

Engineering considerations to return Uskmouth B to full operational condition have been centred on studies
undertaken for firing coal fuel, biomass pellets, and the proposed new energy fuels (i.e. the RUM Feasibility
Study, November 2017) in combination with extensive work carried out by SUP on the RTS elements and
systems.

Engineering studies for repowering the power plant by RJM consist of (in chronological order):

Report Title ‘ Comments ‘
000414-TECH-013-0 RJM Combustion Audit
Report.pdf, U13, 15/11/2016
000414-TECH-014-0 Baseline Test Report
Rev 0.pdf, Units 13 and 14, 30/03/2017

000414-TECH-010-1 Project Definition Stage | Biomass fuel conversion — white pellet fuel, and advanced
Executive Summary Rev 2.pdf, Biomass | biofuels including steam exploded and torrefied materials, 10
Conversion, 30/03/2017 year operational life

Based on previous coal fuel, Unit 13 Boiler/Furnace

Based on previous coal fuel

Unit 13, Unit 14 repowering study using energy pellets as the
primary fuel and torrefied wood pellets as a secondary fuel.
Target 20 year life extension

000414-TECH-011-0 Energy Pellet Project
Summary Final.pdf, 10/11/2017

The most recent report by RJM considers various combinations of two new fuels: energy pellets as the primary
fuel and torrefied wood pellets (up to 40% of total fuel input energy mix).

A complete record of planned and unplanned shutdowns (including causal mechanisms) has not been examined
during this due diligence process, but this would be part of a more in-depth review to be undertaken during FEED
to fully substantiate the scope of RTS works in particular. It is understood from discussions with station
personnel that during the latter years of operation the plant has been frequently stopped and started as electricity
market seasonal fluctuations have influenced commercial operations.

When last operational it has been established that the plant exhibited poor combustion control (air leakage,
incomplete coal combustion, burner design etc.), and poor FGD system control. Both of these areas have been
prioritised as part of the proposed repowering using the new energy pellet fuel. It is also expected that more
consistent base load operation will be part of the repowering and it can be reasonably expected that fewer
unplanned outages would result.

The engineering definition required for the proposed repowering is at a feasibility study stage which will be
subject to further subsequent design development through FEED and detailed engineering design to fully define
the required scope and further refine the associated capital and operating costs. As part of the current review it is
evident that existing work undertaken by SUP on the RTS components/systems has been focussed on returning
the station to operation using original or similar coal fuels. The change to new energy pellets with potentially
other fuels will introduce modifications to this 57 year old thermal power station, but it is our view that most of
these modifications and associated interface issues related to the fuel handling and combustion engineering are
appropriately covered by the RJM studies and in our assessment of the budget and programme.

A significant feature of the studies undertaken to date is that they represent comparative studies to provide
confidence that repowering of the units is feasible using new fuels proposed. It is noted that to date no specific
combustion nor modelling of the proposed new fuels has been undertaken, but we understand this has now been
commissioned by SUP as the first stage of the FEED process. We are also conscious that repowering on the
scale proposed using the new energy pellet fuel has no specific reference examples or operational plants for
benchmarking; however, we consider that the technical solutions proposed for the conversion (such as the
burners, the emissions control, corrosion mitigation and the fuel handling) are all of a type which either have been
demonstrated in other conversion or new-build projects, or which AECOM has confidence (subject to FEED) can
be implemented successfully.

The recommended FEED studies noted in this chapter 3 are summarised as follows:

. Supply chain engagement for key RTS components including the STG system — RTS schedules based on
2011/2012 vendor/supplier information require updating.
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. Supply chain and vendor engagement for conversion works — this is identified as a gap in the studies to
date, though it is noted that RUM themselves are a supplier of burner systems such as those central to the
conversion works and should be well placed to understand any supply chain constraints.

. DCS integration — studies to date do not specifically address how the re-powered engineering systems will
be integrated with the existing DCS.

. Process safety — RJM has confirmed that there are no existing LOPA or SIL calculations for any part of the
existing plant.

. Arc flash assessment of all existing and new switch boards.

. The costs for HV and LV revised system studies (including load flow, fault level, protection and coordination)
taking into account the new and refurbished equipment.

. Harmonic assessment / study — this will be particular necessary if a number of the parasitic loads are to be
changed out with VFDs.

. Switch board and protection design revised according to the results of the above.

. Partial discharge tests on HV cables should be considered as the plant has been in shutdown for some
time.

. A revision of the existing LOPA, system safety documents, DCS hardware, 1/O, software, mimics, data
logging and alarm schedule should be considered, assuming the new plant will be integrated within the
existing ABB BMS.

. Energy pellet milling trials — this is identified as a gap and has been included on the risk register, and
identified as a key early FEED stage activity.

. Combustion studies on new energy pellet fuels — identified on risk register and to be addressed in FEED.

. CFD modelling of new fuels in existing furnace /boilers will be required. As above this is identified as a gap
and has been included on the risk register, and identified as a key early FEED stage activity.

. More thorough assessment of the boiler pressure system and STG inspections and reporting to fully
understand that all activities during RTS are captured.

. FGD system — further information is needed on the current control regime, basis of design and process
system design parameters, as well as the balance of plant systems associated with the NID process to
supplement the plant audit of the FGD system undertaken by RJM as part of their November 2017 report.

. Structural inspection and condition reports of major buildings and structures — particularly the boiler hall and
boiler support structures, and turbine house.

. General — more details on the unplanned station outage history including causal mechanisms.
. Condition assessment of the 130m high chimney, which was last inspected visually in 2012.
. Oil burner system review (no details provided in RTS schedule).

. Ash disposal/offtake regimes to confirm that the ash output will not require specialist disposal.
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4. ENVIRONMENTAL

This section provides commentary on the controls relating to atmospheric emissions under the Industrial
Emissions Directive (IED). Controls relating to all other emissions from the plant are not discussed or assessed.

4.1 IED Requirements

The IED, which entered into force on 6 January 2011 and had to be transposed by EU member states by 7
January 2013, aims to reduce harmful industrial emissions by the application of BAT conclusions as drawn up
and periodically refreshed by working groups. These BAT conclusions are included in BREFs for each type of
industrial activity, and the IED required that the BAT conclusions are used as the reference for setting permit
conditions for each plant. Additionally, the IED itself sets EU wide emission limits for certain pollutants from large
combustion plants. The most recent BREF for large combustion plants was published in December 2017 and
includes the BAT conclusions which were adopted by the European Commission on 31 July 2017.

The SUP plant (with other older power plants) is currently permitted a temporary derogation from compliance with
the IED emissions limits under the Transitional National Plan (TNP). This sets an annual emissions ceiling for all
plants covered by the TNP, and covers operations until June 2020. In parallel with this, all existing permits
granted for large combustion plants must be amended to take account of the latest BAT conclusions within 4
years of publication (July 2021). As part of the permitting process for the conversion it is understood that SUP
will apply for a variation to its existing combustion permit to allow for the use of the energy pellets as fuel. ltis
anticipated that the variation would include revised conditions to ensure compliance with the 2017 BAT
conclusions, such that the converted plant is fully compliant on the planned entry into commercial operations in
2020.

The BAT conclusions cover two types of solid fuel: coal/lignite and biomass/peat. It is not yet known how the
emission limits will be transposed into conditions for the energy pellet, and RUM has assumed it will be necessary
to show compliance with the more stringent criteria for each pollutant. Further, RUM has assessed the criteria
which apply to the co-incineration of waste under the same BAT which are expected to apply unless and until the
energy pellet is classified as non-waste. This expectation is based on separate advice prepared for SUP and
AECOM has not verified this position.

Table 4-1 summarises the emission limits specified in the 2017 BAT conclusions for biomass/peat and for
coalllignite, and for co-incineration of waste and biomass (which per advice referenced above is expected to be
the relevant case for the energy pellets unless and until they are classified as end-of-waste).

Table 4-1 BREF 2017 emission limits

Emission Biomass/ Peat Coal / Lignite Co-incineration
(>300MWth) with biomass

NOx mg/Nm® 150 150 150

co mg/Nm?® 80 100 80

SO, mg/Nm° 50 130 50

HCI mg/Nm® 5 5 5

HF mg/Nm?® 1 3 1

Dust mg/Nm? 10 11 10

Hg ug/Nm® 5 7 5

Volatile organic compounds mg/Nm?® - - 5

Sb + As + Pb + Cr+ Co + Cu mg/Nm? - - 0.3

+Mn +Ni+V

Furans and dioxins ng I-TEQ/Nm® - - 0.03

Establishing Best Available Technique (BAT) Conclusion, Under Directive 2010/75/EU of the European Parliament and of the Council, for Large
Combustion Plant, Commission Implementing Decision (EU) 2017/1442, July 2017. Parameters provided by others and not verified by AECOM

The 2017 BATs for different pollutants can be summarised as follows:

. NOy: Combustion optimisation, staging (air, fuel), low NOx burners, SNCR and selective catalytic reduction
(SCR).

. SO,, HCI and HF: Boiler sorbent injections, duct sorbent injection, spray dry absorber, wet scrubbing and
flue gas desulphurisation.

March 2018 AECOM | Atlantis Resources

26
129



Uskmouth Energy Conversion
Due Diligence Report

. Dust and Hg: Electrostatic precipitator, bag filter, boiler sorbent injection and flue gas desulphurisation.
Specific techniques for Hg are injection carbo sorbent and halogenated additives.

The existing plant include low NOyx burners and air staging to control NOyx emission but these do not and will not
meet BREF emission levels. During conversion, a new low NO firing system will be installed to burn energy
pellets. Modification and extension of the air staging will be carried out to control NOy and CO generation. It is
anticipated that in combination with a SNCR this will bring the emissions within the BREF limits. This needs
confirmation during FEED. The station currently has an SNCR system which will be assessed as part of the
FEED to determine if some or all of it can be utilised.

Reducing NOy by air staging will increase CO emission. The CO emission can be reduced by better mixing of air
and flue gas before the flue gas temperature drops below 900°C. This is done by energising the over-fire air
system to penetrate the furnace and mix efficiently with the flue gas. These measures will bring the plant CO
emission within the limits. This needs confirmation during FEED.

The plant is equipped with the NID system (combined FGD and bag filters) to control SOx. The NID can be used
to control HCl and HF. Quick limes injected in the FGD will control SOy, HCI and HF. The existing FGD is
designed to control SOy within limits required by BREF while firing high sulphur coal. The new fuel has lower
sulphur content than coal and with FGD operation it is predicted that the plant will comply with SO, HCI and HF
BREF limits. This needs confirmation during FEED.

The existing bag filter can control dust and Hg emission generated when firing energy pellets. Dust emission can
be controlled within BREF limits by installing additional bag filters. Hg can be controlled by injecting activated
carbon downstream of the boiler. AECOM will confirm during FEED confirm whether additional bag filters and
activated carbon are required to comply with BREF limits.

The budgeted costs for the repowering and RTS works include the measures described above which are
considered necessary for compliant emissions control.
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5. RISK, SCHEDULE AND COST

5.1 Risk Process and Mitigation

A review of risks related to conversion and return to service of Uskmouth Power Station has been undertaken as
part of the due diligence review.

The review commenced with an analysis of the previous risk register that formed part of RJM’s feasibility study.
The review team also re-evaluated the risk impact matrix to ensure consistency when analysing the risks for its
pre and post-mitigation scores. Risks were then studied and analysed in workshops incorporating discussions
with the SUP operations team. The current register holds a total of 50 active risks categorised as shown in Table
5-1. The assessment of risks has been undertaken using the matrix shown in Table 5-2 where the rating for each
risk is evaluated according to its scores for probability (1-5) and impact (A-E), resulting in a numeric value
between 1 and 25 with 1 representing the lowest classification and 25 the highest. Values between 1 and 8 are
categorised as green risks, from 9 to 15 are amber and 16 or more are classed as red risks.

Table 5-3, shows the illustrative bands for the scoring of the impact of each risk from Ato E.

Risks are evaluated in their initial state (pre-mitigation) and again following implementation of appropriate
mitigating measures (post-mitigation). The mitigating measures which result in the reduction of the risks are
included in the assessment of the budget and programme. Residual risks have then been assessed for their time
impact to derive costs based on operational costs during current ‘moth-balled operations’, ‘ramp-up’ stage or full
operations and loss of revenue.

Risks are categorised into four areas, “Techno/Commercial”, “Life Extension”, “Health & Safety” and
“Programme”, and have been identified against the key objective of energy conversion of the plant and a planned
20 year operational life.

Table 5-1 Summary of risks by ranking

Post Mitigation — Number of Risks

Red 2

Amber 31
Green 17
TOTAL 50

Table 5-2 Risk scoring matrix
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‘ Impact score Impact description ‘

E = £5 million cost impact

= 3 month delay

D < £5 million cost impact

< 3 months delay

C < £1 million cost impact

< 1 month delay

B < £0.5 million cost impact

< 2 weeks delay

A < £0.25 million cost impact

<1 week delay

Table 5-3 Risk impact scoring

5.2 Techno/ Commercial Risks

At the outset of the due diligence process it was identified that the majority of the high priority risks in the
Techno/Commercial category were around the unknown characteristics of the new fuel and how it could be made
viable for this project. A mitigation planning exercise has moved most of the high risks from the red zone to amber
or green reflective of the mitigations proposed. Only two risks as shown below in Table 5-4Table 5-4 Residual
high risks in the Techno/Commercial category

, remain classed high as the mitigation is contingent on the outcome of further tests and studies during FEED.
Table 5-4 Residual high risks in the Techno/Commercial category

Description Risk Response Score

Lack of knowledge with respect to the grinding requirements  Milling trials are required early in the FEED
of this new fuel leading to uncertainty over the combustion  stage to confirm the mill requirements.

milling requirements. This could cause delays during the

design phase to identify the correct solution.

The new fuel has not been tested for its combustion  Combustion trials are required early in the
characteristics and is not fully understood. There is a risk of FEED stage to confirm the firing system design.
poor combustion with this new fuel, leading to loss of

generation and revenues.

5.3 Return to Service/ Life Extension Risks

For the 22 risks in the Return to Service category, the team undertook a secondary analysis and classification of
risks. This is because the risks relate to the existing condition of plant and machinery that is critical to return the
station to service. The classifications for these risks are shown below:

Class 1 — Critical — Failure leading to loss of generation on a regular basis. These risks should be
addressed as part of RTS.

Class 2 — Serious - Plant is difficult to access or has unique components, where failure could lead to
prolonged loss of generation. Consider mitigation during RTS.

Class 3 — Routine — Can be managed as part of operational plans, routine maintenance.

March 2018 AECOM | Atlantis Resources

29
132



Uskmouth Energy Conversion
Due Diligence Report

Of the 22 risks in the Life Extension category, 13 risks were identified as Class 1, six as Class 2 and three as
Class 3. The analysis has successfully identified the priority areas to be addressed in the RTS scope such that
the scope can mitigate or eliminate these risks, resulting in minimal residual risk.

5.4 Residual Risks Budget

Based on the recommendations of the AACEi Cost Estimate Classification System, an assessment of the
“Maturity Level of Project Definition Deliverables” would indicate an expected cost accuracy of between -15% to +
30% (this is given as a range: low, of between -10% to -20%; and high, of between +10% to +30%).

Separately, for an estimate representing this degree of project maturity, a risk allowance of +20% to +40% would
be appropriate. The risk workshop also determined a similar range (+20% to +32%) for the unmitigated risk
evaluation, following a Monte Carlo type empirical simulation, which makes allowance for the fact that not all risks
are likely to be realised and that the range of risk outcomes follows a probabilistic distribution.

With the project risks identified and valued in terms of cost and time, it would be reasonable to conclude that
FEED would be conducted with the aim of eliminating or reducing the risk impacts (by mitigation) to acceptable
levels, through engineering choices and specifications. Whilst it is acknowledged that design and construction
methodology will never eliminate all risks, the mitigated residual risks should be reduced in impact and severity to
a safe and manageable level.

The risk workshop also considered the potential outcome of the FEED engineering and construction decision for
the proposed mitigation measures for the identified risks. In applying revised factors for impact and/or likelihood
of each risk the re-modelling of the mitigated risk impacts indicated that the equivalent risk allowance range for
post-mitigated risks would be between +7% to +11%, which aligns well to ranges normally expected for the end
of FEED. An allowance of +25% has been made in the capital costs budget, which also includes the costs of the
identified mitigating measures.

5.5 Schedule

The overall schedule has been reviewed on the basis of achieving a COD at the earliest time.

We understand that the end of the due diligence review period would allow for the full appointment of FEED
stage activities. The early stage critical path is therefore to formulate the contracting strategy and undertake
commercial negotiations with the supply chain for FEED in order to ease pressure on the later stages of the
programme.

The duration for FEED is likely to be approximately eight to ten months and it is therefore suggested to appoint
the FEED team early. The duration for FEED will also include further site investigations, physical trials on fuel and
combustion, combustion modelling, engineering design, process safety, buildability studies, permitting and town
planning consents. Permitting activities will commence early in the FEED process and they will be programmed in
tandem after completion of the physical trials. This will ensure that our proposed design complies with the latest
environmental legislation and the converted facility emissions are within the permitted thresholds. We have also
identified in the programme the issue of the section 61 notifications. Failure to meet this requirement would mean
the plant could be assessed under the new plant regulations causing increase in cost and time to meet revised
emission limits. During FEED a number of variations to the environmental permit will be applied for which will
assist in mitigating this risk.
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Figure 5-1 Indicative programme

Plans for procurement, asbestos removal and enabling works should be undertaken as soon as is practicable to
allow purchase of long-lead items as well as provide clear access for construction activities. A number of work
fronts will be scheduled in parallel to optimise the delivery of the programme. We anticipate that construction
works on site will be in the order of 18 months. Commissioning activities will commence as soon as installation of
the equipment has taken place and made safe with commissioning teams carrying out tests on mechanical and
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electrical equipment. Cold and hot commissioning of equipment will follow as soon as all electrical equipment has
been energised to provide a stable power supply. The duration for these works will be approximately seven
months. A two-month training session of operators will take place as soon as the plant is ready to operate. A
more detailed programme is included in Appendix 3.

We have challenged the delivery and time constraints of this programme through robust peer reviews of its logic,
and uncertainty throughout the programme durations. This has been followed by undertaking uncertainty analysis
of risks identified to derive a contingency allowance of one month to be included in the baseline programme.
Further time impact of any risks will add to this overall timeline. Commercial operation is expected to start
approximately 18 months after commencement of the EPC contract.
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5.6 Cost

5.6.1

Base Cost Information at Due Diligence Initiation

On commencement of the due diligence process, AECOM was provided with SUP’s breakdown of the RTS costs
and RJM'’s feasibility study of November 2017 (including costings). Additional information was obtained through
a visit to the power station and further engagement with RJM regarding the supporting information for the

feasibility study.

5.6.2 Baseline Cost Estimate Process Applied

The estimate was reviewed against the parameters laid out in the AACEi Recommended Practice 18R-97: Cost
Estimate Classification System - As Applied in Engineering, Procurement and Construction for the Process

Industries. It is an internationally recommended practice guide and indicates a probable level of accuracy of an
accompanying cost estimate based on qualitative non-cost project definitions.

The qualitative assessment of project definition was elementally observed as highlighted in yellow in Table 5-5.

Table 5-5 Extract from Recommended Practice for estimate classification

18R-97: Cost Estimate Classification System - As Applie
Construction for the Proce:

ngineering, Procurement, And
ies

ESTIMATE CLASSIFICATION

November 29,2011 Class 5 Class 4 Class 3 Class 2 Class 1
MATURITY LEVEL OF PROJECT DEFINITION
DELIVERABLES 0% to 2% 1%to 15% | 10%to 40% | 30% to 75% | 65% to 100%
General Project Data:
Project General Scope Description General Preliminary Defined Defined Defined
Plant Production / Facility Capacity Assumed | Preliminary Defined Defined Defined
Plant Location General | Approximate | Specific Specific Specific
Soils & Hydrology None Preliminary Defined Defined Defined
Integrated Project Plan None Preliminary Defined Defined Defined
Master Project Schedule None Preliminary Defined Defined Defined
Escalation Schedule None Preliminary Defined Defined Defined
Work Breakdown Schedule None Preliminary Defined Defined Defined
Project Code of Accounts None Preliminary Defined Defined Defined
Contracting Strategy Assumed Assumed | Preliminary Defined Defined
Engineering Deliverables:

Block Flow Diagrams SIP. P/C (8] C C
Plot Plans S/P C C C
Process Flow diagrams (PFDs) P/IC [¢] Cc Cc
Utility Flow Diagrams (UFDs) S/IP [¢] [¢] C
Piping & Instrument Diagrams (P&IDs) S/IP [¢] C C
Heat & Material Balances S/P o] (9] (9]
Process Equipment List S/IP [¢] [¢] (¢}
Utility Equipment List S/IP [¢] [¢] ]
Electrical One-Line Drawings SIP o] o] [¢]
Specifications and Datasheets S P/C o] o]
General Equipment Arrangement Drawings S C C C
Spare Parts Listings P P [¢]
Mechanical Discipline Drawings S/P P/C C
Electrical Discipline Drawings S/P P/C 9]
Instrumentation/Control System Discipline Drawings S/P P/C C
Civil / Structural / Site Discipline Drawings S/P P/C C

Table 3 maps the extent and maturity of estimate
input information (deliverables) against the five
estimate classification levels. This is a checklist of
basic deliverables found in common practice in the
building and general construction industries. The
maturity level is an approximation of the completion
status of the deliverable. The degree of completion is
indicated by the following letters:

None (blank): Development of the deliverable has not begun.

Started (S): Work on the deliverable has begun. Development is
typically limited to sketches, rough outlines, markup of existing
drawings, assumed engineering/design data, or similar levels of early
completion.

Preliminary (P): Work on the deliverable is advanced. Interim,
cross-functional reviews have usually been conducted. Development
may be near completion except for final reviews and approvals.

Complete (C): The deliverable has been reviewed and approved as
appropriate.

It can be seen that the project exhibits a range of maturity levels which is helpful in defining the current project
classification but also where focus needs to be applied in the next stage.

March 2018

135

AECOM | Atlantis Resources

32



Uskmouth Energy Conversion
Due Diligence Report

Using the output from the qualitative assessment the estimate classification is then used to determine the
baseline estimate the accuracy range using the AACEi guidance accuracy predications shown in Table 5-6.

Table 5-6 AACE:i guidance for accuracy of estimates

Class Estimate Accuracy Range Engineering Definition
1 -3% to -10% +3% to +15% 65% to 100%
2 -5% to -15% +5% to +20% 30% to 75%
3 -10% to -20% +10% to +30% 10% to 40%
4 -15% to -30% +20% to +50% 1% to 15%
5 -20% to -50%  +30% to +100% 0% to 2%

Reviewing the accuracy predictions against the current maturity of design definition it is considered that the
project currently aligned to a Class 3/4 estimate, which in this instance AECOM consider to be equivalent to an
accuracy range of -10% to +30% for the cost estimate.

5.6.3 Estimate Alignment to Due Diligence Evaluation

Having derived the baseline estimate accuracy using AACEi methodology the next step is to undertake a more
elemental approach to estimate predictions using a range of sensitivity analysis, risk based analysis and
benchmarking tools and information.

The base estimates and data were originally created using different methodologies which required breaking them
down to the lowest level achievable with the available information. Assumptions were applied based upon
industry benchmarks and norms to re-assemble a cost estimate based on an EPC packaging methodology with
appropriate allowances for project delivery elements. This means that the EPC delivery premium is built into the
cost estimate scope elements.
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Figure 5-2 Cost summary with accuracy ranges

Uskmouth Power Station: Cost Plan Summary

FEED

Enabling Works
Civils
Buildings
Process

Bunker Building
Screen House
Reclaim Conveyor

Asbestos Removz Provisional Sum Allowance

Return to Service

Common Areas

Unit 13
Unit 14

Conversion Works

Common Areas

Unit U13

Unit U14

20%

5%

Process: Fuel Offloading and Handling
Process: Boiler and Combustion System
Process: Flue Gas Treatment

Process: Boiler and Combustion System

Process: Flue Gas Treatment

5,100,000

1,525,608
2,372,298
296,537
6,000,000
3,451,110
14,839,627
13,141,569

7,509,562

20,474,791

38,156,024

3,558,446

27,911,081

3,558,446

Estimated Project Cost|
General Project Risk For Scope items not costed
@ c£6m Post-Mitigated Identified Risks are within this budget

Expected Outturn Cost

Estimated Accuracy Ranges on Expected Outturn Cost

147,895,100
29,579,020
7,394,755

184,868,875

-10% Lower Bound Approximates to P1g

166,381,987

30% Upper Bound Approximates to Pgg

240,329,537

80% of Risk Contingency

20% of Risk Contingency

As described above, the estimate was originally developed with differing methodologies and not to a recognised
industry standard, but through AECOM'’s due diligence we have confirmed the estimate using the AACEi
methodology to produce a robust estimate with a defined range of accuracy. The estimate will be developed and
refined during FEED when a bottom up cost estimate will be derived using consistent methodology. The FEED
estimating process will include:

. Application of a common methodology and work breakdown structure.

. Equipment level baseline to be developed to support an improved packaging strategy.

. Increase in market tested data.
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6. CONSTRUCTABILITY

6.1 Constructability Review

AECOM carried out a constructability review of the proposed works on the Uskmouth power station. The review
took the form of a site visit including inspection and discussion with both RJM and SUP. From the visit we have
concluded that a number of credible scenarios are available and the overall constructability of the conversion
(from a time and cost perspective) is not considered a significant risk. However, there are a number of areas
which need further planning during the FEED stage of the project to establish the most efficient and suitable way
of proceeding with the construction works.

The largest potential issue is the removal of the bunkering conveyors and the installation of pencil silos. The area
is quite large and will easily take the equipment but access and egress to the area is limited. The general
consensus of the site team is that a wall would have to be removed to facilitate the removal of the existing
bunkering conveyors and subsequent installation of the pencil silos and new material handling equipment.

Laydown and storage areas are not an issue on the site as there is plenty of open space which can be used for
the storage of materials during the construction. The areas are currently laid to lawn but hard standing could be
laid if required and removed at the end of the project. Areas have been identified and are shown in Appendix 5.
Prior to the use of these areas investigations will need to be undertaken to identify any services that may be
buried. Track ways and temporary hardstanding can be created as and when required.

There are train lines that run through the site which historically provided fuel in the form of coal for the plant.
These are no longer used but are still in a serviceable condition and could be used for the delivery of any large or
heavy items via the rail network. Additionally there is a quay located to the northwest of the site that could again
be used for the delivery of large or heavy items; however, further investigation would be required during the
FEED stage to establish if any dredging or regulatory approvals would be required prior to use.

The site has a semi-permanent contractors’ accommodation village set up on the west side of the station. This
village is made up of 52 container type cabins, which contain all required services and furniture. The cabins are
located close to the site stores and workshop complex.

There is a large parking area which is to the north of the site within walking distance of the contractors’ cabins. If
parking were to become an issue there is additional space that could be converted to temporary parking during
peak working times.

A preliminary site and logistics layout has been included in the appendix to demonstrate the ability of the layout to
support a number of construction sequences to be defined during FEED and later EPC delivery. We note that
land not required for the power station operations is intended to be leased to a SIMEC group company and will
be used for construction of one of the fuel processing facilities. This may have an impact on available laydown
areas.

6.2 Construction (Design and Management) Regulations 2015

Feasibility level studies and due diligence work sit outside of the remit of the Construction (Design and
Management) Regulations 2015; however, during the FEED period SUP are required to formally appoint a
Principal Designer to comply with these regulations. Citing an abbreviated extract from the HSE guidance, a
Principal Designer is a designer who is an organisation appointed by the client to take control of the pre-
construction phase of any project involving more than one contractor. Principal Designers have an important role
in influencing how risks to health and safety are managed throughout a project. Design decisions made during
the pre-construction phase have a significant influence in ensuring the project is delivered in a way that secures
the health and safety of everyone affected by the work.

Key duties of the Principal Designer include:

e Advising the client of their duties under the regulations.

¢ Planning, managing, monitoring and coordinating health and safety in the pre-construction phase. In
doing so they must take account of relevant information (such as an existing health and safety file) that
might affect design work carried out both before and after the construction phase has started.

e Helping and advising the client in bringing together pre-construction information, and providing the
information designers and contractors need to carry out their duties under the regulations. This will

March 2018 AECOM | Atlantis Resources

35
138



include the information required by the Principal Contractor in order for him to development the
construction phase plan before work commences on site.

e  Working with designers under the regulations on the project, to eliminate foreseeable health and safety
risks to anyone affected by the work and, where that is not possible, taking steps to reduce or control
those risks.

e Ensuring that everyone involved in the pre-construction phase communicates and cooperates,
coordinating their work wherever required.

e Liaising with the Principal Contractor when appointed, keeping them informed of any risks that need to
be controlled during the construction phase.

The organisation leading the FEED studies would normally undertake the activities of Principal Designer for the
client.
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7. APPENDICES
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7.1 Appendix 1 Reference Information

Schedule of Reference Information

The following schedule is a complete list of information requested and made available by SUP for
review as part of this DD report. It is recognised that not all information requested has been provided,
however it is understood from conversations with station personnel that more complete station
records exist in hard copy and soft copy format, for further in-depth study should this be required after
this pre-FEED DD exercise is completed.

Description Source Required Date Received Format

Site plan indicating location of asbestos SIMEC December 2018 PDF plan

dumps

Description of exposed fly ash storage area | SIMEC |Required Required as

environmental monitoring and control (as background

issued to NRW) information for
completeness

Cooling Water System - evidence of SIMEC |Required Required as

statutory compliance, chemical dosing for background

evaporative coolers information for
completeness
(discussed at SV
30.11.17)

Turbine Hall Crane (150 ton SWL)- evidence| SIMEC |Required Required as

of statutory inspections and certification background
information for
completeness.
Discussed with
SIMEC at SV,
30.11.7- BES
reports available

Unit 15- asset list (available for spares to SIMEC 6.12.17 pdf. Full

mitigate Unit 13/Unit 14 RTS works) equipment list for
Unit 13, 14 and 15

Auxiliary / Parasitic Load Schedule (Motor SIMEC 5.12.17 xls

list provided)

Station Risk Register (as discussed SIMEC discussed 4.12.17 Understood that

30.11.17) the station RR is a
substantial hard
copy document
and that SIMEC
have already
assessed and
captured main
risks in the current
risk register
already provided
through RJM.

Station GA Drawings- Long Section, Cross SIMEC 512,17 PDF

Sections (discussed 30.11.17)

Station - High Level Control philosophy SIMEC 5.12.17 DCS Schematic

(discussed 30.11.17) provided

Notes of Meeting- Unit 13 -2015 Turbine SIMEC 30.11.17 hard copy

RTS Outage Work scope- SIMEC + R

Martin (Consultants) - date 9/10/2015
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Description Source Required Date Received Format

SSE TR-GEN-AM-USKM-004-001, SIMEC 30.11.17 hard copy

8.3.2011, Unit 13 Steam Turbine Asset Life

Assessment

SSE TR-GEN-AM-USKM-004-002, SIMEC 30.11.17 hard copy

10.2.2010, Unit 14 Steam Turbine Asset Life

Assessment

STG Asset Condition reports (basis of RTS SIMEC |SEE 30.11.17 30.11.17 (Hard

schedule and costs)- "Richard Martin” ABOVE copy- TR-GEN-

reports AM-USKM-004-
001, Unit 13 ST
Asset Life
Assessment, dated
8.3.2011)

SSE Asset Condition/Inspection 'Matrix' (as | SIMEC 11217 PDF

discussed 30.11.17)

Comprehensive List of Inspection & survey SIMEC |Required Not complete. List

reports which underpin the RTS schedules: of reference
reports, PDF

building structures- List only

e.g. main power building, FGD supports, List only

etc.

Stack (External)-2012 1.12.17 PDF

Stack (Internal) -2007 5.12.17 PDF (report
without DVD or
images)

conveyor supports 1.12.17 PDF

Major M&E equipment List only

Electrical equipment- transformers

Transformer Fault Gas analysis (27 off fault 1.12.17 PDF

gas reports-see list below)

Ground Investigation reports 5.12.17 PDF-specification
for Gl fieldwork
dated 2011

Unit 13, Unit 14, Unit 15 Schedule of SIMEC 30.11.17 (Hard copy), | xIs

Operational Hours, Hot starts, years 1961 1.12.17 (soft copy)

to 2017

Station PFD set (16 sheets)

STATION PFD SCHEMATIC — PROCESS

OVERVIEW (Sheet 1 of 16) SIMEC 29.11.17 PDF

STATION PFD SCHEMATIC —

COMBUSTION & STEAM OVERVIEW

(Sheet 2 of 16) SIMEC 29.11.17 PDF

STATION PFD SCHEMATIC — Solid Fuel

Process - Coal (Sheet 3 of 16) SIMEC 29.11.17 PDF

STATION PFD SCHEMATIC — Fuel Oil

Process -(Sheet 4 of 16) SIMEC 29.11.17 PDF

STATION PFD SCHEMATIC —Domestic

Towns Water (Sheet 5 of 16) SIMEC 29.11.17 PDF

STATION PFD SCHEMATIC — Towns Water | SIMEC 29.11.17 PDF
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Description Source Required Date Received Format
(Sheet 6 of 16)

STATION PFD SCHEMATIC — Cooling

Towers (Sheet 7 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC — Lime

Process (Sheet 8 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC — Station

Drainage System (Sheet 9 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC — Steam

Process (Sheet 10 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC — Combustion

Process (Sheet 11 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC —

Demineralised Water Production Process

(Contract) (Sheet 12 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC - Auxiliary

Cooling Water (ACW) (Sheet 13 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC —Turbine

Lubrication and Hydraulic, configurations

(Sheet 14 of 16) SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC — Electrical

Generation and Distribution (Sheet 15 of 16) | SIMEC 29.11.17 PDF
STATION PFD SCHEMATIC — Alternator

Cooling and Hydrogen sealing Systems

(Sheet 16 of 16) SIMEC 29.11.17 PDF
RTS Schedules SIMEC 27.11.17 Native. Xlsx
Unit 14 Technical Review (Boiler and Steam | SIMEC 1.12.17 PDF
Pipework- PSSR2000), Atkins 5146287-

001-RPT-001, Feb2016

Motor list (Unit 13,14,15) SIMEC 1.12.17 xls
Transformer List 2 SIMEC 1.12.17 xls
SSE Bunkers & Silos - Asset Life SIMEC 1.12.17 PDF
Assessment-Reclaim Hopper (Coal Plant)-

—TR-GEN-AM-USKM-006-020, July 2010

SSE- Unit 13 Generator Transformer Asset SIMEC 1.12.17 PDF
Life Assessment- TR-GEN-AM-USKM-007-

004, April 2011

SSE- Unit 14 Generator Transformer Asset SIMEC 1.12.17 PDF
Life Assessment- TR-GEN-AM-USKM-007-

005, April 2011

SSE Uskmouth Unit 13 Generator Asset Life | SIMEC 1.12.17 PDF
Assessment- TR-GEN-AM-USKM-007-001,

June 2010

SSE Uskmouth Unit 14 Generator Asset Life | SIMEC 1.12.17 PDF
Assessment- TR-GEN-AM-USKM-007-002,

June 2010

Churchill- 130m BRICK LINED SIMEC 1.12.17 PDF
REINFORCED CONCRETE CHIMNEY

REPORT- Oct 2012

SSE- Conveyors Asset Life Assessment TR-| SIMEC 1.12.17 PDF
GEN-AM-USKM-006-015, June2010

Turbine Matrix 2017 SIMEC 1.12.17 XLS
Copy of Turbine Matrix 2017 SIMEC 1.12.17 XLS
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Description Source Required Date Received Format
Turbine Matrix SIMEC 1.12.17 XLS
Unit 13 Revised Workscope.doc, Unit 13 SIMEC 1.12.17 Word/Doc
TURBINE OVERHAUL 2015, Works

Information (ITT)

Uskmouth Unit 13 Turbine 160216.pdf (ST SIMEC 1.12.17 PDF
detailed Maintenance/ RT Schedule-M12-

2015)

Uskmouth Unit 14 Turbine 160216.pdf (ST SIMEC 1.12.17 PDF
detailed Maintenance/ RT Schedule-M12-

2015)

Usk Station Aux Tx13- Transformer Fault SIMEC 1.12.17 PDF
Gas Analysis (Fundamentals), 2016/11

Usk Station Aux Tx14- Transformer Fault SIMEC 1.12.17 PDF
Gas Analysis (Fundamentals), 2016/11

Usk Coal Ash Tx 1- Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Coal Ash Tx 2- Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Common Aux Tx 1- Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Common Aux Tx 2- Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Gen Tx 13- Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Gen Tx 14- Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Lighting Tx 1 Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Lighting Tx 2 Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk Reactor 14 Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Usk 1B Station Tx Transformer Fault Gas SIMEC 1.12.17 PDF
Analysis, 2016/11

Transformer Fault Gas Analysis, 2016/11 x SIMEC 1.12.17 PDF
15 no additional Tx

Annual Running hours CEGB-USKMOUTH SIMEC 1.12.17 xls
POWER.xls

Unit 13 - Level 1 Outage Plan 2015 (mpp SIMEC 1.12.17 PDF
programme)

Boiler 13 Component Remote Visual SIMEC 6.12.17 PDF
Inspection Review, Doosan Babcock

Report- 27th November 2015 (Unit 13 2015

Uskmouth RVI Review FINAL.pdf)

Schedule of RUM International Reports
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The following reports and background reference studies have been used in this DD review:

Source Date Format Comments CLIENT
Received

000414-TECH-013-0 RUM RIM |7.12.17 PDF Based on previous coal SIMEC
Combustion Audit Report.pdf, Unit fuel, Unit 13
13, 15/11/2016
000414-TECH-014-0 Baseline Test RIM |7.12.17 PDF Based on previous coal SIMEC
Report Rev 0.pdf, Units 13 and 14, fuel
30/03/2017
000414-TECH-008-0 Project Risk RJM [29.11.17 XLS AECOM understands that | SIMEC
Register.xls this Includes high level

items identified in

SIMEC's station Risk

Register for RTS items, as

well as re-powering with

new fuels.
000414-DOC-009 Project RIM |29.11.17 MPP Delivery schedule for re- SIMEC
Implementation Schedule.mpp powering extracted from

RJM Feasibility study

report, November 2017
000414-PPT-006-0 Presentation to RJM |28.11.17 PDF PPT presentation of RUIM | SIMEC
AECOM 27-9-17 as shared.pdf credentials and summary

of re-powering feasibility

studies
000414-TECH-010-1 Project RJM |28.11.17 PDF Biomass fuel conversion- | SIMEC
Definition Stage Executive White pellet fuel, and
Summary Rev 2.pdf, Biomass Advanced biofuels
Conversion, 30/03/2017 including steam exploded

and torrefied materials, 10

year operational life
000414-TECH-011-0 Energy Pellet RJM |28.11.17 PDF Unit 13, Unit 14 re- SIMEC
Project Summary Final.pdf, powering study using
10/11/2017 Energy Pellets (Sub coal)

primary fuel, Namibian

torrefied wood pellets

(secondary fuel). Target

20 year life extension.
RJM Reference Projects
AES Maritza Case History_080115 RJM |8.12.17 PDF Bulgaria - Low NOX AES
Rev B US.PDF Burners, lignite coal, Maritza

January 2011 to January

2012
RJM's Low NOx project at Ferry RJM |8.12.17 PDF UK - Low NOX Burners, SSE
bridge - Paper.pdf coal, 2012
Track Session John Goldring - RUM RJM [8.12.17 PDF UK Rugeley- Low Nox Engie

PowerGen Paper R1.pdf

Burner Retrofit, coal fuel
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7.2 Appendix 2 Risk Register
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