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ADAXIA (GP1) LIMITED
Registered No: 09463598 (England and Wales)
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BALANCE SHEET
AS AT 31 DECEMBER 2017

2017 2016
Notes £ £
Called up share capital not paid 3 1 1
Total net assets i 1
Capital and Reserves
Called up share capital 3 1 1

Shareholders' funds 1 1

For the year ending 31 December 2017 the company was entitled to exemption under Section 477 of the
Companies Act 2006 relating to small companies.

The members have not required the company to obtain an audit in accordance with Section 476 of the Companies
Act 2006.

The director acknowledges his responsibilities for complying with the requirements of the Act with respect to
accounting records and the preparation of accounts.

In accordance with Section 444 of the Companies Act 20016, the Income Statement has not been delivered.

The financial statement have been delivered in accordance with the provisions applicable to companies subject to
the small companies’ regime and in accordance with the provisions of FR8102 Section 1A - small entities.

The financial statement were approved by Board of Directors on 18 September 2013.

Alex Betts
Director
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NOTES TO THE FINANCIAL STATEMENT
FOR THE PERIOD ENDED 31 DECEMBER 2017

Company Information

The company is a private company. limited by share, registered in in England and Wales. The Company’s
registered number is 09463598, England and Wales. The office address is Dawes Road Hub, C/O Adaxia
Capital Partners, 20 Dawes Road, London, England, SW6 7EN.

The company was dormant throughout the current and previous year.

Accounting policies

The financial statements are prepared under the historical cost convention and in accordance with Section 1A

of Financial Reporting Standard 102, the Financial Standard applicable in the UK and Republic of freland
and Companigs Act 2006.

Share capital

Allotted, called up and fully paid 2017 2016
No. L Neo. £

Ordinary shares of £1 each

Controlling party

The director considers Adaxia Capital Partners LLP, as the sole shareholder of the Company. to be the
ultimate controlling party.
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Report of the General Partner

Adaxia (GP1} Limited (the “General Partner™), the general partner of CPE Private Equity Co-Investment LP {(the
“Partnership” or the “Co-Investment Fund”). presents the unaudited financial statements of the Parinership for the
year ended 531 December 2017,

Strategic report exemption

The Report of the General Pariner has been prepared in accordance with the provisions applicable to companies
entitled to the small companies® exemption and for the same reasons a Strategic Report has not been prepared.

Principal activities and review of business

The principal activity of the Co-Investment Fund is acting as a co-investor alongside CPE Private Equity LP (the
“Fund™} with a view to providing profits for distribution to its Partners.

As of 31 December 2017, the Partnership had issued drawdown notices totalling €1,633,526, representing §29% of
committed capital. and recalled previous distributions of €5,654 to finance the follow-on investments.

The total amount invested during the year was €7,743 (2016: €8,791). As at 31 December 2017, the value of the
investment portfolio amounted to €192.871 (2016: €298,217).

The net assets attributable to the Partners at 31 December 2017 totalied €205,865 (2016: €341 378).

Basis of Preparation

The report has been prepared in accordance with the special provisions relating to small companies within Part 15
of the Companies Act 2006.

Results and Distributions

The loss after tax attributable to the Partners for the year was €81,763 (2016: €122,294) comprising total loss on
investment vatuaion of €80,636 (2016: €120,388) and net operating loss of €1,127 (2016: €1,906).

On 17 October 2017, the Partnership issued a distribution notice of €97.819 (2016: Nil). The notice was issued
alongside with a loan drawdown notice, the net cash distirubtion after deduction of the drawdown amount was
£53,750.

Going concern

The Co-Investment Fund may continue for ten years from the First Close Date (25 July 2007), subject to exiension
or earlier termination in accordance with certain provisions of the Deed of Limited Partnership (Clause 16.1
“Fermination and 16.4 Extension of the Life of the Partnership). The Manager, after consultation with the LP
Committee of the Fund in accordance with the Deed of Limited Partnership, decided to extend the life of the Fund
by one year until 25 July 2018 in order to provide further time to optimise the potential returns from the realisation
of the Fund's investments. Accordingly, the Life of the Co-Investment Fund was extended by one year. The
Manager is in discussions with the Limited Partners to extend the life of the Fund for a further year. The consent
of 50% of the Limited Partners by Commitments is required for such an extension. The Manager has a reasonable
expectation that the Fund’s life will be extended and that the Fund has adequate resources to continue in operational
existence for the foreseeable future and for at least 12 months. Accordingly, the General Partner continues to
adopt the going concern basis in preparing the financial statements.
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Report of the General Partner {(continued)

Statement of General Partner’s Responsibilities

The General Parmer is responsible for the General Partner's Report and the Financial Statements of the Co-
Investment Fund in accordance with applicable law and regulations.

The General Partner is required to prepare financial statements for each accounting period. The General Parmer
has elected to prepare the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (UK Accounting Standards and applicable faw). The financial statements are required by law
1o give a true and fair view of'the state of affairs of the Co-Investment Fund and of'the results of the Co-Investment
Fund for that period. In preparing those financial statements, the General Partner is required to:

= select suitable accounting policies and then apply them consistently:
* make judgements and accounting estimates that are reasonable and prudent;

= state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements;

= prepare the financial statements on the going concern basis unless it is inappropriate t presume that the
Limited Partnership will continue in business.

The General Partner is responsible for keeping adequare accounting records that are sufficient 10 show and explain
the Co-Investment Fund’s transactions and disclose with reasonable accuracy at any time the financial position of
the Co-Investraent Fund and to enable them o ensure that the financial statements comply with the Companies
Act 2006 as applied by the Partnerships (Accounts) Regulations 2008, regulation 4. The General Partner is also
responsible for safeguarding the assets of the Co-Investment Fund and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.

On behalf of the board

A

A Betts

Director

Adaxia {GP]) Limited as

General Partner of CPE Private Equity Co-Investment LP
27 June 2018
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Statement of Comprehensive Income
Feor the year ended 31 December 2017

Notes
Revaluation gains/ (losses) on investments held at
fair value through profit or loss
Realised portfolio gain/(loss)}
Unrealised foreign exchange gain/{loss) on invesiments [
Unrealised portfolio gain/(loss) ]
Total loss on investment valuation
Income
Interest income from investments 3

Unrealised foreign exchange gain
Total income

Expenses

Investment costs

Total operating expenses

Total comprehensive loss for the year

2017

(586,870)
14,511
491,723

(80,636)

216
(41)

175

(1,302)
(1,302)

(81,763)

2016

(2,132)
{3,993)
(114,263)

{120.388)

301
(103)

198

(2,104)
{2,104)

(122.29a)

The results for the current year and preceding period are in respect of continuing operations.

Total comprehensive income is attsibutable entirely to the Limited Partners.

The accompanying notes on pages 7 to 13 form an integral part of the financial statements.
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Statement of Financial Position

As at 31 December 2017
2017 2016
Noites € €
Fixed Assets
{nvestments 1 192,871 208,217
Account receivables 7 3.490 3,075
196,361 301,292
Current Assets
Account receivables 7 31 5,269
Cash and cash equivalents 9.473 35,123
9,504 40,392
Current Liabilities
Account payables 8 - {306)
Net current assets 9,504 40,086
TFotal assets less current Habilities 205,865 341,378
Financed by
Capital contribution account 200 200
Loan account 1,464,952 1,518,702
Income and expenditure (1,259,287) (1,177.524)

Total Partners' Funds 205,865 341,378

These financial statements were approved and authorised for issue on 27 June 2018 by:

a4~

A Betts

Director

Adaxia (GP1) Limited as General Pariner
of CPE Private Equity Co-Investment LP
27 June 2018

The accompanying notes on pages 7 to 13 form an integral part of the financial statements.
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Statement of Changes in Partners’ Capital

Capitai
contribution Loan Income and
account account expenditure Total
€ € € €
For the year ended 31 December 2017
Opening Balance 200 1,518,702 (1,177,524) 341378
Drawdowns - 44,069 - 44,069
Distributions - (97,819) - (97.819)
200 1,364,952 (1,177.524) 287.628
Total comprehensive loss for the year - - {81,763) (81,763)
Closing balance 200 1,464,952 (1,259,287} 205.865
Capital
contribution Loan Income and
account account expenditure Total
€ € € €
For the year ended 31 December 2016
Opening Batance 200 1,518,702 (1,055,230) 463.672
Drawdowns - - - -
Distributions : - - - -
200 1,518,702 (1.055,230) 463,672
Total comprehensive loss for the year - - {122,294) (122,.2%94)
Closing balance 200 1,518,702 (1,177,524} 341,378
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Notes to the Financial Statements

1.

Partnership information

Establishment

The Co-Investment Fund was established pursuant to 2 Peed of Limited Partnership Agreement dated 25 July
2007 (the “Partnership Agreement™) for the purpose of carrying on the business of acting as a co-investor
alongside CPE Private Equity LP (the “Fund™) with a view to providing profits for distribution in accordance
with the Partnership Agreement.

Co-Investment Partnership

25 July 2007, the Co-Investment Fund entered into a Co-Investment Agreement with the Fund to make
investments at the same time as the Fund. As determined in the Co-Investment Agreement, investments made
by the Co-Investment Fund will be on equitable terms and pro-rata 1o the total aggregate commitments of
both partnerships. The Co-Investment Fund shall at all times maintain an aggregate commitmens: of not less
than 1% of the total commitments of the Fund in accordance with Clause 2.12.5 of the Deed of Limited
Partnership dated 17 July 2007 (the “Fund LPA™).

Commitments

The Co-Investment Fund is required to commit to participate in investments made by the Fund in an amount
not less than the greater of (i) €1.6 million and (ii} 1% of total commitments to the Fund.

The 1otal commitments comprise Limited Partners” Capital Contributions to the Parmership of €200 (which
have been contributed in full) and Loans of €1,999.800. The General Partner shall not be required to make
any contribution 1o the capital of the Parmership.

Manager

The Parmership has been registered as a limited partnership in England. The General Partmer appointed
Adaxia Capital Parters LLP (the “Manager™), the sole shareholder of the General Partner, as Manager of
Partnership under the Partmership Agreement.

Duration of the Partnership

In accordance with Clause 2.6 of the Partnership Agreement, the Co-Investment Fund shall, subject to Clause
i1 Termination and Liquidation, continue until the expiry of 90 days after the termination of the Fund. The
Fund shall centinue until the tenth anniversary of 25 July 2007, the First Close Date, unless terminated sooner
or extended for a period of up 1o two years in accordance with certain provisions of the Fund LPA (Clauses
16.1 Termination and 16.4 Exzension of the Life of the Parmership). The Manager, after consultation with
the Fund’s LP Committee in accordance with the Deed of Limited Partnership, decided to extend the life of
the Fund by one year until 25 July 2018 in order to provide further time to optimise the potential returns from
the realisation of the Fund's investments. The General Partner is in discussions with the Limited Partners to
extend the life of the Fund for a further year. The consent of 50% of the Limited Partners by Commitments
is required for such an extension. The General Partner has a reasonable expectation that the Fund's life will
be extended and that the Fund has adequate resources to continue in operational existence for the foreseeable
futurc and for at {east 12 months. Accordingly. the General Partner continues to adopt the going concermn
basis in preparing the financial statements.




CPE PRIVATE EQUITY CO-INVESTMENT LP

Annual Report and Unaudited Financial Statements
For the year ended 31 December 2017

Notes to the Financial Statements (continued)

2

21

25

2.7

Accounting Policies

Statement of compliance

The Partnership’s financial statements have been prepared in compliance with United Kingdom Accounting
Standards including FRS 102 *The Financial Reporting standard applicable in the UK and Republic of
Ireland™ (United Kingdom Generally Accepted Accounting Practice) and the Companies Act 2006 as applied
1o quaiifying parinerships by the Partnerships (Accounts) Regulations 2008.

Basis of preparation

The financial statements are prepared on a going concern basis in Euro which is the functional currency of
The Partnership as this is the primary currency in which the Partnership operates. The financial statements
have been prepared under the historical cost convention except for investments that have been measured at
fair value and except as otherwise stated in these accounting policies.

Revenue Recognilion

Revenue is measured at the fair value of the consideration received or receivable and represents amounts
receivable for services provided in the normal course of business.

Interest income is accrued on a time basis, by reference to the principal outstanding and the effective interest
rate applicable, which is the rate that exactly discounts estimated future cash receipts through the expected
life of the financial asset to that asset’s net carrying amount. Interest income is classified within operating
activities in the cash flow statement.

Deal and abort costs

All deal and abort costs are recognised on an accruals basis and expensed in the relevant accounting period.
Profit and Loss Allocation

The profits and losses of the Partnership are allocated in accordance with Section 6 of the Limited Partnership
Agreement Allocation of Profit and Losses and FRS102 (the Financial Reporting Standard applicable in the
UK and Ireland) issued by the Financial Reporting Council.

General Partner's Share

In respect of each Accounting period in which the Co-Investment Fund receives any income or capital gain,
there shall be allocated and paid to the General Partner the lesser of (i) the nct income and capital gain of the
Co-investment Fund in that Accounting Period and (ii} €1,000.

Foreign Currencies

The Parmership’s functional and presentation currency is the Euro. Monetary assets and liabilities are
translated into Euros at the rate of exchange ruling at the balance sheet date. Transactions in other currencies
are translated into Eurcs using exchange rates prevailing at the transaction date. Foreign exchange gains and

losses resulting from the translation of monetary assets and liabilities at the year end are recognised in the
Statement of Comprehensive Income.
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Notes to the Financial Statements (continued)

2.8. Drawdowns

Amounts requested fom Partmers in the form of Drawdown wotices are recognised on an aceruals basis to
reflect the obligation at the date of issuance. Any amounts outstanding at the period end date are treated as
current assets.

2.9, Distributions

Al capital and income receipts are distributed among the Partmers based on allocations made in accordance
with the Partnership Agreement.

2.10. Taxation

For UK tax purposes, limited parmerships are not separately taxable as gains and losses flow through to
individual partners. Accordingly, no provision for tax has been made in these financial statements. Income
and capital gains/(losses) accruing to the Partnership will be atmibuied to the relevant partners for tax
purposes according to their entitlement in accordance with the Partnership Agreement. Any withholding tax
incurred by the Partnership is charged to the Statement of Comprehensive Income.

2.11. Investmenis

Classification
The Partnership classifies its investments as financial assets measured at fair value through the Statement of
Comprehensive Income.

Recognition and derecognition of investments

Purchases and sales of investments are recognised on the date on which the Partnership commits to purchase
or sell the investment. Investmenis are derecognised when the rights to receive cash flows from investments
have expired or The Partnership has transferred substantially all risk and rewards of ownership.

Initial measurement
Investments are initially recognised at cost.

Su uent measuremnent
Subsequent to initial recognition, investments are measured at fair value.

Treatment of gain and loss
Realised gain and loss on imvestments are reported in the Statermnent of Comprehensive Income as the

difference between proceeds received from sale of investments and the cost of such investment at the date of
the sale.

Unrealised gain and loss on investments are reported in the Statement of Comprehensive Income as the
movemett in fair value of investments held at the Statement of Financial Position compared to the fair value
at the last Statement of Financial Position date or on acquisition if acquired in the year.

Fair value
Fair value is the amount for which an asset could be exchanged or a liability settled between knowledgesble,
willing parttes in an arm’s length transaction.

Fair values have been determined in accordance with FRS 102 and the International Private Equity and
Venture Capital Valuation (IPEV) Guidelines. These guidelines require the valuer to make judgements as to
the most appropriate valuation method to be used.
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Notes to the Financial Statements (continued)

Each investment is reviewed individually with regards 1o the stage, nature and circumstances of the
investment and the most appropriate vatuation method selected. The valuation results are then reviewed and
an amendment to the carrying value of investments is made as considered approprate.

Unquoted direct investments are valued using certain valuation techniques. The techniques that may be used
include:

s  Start-ups that have yet to generate positive cash flows are valued by reference to whether they
have reached certain pre-determined milestones. When this results in the investment being held
at price of recent investment then a revaluation adjustment is made for the fluctuation in foreign
exchange between the disbursement and Statement of Financial Position date.

* Investments in which there has been a recent funding round involving significant financing from
external mvestors are valued at the price of the recent funding.

¢ Investments in an established business which is generating sustainable profits and positive cash
flows {or where these may be anticipated with reasonable certainty) are valued using earnings
multiples.

» Investrments in a business the value of which is derived from its turmover/revenue or market share
are valued using revenue multiples.

= Investments in a business the value of which is derived mainly from its underiving net assets
rather than its earnings are valued on the basis of net asset valuation.

e Investments in a business which is not generating sustainable profits or positive cash flows and
for which there has not been any recent independent funding but cash flows of the underlying
business can be estimated with some certainty are valued by calculating the discounted cash
flow of the investment.

* Investmments, where the realisation is imminent and the pricing of the relevant transaction has
been substantially agreed are valued at the expected realisation proceeds.

2.12. Trade and Other Receivables

Trade and other receivables represent goods and services provided by The Partnership prior to the end of the
financial year which are unpaid. They are classified as current assets if the payment is due within one year
ar less. If nat, they are presented as non-current liabilities.

Trade ard other receivables are recognised at fair value, subject to foreign currency adjustments as detailed
below.

2.13. Cash and cash equivalents

Cash and cash equivalents are heid for the purpose of meeting short-term cash commitments rather than for
investment purposes. Assets are classified as cash equivalents if they are readily convertible to cash and are
not subject to significant changes in value. The Partnership has classified short-term bank deposits.
investments in money market funds and short-dated treasury bills as cash equivalents.

10
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Notes to the Financial Statements (continued)

214 Trade and Other Payables

Trade and other payables represent liabilities for goods and services provided to The Partnership prior to the
end of the financial year which are unpaid. They are classified as current liabilities as pavment is due within
one year or less.

Trade and other payables are recognised at fair value which is the transaction price.

2.15. Judgements and key sources of estimation uncertainty

The preparation of the financial statements requires the General Partner to make judgements, estimates and
assumptions that affect the amounts reported for assets and liabilities as at the Statement of Financial Position
date and the amounts reported for revenues and expenses during the year. However, the nature of estimation
means that actual outcomes could differ from those estimates.

The judgement (apart from those involving estimates) which has had the most significant effect on amounts
recognised in the financial statements is going concern.

The General Partner has a reasonable expectation that The Partnership has adequate resources to continue in
operational existence for the foreseeable future, including recourse 1o loan commitments. Furthermore, the
General Partner is mot aware of any material uncertainties that may cast significant doubt upon The
Partnership’s ability to continue as a going concern. Accordingly, and as disclosed in note 1, the General
Partner continues to adopt the going concern basis in preparing these financial statememts.

The fair value reported in the financial statements is determinad by the General Partner in accordance with
the IPEV guidetines (see previous page note 2 Fair Value). Where avajlable fair value is based on observable
market prices or parameters or derived from such priced or parameters. Where observable prices or inputs
are not available, valuation techniques are applied. These valuation techniques involve varying levels of
management estimation and judgement, the degree of which 1s dependent on a variety of factors. Hicrarchical
levels (see Note 7), as defined by FRS 102, are directly related to the amount of subjectivity agsociated with
the inputs to the valuation of these investments.

Interest Income from Investments

2017 2016

€ €

Interest on loan to BPL Innovations GmbH * 191 176
Interest on loan to Solergo S.A.™ ' 25 125

216 301
BPL Innovations GmbH is a company owned by the senior managers of Power PLUS
Communications AG.
" Solergo S.A. is a wholly owned entity of the fund through which the fund’s investment in Enerqos
SpA is held.

Auditor remuneration

There were no audit fees incurred by the Parmership in the current year (2016: none).

"
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Notes to the Financial Statements (continusd)

5. Staff costs
There were no persons employed by the Parmership in the current year (2016: none).
6. [nvestment

The Partnership holds its investment at fair value in accordance with its accounting policies set out in note 2
The fair value of each investment are detailed in the table below.

2017 2016
Unquoted investments € €
Power PLUS Communications AG 152,871 152,871
Enerqos SpA 20,000 57,408
Metaltkraft AS - 43,938
Nualight Limited 20,000 44,000
192,871 298217
Movement during the year were as follows:
2017 2016
Investment value € €
Opening fair value 298,217 408 970
Additions during the year 7,743 8,791
Disposals during the year (87,528) (1,288)
Realised gain/(loss) {531,795 -
Unrealised gain/(loss) 506,234 {118.256)
Closing fair value 192,871 208217

The General Partner has used the hierarchy to estimate the fair value of the investments:

Level ]  a quoted price for an identical asset in an active market

Level 11 the price of a recent transaction for an identical asset provides evidence of fair value as long as
there has not been a significant change in ecoromic circumstances or a significant lapse of time
since the ransaction took place

Level 111 a valuation technique

Unquoted 2017 2016
Levell DLevelll Levellll Level 1 Level 11  Level I
€ € € € € €
Price of recent Investment - - - - . -
Eamings multipte - - - - - -
Discounted cash flow - - 192,871 - - 298,217

- - 192,871 - - 298,217

12
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Notes to the Financial Statements (continued)

7. Account Receivables

Non-current assets 2017 2016
€ €
Interest receivable from BPL Innovations * 1,891 1.700
Loan due from Solergo S.A. 1,520 1.322
Interest receivable from Solergo S.A.° 79 53
3,490 3,075

Current assets
Amounts receivable from Investment Manager 31 -
Amounts receivable from CPE Private Equity LP - 2,335
Other receivable - 2.734
31 5269
Total account receivables 3,521 8.344

The interest receivable from BPL Innovations GmbH and Solergo S.A. is not expected 1o be paid within
one year.

8. Account Payables

2017 2016

€ €

Amounts payable to Investment Manager - 306
- 306

9. Related party transactions

The General Partner, Adaxia (GP1) Limited is a wholly owned subsidiary of Adaxda Capital Partners LLP.
the Manager.

There is no profit allocated to the General Partner (2016: Nil).

As as 31 December 2017, €51 was reeeivable to the Manager by the Partnership (2016: payable €306), this
comprises of various expenses recharge to the Manager by the Partnership.

10. Post Balance Sheet Events
On 19 January 2018 the Partnership made a foilow on investment of 2,023 into Nualight.
On 13 March 2018, the Partnership made a follow on investment of €5.025 into Power PLUS Communications

AG (“PPC™). As part of this capital round the Fund’s loan to BPL Innovation was converted into ordinary share
in PPC.

13



