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THIS A N N O UN C EMEN T A N D THE IN FO RMATIO N  CO N TA IN ED HEREIN  (THE "A N N O UN C EMEN T") IS RESTRIC TED A N D IS N OT
FO R REL EA SE, P UBL IC ATIO N  O R DISTRIBUTIO N , DIREC TLY  O R IN DIREC TLY, IN  W HO L E O R IN  PA RT, IN , IN TO  O R F RO M THE
UN ITED STATES, C A N A DA, AUSTRA L IA, JA PA N , SO UTH A F RIC A O R A N Y  OTHER JURISDIC TIO N  W HERE TO  DO  SO  MIGHT
CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH JURISDICTION.
 
THIS A N N O UN C EMEN T DO ES N OT CO N STITUTE O R CO N TA IN  A N Y  IN V ITATIO N , SO L IC ITATIO N , RECO MMEN DATIO N , O F F ER O R
ADVICE TO ANY PERSON TO SUBSCRIBE FOR, OR OTHERWISE ACQUIRE, ANY SECURITIES OF THE COMPANY.
 
THE IN FO RMATIO N  CO N TA IN ED W ITHIN  THIS A N N O UN C EMEN T IS DEEMED BY  THE CO MPA N Y  TO  CO N STITUTE IN SIDE
IN FO RMATIO N  A S STIP UL ATED UN DER A RTIC L E 7 O F THE MA RKET A BUSE REGUL ATIO N  (EU) 596/2014 W HIC H FO RMS PA RT O F
UK L AW  BY  V IRTUE O F THE EURO P EA N  UN IO N  (W ITHDRAWA L ) AC T 2018 ("MA R"). UP O N  THE P UBL IC ATIO N  O F THIS
A N N O UN C EMEN T V IA  REGUL ATO RY  IN FO RMATIO N  SERV IC E, THIS IN SIDE IN FO RMATIO N  IS N OW  CO N SIDERED TO  BE IN  THE
P UBL IC  DO MA IN . IN  A DDITIO N , MA RKET SO UN DIN GS (A S DEF IN ED IN  MA R) W ERE TA KEN  IN  RESP EC T O F C ERTA IN  O F THE
MATTERS CO N TA IN ED IN  THIS A N N O UN C EMEN T, W ITH THE RESULT THAT C ERTA IN  P ERSO N S BEC A ME AWA RE O F SUC H IN SIDE
IN FO RMATIO N , A S P ERMITTED BY  MA R. UP O N  THE P UBL IC ATIO N  O F THIS A N N O UN C EMEN T, THIS IN SIDE IN FO RMATIO N  IS
N OW  CO N SIDERED TO  BE IN  THE P UBL IC  DO MA IN  A N D SUC H P ERSO N S SHA L L  THEREFO RE C EA SE TO  BE IN  P O SSESSIO N  O F
INSIDE INFORMATION.
 
 

03 March 2025
 
 

ADM Energy PLC
 

("ADM" or the "Company")
  

Posting of Circular and Notice of General Meeting
 
AD M Energy P LC (AI M: AD M E; BER and FS E: P 4JC), a  natural  resource inves,ng company, announces  the pos,ng of a  ci rcular
to a l l  Shareholders   containing a  no,ce of general  mee,ng and form of proxy, seeking shareholder approval  for a  capital
reorganisa,on, proposed amendment to the Ar,cles  of Associa,on, and condi,onal  subscrip,on to raise £313,000 via  the
issue of 313,000,000 New O rdinary Shares  of 0.001 pence per ordinary share at an I ssue P rice of 0.1 pence per share (the
"Subscription") (together the "Circular").
 
The General  Mee,ng is  due to be held at the offices of offices of Shakespeare Mar,neau LLP  at 60 Gracechurch St, London,
EC3V 0HR at 12:00 p.m. on 24 March 2025.
 
Extracts  from the C ircular are appended to this  announcement. The C ircular can be found on the Company's  website
https://admenergyplc.com/.
 
Capital ised terms in this  announcement have the meaning ascribed to them in the Defini tions  section of the Circular.
 
Market Abuse Regulation (MAR) Disclosure
The informa,on contained within this  announcement is  deemed by the Company to cons,tute ins ide informa,on as
s,pulated under the Market Abuse Regula,ons (EU) No. 596/2014 as  i t forms part of UK  domes,c law by vi rtue of the
European Union (W ithdrawal) Act 2018 ('M AR'). Upon the publ ica,on of this  announcement via  Regulatory I nforma,on
Service ('RIS'), this  ins ide information is  now considered to be in the publ ic domain.
 
Enquiries:
 
ADM Energy plc +44 20 7786 3555

Lord Henry Bel l ingham, Non-executive Chairman  

www.admenergyplc.com  

  

Cairn Financial Advisers LLP +44 20 7213 0880

(Nominated Adviser)  

Jo Turner, James Caithie, Ed Downes  

  

ODDO BHF Corporates & Markets AG  +49 69 920540

(Designated Sponsor)  

Michael  B. Thiriot  

  

Gracechurch Group +44 20 4582 3500

(Financial  PR)  
Harry Chathl i , Alexis  Gore, Henry Gamble  
 
About ADM Energy PLC
AD M Energy P LC (AI M: AD M E; BER and FS E: P 4JC) i s  a  natural  resources  inves,ng company with investments  including a
100% interest in Vega O i l  and Gas; a  30.6% economic interest in JK T Reclama,on, LLC; a  46.8% economic interest in O FX
Technologies , LLC (www.ofxtechnologies .com); and a 9.2% profit interest in the Aje F ield, part of O M L 113, which covers  an
area of 835km² offshore Nigeria. Aje has  mul,ple oi l , gas , and gas  condensate reservoirs  in the Turonian, Cenomanian and

https://admenergyplc.com/
http://www.admenergyplc.com/
http://www.ofxtechnologies.com


area of 835km² offshore Nigeria. Aje has  mul,ple oi l , gas , and gas  condensate reservoirs  in the Turonian, Cenomanian and
Albian sandstones  with five wel ls  dri l led to date.   
 
Forward Looking Statements
Certain statements  in this  announcement are, or may be deemed to be, forward-looking statements . Forward looking
statements  are iden,fied by their use of terms and phrases  such as  "bel ieve", "could", "should", "envisage'', "es,mate",
"intend", "may", "plan", "poten,al ly", "expect", "wi l l" or the nega,ve of those, varia,ons or comparable express ions,
including references  to assump,ons. These forward-looking statements  are not based on historical  facts  but rather on the
Directors ' current expecta,ons and assump,ons regarding the Company's  future growth, results  of opera,ons,
performance, future capital  and other expenditures  (including the amount, nature and sources  of funding thereof),
compe,,ve advantages, bus iness  prospects  and opportuni,es. Such forward-looking statements  reflect the Directors '
current bel iefs  and assumptions  and are based on information currently avai lable to the Directors . 
 

 

EXPECTED TIMETABLE OF EVENTS
 2025
  
Publ ication and posting to Shareholders  of this
document
 

03 March

Latest time for receipt of Forms of Proxy for the
General  Meeting
 

12:00 p.m. on 19 March

General  Meeting
 

12:00 p.m. on 21 March

Record date for the subdivis ion and reclass i fication
of the Existing Ordinary Shares
 

6:00 p.m. on 21 March

  
 On or around:
  
Admiss ion of the Admiss ion Shares
 

8:00 a.m. on 24 March

CREST accounts  credited with the Admiss ion Shares
 

Morning of 24 March

Dispatch of defini tive share certi ficates  in respect
of the Admiss ion Shares
 

No later than 07 Apri l

 
STATISTICS OF THE PROPOSED CAPITAL REORGANISATION,

SUBSCRIPTION, INVESTMENT, FUNDING OBLIGATION AND DEBT SETTLEMENTS
 

 Value Number Nominal
Share Capital (as at 27 February 2025) £ No. Shares p
Market Capital isation £941,796  
Share Price £0.0015 1.00
Existing Ordinary Shares 627,863,811 1.00

   
Subdivision    
Capital  Reorganisation Shares  fol lowing the
Subdivis ion

627,863,811 0.001

Number of Deferred Shares  fol lowing the Subdivis ion 627,235,947,189 0.001
   

Issue of Equity    
Subscription Shares 313,000,000 0.001

   
Cons ideration Shares 109,995,000 0.001

Funding Obl igation Shares 48,494,000 0.001
   

Debt Settlement Shares 191,980,000 0.001

   
Admission Shares  1,291,332,811 0.001

   
Market Capitalisation at the Issue Price £1,291,333   
    

CHAIRMANS LETTER
1.    Introduction

 
The purpose of this  document is  to set out the detai ls  of, and reasons  for, the proposed Capital  Reorganisa,on and
condi,onal  Subscrip,on. I n order for the condi,onal  Subscrip,on to be completed, as  the current share price of the
Company is  trading below i ts  nominal  value, the Company is  required to undertake the Capital  Reorganisa,on in order to
reduce the nominal  value of the ordinary shares  in the Company. The proposed Capital  Reorganisa,on requires  the
approval  of Shareholders  at a  general  mee,ng and, accordingly, at the end of this  document is  a  no,ce convening a
General  Mee,ng of the Company to cons ider and, i f thought fit, approve inter alia the Capital  Reorganisa,on and the
gran,ng of share authori,es  in order to a l low the Directors  to complete the condi,onal  Subscrip,on, in addi,on to the
subsequent amendments  to the Company's  Articles  of Association and proposed transactions.
 

2.    Background to and reasons for the Capital Reorganisation, Subscription, Investment and Name Change
 
In my statement in the Company's  F inal  Results  for the year ended 31 December 2023, I  commented that: "2023 marked the
beginning of a rebuilding of A D M from the ground up. This rebuilding has to date focused on establishing a solid founda&on



beginning of a rebuilding of A D M from the ground up. This rebuilding has to date focused on establishing a solid founda&on
from which to grow shareholder value in the future."

The founda,on upon which AD M wi l l  grow shareholder value comprises  two investments  in the United States  of America
(the "US Investments") both of which are revenue and cash generative:

1.    JK T Reclama,on, LLC ("JKT") in which the Company acquired a 30.6% economic interest effec,ve 1 January 2024
(announced on 8 Apri l  2024); and,

2.    Vega O i l  and Gas, LLC ("Vega") in which the Company acquired a 100.0% equity interest effec,ve 1 June 2024
(announced on 26 June 2024).

I n l ine with the Company's  strategy of concentra,ng on cash genera,ng investments , and, further, in accordance with the
review of the Company's  12.3% cost share and 9.2% profit share interest in the O M L-113 s i te of the Aje O i l  F ield, offshore
Lagos  ("Aje"), the Company is  undergoing appraisal  of the benefits  of dives,ng of i ts  interests  in Aje ("Proposed
Divestiture"). Further informa,on on this  inten,on has  been included below.  Subject to the comple,on of the P roposed
Dives,ture, the Company is  currently cons idering the op,ons avai lable to i t in order to the Net Cash P roceeds resul,ng
from the Proposed Divesti ture to El igible Shareholders  in the Company.

The Capital  Reorganisa,on and Subscrip,on is  not con,ngent upon comple,on of the P roposed Aje Distribu,on which
may be completed by the Company at a  later date. The Company wi l l  update the market further in due course.

JKT Reclamation

I n the s ix-month period ended 30 June 2024, JK T, which focuses  on the aggrega,on, process ing and sale of crude oi l
volumes that do not meet refiner/purchaser specifica,ons (the " Midstream Business"), sold 5,029 barrels  of oi l  genera,ng
unaudited revenue of approximately US 480,000 and adjusted opera,ng cash flow of approximately US 124,000 in the first
hal f of 2024, aOer adjus,ng for non-recurring regulatory compl iance costs  (c. US 65,000) and certain equipment rental
expenses  (US 32,000) resulting in an operating cash flow margin of c. 25.8%.

During 2025, the focus  of the Company wi l l  be on the growth of JK T which currently operates  from i ts  20-acre faci l i ty in
W ilson, O klahoma (the "Wilson Facility"). Addi,onal ly, the W i lson Faci l i ty has  approximately 4,000 barrels  of oi l  s torage
capacity, a  500-barrel  mixing tank and a hea,ng unit. The Company is  currently contempla,ng entering into an agreement
with another faci l i ty nearby and further detai ls  on this  poten,al  agreement wi l l  be announced in due course. The staff and
management of JK T bel ieve that these phys ical  assets  are capable of suppor,ng monthly process ing volumes of up to
30,000 barrels  per month without requiring substantia l  investment.

I n addi,on to the phys ical  assets  to support substan,al  growth in oi l  sa les  from the midstream business , the Company
bel ieves  that JKT has  the relationships  and personnel  to procure substantia l  volumes for process ing and sale.

ADM's  strategy with respect to JKT is  two-fold:

(i )            to increase our ownership interest in JKT by purchas ing additional  membership interest; and
(i i )           to con,nue to invest in the faci l i ty and in order to, inter alia, con,nual ly increase i ts  process ing capacity and

revenue potentia l .

To this  end, and condi,onal  on the Resolu,ons being passed, the Company has  agreed to acquire a  further membership
interest in JK T, further detai ls  of which are below. The Company bel ieves  that JK T has  the poten,al  to quickly generate
s ignificant cash flow which would ass ist in funding the administra,on costs  of the Company and al low i t to reinvest into
other projects .

Vega Oil and Gas

Vega O i l  and Gas  LLC owns three oi l  wel ls  in Moore County, Texas  (the "Upstream Business"). O f the three wel ls , the Sneed
415 wel l  i s  currently producing, and in the one-month period between the effec,ve date of the acquis i,on (1 June 2024)
and 30 June 2024 sold 450 barrels , genera,ng approximately US 26,000 in cash. From the end of June to the end of O ctober
2024 this  wel l  generated an average of US 27,000 per month in operating cash flow.

W ith respect to Vega, the strategy for the remainder of 2025 is  to l ink and incorporate the two offline Thompson wel ls  to
the producing Sneed 415 wel l , whi lst seeking further acquis i,ons or lease farm-in opportuni,es, with the objec,ve of
ini,a,ng a dri l l ing program, fol lowing commencement of produc,on at a l l  three wel ls  which is  expected to be achieved in
H1 2025.

I n addi,on to the growing and developing the US I nvestments , the Company maintains  i ts  focus  on rebui lding i ts  balance
sheet, with par,cular aQen,on to restructuring and repaying legacy creditors . The Capital  Reorganisa,on contemplated in
this  ci rcular includes  the convers ion of approximately £355,000 of creditors  into 191,980,000 New O rdinary Shares  at the
Issue Price.

The Company is  a lso proposing to change i ts  name to "Vega Energy PLC".

I t i s  contemplated that at some point, JK T wi l l  be renamed and together with the Company's  100% owned company, Vega O i l
and Gas, LLC, consti tute the primary investments  held by Vega Energy PLC.

Final ly, i t i s  proposed that Mr Randal l  J. Connal ly wi l l  be appointed to the Board of Directors  as  Chief Execu,ve O fficer
subject to the completion of a l l  due di l igence and regulatory checks , pursuant to the AIM Rules  for Companies . The Board of
Directors  and Remuneration Committee have approved a compensa,on package for Mr Connal ly, in which he wi l l  receive a
reduced salary to l imit costs  to the Company whi le i t operates  under a  careful ly monitored cash pos i,on, and he wi l l  be
provided with a  long-term incen,ve plan ,ed to the performance of the Company and i ts  investments . This  wi l l  be
implemented to provide incen,ves  to Mr Connal ly to work with the management teams of JK T and Vega in order to achieve
the inves,ng objec,ves  of the Company, specifical ly, the genera,on of cash distribu,ons to the Company in keeping with
the focus  on cash flow by the Board of Directors .

P ursuant to the Companies  Act 2006, the Company is  prohibited from issuing new shares  below their nominal  value of
£0.01 (1.0 pence) per share. As  the Company's  current share price is  trading below i ts  nominal  value, this  restric,on
prevents  the Company from rais ing addi,onal  equity investment to meet i ts  working capital  requirements  and faci l i tate the
further funding and developments  of i ts  cash generative U.S. investments .

The Capital  Reorganisa,on reduces  the nominal  value by a  factor of 1000, from £0.01 (1.0 pence) to £0.00001 (0.001
pence), via  a  subdivis ion of each of the ordinary shares  in issue into one (1) New O rdinary Share of £0.00001 (0.001 pence)
each and nine hundred and ninety-nine (999) Deferred Shares  of £0.00001 (0.001 pence), the rights  of which are set out on
the articles  included in this  document. The effect of this  Capital  Reorganisation wi l l  be:

(i )            to reduce the nominal  value of the shares  in issue to below the Company's  current share price;
(i i )           a l low the Company to raise further capital  in order to con,nue the strategy ini,ated by the Board in January

2023 and faci l i tate further fol low-on fundraises; and
(i i i )          and promote trading in the Company's  i ssued share capital .

3.    Conditional Subscription and Broker Option
 
Condi,onal  on the Resolu,ons being passed at the General  Mee,ng, the Company has  ra ised £313,000 via  a  Subscrip,on
for 313,000,000 New O rdinary Shares  at a  subscrip,on price of £0.001 (0.1 pence) per New O rdinary Share (the
"SubscripFon Shares") ("CondiFonal SubscripFon"). The Condi,onal  Subscrip,on has  been undertaken with new and
existing shareholders  participating.
 
I n the announcement of 21 February 2025, the Company announced that i t had entered into an agreement with O FX
Holdings , LLC ("OFXH") a  company owned and control led by C laudio Coltel l ini , a  director of the Company, and an exis,ng



Holdings , LLC ("OFXH") a  company owned and control led by C laudio Coltel l ini , a  director of the Company, and an exis,ng
s igni ficant shareholder in the Company, such that OFXH would provide a capital  commitment of up to £120,000 ("Proposed
Financing") which would be provided to the Company in three equal  tranches  of £40,000 over the subsequent 90 days  from
21 February 2025. As  of the date of this  document, the P roposed Financing has  been renego,ated by the Company and
O FX H, as  under the terms of the agreement, and has  been structured as  a  par,cipa,on in the Condi,onal  Subscrip,on,
with OFXH subscribing for a  total  of £120,000.
 
Condi,onal  on the Resolu,ons being passed at the General  Mee,ng and further to the Condi,onal  Subscrip,on, the
Company and Novum Securi,es  Limited ("Novum") have agreed to launch a broker op,on to raise up to a  further £250,000
for the Company through the issue of up to 250,000,000 New O rdinary Shares  ("Broker Option") at the I ssue P rice, in order
to provide certain el igible existing shareholders  the abi l i ty to participate in the Subscription, in the event they have not had
the opportunity to do so.
 
The Broker O p,on is  expected to close at 5.00 p.m. on 14 March 2025 ("Closing Date"). As  far as  i s  prac,cal , par,cipa,on
in the Broker O ffer wi l l  be avai lable for el igible shareholders  (direct or indirect) on the register at the close of bus iness  on
13 March 2025 ("ExisFng Shareholders"). I n the event any Exis,ng Shareholders  subscribe for addi,onal  new ordinary
shares  pursuant to the Broker O p,on, a  further announcement wi l l  be made fol lowing the C los ing Date with detai ls  of
further subscrip,on. I f the Broker O p,on is  not ful ly subscribed before the C los ing Date, orders  from el igible investors  wi l l
be sa,sfied in ful l  and the balance of the Broker O p,on shal l  lapse. I n the event the Broker O p,on is  oversubscribed, the
Company and i ts  broker may scale down any subscrip,ons received and may accept offers  for subscrip,on in the order in
which they are received. Appl ica,on for admiss ion to trading on AI M for shares  subscribed for in the Broker O p,on wi l l
only occur fol lowing receipt of subscrip,on proceeds. I n the event such subscrip,on proceeds are not received by 5.00
p.m. on 14 March 2025, the Company wi l l  reject such subscriptions.
 
To subscribe for the Broker O p,on, Exis,ng Shareholders  should contact their broker to communicate any bids  to Novum
corporatebroking@novumsecuri ties .com, as  the Company's  broker wi l l  not accept orders  from Exis,ng Shareholders  who
are not cl ients . 
 
I n conjunc,on the Subscrip,on, the Company announces  that i t has  appointed Novum as  Broker to the Company with
immediate effect. As  such, Cairn Financial  Advisers  LLP wi l l  cease to act as  Broker to the Company with immediate effect.
 

4.    Distribution of Net Cash Proceeds from the Proposed Divestiture
 
The Company is  currently exploring the poten,al  for, and the benefits  of, a  divestment of i ts  12.3% cost share and 9.2%
profi t share interest in OML-113, Aje Field, offshore Nigeria  ("Proposed Divestiture").
 
W hi lst no sale has  been agreed for Aje at this  stage, the Company is  in discuss ions  with poten,al ly interested par,es. 
Therefore, the Company is  reviewing the op,ons avai lable to i t to be able to return value directly to El igible Shareholders
as  defined in this  C ircular.  The mechanism through which this  wi l l  be achieved has  yet to be defini,vely determined and
may include forma,on of a  specia l  purpose vehicle (an "S PV").  I f an S PV is  formed to faci l i tate the distribu,on of proceeds
from a P roposed Dives,ture, i t i s  the inten,on that the El igible Shareholders  wi l l  have a right of first refusal  to par,cipate
in the formation of the SPV.    
 
I n the event a  suitable mechanism can be establ ished, i t i s  the current inten,on of the Directors , fol lowing the P roposed
Dives,ture to distribute to Par,cipa,ng Shareholders , a  propor,onate share of the net cash proceeds (" N et Cash
Proceeds") which i t defines  as  fol lows: 
 

(a)  Gross  cash proceeds (excluding any deferred or contingent payment) less
(b)  any Capital  Investment (as  defined) by the Company between 1 Feb 2025 and the clos ing of the divesti ture;
(c)   legal  and transaction costs ;
(d)  any taxes  or regulatory fees; and
(e)  US 250,000 to be retained by the Company.

A capital  investment may include any cash cal ls  or other cash investment funded by the Company including any fees  or
expenses  associated with securing the capital  to meet any such cash cal ls  and a cost of capital  of twelve percent (12%) per
annum thereon ("Capital Investment"). 

C los ing of the Capital  Reorganisa,on and Subscrip,on is  not con,ngent upon comple,on of the P roposed Dives,ture
which may be completed by the Company at a  later date. Addi,onal ly, the comple,on of any divestment of Aje wi l l  be
conditional  on the consent of the Nigerian Minister of Petroleum Resources.
 
The Company wi l l  update the market further in due course.
 

5.    Conditional Investment in JKT
 
Condi,onal  on the Resolu,ons being passed at the General  Mee,ng, the Company has  agreed to increase i ts  ownership
interest in JKT via  the purchase of: 
 

·    a  further 5.4% economic interest in JK T, represen,ng a 20% Class  B Membership I nterest in SW  O klahoma
Reclamation, LLC ("SWOK"), purchased from Ventura Energy Advisors , LLC ("VEA"); and

·    a  7.8% economic interest, representing a  7.8% Class  A Membership Interest in JKT .
 
As  announced on 8 Apri l  2024 regarding the classes  of units  in SWO K , the C lass  A Units  are intended to provide a
preferen,al  return to holders  (typical ly the investors  providing capital ) prior to s ignificant distribu,ons to other par,es.
The C lass  B Units  typical ly represent an incen,ve interest. The C lass  A and C lass  B Units  spl i t future distributable cash
based on the C lass  A Units  achieving certain payout thresholds . As  such, the C lass  A Units  wi l l  receive 70% of the
distributable cash of JK T Reclama,on from 1 January 2024 un,l  US 356,250 has  been distributed ("Tier 1 DistribuFon"),
thereaOer the C lass  A Units  wi l l  receive 51% of distributable cash ("Tier 2 DistribuFon"). The C lass  B Units  wi l l  receive a l l
distribu,ons not paid to the C lass  A Units . The C lass  A Units  and the C lass  B Units  each have 50% of the vo,ng rights  of
SWOK.
 
Subsequently, this  investment wi l l  increase the Company's  net economic interest in JK T from 30.6% to 41.4% (a 10.8%
increase, neQed down from 13.2% as  a  result of recent di lu,ve transac,ons completed by JK T), for a  total  cons idera,on of
US 132,096 (£109,995) ("JKT CondiFonal Investment"), compris ing issuance of 109,995,000 shares  at the I ssue P rice
("Consideration Shares").
 

6.    Funding Obligations and Issue of Equity
 
P ursuant to the investments  made in both JK T and Vega, effec,ve 1 January 2024 and 1 June 2024 respec,vely, as  a  part of
the investment agreements  the Company took on certain obl iga,ons in order to provide financing to the investee



the investment agreements  the Company took on certain obl iga,ons in order to provide financing to the investee
companies , in order to faci l i tate the growth and development of the assets , and support the costs  of any refurbishment of
restora,on works  to be carried out ("Funding O bligaFons"). The Company, in order to meet i ts  funding obl iga,ons, in
addi,on to maintaining i ts  working capital  pos i,on, has  elected to seQle the remainder of the funding obl iga,ons owed,
via  the issue of 48,494,000 shares  in the Company at the I ssue P rice ("Funding O bligaFon Shares") represen,ng a value of
approximately £48,500.
 
The Funding O bl iga,on payment pursuant to the Vega investment comprises  30,000 Units  (the statutory term for equity
interests  in a  l imited l iabi l i ty company in the United States) via  the issuance of 24,246,343 ordinary shares  of the Company
at the I ssue P rice to a  third-party in l ieu of payment of certain obl iga,ons ("Vega ConsideraFon Shares"), represen,ng an
approximate value of £24,250. The Vega Considera,on Shares  wi l l  be subject to a  one-year lock-in and by mutual
agreement the share certi ficate wi l l  be held by the Company.
 

7.    Debt for Equity Conversion
 
Debt-for-equity convers ion agreements  ("Debt Conversion Agreements") have been reached with a  number of creditors
total l ing £355,155 in accrued l iabi l i,es  which, fol lowing a nego,ated reduc,on of the face value by approximately
£163,000, wi l l  be converted into 191,980,000 New O rdinary Shares  ("Debt SeHlement Shares") in the Company at a  price
of £0.001 (0.1 pence).  Creditors  being converted include Lord Henry Bel l ingham and Claudio Coltel l ini , each being
Directors  of the Company and therefore, related par,es  of the Company, a long with addi,onal  creditors  conver,ng, as
detai led below:
 
Debt Conversion Amount Discount Settlement

Amount
Shares

Ventura Energy Advisors £163,175 (£163,175) - -
Additional  Creditors £136,230 - £136,230 136,230,000
Lord Henry Bel l ingham £35,750 - 35,750 35,750,000
Claudio Coltel l ini £20,000 - 20,000 20,000,000
Total 355,155 (163,175) 191,980 191,980,000
 

8.    Immediate Loan Agreement
 
O n 13 February 2025 the Company and Catalyse Capital  Ltd entered into a  loan agreement, in which Catalyse agreed to
provide the Company with £30,000 to be used for mee,ng a recent smal l  cash cal l  obl iga,on in respect of the Company's
investment in Aje ("New  Loan Agreement").
 
Under the terms of the New Loan Agreement, by ei ther the earl ier of comple,on of the Fundraise, or 15 March 2025, the
Company is  required to pay:
 

i )             the principia l  sum of the loan in ful l ; and
i i )            an arrange fee of £30,000 via  the issuance of New O rdinary Shares , coincident with comple,on of the

Fundraise and at the Issue Price ("Arrangement Fee").
 
Should the Fundraise not be completed by 25 March 2025, the Arrangement Fee bas is  wi l l  become payable in cash.
 

9.    Warrant Agreements
 
Pursuant to the terms of existing loan agreements  with the Company, Catalyse Capital  Ltd ("Catalyse") was  granted warrants
over ordinary shares  in the Company ("Catalyse Warrant Agreement"). The Catalyse Warrant Agreement contained a
varia,on of capital  clause, permiSng the number of warrants  and to be adjusted as  a  representa,ve por,on of the vo,ng
rights  in the Company in the event of future di lu,ve events  during the term of the loan. I n l ine with the terms of the Catalyse
Warrant Agreement, Catalyse would has  been issued 150,000,000 warrants  over New O rdinary Shares  with an exercise
price of the I ssue P rice for a  term of  three and a hal f years . Addi,onal ly, Catalyse has  agreed to delay a l l  further loan
repayments  un,l  31 July 2025, at which point the Company wi l l  be required to pay back the remainder of the loan principal
and accrued interest.
 
The Company has  addi,onal ly agreed to grant 30,000,000 warrants  over New O rdinary Shares  to a  creditor of the
Company. The warrants  are exercisable at the 0.2p for a  period of five years  from the date of this  document.
 

10.  Proposed Board Changes
 
O n 21 February 2025, prior to the comple,on of the Capital  Reorganisa,on, and Subscrip,on Stefan O l ivier, Chief
Executive Officer of ADM res igned with immediate effect.
 
Also on 21 February 2025, Mr C laudio Coltel l ini , a  former Director of the Company who res igned in December 2024, was
reappointed as  a  Non-execu,ve Director with immediate effect. Mr Coltel l ini  wi l l  provide advice in rela,on to the
Company's  strategy to a l ign focus  with the US Investments  and support the Company in l ight of the board changes.
 
Further to the above, i t has  been agreed that Mr Randal l  Connal ly wi l l  join the board as  Execu,ve Director and Chief
Execu,ve O fficer subject to the comple,on of the required due di l igence and regulatory checks. Mr Connal ly's  appointment
to the board is  expected to be announced shortly.
 

11.  Related Party Transactions
 
The renego,a,on of the P roposed Financing agreement between O FX  Holdings , LLC and the Company, and O FX H's
subsequent par,cipa,on in the Subscrip,on (" SubscripFon ParFcipaFon"), cons,tutes  a  related party transac,on for the
purposes  of Rule 13 of the AI M Rules , by vi rtue of O FX H being a  substan,al  shareholder in the Company and a company
owned and control led by Mr C laudio Coltel l ini , a  director of the Company. W ith the excep,on of Mr C laudio Coltel l ini , the
Directors  of the Company independent of the transac,on (being Dr Stefan Liebing and Lord Henry Bel l ingham) cons ider,
having consulted with the Company's  nominated adviser, Cairn F inancial  Advisers  LLP, that the terms of the Subscrip,on
Participation are fa ir and reasonable insofar as  i ts  shareholders  are concerned.
 
The acquis i,on of the addi,onal  5.4% economic interest in JK T by the Company from VEA ("JKT CondiFonal Investment"),
cons,tutes  a  related party transac,on for the purposes  of Rule 13 of the AI M Rules , by vi rtue of VEA being a  company
owned and control led by Mr Randal l  Connal ly (who also owns and controls  O FX H, a  substan,al  shareholder in the
Company). The Directors  of the Company independent of the transac,on (being Mr C laudio Coltel l ini , Dr Stefan Liebing and
Lord Henry Bel l ingham) cons ider, having consulted with the Company's  nominated adviser, Cairn F inancial  Advisers  LLP,



that the terms of the JKT Conditional  Investment are fa ir and reasonable insofar as  i ts  shareholders  are concerned.
 
The Debt Convers ion Agreements  entered into by C laudio Coltel l ini  and Lord Henry Bel l ingham, are related party
transac,ons for the purposes  of Rule 13 of the AI M Rules , by vi rtue of each party being a  Director of the Company and
therefore a  related party. W ith the excep,on of C laudio Coltel l ini  and Lord Henry Bel l ingham, the Director of the Company
independent of the transac,on (being Dr Stefan Liebing) cons iders , having consulted with the Company's  nominated
adviser, Cairn F inancial  Advisers  LLP, that the terms of the Debt Convers ion Agreements  are fa ir and reasonable insofar as
i ts  shareholders  are concerned.
 

12.  The Capital Reorganisation
 
The Companies  Act 2006 prohibits  the issue of shares  at a  price below their nominal  value. I n such s i tua,ons, companies
typical ly seek to reorganise their capital  s tructures  with the effect of lowering the nominal  value of their shares . At present,
the issued ordinary share capital  of the Company comprises  627,863,811 ordinary shares  of £0.01 (1 pence) each ("Existing
Ordinary Shares").
 
The Directors  are proposing a  capital  reorganisation by way of;
 
v  Share Subdivision and Share ReclassificaFon: subdivide and reclass i fy each Exis,ng O rdinary Share held on the Record

Date into nine hundred and ninety nine (999) Deferred Shares  and one (1) New O rdinary Share of £0.00001 (0.001
pence) each.

 
The proposal  set out above is  to be effected by the pass ing of Resolution 1 to be proposed at the General  Meeting.
 
To i l lustrate the effect of the Capital  Reorganisation, please refer to the table at the front of this  document.
 
The rights  attached to the New Ordinary Shares  remain the same as  the Existing Ordinary Shares.
 
The Deferred Shares  wi l l  have no right to vote and a very l imited right to par,cipate in the capital  of the Company save in
respect of insolvency as  are set out in the amended ar,cles  in this  document. The Company wi l l  not i ssue any cer,ficates
or credit CREST accounts  in respect of them. The Deferred Shares  wi l l  not be admitted to trading on any exchange.
 
Save for the warrants  pursuant to the New Warrant Agreement, exis,ng granted op,ons over ordinary shares  and warrants
over ordinary shares  are unaffected by the Capital  Reorganisation.
 

13.  Amendment to the Articles
 
As  a  consequence of the Share Capital  Reorganisa,on, a  resolu,on wi l l  be proposed at the General  Mee,ng to amend the
Articles  by the inclus ion of the share rights  attaching to the Deferred Shares.
 
Resolu,on 2 has  been proposed to Shareholders  as  a  specia l  resolu,on to amend the Ar,cles  and a copy of the Company's
exis,ng ar,cles  and proposed amendment to the Ar,cles  can be found on the Company's  website,
https://admenergyplc.com.
 
The rights  of the Deferred Shares  are set out in the amended Ar,cles . The amended Ar,cles  wi l l  a lso be avai lable for
inspec,on at the General  Mee,ng at least 15 minutes  prior to the start of the General  Mee,ng and up un,l  the close of the
General  Meeting.
 

14.  Dealing and Settlement
 
The Capital  Reorganisa,on wi l l  be effected by reference to Shareholders  and their holdings  of Exis,ng O rdinary Shares  on
the register as  at the close of bus iness  on the Record Date and is  condi,onal  on permiss ion being granted by the London
Stock Exchange for the Admiss ion Shares  to be admitted to trading on AIM.
 
Subject to the Resolu,ons being passed, i t i s  expected that deal ings  in the Exis,ng O rdinary Shares  and their seQlement in
C R EST wi l l  con,nue un,l  the close of bus iness  on 21 March 2025 when, in the case of Exis,ng O rdinary Shares  held in
cer,ficated form, the register wi l l  be closed for transfers . The registra,on of uncer,ficated holdings  in respect of Exis,ng
O rdinary Shares  wi l l  be disabled. I t i s  expected that Admiss ion of the Admiss ion Shares  wi l l  become effec,ve and that
deal ings  in the Admiss ion Shares  wi l l  commence at 8:00 a.m. on 24 March 2025.
 
I t i s  intended that new share cer,ficates  wi l l  be sent to Shareholders , who hold their shares  in cer,ficated form, fol lowing
Admiss ion. These new share cer,ficates  wi l l  set out the number of Admiss ion Shares  owned by a  Shareholder on
comple,on of the Capital  Reorganisa,on and wi l l  replace exis,ng share cer,ficates. Defini,ve cer,ficates  for the
Admiss ion Shares  are expected to be dispatched by post no later than 7 Apri l  2025. Temporary documents  of ,tle wi l l  not
be issued. Pending dispatch of defini,ve share cer,ficates , transfers  Admiss ion Shares  held in cer,ficated form wi l l  be
cer,fied against the register held by Computershare I nvestor Services  P LC. Shareholders  who hold their Exis,ng O rdinary
Shares  in uncer,ficated form are expected to have their C R EST accounts  credited with the Admiss ion Shares  as  soon as
poss ible after 8:00 a.m. on 24 March 2025.
 
The Admiss ion Shares ' ISIN and SEDOL codes  are set out below:
 
LEI 213800DY7G8EEJCCOL47

ISIN GB00BJFDXW97

SEDOL BJFDXW9
 

15.  Overseas Shareholders
 
The impl ica,ons of the Capital  Reorganisa,on on O verseas  Shareholders  may be affected by the laws of their respec,ve
jurisdic,ons. O verseas  Shareholders  should inform themselves  about and observe al l  appl icable legal  requirements  in
such jurisdic,ons. I t i s  the responsibi l i ty of O verseas  Shareholders  to sa,sfy themselves  as  to the ful l  observance of the
laws of each relevant jurisdic,on in connec,on with the Capital  Reorganisa,on, including the obtaining of any
governmental , exchange control  or other consents  which may be required, compl iance with other necessary formal i,es
which are required to be observed and/or the payment of any taxes  due in each jurisdic,on. O verseas  Shareholders  who
are in any doubt about their pos ition should consult their profess ional  advisers  in the relevant terri tory.
 

16.  Taxation

https://admenergyplc.com


16.  Taxation
 
The Directors  have been advised that for the purposes  of UK  taxa,on of chargeable gains , the receipt of the New O rdinary
Shares  aris ing from the Capital  Reorganisa,on should not be treated as  a  shareholder having made a disposal  of a l l  or
part of his  holding of Existing Ordinary Shares  by reason of the Capital  Reorganisation.
 

17.  General Meeting
 
Your aQen,on is  drawn to the no,ce convening the General  Mee,ng of the Company, set out at the end of this  document, to
be held at 12:00 p.m. on 21 March 2025. At the General  Mee,ng the fol lowing Resolu,ons wi l l  be proposed, of which,
Resolu,ons 1 and 3 shal l  be proposed as  ordinary resolu,ons and Resolu,on 2, 4 and 5 shal l  be proposed as  specia l
resolutions.

 
Resolution 1: Sub-Division and Reclassification of Shares

 
TH AT, subject to the approval  of Resolu,on 2, in accordance with sec,on 618 of the Act, each ordinary share of £0.01 (1
pence) each in the capital  of the Company be and i t i s  sub-divided and reclass ified into one (1) ordinary share of £0.00001
(0.001 pence) each and nine hundred and ninety-nine (999) deferred shares  of £0.00001 (0.001 pence) each in the capital
of the Company, with each share having the rights  and restrictions  set out in the Articles .

 
Resolution 2: Amendment to the Articles

 
TH AT, subject to and condi,onal  upon the pass ing of Resolu,ons 1 above, with effect from the conclus ion of the General
Mee,ng, the Ar,cles  by amended by the inser,on of a  new Ar,cle 44 which sets  out the rights  aQaches  to the Deferred
Shares.

 
Resolution 3: Share Authorities

 
TH AT, the Directors  be and are hereby general ly and uncondi,onal ly authorised pursuant to sec,on 551 of the Act to
exercise a l l  or any part of the powers  of the Company to a l lot shares  and grant rights  to subscribe for, or convert any
securi ty into, shares  of the Company up to an aggregate nominal  amount of £50,000 such authori ty (unless  previous ly
revoked or varied) to expire at the conclus ion of the annual  general  mee,ng of the Company to be held in 2025, save that
the Company may before such expiry make offers  or agreements  which would or might require relevant securi,es  to be
al loQed aOer such expiry and the directors  may al lot relevant securi,es  in pursuance of such offers  or agreements  as  i f the
authori ty conferred hereby had not expired.

 
Resolution 4: Share Authorities

 
TH AT, subject to the pass ing of Resolu,on 3, the Directors  be and are hereby granted power pursuant to sec,on 570(1) of
the Act to a l lot equity securi,es  (as  defined in sec,on 560(1) of the Act) for cash pursuant to the authori ty conferred on
them by Resolu,on 3 above as  i f sec,on 561 of the Act did not apply to such al lotment, provided that such power be
l imited to:
 

i )     the al lotment of equity securi,es  which are offered to a l l  the holders  of equity securi,es  of the Company
(at a  date specified by the directors) where the equity securi,es  respec,vely aQributable to the interests
of such holders  are as  nearly prac,cable in propor,on to the respec,ve number of equity securi,es  held
by them, but subject to such exclus ions  and other arrangements  as  the directors  may deem necessary or
expedient in rela,on to frac,onal  en,tlements  and any legal  or prac,cal  problems under any laws or
requirements  of any regulatory body or stock exchange in any terri tory or otherwise; and

i i )    the al lotment (otherwise than pursuant to subparagraph (i ) above) of equity securi,es  up to an aggregate
nominal  amount of £50,000, and provided that this  power shal l  expire on the conclus ion of the next
annual  general  mee,ng of the Company to be held in 2025, save that the Company may make an offer or
enter into an agreement before the expiry of that date which would or might require equity securi,es  to be
al lotted after that date and the directors  may al lot equity securi ties  in pursuance of such an offer as  i f the
power conferred hereby had not expired.

 
Resolution 5: Change of Name

 
TH AT, the Company changes  i ts  name from AD M Energy plc to Vega Energy plc. Appl ica,on of the Change of Name wi l l  be
made fol lowing the pass ing of the Resolution, and i ts  completion announced to the market in due course.

 
 

18.  Action to be taken
 
You wi l l  find enclosed with this  document a  Form of Proxy in respect of the General  Meeting.
 
W hether or not you propose to aHend the General MeeFng in person, you are asked to complete the Form of Proxy and
return it to the Company's registrars, Computershare Investor Service P LC, The Pavilions, Bridgwater Road, Bristol, BS99
6ZY, or by signing in to the e-proxy site  www.investorcentre.co.uk, so as to arrive as soon as possible, but in any event, so as
not to be received any later than 12:00 p.m. on 19 March 2025.
 
Comple,on and return of the Form of P roxy wi l l  not preclude you from aQending and vo,ng at the General  Mee,ng in
person i f you wish.
 

19.  Board Opinion and Recommendation
 
The Board bel ieves  that the successful  implementa,on of the Capital  Reorganisa,on and associated Subscrip,on wi l l  help
stabi l i se the Company's  financial  pos i,on via  the funds  raised, and wi l l  a l low i t to deploy further capital  to i ts  porUol io of
cash genera,ve investments  in the U.S., in addi,on to providing the Company with necessary working capital  The Board of
Directors  bel ieve that with comple,on of the proposed transac,on the Company wi l l  be pos i,oned to generate organic
growth cash flow, with the objec,ve of becoming cash flow posi,ve in the 2025 and genera,ng growth in per share cash
flow.
 
The Board remains commiHed to carefully managing the Company's cash posiFon. The Board wishes to reiterate that,
should the Company be unable to complete the Capital ReorganisaFon, SubscripFon and in turn be unable to raise further
funding or issue shares in lieu of exisFng debt, it would likely be leM with a limited pool of alternaFve opFons, which could
result in the Company withdrawing from trading on A IM and needing to seek insolvency advice. The Board does not believe
that this would be in the best interest of Shareholders. Against this background, the Company is seeking Shareholder

http://www.investorcentre.co.uk


support for the Capital Reorganisation as set out above in this document.
 
The Directors unanimously consider that the Capital ReorganisaFon and the SubscripFon is in the best interests of the
Company and the Shareholders as a whole.
 
Accordingly, your Directors  unanimously recommend that you vote in favour of the Resolu,ons to be proposed at the
General  Mee,ng, as  they intend to do in respect of their own beneficial  holdings  which, in aggregate, amount to [•] Exis,ng
Ordinary Shares , representing approximately [•] per cent. of the Company's  existing issued ordinary share capital .
 
Yours  fa i thful ly,
 
Lord Henry Bel l ingham, Non-executive Chairman

This information is provided by RNS, the news service of the London Stock Exchange. RNS is approved by the Financial Conduct Authority to act as a
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