THIS DOCUMENT 15 IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTEON. Il you are m aay docbt about the
conteats of this document or 25 1o the action you skould take, yoo are recommended to immedistely seclt your ewn personal Tinancial
advice from vour stocihriker, ank - soficiEer, ue ur other independent Raancisl adviser authoriscd purssant o the
Yinaprial Services and Markets Act 2080, wha specialises in advising on the acquisition of shares znd other securitics,
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Investment Market of the Londen Stosk Exchange. AIM is 2 markes designed primarily for emerglag or smaller compasies 10 which
& higher investment risk tends te be attached than 1o larger ar more established companies. AIM securities sre not admitted o the
Official List of the United Kingdom Listing Auwthority, The rules of AIM are less demanding tham those of the Official List. It is
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approved the contens of this document. It is expected that Admission wifl take place, and dealings in the new Ordinary Shares will
commence on AIM, on 7 November 2005,

Your arention i drawe in particolar 1o the scetion entitled "Risk Factors™ oa page 7 of this docoment
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the Alternative Investment Market
Financial Adviser, Nominated Adviser and Broker
Numis Securities Limited

Consent under The Contral of Borrowing (Bailiwick of Guemsey) Ordinances, 1559 1983, has becn oblained for the rising of up
10 £100 millioet by the issue of the Company”s ordinary shares, in addition To the consent W raise up ie £5¢ million oblaincd for the
initial offering of shares in May 2005, Ncither the Guernsey Financial Services Commission nor the States of Guemsey Policy
Council tzkes any responsibility for the ial & of the Company or for the comeeiness of any ef the swtements made or
the opinions expressed with regard 10 it

Humis Securities, which it anthorised and segulated by the Finsncial Services Authority, ie acting cxclusively for the Company and
no sne efse in conpertion with the Placing and the proposed Admission Numis Seeurities wilf nat repard any other porson as it
custorser oF be responsitle to any other person for providing the proiections sfforded o cusiomers of Numiz Securities nor for
providicg advice in ezlrtion to the transactions and arranpements getailed in this document, Numis Securities is nor making any
rEpresEnlation oF WaTray, cxpress or implies, as © the contents of this decument.

This 4 does not P an iss1 for the purp of the AIM Rules nor has it been appreved for the
purposes of section 21 of the Financiel Services aud Markels Act 2000, This documest has not been delivered o the Financial
Services muthority for registration.  This document i tonfidential and for distribution in the United Kingdom only 1o persons
rensonably belicved by Numis Stcuriies Limited to be persons of a kind descriped in Asticle 19 or Article 49 of the Financial
Services and Markets Act 2000 (Financial Promotion) Osdes 2005, as emended, or 1o persons 1o whom it may otherwise be lawfid 1o
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the United Kinpdom where sach distribution may lead 1o a bresch of any legnl or rejlatory requirement.




CONTENTS

Placing Statistics
Expected Placing and Aémission Timetable
Definitions

Directors and Advisers
Risk factors
Introduction
The Company
Management
Management Artangernents and Fees
Placing, Admission and related matters

The Placing,
CREST
Administration and custody
Taxation
Further information
Additional Information
The Company
Share capitai
(rverseas investors
Material contracts
Miscellaneous

Documents available for inspection

r

("]

= T,

s L

o




P
war

Placing Statistics

Placing Price

Number of Ordinary Shares being issued pursuant 1o the Placing
Estimated expenses of the Placing payable by the Company
Estimated net proceeds of the Placing receivable by the Company

Market capitalisation at the Placing Frice

Expected Placing and Admission Timetable

Trading of Placing Shares o commence on AIM
CREST stock accounts credited (as applicable)

Definitive share certificates despatched {as applicable)

100p

30,000,000

1,375,000

28,625,000

£35,000,000

2005

7 November
7 November

14 Novembes



" AL

"Admission”

" Admission Docement”

" ATM®
"AIM Rules”
"Articles”

"Board® or "Directors”

*the Commpany” or "REG”
“CPIF”

"CREST"

*CRESTCo"
"CREST Regulations”

"F5A"

“London Stock Exchange”

MW"

"Numis" or
"Numis Securities”

"Officiat List"
"Ordinary Shares”

"Placing"
"Placing Agreement”

*Placing Price”

Definitions
the Companies Act 1985 {as amended)

the admission of the Placing Shares to trading on AIM becoming
effective in accerdance with the AIM Rules

the admission document of the Company dated 5 May 2005
pursuant to which the Company's Ordmary Shares were first
admitted to AIM

a market operated by the London Stock Exchange
the Rules of ATM
the articles of association of the Company

the board of directors of the Company, imchuding a duly
constituted committee thereof

Renewahls Energy Generation Limied

Clean Power locome Fund

the relevant system (as defined in the CREST Regulations) in
respect of which CRESTCo Limited is the Operator (as defined
in the CREST Regulations) in accordance with which securities
may be held and transferred in uncertificated form

CRESTCe Limited

The Uncertificated Securities Regujations 2001 {81 2001/3755)
Financial Services Authority

Londen Stock Exchange plc

Megawatis

Nurris Securities Limited, the Company's nominated
adviser and broker

the Official List of the UK Listing Authority

ordinary shares of 10p each in the capital of the Company

the placing by Numis Securities as agent for the Company of the
Placing Shares at the Placing Price pursuant to the Placing
Agreement and as described in this document

the conditional agreement dated 1 November 2005 between the
Company, REG Power and Numis Securities relating to the

Placing, as described on page 16 of this document

100p per Placing Share




"Placing Shares"

"PPA"

"Premier”

"Premier Asset Management”
"Probyn & Company”

“the Prabyn Group™

"Pure Energy Professionals
or "PEP"

“REG Power" or "Manager”

"Shareholders”

"R ar L

"UIK Listng Authority”

"{JS" or "United States”

"Warrants"

"Warrant lnstrument”

the new Ordinary Shares 1o be issued pursuant to the Placing
power purchase agreement, a long term energy supply coatracl
Premier Fund Managers Limited

Premier Asset Management ple

Proiyn & Company Inc., a member of the Probyn Groap

Probyn Eastrnan Lid. and its subsidiaries

Pure Energy Professionais Limited

REG Power Manzgement Limited, formerly called Eastgate
Power Management Limited

holders of Ordinary Shares

Uinited Kingdom of (irest RAriain and Northern Ireland

the Financial Services Awthority acting in jts capacity as the
campetent authority for the purposes of Part VI of the Financial
Services and Markets Act 2000

United States of America, its territories and possessions, any
state of the United States and the District of Columbia

the unlisted warrants to subscribe for 5 per cent. of the highest
amount of the issued share capital of the Company from time to
time on a diluted basis {as more particularly set out in the
Warrant Instrument)

the instrement constituting the Warrans dated 5 May 2005
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Risk factors

In addition {o the other reievant information set out in this document, the following specific
factors should be considered carefully in evaluating whether to make an investment in the
Company. If you are in any doubt about the action you should take, you should consult a
professional adviser authorised wader the Financial Services and Markets Act 2000 who
specialises in advising on the acquisition of shares and other securities.

The Company believes the following risks to be the most significant for potential investors. The
risks Iisted, however, do not necessarily comprise all those associated with an investment in the
Company and are not intended to be presented in any assumed order of priority. In particalar,
the Company’s performance may be affected by changes in legal, regulatory and {ax
requirements in any of the jurisdictions in which it or its subsidiary companies operate or
intend to operate as well as overall global financial conditions.

AIM

The issued Ordinary Shares are, and the Placing Shares will be, admitted to AIM. An investment in
shares quoted on AIM may be lzss liquid and may eary 2 higher risk than an invesment in shares
quoted on the Cfficial List.

Volatility of the valne of the shares

Investors should be aware that the value of the Ordinary Shares may be volatile and may go down as
well as up and investors may therefore not recover their original investment, especially as the market
in Ordinary Shares on ABM may have limited liquidity.

In addition, the price at which investers msy dispose of their shares in the Company may be
influenced by a number of factors, some of which may pertzin to the Company, and others of which
are extransous. Investors may realise less than the original amount invested.

No guarantee as to future performance

There can be no assurance that the Company will be able 10 complete ail or any of the developments
or achieve the returns referred to in this document.

Potential currency exchange rates risk

The Company anticipates that its business may be conducted in jurisdictions which could generate
revenue, expenses and Jiabilities in currencies other than Pounds Sterling. As a result, the Company
will be subject to the effects of exchange rate fluctuations with respect to any of these currencies.

Passible adverse ecopemic conditions and emerging market risks

The financial operations of the Company may be adversely affected by general economic conditions,
by conditions within various countries” markets or by the particular financial condificn of the
developers and other parties doing business with the Company.

The performance of the Ordinary Shares can be expected to be adversely affected by any failure or
delzy in mew EU accession countries joining the EU. The EU accession countries have many
characteristics of emerging markets and should be regerded as camrying associeted risks of political,

legal and economic instability.

Impact of law in governmental regulation

o



The Company and developers with whom the Company deals need to comply with laws and
repulations relating o environmental, health and safety, fand use and development standards. The
institation and enforcement of such laws and regulations could have the effect of increasing the
expenditure relating to, in lowering the tncome or rate of return from, as well as adversely affecting
the value of, the Company’s assets, Changes in laws or regulations relating to ownership of land could
have an adverse effect on the value of the Ordinary Shares. New laws or regulations may be
intraduced, which may be retrospective and affect existing environmental planning, land use and
devetopment faws and regulaticns.

Guernsey law

The Company is 2 ¥mited company incorporated under the Companies (Guernsey) Law, 1994 (as
amended). Guernsey Jaw does not make & distinction bstween private and public companies and some
of the protections and safeguards that investors may expect 1o find in relation to a public company
under the Act are not provided for under Guernsey law.

Tax related visks

Certain countries may have tax regimes which impose withholding tax on the profits or cther returns
derived from the projects in which the Company has an investment. This tax may be non-recoverabie.
Frawe

it is anvicipatcd that the zares of withhelding my will vary across jurisdictions and will change from

Time to time which could have a material and adverse affect on the Company’s performance.

The tax regimes applying in the UK and Guemsey may change, thereby affecting the Company™s tax
treatment in these jurisdictions.

Wind risk

In the wind power sector, average wind speeds in any period may be lower then projected or lower
than wind speeds in prior years, thersby causing the financiai performance of an investment to fail

below its expected level.

Resource availability and constancy

Wind energy facilities may be affected by fluctuations i wind speeds berween years and also by
abnormal weather conditions and changing wind pagerns. Biomass facilities may be affected by the
availability, or lack of availability, of fuel. Landfill gas facilities may be affected by the composition
of waste a1 a landfill site, including waste added over time, and the size, depth, age, moisture content,
exposure ta air and compaction of that waste angd whether a landfill is "open” or “closed” and the
candition of the collection system used to capture the gas. Revenues in respect of hydro-electric
facilities may be significantly affected by hydrological events that impact the hydrological conditions
of hydro-electric ficilives such as low and high water flows within the watercourses Of which the
faciiities are located. In the event of severe flooding, hydro-electric facilities may be damaged.

Counterparty risk

Customers that purchase power generated by renewabie enerpgy facilities are typically large utilivies
which purchase power under PPAs or standard offer contracts. Although the Company will attempt to
ensure that these castomers have acceptable credit ratings, i for any reason such customers are unable
or ynwilling to fulfil their contractual obligations under the relevant PPAs or standard offer contracts,

the returns to the Company could decline.



Regulatory regime and permits

The profiability of renewable energy facilities will be in part dependent upon the continuation of 4
favourable regulatory climate with respect o the continuing operations and the futwe growth and
development of the independent power industry and environmentally preferred energy sources. States
are continning to negotiate and extend the mmernational climate change regime established under the
UN Framework Convention and the Kyoto Protoeol. Any changes to the regime (dealing for instance
with the legal status of emissions credits or their ‘bankability’ over different commizment periods)
will need to be refiected as appropriate in both EU and domestic iegislation. Projects which seek 1o
take advantage of the “flexible mechanisms’ created under the Kyoto Protoco! {including the Clean
Develepment Mechanism ("CDM"), Joint Implementation and Emissions Trading) will need to
comply with relevant international and domestic legal requirements, including the EU Emissions
Trading Scheme and/or *CDM-projeci-cycle’ where relevant. Operations conducted under this
ongoing international legislative process could give rise to political/sovereign risks where the ongoing
approval of 2 *Host Country” is needed for a project, in the same way as for any type of foreign direct
investment.

In addition, PPAs or standard offer contracts in certain jurisdictions are subject to approvai by local,
state, provincial or national utilities commissions oF other regulatory authorities. Should the
regulatory regime in an applicable jurisdiction be maodified in a manner which adversely affects
senewabiz energy facilitics or projects, meluding lncieases in taxes and permit fees, the retums 1o the
Company may be adversely affected. The EU Renewabies Directive explicitly requires member states
10 review existing fegislative and regulatory framewurks i order W reduce regulatory and non-
regulatory barriers 1o the increase in electricity production from renewable energy sources {including
streamlining administrative procedures and ensuring that rules are non~discriminatory betwesn energy
sources). However, the failure to obtam all mecessary approvals, licénces or pemmits, including
renewals thereof or modifications thereto, may adversely affect distributions, as could delays cavsed

in obtaining such consents due to objections from third parties regarding such issues as impaci on
amenity or nature conservation,

Operating risks

Renewable enerpy facilities encompass operations which are subject to environmental and safety
standards and regutations imposed by relevant national regulatory bodies. Failure to operate facilities
in strict compliance with applicable regulations and standards may expose owners or nperatars of
facilities 1o claims and clean-up costs and passible enforcement actions. Any new law or regulation
could require significant additional expenditure to achieve or maintain compliance.

The EU Renewables Directive has established Europe as the leading region for renewable energy
investment. The UK has made regulations to promote the generaticn of eleciricity from renewable
sources (the "Renewable Obligation™) by requiring licensed electricity suppliers to source specified
percentages of supplied electricilty [om remewable sources. Shauld the current governmental
regulations or incentive programs be modified, wind power facilities and other renewable energy
facitities may be adversely affected, which may have 2 material adverse effect on the retoms 1o the
Company. In particular, if currently available production tax credits were to become unavailable to
the owmers of wind power facilities, or the Renewables Obligation or country equivalent schemes
were withdrawn as a result of a change in applicable legislation, the ability of the owners of wind
power facilities and/or the borrowers under wind power loans to pay imterest and principal on wind
powet loans may be adversely affected, which could adversely affect the returns to the Company. In
the US, the operation of wind power facilities is also highiy regulated. Government regalations and
incentives such as Production Tax Credits in the United States and Emission Production Credits in
some states of the United States currently bave a favourable impact on wind power and landfill gas
facilities. The owners of the wind power facilities currently receive production tax credits in the

United States.




Eailure to mainmin or comply with necessary licences, consents or exemptions conld result in a
breach of regulatory requiremenis that may lead to the owner being precluded from operating the
ficensed renewable energy facility or at least constrained in undertaking such operations and could
adversely affect the retumns to the Company.

The operation of bydro-electric facilities is highly regulated. Water rights are generally owned by
governments which reserve the right to eomirol water levels. Biomass facilities are subject to
government regulations, inclnding environmenta} taws relating 10 emission levels, biomass supply
agreements, and wood ash disposal agreements, Landfill gas facilities are also subject to government
regulations, including environmental laws relating 1o types of waste, emission levels, by-product
dispasal and landfil gas condensate. Any new law or regulation could require significant additional
expenditure ta achieve or maiatain compliance.

Equipment faflure

With respect to each renewzble energy facility, there is 2 risk of equipment failure due 1o wear and
tear, design error OF OPEraKIr error, amaong other things, which could adversely affect the rerarns 1o the

Company.
Commodity prices

Althotgh large amounts of electricity gencrated by renewable energy facilities are expecied 1o be sold
pursuant 1o PPAs or standard offer contracts, excess power capacity of cerain facilities may be sold in
the open market. As a result, refurns will, in part, depend upon prices paid for energy sold in the open
market. Such commodity pricing will vary over sime. Over the long term, flucruations i market
prices may impact adversely the retwrns to the Company.

Carbon trading credit risk

It i not anticipated that REG will derive a significant propartion of its revenue from the sale or trade
of carbon credits, although it is expected that the sale of such credits will be a profitable source of
income for REG. Whilst there is no present reason 1o believe that the market price of credits will fali,
their price is governed by market forces, which may lead 1o flucmations in the price.

Litigation risk

Due to the relatively undeveloped legat systems i some of the jurisdictions in which REG may
invest, REG muy find it difficult, impossible or very costly to enforce the rights it may have under
agreements it may enter into.



Introduction

The Company

REG was established in erder to provide investors with the opportunity to participate in the growth of
global renewable energy markets through investment in wind energy and other renewable power

projects.

Since the Company's Ordinary Shares were first admitted to trading on AIM on 16 May 2005, REG
has successfully completed three renewables transactions. These are:

+  The acquisition of the 5.6MW Goenhilly Wind Farm in Cornwall for £4.5m3

« The acquisition of a majerity interest in the S0MW Tymien Wind Project in Poland for
£7.875m. This also provides rights of first refusal on the development of Tymien stages two
and three and the development of Cisowo totalling 118MW,; and

« The acquisition of 24 renewsbles projects in the UK {(formerly known as Wind Works) from
ppower rencwables Limited, = subsidiary of The RWE Group for up fo £4 million (plus any
VAT or other tax). These projects total up to 75 W,

I addition 1o the acquisitions referred {o above, on 30 July 2005 REG also entered into an in principle
heads of terms agreement with HBaltic Natural Energy which is intended to provide excinsivity on 2
development pipeline in Lithuania with a total of 51.5 MW,

Management

REG is managed by REG Power Manuagement Limited, a wholly owned subsidiary of Premier Asset
Management, 2 fund management company quoted on the AIM market. The principal persons
involved are:

Andrew Whalley: Andrew is chief executive of REG Power and has over 12 years experience
of investing in power companies. He previously worked for Johmson Fry plc
where he was 2 main board director.

Stephen Probyn: Stephen is one of Canada’s leading experts in the power, project finance and
rencwable energy sectors. He has been responsible for arranging
approximately CAD3 billion in long-term debt and equity nvestments for
new power prajects, including natural gas, landfill gas, wind energy and
biomass. He has served on a aumber of government and regulatory bodies
and, in 1999, he was appointed as an adviser to the G& Nations Task Force on

renewable energy.

Bruce Woecdman: Bruce is the co-founder of Pure Energy Professionals, 2 renewable energy
consultancy company launched in 1989, He was instrumental in the creatien
and management of M&N Wind Power, 2 successful jeint venture between &
Japanese trading house and a Danish wind turbine manufactrer, now part of
Vestas. He has significant experience of investing in wind energy projects in
Europe and North America.

Management Arrangements and Fees

REG and CPIF have entered into a co-investment agreement under which CPIF has agreed to offer
co-investment rights on a 50/50 basis 1o REG (exchuding she US and Canada) in any renewable
energy project identified by CPIF. In yetum REG offers an equal right of co-investment to CPIF in
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respect of ll of its investment opportunities. The agreement has a term of | year {due 1o expire on 26
April 2006) and is renewed automatically unless either of the parties serves notice of termination. To
date, CPIF has not co-invested in any of the projects referred ta in this documenl.

Under a management agreement between CPIF and an affilate of Probyn & Company, Probyn &
Company, investment adviser 1o REQG, may not enter ino contracts regarding renewable energy
without CPIF having the right of first review in respect of such projecs. If, in the reasonabie opinion
of the Directors of REG, Probyn & Company is unable to discharge its duties as investment adviser
because of its prior obligations to CPTF, then REG shall have the right to terminate its Power
Advisory Agreement, details of which are set on page 48 of the Admission Document.

The Manager receives an annual management fee of 1.25 per cent. of the cash assets invested in
renewshle energy projects. Once 90 per cent. of the Company's assets have bgen invested in
renewable energy projects, the annval management fee shall instead be equal to 1,25 per cent. of the
et asset value of the Company together with Jong term borowings. There shall be a reduced
management fee payable to Premier under the Regulatory Management Agreemnent (details of which
are set out on page 48 of the Admission Document) charged on the bond and cash assets held by REG
pending investment, which shall equate 1o 0.5 per cent. of the value of such investments,

5 per cent. of the fully diluted share capital (as defined in the Power Management Agreement and the
Watrant Instrument dcrails of which arc contained on pages 48 and 49 respectively of the Admission
Docament) of REG is under option to the Manager at an exercise price of 100p, which aligns the
interests of the Manager with Sharcholders and allows the Manager, where approprizate, fo incentivise
individuals worldng on projects for the Company. The Manager shall therefore be entitled to 5 per
cent. of the issued share capital of REG as enlarged by the Placing. :

The Manager also receives a wransaction fee equating 10 1.5 per cent. of the cash invested in renewable
energy projects that compiete in accordance with their terms.

The Manager pays Probyn & Company and PEP’s fees out of its management fee.
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Placing, Admission and related matters

Fhe Placing

Numis his agreed, as agent for the Company, to use its reasonable endeavours fo procure subscribers
for the Placing Shares at the Placing Price.

The Placing is conditional aponr (i) the Placing Agreement becoming unconditional in accordance
with its terms and not being terminated prior to Admission and, (i} Admission becoming effective by
7 November 2005, or such later time as Numis Securities and the Company may agree, but in any
event not fater than 30 November 2003,

The Placing will raise £30 million before expenses. The expenses of Admission and the Placing
payable by the Company are estimated at approximately £1,375,000. The net proceeds of the Placing
will be used primarily for the development of renewable energy asseis on existing sites of the

Company.

The Placing Shares will be issued fully paid and will, on issue, rank pari passu in all respects with the
existing jssued Ordinary Shares, including the right to receive all dividends declared, mede or paid
thereon following Admission.

Subscription monies in respect of the Placing Shares should be received by Numis Securities on or
before 7 Nuvember 2005, 1t is expected thal Admission will become effective and that dealings will
commence in the Placing Shares on 7 November 2005. CREST accounts will be credited on the date
of Admission and it is anticipated that certificates in respect of the Ordinary Shares wil} be despatched
within 10 business days of such date. Pending receipt by Sharehoiders of definitive share certificates,
the Company"s registrars will certify any instruments of wansfer against the register.

CREST

CREST is a paperless sefttement procedure enabling securities to be evidenced otherwise than by 2
certificate and wansferred otherwise than by a written mstrument in accordance with the CREST
Regulations. The Articles of the Company permit the holding of Ordinary Shares under the CREST
system. The Placing Shares will be in registered form and no temporary documents of title will be

issued.

The Company has applied for the Piacing Shares to be admitted to CREST and it is expected that the
Ordinary Shares will be so admitied and accordingly enabled for seftlement in CREST on the date of

Admission,

CREST is a voluntary system and holders of Ordinary Shares who wish to receive and retain share
certificates will be able to do so.

Administration and custody

Information regarding the administration and custody arrangerments of the Company are set out in the
Material Contracis section on page 58 of the Admission Document.



Taxation

Information regarding United Kingdom and Guernsey taxation with regard to potential Sharcholders
is set out on pages 34 and 35 of the Admission Document. If you are in any doubt as o your ax
position, you should consult your professional adviser immediately.

Further information

Copies of the Admission Document are available on request from Numis. The Admissioa Document
contains information about the Company as at § May 2005 including (a) the Company's investment
strategy and process; (b) information on renewable technologies; (c} details of the Directors of the
Company; (d) taxation issues; {e) a summary of the Aricles; and {f} 2 summary of the material
contracts entered inte by the Cotpany as at 5 May 28035,

The Company has decided not to reproduce much of the information comained in the Admission
Document in this document. You should be aware, however, that the information in the Admission
Document is only to be considered accurate as at its date and matters may have changed since then.

Your atention is also drawn to the additional infl ormation set out in from page 15 of this document.

il



1.

Additional Information

The Company

1.1 The Company was incorporated with limited lability in Guemsey under the
Companies (Guernsey) Law, 1994 (as amended) with registered number 43099 on 25
Aprit 2005,

The Company’s registered office and its principal place of business are in Guernsey
and are lacaied at Trafalgar Court, Les Banques, 5t Peter Port, Guemnsey, GY13QL.

1.2

Share capital

2.1 At incorporation the authorised sharz capital of the Company was £30,000,800
divided into 300,000,000 Qrdinary Shares of 10p each of which twa were issued as
subscriber shares to the two subscribers to the Memarandum and Articles. The
Companies (Guernsey) Law, 1994 (as amended) and the Articles do not impose pre-
emption rights on the issue of new shares. Accordingly, at incorporation, the
Directors were generally and unconditionally authorised to aliot securities in the
Company up to the authorised but umissued share capital of the Company and such
power was noi fimited in duration

22 The authorised share capital and the issued share capital of the Company (all of
which will be fully paid-up) immediztely following the Placing will be as follows:

Authorised £ Nominal Issued

No, af £Nominal No. of
Shares Shares

Ordinary Shares 300,000,000 30,000,000 55,000,000

23 The Ordinary Shares carry the Tight ta vote at general meetings, the right to receive
dividends, and the right to receive surplus assets of the Company on 2 winding-up.

24 Consent under The Control of Borrowing (Bailiwick of Guernsey) Ordinances, 1939
t 1989, has been obtained for the raising of up to £10¢ million by the issue of the
Company's Ordinary Shares, This in addition to the consent obtained to raise up to
£50 million for the initia) offering of Ordinary Shares in May 2005. Neither the
Guernsey Financial Services Commission or the States of Guernsey Policy Council
takes amy responsibility for the financial soundpess of the Company o for the
correctmess of any of the statements made or the opinions expressed with regard 10 it

Oversess investors

o action has been tzken o permit the distibution of this document in any Junisdietion
outside the UK where such action is required to be taken. This document may not therefore be

" used for the purpose of, and does not constitute, an offer or solicitation by anyone in any

jurisdiction or in any circumstances in which such offer or solicitation is not authorised or 1o
any persor to whom it is unJawful to make such offer or solicitation. Accordingly, no perscn
receiving a copy of this document in any territory other than the United Kingdom, may treat
the same as constituting an offer or ivitation to him to acquire, subscribe for or purchase
Ordinary Shares nor should he in any event acquire, subseribe for or purchase Ordinary
Shares uniess such an invitation, acquisition, subscription or purchase complies with amny
registration or other legal requirements in the relevant territory, Any person ousside the
nited Kingdom wishing to acquire, subscribe for or purchase Ordinary Shares should satisfy
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himself that, in doing so, he complies with the laws of any relevant territory, and that he
obtains any requisite governmental or other consents and observes amy other applicable
formalities.

The Company is not registered with the US Securities Exchange Commission under the uUs
Investment Companies Act of 1948, as amended {the "1940 Act"). In addition, the Ordinary
Shares are not registered upder the US Securities Act of 1933, as amended (the "1933 Act™).
Therefore, the Ordinary Shares may not be publicly offercd or sold in the US or directly or
indirectly to or for the henefit of 2 "US Person” a5 defined herein. A "US Person” as used
herein means a "US Person” as defined under Regulation § of the 1933 Act, as well as the
following (1) z citizen or resident of the US; {2} 2 parmership or corporation organised or
incorparated under the Jaws of any state, termitory or possession of the US; (3) any estate or
trust, other than an estate or trust which is not subject te US income tax og its income derived
from sources ocutside the US and not effectively connected with the conduct of a wade or
business within the US; or {4) any esiate or trust which has a US person as #18 execuor,
adrministrator, or trustee. Ordinary Shares will be offered or sold within the United States only
te Qualified Purchasers, as defined under the 1940 Act.

Material contracts

wing comtrace ot being contracts enered Into in the ordinary course of business,

have been entered into by the {';on{pany since the date of the Admission Document and are, or
may he, material:

4.1 A Placing Agreement dated ! November 2005 berween the Company, REG Power
and Numis under which Numis has agresd fo use its reasonable endeavours as agent
for the Company to procure placees at the Placing Price for 30 million Placing
Shares. In consideration for its services Numis will be paid by the Company a
corporate finance fee of 1 per cent. of the aggregate value, at the Placing Price, of the
Placing Shares up to a maximum of £300,000 payable upon Admission and a
commission of 3 per cent. calculated on the aggregate value, at the Placing Price, of
the Placing Shares issued pursuant to the Placing, alsa payable upon Admission.

The Placing Agreement conlains cerlain warranties given by the Company and REG
Power and certain indemnities given by the Company n favour of Numis. The
Placing Agreement may be termsinated in certain circumstances prior 1 Admission,
inclnding by reason of force majure.

42 A sale and purchase agreement dated 6 October 2003 between Npower Renewables
Limited (“NPL™) and a wholly owned subsidiary of the Company, The Cornwai}
Light & Power Co. Limited (“CLP"), pursuant to which CLP acguired various
cquipment, conwacts, land owner agreements, consemts, project information and
certain rights against third parties in connection with 24 wind farm development
projects at different sites throughout the United Kingdom. The total consideration for
the acquisition is £4 millien (plas VAT and any other taxes), save that urti} certain
consents are forthcoming, £400,000 of the consideration has been paid into an escrow
account, If the relevamt consents are not forthcoming within eight months of
completion (or such time as may be agreed), the monies held in escrow shall revert to
CLP which in turn shall be obliged to remrn to NPL any assets relating to the praject
at High Sharpley. Four of the projects acquired pursuant to the agreement {including
High Sharpley) have received planning permission.

4.3 A limited liability company agreement of Invenergy Wind Europe LLC dated 24
Augusi 2005 pursuant to which the Company and Invenergy Wind LLC became
members of the limited liability company and agreed the basis on which the limited



4.4

4.5

liability company would be regulated. Pursuant to the agreement the Company
contributed working capital which was then applied hy the Timited liability
company’s wholly owned subsidiary to purchase controlling stake in EEZ Spz o0,
(2 Polish wind farm company}. Pursuznt 10 the agreement, the members are entitled
to distributions pursuant to an agreed schedule, Under the schedule, the Company
will be entitled to share in the returns received from the investment until & 15 per
cent, target internal rate of return hes been achioved, foliowing which the Company
will receive an ongoing residual cash remurn. This agreement provides for much of
the day-to-day operation of the limited lizhifity company to be undertaken by
Invemergy, but the Company retains some basic rights of vete in certain
circumstances.

Under the agreement, Invenergy agrees o give the Company first refusal rights in
respect of a participation i any expansion of EEZ’s wind farm project and in an
18MW wind Tarm project known as “Cisowa™.

A loan financing agreement dated 30 July 2005 petween the Company and UAB
“BNE* Baltic Natural Energy (“BNE™) whersby the Company agreed, subject to
certain conditions, to mike available a Joan of €150,000 in respect of 2 15MW wind
enerpy development to be located near Klapedia, Lithuania. Under the agreement,
BT will provide the Company with the exelusive right (o provide (mance for any
wind energy project undertaken by BNE or its affilistes or associated companies for 2
period of rwo Years commenting on the date when the loan is actmally advanced. The
agreement is conditional, amongst other things, on the Company undertzking
satisfactory legal and other due diligence, as well as agreeing documentation in final
form.

A share purchase agreement dated 23 June 2005 between the Company and, amongst
others, Theresa Lyle and Robert Lyle pursuant to which the Company acquired the
entire issued share capital of CLP Holdings Limited, the holding company of The
Comnwall Light & Power Co. Limited. The consideration for the acquisition of the
shares was apportioned for cash and cash equivalent as well as the underlying wind
farm projects with the amount attributable to the wind farm projects being
approximately £4.5 million. There will be ap obligation {0 pay an additional £0.5
million subject to the project meeting certain output criteria.

Miscellaneous

54

The Company will be applying to CRESTCo for the Ordinary Shares to be issued
pursuant to the Placing to be admitted to CREST as a participating security. It is
expected that the admission of the Ordinary Shares to CREST as 2 participating
security will be effective from or soon after Admission. Shareholders who are direct
or sponsored members of CRESTCo will be able to dematerialise the Ordinary Shares
in accordance with the rules and practices instinsted by CRESTCo.

The Company has not been and is not carrently engaged in any legal or arbitration
proceedings mor, so far as the Company is aware, sre there any such legal or
arbitration proceedings pending or threatened by or against the Company which may
have, or have had since the Company’s incorporation, & significant effect on the
Company’s financial position.

The accounting reference date of the Company is 30 June.

Numis Securities has given and rot withdrawn its written consent 1o the inciusion in
this document of references 1o its name in the form and context in which it appears.



5.5 REG Power has given and not withdrawn jts written consent to the inclusion in this
decument of references to its name in the form and context in which it appears.

6. Documents available for inspection

f Copies of the following decumems will be available for inspection az the registered office of
the Company and at the offices of Stephenson Harwood, One 5t Paul’s Churchyard, Londoen,
EC4M 85H during business hours on any weekday from the date of this document (Saturdays
and public holidays excepted) until the date of Admission:
6.1 the Memorandum and Articles of the Company;
6.2 the material contracts referred to on pages 16 znd 17 of this document;

i 6.3 the Companies (Guemsey) Law 1994, (as amended);

6.4 the cansent letters referred to on page 17 of this document;

? 6.5 the Admission Document; and

6.6 this document.
Dated: | November 20035
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