The distribution of this Information Memorandum (the “Memorandum”) and the offering of Customer Shares by
the Company may be restricted in certain jurisdictions; persons into whose possession the Memorandum comes
are required to inform themselves of, and to observe such restrictions. This Memorandum does not constitute an
offer or solicitation to anyone to purchase shares in any jurisdiction, in which such offer or solicitation is not
authorised nor to any person to whom it is unlawful to make such an offer or solicitation. The Customer Shares
to be offered have not been registered and will not be registered under the securities laws of any jurisdiction and
will be offered and sold in reliance on an exemption from the registration and/or prospectus requirements of
such laws. The Company accepts no legal liability for any violation of such restriction by any person, whether or
not a future owner of Customer Shares.
Neither the Company nor any of its Directors, agents or employees makes (or is authorised to make) any
representation or warranty (expressed or implied) or shall have any responsibility or liability in respect of the
information supplied or for the accuracy or completeness or for any other matter concerning the Company and
no representation is made or is to be implied that the information will remain unchanged.
This Memorandum includes forward-looking statements. The Company has based these forward-looking
statements on its current expectation and projections about future results. When the Company uses words such
as “anticipates”, “estimates”, “intends”, “plans”, “seeks”, “projects”, “will”, “may”, “might”, “expects”, “potential”,
“could”, “should” and “outlook” and similar expressions, the Company does so to identify forward-looking
statements. By their nature, forward-looking statements involve risks and uncertainties because they relate to
events and depend on circumstances that may or may not occur in the future. The Company cautions that
forward-looking statements are not guarantees of future performance and that its actual results, financial
condition and liquidity, and the development of the industry in which the company operates may differ materially
from those made or suggested to be made by the forward-looking statements contained in this Memorandum.
All these forward-looking statements are based on estimated and assumptions made by the Company, which,
although the Company believes them to be reasonable, are inherently uncertain. The Company may not realise
such estimates or statements, and its actual results may differ materially from those contemplated by such
forward-looking statements.

GREEN ENERGY (UK) PLC
(incorporated in England and Wales with registered number 4194006)

INFORMATION MEMORANDUM
relating to the offer of up to 48,000,000 Customer Shares
The offer for Customer Shares may, without notice, be withdrawn, cancelled or modified by the Company at any
time and is specifically made subject to the conditions described herein (and any contractual documentation that
is subsequently sent to investors). The Company reserves the right at its discretion to reject any application, in
whole or in part. Prospective investors shall not construe the contents of this Memorandum as legal, accounting
or tax advice or as information necessarily applicable to each prospective investor’s particular financial situation.
Each investor should consult its own financial manager, lawyer or accountant as to legal, tax or related matters
concerning the acquisition, holding or disposal of Customer Shares.
This Memorandum has been authorised by Mercer & Hole for the purposes of section 21 of the UK Financial
Services and Markets Act 2000 ("FSMA"). This Memorandum is not being sent to persons outside the United
Kingdom. This Memorandum is being supplied to you solely for your information and may not be reproduced,
further distributed or published in whole or in part by any other person. The offer of Customer Shares does not
represent an offer of €2.5 million or more in any twelve month period and therefore is an exempt offer of
securities to the public for the purposes of section 86 of FSMA. Accordingly, this Memorandum is not a
prospectus and does not require the approval of the UK Financial Services Authority or any other relevant
authority in any other member state of the European Economic Area.
NO APPLICATION IS BEING MADE FOR ADMISSION OF THE CUSTOMER SHARES TO ANY
INVESTMENT MARKET OR EXCHANGE. PARTICIPATION OR INVESTMENT IN THE COMPANY IS
SPECULATIVE AND RECIPIENTS SHOULD UNDERSTAND THAT INVESTMENT IN UNQUOTED
COMPANIES INVOLVES A HIGHER DEGREE OF RISK THAN CERTAIN OTHER INVESTMENTS AND
THAT UNQUOTED SHARES ARE FREQUENTLY UNMARKETABLE.
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DEFINITIONS

The following definitions apply throughout this document unless the context otherwise requires:
"Admission"

the admission of the Shares to the Official List of the UK Listing
Authority

“Articles”

the articles of association of the Company as adopted by
resolution dated 18 June 2001 as amended from time to time
and more fully described in Paragraph 4 of Part 3 of this
document

"Business Day"

a day on which banks shall be open in London for the conduct
of general banking business (excluding Saturdays)

“Company” or "Green Energy"

Green Energy (UK) PLC

“Companies Act”

the Companies Acts 1985, 1989 AND 2006, the Insolvency Act
1986 and every statutory modification or re-enactment thereof

"Customers"

those persons who have entered into a Customer Agreement
with the Licence Provider and have not exercised their rights of
withdrawal

"Customer Agreement"

an agreement between a Customer and the Licence Provider
setting out the terms and conditions on which the Licence
Provider and the Company provides the Customer with the
Services

“Customer Shares”

redeemable 'B' ordinary shares of 0.1 pence each in the
Company having the rights set out in the Articles

“Directors” or “Board”

the directors of the Company whose names are set out on page
6 of this document

"Green Electricity"

electricity generated by OFGEM approved generators which is
exempt from Climate Change Levy (CCL) and carries Levy
Exemption Certificates (LEC’s).

"Licence Agreement"

the contract between the Licence Provider and the Company
dated 19 January 2006

"Licence Provider"

Opus Energy Limited, a company registered in England and
Wales with registered number 4382246 and having its
registered office at 3 Newbury Street, Wantage,, Oxfordshire,
OX12 8BU

"London Stock Exchange"

London Stock Exchange plc

"'A' Ordinary Shares”

'A' ordinary shares of 0.1 pence each in the Company having
the rights set out in the Articles

"Regulations"

the Prospectus Regulations 2005
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"Sale"

the date upon which an offeror has acquired or contracted to
acquire 90% or more of the issued equity share capital of the
Company (excluding shares already held by the offeror) is
completed

"Service" or "Services"

arranging for the supply of Green Electricity to domestic and
business users via the Licence Provider

“Shares”

"'A'" Ordinary Shares and Customer Shares

“Shareholders”

holders of Shares
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PART 1
INFORMATION ON THE COMPANY
Introduction
The business of the Company is an alternative provider of electricity to the domestic and business user market,
delivering Green Electricity via the Licence Provider. The Company, together with its Licence Provider, deliver electricity
to domestic and business users via the National Grid. The Service has been in place since 2001
The Business
The Company's aim is to provide consumers in England Scotland and Wales with electricity which is more
environmentally friendly than is commonly available from its rivals and to offer its Customers the chance to share in the
Company's ownership and future direction.
Green Energy offers two tariff arrangements to reduce the carbon emissions from electricity generation to meet needs
today, and by facilitating investment in new renewable energy projects for the future.

Deep Green

- 100% deep green renewable electricity. The very best you can do for the planet. The
electricity is sourced from free falling water, wind, biomass, solar and the tides.

Pale Green

- 100% green electricity- competitively priced. This is cleaner greener electricity from low
impact combined heat and power.

Some 70% of the power the company has under contract comes from generators that were not in business when green
energy UK commenced trading.
The Company is run commercially and in the best interests of the Shareholders/Customers. The company regularly
communicates with its Shareholders/ Customers and to ensure that their interests are represented at Board level.
Whilst the Company's Green Electricity is supplied on the same principles as the other green tariffs there
is a crucial difference: Green Energy founders' intention is that the Company should be ultimately 50%
owned by its Customers.
The Customer Shares
The Directors aim to involve Customers in the success of the Company by issuing the first 100,000 Customers with
Customer Shares free of charge. The Customer Shares are not designed to raise any funds but are being offered by the
Directors in order to involve the Customers in the Company, its objectives and its financial results.
The Customer Shares will be issued fully paid up to Customers. The Directors intend that up to 48,000,000 Customer will
be allotted on the following basis:i)
ii)
iv)

400 Customer Shares will be allotted to each of the first 100,000 Customers of the Company;
the Directors may at their discretion offer allocations of Customer Shares to Persons who they
consider to be instrumental in the growth of the Company; they refer to these Persons as
Ambassadors and
allotments of Customer Shares will be made monthly on the last Business Day of each month to
Customers. Customers will be notified of the allotment of their Customer Shares by email or letter.

The Customer Shares may be allotted at any time after 18th June 2001 . The Customer Shares will rank pari passu in
respect of voting rights and entitlement to profits with the 'A' Ordinary Shares of the Company but they may be
redeemed at the option of the Company for a total of 1 pence for the Customer’s entire holding if the holder does not
remain a Customer for the three consecutive calendar years after the date of allotment. Customers who receive
Customer Shares will as a term of their acceptance, agree to waive their rights to any redemption monies payable.
Certificates will not be issued for the Customer Shares until after the three year time-span.
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The Directors undertake that they will personally pay up in full the nominal value of Customer Shares as and when they
are allotted by the Company to Customers, without recourse to the Customers. The Directors will not have any rights
over the Customer Shares to which the relevant Customers will be solely entitled on allotment.
The Company may in the future issue further 'A' Ordinary Shares for example, in order to fund acquisitions, such further
issue of 'A' Ordinary Shares would only be effected if, in the opinion of the Directors, there is likely to be an increase in
the overall value of all Shares. However, it is the intention of the Directors that Customers should always have a
significant stake in the Company.
The Customer Shares will not be listed on any exchange and there is no trading market for any of the Customer Shares.
However the Directors intend to explore ways of making the shares tradeable within the next three years.
The Customer Shares will be effectively forfeited if the holder does not remain a customer of Green
Energy UK Plc for a period of 3 calendar years from the date of allotment.
Directors
The Directors of the Company are:-

Sir Peter Thompson, Age 79 – Chairman
Sir Peter has spent a lifetime in business being Chairman of NFC PLC, F.I.GROUP PLC, Community Hospitals Plc and
Child Base Ltd. He led the successful employee buy-out of NFC from the Government and as a result of it success,
many of the drivers and fitters who invested in the company saw their share values rise 120 times over a 9 year period.
A similar pattern followed when the F.I.GROUP employee buy-out was achieved in 1991. This has made him interested
in different ownership models and Green Energy's proposed share structure which will be a modernised form of
consumer capitalism, continues his involvement with wider share ownership.

Douglas Stewart, Age 51 - Chief Executive
Doug Stewart is a graduate of Southampton University (Econ & Law) who spent his formative career at Ford Motor
company in a number of sales and service roles including some interesting years in Northern Ireland. From Ford he
joined a start-up recruitment exhibition company specialising in information technology markets which became the
largest of its kind, before setting up his own business back in the motor business 5 years later retailing Volkswagen and
Audis as a franchised dealer . Having sold his motor business at the turn of the millennium, he found himself in the
fortunate position of being able to choose and decide what to do next. The blueprint was an ethically sound business
that made a contribution to the wider issues of life through commerce. Deciding the newly deregulated electricity
markets offered just such an opportunity, he formed Green Energy UK plc, with the express intent (shared by the rest of
the Board) of offering a product that rewarded consumers who took active steps to do something about the wider
environmental issues facing 21st century society.

Ramsay Dunning ACMA, Age 53 - Director
Ramsay Dunning is a former farmer and now an accountant who has worked for W H Brady Co. Ltd in a number of
financial positions with both UK and European responsibilities as well as Oxford Electrical Products Ltd as Managing
Director. For recreation he climbs mountains and has a passionate interest in the environmental impact of global
warming on the Ice Fields of the world’s mountain ranges. He is a calculated risk taker as any mountaineer is and has
researched and delivered on a number of varied commercial enterprises from bar-coding to precision instruments in a
number of roles ranging from Chief Financial Officer to Chief Executive Officer.
Current Trading and Future Prospects
The Company has been trading since 2001. In 2006 it changed licence provider to Opus Energy limited for its access to
the electricity markets and balancing and settlement code. The Company entered into the Licence Agreement with Opus
Energy Limited on 19 January 2006. The Licence Agreement provides that the Licence Provider shall supply electricity to
Customers within England, Scotland and Wales, and enter into Customer Agreements with Customers. The Company
also enters into Power Purchase Agreements (PPAs) with generators and is required to pay the Licence Provider in
respect of electricity used over and above that for which it has PPAs , and management charge, and certain other fees.
The Licence Agreement may be terminated by either party giving 18 months written notice.
Further financial information on the Company is set out in the accounts in Part 2 of this document.
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Dividend Policy
The Directors intend to retain the Company’s earnings to be used for working capital. However, the Directors intend in
the longer term to commence the payment of dividends on the Shares when it becomes commercially prudent to do so.
The Company has the right to credit Customers' electricity bills with any dividends payable.
Risk Factors
You should be aware that the development of the Company’s business and its operational and financial condition could
be adversely affected by a number of risks and other factors including the following:
1.

The business strategy of the Company is a relatively new concept.

2.

There can be no assurance that the Company will achieve its business objectives.

3.

The market place in which the Company operates is highly competitive. Other providers of similar services
may offer attractive packages and benefits which may hamper the ability of the Company to attract
Customers and therefore generate revenues.

4.

The Company is dependent upon third party generators of electricity, its Licence Provider, the National Grid
and regional electricity companies delivering electricity to Customers. If these parties fail to deliver
acceptable levels of service, or if the Company is unable to acquire the necessary services on commercial
terms the ability of the Company to offer its Services could be affected.

5.

Any potential changes in the legislation or regulations relating to electricity generation and supply may
restrict the activities of the Company.

6.

The Company’s trading results could suffer if there is a downturn in the UK economy in general or in the
Company’s sector in particular.

7.

Customer Shares may be re-deemed for a total of one pence for a Customer's entire holding (the right to
which Customers will waive) at the option of the Company in the event that the holders cease to be
Customers of the Company in the first three years after the issue of Customer Shares to them.

8.

There is no recognised market for the Shares so that it may be difficult for a holder of Shares to sell any
such shares after the initial 3 year period or to obtain reliable information about the value of such shares or
the extent of the risks to which Shares may be exposed. The Company cannot guarantee that the value of
the Shares will increase nor that the Shares have any value now or will have any value at any time in the
future.
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Part 2
Green Energy (UK) Plc Accounts
PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 30 APRIL 2007
2007

2006

Turnover 2

£
3,284,259

£
2,155,600

Cost of sales

(2,703,817)

(2,161,242)

Gross profit/(loss)

580,442

Administrative expenses

(413,480)

(512,298)

Operating profit/(loss)

166,962

(517,940)

328

57

Other interest receivable and similar income

(5,642)

Interest payable and similar charges

(67,368)

(26,413)

Profit/(loss) on ordinary activities before taxation

99,922

(544,296)

Tax on profit/(loss) on ordinary activities

(62)

Profit/(loss) for the year

99,860

–
(544,296)

The profit and loss account has been prepared on the basis that all operations are continuing operations.
There are no recognised gains and losses other than those passing through the profit and loss account.
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GREEN ENERGY (UK) PLC
BALANCE SHEET

AS AT 30 APRIL 2007
2007

£

2006

£

£

£

Fixed assets
Tangible assets
Current assets
Debtors
Cash at bank and in hand

16,345

945,694
4,302

7,944

859,857
148,623
949,996

1,008,480

(745,085)

(930,970)

Net current assets

204,911

77,510

Total assets less current liabilities

221,256

85,454

Creditors: amounts falling due after more than one year

(634,776)

(598,834)

(413,520)

(513,380)

Creditors: amounts falling due within one year 9

Capital and reserves
Called up share capital

51,366

51,366

Profit and loss

(464,886)

(564,746)

Shareholders' funds

(413,520)

(513,380)
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PART 3
ADDITIONAL INFORMATION
1.

INCORPORATION

(a)

The Company was incorporated and registered in England and Wales on 4 April 2001 under the Companies
Act 1985 as a public company with registered number 4194006 under the name Findella Plc. The Company
changed its name by special resolution on 4 June 2001 to Green Energy (UK) Plc. The liability of its
members is limited.

(b)

The Company has no subsidiaries.

(c)

The principal activity of the Company is the provision of the Services.

2.

SHARE CAPITAL

(a)

The authorised and issued share capital of the Company at the date of this document is as follows:
Authorised
£
50,000
50,000

(b)

Number
50,000,000
50,000,000

'A' Ordinary Shares
Customer Shares

Issued and paid up
£
Number
50,000
50,000,000
1,149.45
1,149,450

The Directors have authority to allot Customer Shares at 0.1 pence each as follows:
(i)

general authority pursuant to section 80 of the Act to allot the entire unissued authorised share
capital of the Company (48,850,550 Customer Shares); and

(ii)

specific authority pursuant to section 95 of the Act to make allotments for cash otherwise than
pro rata to existing shareholders of the entire un-issued authorised share capital of the
Company (48,850,550 Customer Shares).

(iii)

for the purposes of section 80 of the Companies Act 1985 (the "Act") to exercise all the powers
of the Company to allot relevant securities up to an aggregate nominal amount of £48,850.55
provided that this authority shall expire on 16 October 2010 and that the Company may before
such expiry make an offer or agreement which would or might require relevant securities to be
allotted after such expiry and the Directors may allot relevant securities in pursuance of such
offer or agreement notwithstanding that the authority conferred hereby has expired and in this
resolution the expression "relevant securities" and references to the allotment of relevant
securities shall bear the same respective meanings as in section 80 of the Act; and

(iv)

authority pursuant to section 95 of the Act to allot equity securities for cash pursuant to the
authority conferred by the previous paragraph as if section 89(1) of the Act did not apply to
any such allotment
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3.
(a)

DIRECTORS AND OTHER INTERESTS
The interests of the Directors and their immediate families and of the persons connected with them (within the
meaning of section 252 of the Companies Act 2006) in the issued share capital of the Company at the date of
this document, which are required to be entered in the register maintained under section 809 of the companies
Act 2006 and to be notified by a Director (or, in the case of a connected person, would be required to be
notified by that person had he been a Director) to the Company, all of which are beneficial unless stated, are as
follow:

Director

No of 'A' Ordinary Shares
25,000,0001
16,503,8002
8,003,8003

Douglas Stewart
Sir Peter Thompson
Ramsay Dunning
1
2
3

Percentage of issued
'A' Ordinary Shares
48.87%
32.26%
15.64%

including 12,500,000 Ordinary Shares held by Mrs Stewart
including 7,500,000 in trusts controlled by him and 3,800 customer shares held by immediate family
members
Including 3,800 customer shares held by immediate family

(b) Save as set out in paragraph 3 above, no Director nor any member of their respective immediate families has
any interest in the share capital of the Company.
(c) Save as disclosed in paragraph 3(a) above, the Directors are not aware of any person, directly or indirectly,
jointly or severally, who exercises or could exercise control over the Company or who is interested in 3 per
cent. or more of the issued share capital of the Company.
4.

MEMORANDUM AND ARTICLES OF ASSOCIATION

The Memorandum of Association of the Company which was adopted by special resolution of the Company dated 22
May 2001 provides that the main object of the Company is to carry on business a supplier of electricity to business and
domestic customers.
The Articles of Association of the Company which were adopted by special resolution of the Company dated 18 June
2001 contain, inter alia, provisions to the following effect:
(a)

Income and Dividends
(i)

The 'A' Ordinary Shares and the Customer Shares shall rank pari passu and shall carry the
right to receive the revenue profits of the Company (including accumulated revenue
reserves) available for distribution and determined by the directors to be distributed by way
of interim or final dividend at such times as the Directors may determine.

(ii)

The Company may by ordinary resolution in general meeting declare dividends provided that
no dividend shall be paid otherwise than out of profits and no dividend shall exceed the
amount recommended by the Directors. The Directors may from time to time pay such interim
dividends as appear to the Directors to be justified. The Company has the right to credit
Customers' electricity bills with any dividends payable instead of making cash payments to
Customers.

(iii)

Subject to the rights of persons, if any, holding shares with special dividend rights, all
dividends shall be apportioned and paid pro rata according to the amounts paid or credited as
paid on the shares during any portion or portions of the period in respect of which the dividend
is paid. No amount paid or credited as paid in advance of calls shall be regarded as paid on
shares for this purpose.

(iv)

All dividends unclaimed for a period of 12 years after having been declared shall if the
Directors so resolve be forfeited and shall revert to the Company.

(v)

There is no fixed date on which an entitlement to dividend arises.
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(b)

Voting Rights
The 'A' Ordinary Shares and the Customer Shares shall rank pari passu and shall carry the right to receive
notice of and to attend, speak and vote at any General Meeting of the Company in accordance with the
Articles and the Act. Voting shall be conducted on a show of hands or if a poll is demanded every member
present in person or by proxy shall have one vote for each share held by him.

(c)

(d)

(e)

(f)

Transfer of Shares
(i)

The 'A' Ordinary Shares shall carry all rights to all transfer contained in the Articles. The
Customer Shares, prior to their conversion to 'A' Ordinary Shares, may not be transferred.

(ii)

Subject to paragraph (c)(i) above, a member may transfer all or any of his shares by
instrument in writing in any usual or common form or in such other form as may be approved
by the Directors. The instrument of transfer of a share shall be executed by or on behalf of
the transferor and, if the share is not fully paid, by or on behalf of the transferee. The
Directors may in their absolute discretion refuse to register a transfer of any Share if they
deem it necessary and any share which is not fully paid.

Rights on Winding Up
(i)

On a return of assets, whether on liquidation or otherwise, the Customer Shares shall carry no
rights of any nature to any payment, or any return of assets, howsoever distributed.

(ii)

On a return of assets, whether on liquidation or otherwise, the surplus assets of the Company
after payment of all debts and satisfaction of all liabilities of the Company shall be paid solely
to the holders of the 'A' Ordinary Shares (and distributed among such holders rateably
according to amounts paid or credited as paid up on the 'A' Ordinary Shares held by them
respectively).

Transmission of Shares
(i)

The 'A' Ordinary Shares shall have all rights of transmission contained in the Articles.

(ii)

The Customer Shares shall carry no rights of transmission on the death or bankruptcy of the
holder save in the absolute discretion of the Directors.

Redemption of Customer Shares
The Customer Shares shall be redeemable at the option of the Company for a total of one pence for the
Customer's entire holding of Customer Shares if the Customer terminates his or her Customer Agreement
within the first three years after their allotment .

(g)

Conversion of Customer Shares
The Customer Shares shall automatically convert into 'A' Ordinary Shares, carrying all of the rights attaching
to such Shares as set out in the Articles and summarised in this section, three and a half years' after their
allotment or immediately in the event of an earlier Sale or Admission.

(h)

Variation of rights

All or any of the rights or privileges attached to any class of Shares in the Company may be varied or
abrogated with the consent in writing of the holders of three-fourths in nominal value of the issued shares
of that class or with the sanction of an extraordinary resolution passed at a separate general meeting of the
holders of the shares of that class. At every such separate general meeting (except an adjourned meeting),
the quorum shall be two persons holding or representing by proxy one-third in nominal value of the issued
shares of that class.
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Alteration of capital

(i)

The Company may by ordinary resolution increase its share capital, consolidate and divide all or any of its
share capital into shares of a larger nominal value, sub-divide all or any of its shares into shares of a
smaller nominal value and cancel any shares not taken, or agreed to be taken, by any person.
The Company may, subject to the Act, by special resolution reduce or cancel its share capital or any capital
redemption reserve or share premium account.
Subject to and in accordance with the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares).
(j)

Pre-emption rights
In certain circumstances, the Company's shareholders may have statutory pre-emption rights under the Act
in respect of the allotment of new shares in the Company. These statutory pre-emption rights would
require the Company to offer new shares for allotment by existing shareholders on a pro rata basis before
allotting them to other persons. In such circumstances, the procedure for the exercise of such statutory
pre-emption rights would be set out in the documentation by which such shares would be offered to the
Company's shareholders. Statutory pre-emption rights are currently disapplied over the whole of the
authorised but unissued share capital of the Company.

(k)

Borrowing powers
The Directors may exercise all the powers of the Company to borrow money and to mortgage or charge its
undertaking, property and assets both present and future (including uncalled capital) and, subject to section
80 of the Companies Act 1985, to issue debenture stock or any other securities whether outright or as
collateral security for any debt, liability or obligation of the Company or any third party.

5.

GENERAL

(a)

The Company is not engaged in any legal or arbitration proceedings nor, so far as the Directors are aware,
are any legal or arbitration proceedings, active pending or threatened against, or being brought by, the
Company which may have had a significant effect on the Company’s financial position.

(b)

The Company depends on its Licence Provider supplying electricity to Customers under the terms of the
Licence Agreement as described earlier.

(c)

Other than as disclosed in this document, there have been no significant recent trends concerning the
development of the Company’s business nor any significant acquisition or disposal of assets since its
incorporation.

(d)

Mercer and Hole has given and not withdrawn its written consent to the inclusion in this document of its
report and references to its name in the form and context in which they appear.

1 May 2008
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