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THIS PRIVATE PLACEMENT OFFERING MEMORANDUM IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If
you are in any doubt about the action you should take, you are recommended to seek your own financial advice immediately
from an independent financial adviser who is authorised under the Financial Services and Markets Act 2000 (as amended)
(“FSMA”) if you are in the United Kingdom of Great Britain and Northern Ireland (the “United Kingdom”), or from another
appropriately authorised independent financial adviser if you are in a territory outside the United Kingdom.
This document constitutes a private placement offering memorandum relating to Renewable Energy Waste Solutions UK PLC (the
“Company”) (the “Offering Memorandum”).
The Offering Memorandum has been issued in connection with the Company’s issuance of up to £20,000,000 Bonds pursuant to the
programme under which the Company intends to issue Bonds on the terms set out herein (the “Bond Issuance Programme”).
The Company and the directors of the Company (the “Directors”), whose names appear on page 15 of this Offering Memorandum, accept
responsibility for the information contained in this Offering Memorandum. To the best of the knowledge and belief of the Company and
the Directors (who have taken all reasonable care to ensure that such is the case), the information contained in this Offering Memorandum
is in accordance with the facts and does not omit anything likely to affect the import of such information.

RENEWABLE ENERGY WASTE SOLUTIONS UK PLC
(incorporated in England and Wales with registered number 10641513)

OFFERING MEMORANDUM
£20,000,000 Bonds
Potential investors should read the whole of this Offering Memorandum and, in particular, their attention is drawn to the risk factors set
out on pages 32-40 of this Offering Memorandum.
The Offer for subscription of Bonds pursuant to the Bond Issuance Programme will commence on the date of this Offering Memorandum
(the “Offer”)
Persons wishing to participate in the Offer should complete the application form provided separately on request by the Company (the
“Application Form”). Application Forms must be completed and returned with the appropriate remittance so as to be received by no later
than seven Business Days (meaning any day which is not a Saturday or Sunday or a bank holiday in the City of London) after the investor
takes receipt of the Application Form.
Investors should rely only on the information contained in the Offering Memorandum. No person has been authorised to give any
information or make any representations other than those contained in the Offering Memorandum and, if given or made, such information
or representations must not be relied upon as having been so authorised by the Company. Neither the delivery of the Offering
Memorandum nor any subscription for or purchase of Bonds made pursuant to the Bond Issuance Programme, under any circumstances,
create any implication that there has been no change in the affairs of the Company since, or that the information contained herein is
correct at any time subsequent to, the date of the Offering Memorandum.
In connection with the Bond Issuance Programme, and its affiliates (being an affiliate of, or person affiliated with, a person; a person that,
directly or indirectly, or indirectly through one or more intermediaries, controls or is controlled by, or is under common control with, the
person specified), acting as investors for its or their own accounts, may subscribe for or purchase Bonds and in that capacity may retain,
purchase, sell, offer to sell or otherwise deal for its or their own account(s) in the Bonds and other securities of the Company or related
investments in connection with the Bond Issuance Programme or otherwise.
The Bond Issuance Programme has not been and will not be registered under the U.S. Securities Act of 1933, as amended (the “U.S.
Securities Act”) or with any securities or regulatory authority of any state or other jurisdiction of the United States (meaning the United
States of America, its territories and possessions, any state of the United States of America and the District of Columbia) and the Bonds
to be issued pursuant to the Bond Issuance Programme may not be offered, sold, exercised, resold, transferred or delivered, directly or
indirectly, within the United States or to, or for the account or benefit of, U.S. Persons (as defined in Regulation S under the U.S. Securities
Act), except pursuant to an exemption from, or in a transaction not subject to, the registration requirements of the U.S. Securities Act and
in compliance with any applicable securities laws of any state or other jurisdiction in the United States. There will be no public offer of the
Bonds in the United States. The Bonds to be issued pursuant to the Bond Issuance Programme are being offered or sold only (i) outside
the United States to non U.S. Persons in offshore transactions in reliance on the exemption from the registration requirements of the U.S.
Securities Act provided by Regulation S thereunder; and (ii) pursuant to a private placement to persons located inside the United States
or U.S. Persons that are “accredited investors” (as the term is used in Regulation D under the U.S. Securities Act) in reliance on the
exemption from registration provided by Rule 506 of Regulation D under the U.S. Securities Act. The Company has not been and will not
be registered under the U.S. Investment Company Act of 1940, as amended (the “U.S. Investment Company Act”) and investors will not
be entitled to the benefits of the U.S. Investment Company Act.

Dated: 13 September 2018
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IMPORTANT INFORMATION
HOW TO USE THIS DOCUMENT
This Offering Memorandum provides information for prospective bondholders who wish to invest
in the Company. It is not financial product advice and does not take into account investment
objectives, financial situations and particular needs of investors. It should be read in its entirety in
order to make an informed assessment of the assets and liabilities, financial position and
performance and prospects of the Company, and the rights and liabilities attaching to the Bonds.
There are significant risks associated with investing in the Company. If in doubt, investors should
seek advice from a professional advisor before deciding whether to invest. There is no guarantee
that the Bonds offered under this Offering Memorandum will be able to meet their interest payments
or will be able to return the capital provided to the Company. Some risk factors investors should
consider are outlined in the section headed “Risk Factors”. These risks should be considered in
relation to your own personal circumstances.
GENERAL
This Offering Memorandum should be read in its entirety before making any application for Bonds.
In assessing an investment in the Company, investors should rely only on the information in this
Offering Memorandum.
No person has been authorised by the Company to issue any advertisement or to give any
information or to make any representations in connection with the offering or sale of Bonds other
than those contained in this Offering Memorandum and, if issued, given or made, such
advertisement, information or representation must not be relied upon as having been authorised
by the Company.
Prospective investors should not treat the contents of this Offering Memorandum as advice relating
to legal, taxation, investment or any other matters. Prospective investors should inform themselves
as to: (i) the legal requirements within their own countries for the purchase, holding, transfer or
other disposal of Bonds; (ii) any foreign exchange restrictions applicable to the purchase, holding,
transfer or other disposal of Bonds that they might encounter; and (iii) the income and other tax
consequences that may apply in their own countries as a result of the purchase, holding, transfer
or other disposal of Bonds. Prospective investors must rely upon their own legal advisers,
accountants and other financial advisers as to legal, tax, investment or any other related matters
concerning the Company and an investment in the Bonds.
Statements made in this Offering Memorandum are based on the law and practice in force in
England and Wales as at the date of this Offering Memorandum and are subject to changes
therein.
This Offering Memorandum should be read in its entirety before making any application for Bonds.
All Bondholders are entitled to the benefit of, and are bound by and are deemed to have notice of,
the provisions of the articles of association of the Company (the “Articles”).
This Offering Memorandum does not constitute, and may not be used for the purposes of, an offer
or solicitation to anyone in any jurisdiction in which such offer or solicitation is not authorised or to
any person to whom it is unlawful to make such offer or solicitation. The distribution of this Offering
Memorandum and the offering of Bonds in certain jurisdictions may be restricted and accordingly
persons into whose possession this Offering Memorandum is received are required to inform
themselves about and to observe such restrictions.

4
13 September 2018

DATA PROTECTION
The information that a prospective investor provides in relation to a subscription for Bonds or
subsequently, by whatever means, that relates to the prospective investor (if it is an individual) or
a third- p a r t y individual (to include, in each case, sensitive personal data) will be held and
processed by the Company (and any third party in the United Kingdom to whom it may delegate
certain administrative functions or other functions in relation to the Company or with the provision
of the services) in compliance with the relevant data protection legislation and regulatory
requirements of the United Kingdom. Each prospective investor and/or Bondholder acknowledges
and consents that such information will be held and processed by the Company (or any third party,
functionary, or agent appointed by the Company for the following purposes:
•

providing the services to the prospective investor;

•

verifying the identity of the prospective investor to comply with statutory and regulatory
requirements in relation to anti-money laundering procedures;

•

contacting the prospective investor/Bondholder with information about other products and
services provided by the Company, or its affiliates that may be of interest to the prospective
investor/Bondholder;

•

carrying out the business of the Company and the administering of interests in the
Company in the UK or elsewhere;

•

meeting the legal, regulatory, reporting and/or financial obligations of the Company in the
UK or elsewhere; and

•

disclosing personal data to other functionaries of, or advisers to, the Company to operate
and/or administer the Company.

Personal data may be retained on record for a period not exceeding six years after it is no longer
used.
Each prospective investor acknowledges and consents that where appropriate it may be necessary
for the Company (or any third party, functionary, or agent appointed by the Company to:
•

disclose personal data to third party service providers, affiliates, agents or functionaries
appointed by the Company or its agents to provide services to prospective investors; and

•

transfer personal data outside of the EEA States to countries or territories that do not offer
the same level of protection of personal data as the United Kingdom.

If the Company (or any third party, functionary or agent appointed by the Company) discloses
personal data to such a third party, functionary or agent, and/or makes such a transfer of personal
data, it will use reasonable endeavours to ensure that any third party, agent, functionary or agent
to whom the relevant personal data is disclosed or transferred is contractually bound to provide an
adequate level of protection in respect of such personal data.
Prospective investors are responsible for informing and obtaining any required consent of any
third-party individual to whom the personal data relates to the disclosure and use of such data in
accordance with these provisions.
By becoming registered as a holder of Bonds, a person becomes a data subject (as defined in the
Data Protection Act 1998) and is deemed to have consented to the processing by the Company or
(or any third party, functionary, or agent appointed by the Company) of any personal data relating
to them in the manner described above.
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PRESENTATION OF INFORMATION
Market, economic and industry data
Market, economic and industry data used throughout this Offering Memorandum is sourced from
various industry and other independent sources. The Company and the Directors confirm that such
data has been accurately reproduced and, so far as they are aware and are able to ascertain from
information published from such sources, no facts have been omitted that would render the
reproduced information inaccurate or misleading.
Currency presentation
Unless otherwise indicated, all references in this Offering Memorandum to “£” or “pence” are to
the lawful currency of the UK.
Definitions
A list of defined terms used in this Offering Memorandum is set out at page 43 of this Offering
Memorandum.
Governing law
Unless otherwise stated, statements made in this Offering Memorandum are based on the law and
practice currently in force in England and Wales and are subject to changes therein.
Investment considerations
The contents of this Offering Memorandum are not to be construed as advice relating to legal,
financial, taxation, investment or any other matters. Prospective investors should inform
themselves as to:
•

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

•

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

•

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

Prospective investors must rely upon their own representatives, including their own legal advisers
and accountants, as to legal, tax, investment or any other related matters concerning the Company
and an investment in Bonds.
An investment in Bonds should be regarded as a long-term investment. There can be no assurance
that the Company’s objective will be achieved.
This Offering Memorandum should be read in its entirety before making any investment in the
Bonds. All Bondholders are entitled to the benefit of, are bound by and are deemed to have notice
of, the provisions of the Memorandum and Articles, which investors should review.
FOR THE ATTENTION OF PROSPECTIVE INVESTORS
This Offering Memorandum has not been approved for the purposes of section 21 of the Financial
Services and Markets Act 2000. Accordingly, this Offering Memorandum may only be provided to
prospective investors in the United Kingdom who fall within a permitted exemption to the Financial
Services and Markets Act 2000.
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This Offering Memorandum does not constitute an offer to sell, or the solicitation of an offer to buy,
Bonds in any jurisdiction in which such offer or solicitation is unlawful and, in particular, is not for
distribution into the United States. The Bonds have not been and will not be registered under the
applicable securities laws of the United States and may not be offered or sold within the United
States or to any national, resident or citizen of the United States. The distribution of this Offering
Memorandum in other jurisdictions may be restricted by law and therefore persons into whose
possession this document comes should inform themselves about and observe any such
restriction. Any failure to comply with these restrictions may constitute a violation of the securities
laws of any such jurisdictions.
FOR THE ATTENTION OF PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC
AREA
In relation to each member state of the European Economic Area that has implemented the
Prospectus Directive (a “Relevant Member State”), no Bonds have been offered or will be offered
pursuant to the Bond Issuance Programme to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the Bond that has been approved by the competent
authority in that Relevant Member State, or, where appropriate, approved in another Relevant
Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the EU Prospectus Directive 2003/71/EC (the “Prospectus Directive”), except
that offers of Bonds to the public may be made at any time under the following exemptions under
the Prospectus Directive, if they are implemented in that Relevant Member State:
•

to any legal entity that is a “qualified investor” as defined in the Prospectus Directive;

•

to fewer than 100, or, if the Relevant Member State has implemented the relevant provision
of the 2010 PD Amending Directive (as defined below), 150 natural or legal persons (other
than qualified investors as defined in the Prospectus Directive) in such Relevant Member
State; or

•

in any other circumstances falling within Article 3(2) of the Prospectus Directive,

provided that no such offer of Bonds shall result in a requirement for the publication of a prospectus
pursuant to Article 3 of the Prospectus Directive or any measure implementing the Prospectus
Directive in a Relevant Member State and each person who initially acquires any Bonds or to whom
any offer is made will be deemed to have represented, acknowledged and agreed that it is a
“qualified investor” within the meaning of Article 2(1) of the Prospectus Directive.
For the purposes of this provision, the expression an “offer to the public” in relation to any offer of
Bonds in any Relevant Member State means a communication in any form and by any means
presenting sufficient information on the terms of the offer and any Bonds to be offered so as to
enable an investor to decide to purchase or subscribe for the Bonds, as the same may be varied
in that Relevant Member State by any measure implementing the Prospectus Directive in that
Relevant Member State and the expression “Prospectus Directive” means Directive 2003/71/EC
(and the amendments thereto, including Directive 2010/73/EU) (the “2010 PD Amending
Directive”), to the extent implemented in the Relevant Member State and includes any relevant
implementing measure in each Relevant Member State.
FORWARD-LOOKING STATEMENTS
This Offering Memorandum contains forward-looking statements, including, without limitation,
statements containing the words “believes”, “estimates”, “anticipates”, “expects”, “intends”, “may”,
“will” or “should” or, in each case, their negative or other variations or similar expressions. Such
forward-looking statements involve unknown risks, uncertainties and other factors that may cause
the actual results, financial condition, performance or achievements of the Company, or industry
results, to be materially different from any future results, performance or achievements expressed
or implied by such forward-looking statements.
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Given these uncertainties, prospective investors are cautioned not to place any undue reliance on
such forward-looking statements. These forward-looking statements speak only as at the date of
this Offering Memorandum. Subject to its legal and regulatory obligations (including under the
Prospectus Rules), the Company expressly disclaims any obligations to update or revise any
forward-looking statement contained herein to reflect any change in expectations with regard
thereto or any change in events, conditions or circumstances on which any such statement is
based unless required to do so by law or any appropriate regulatory authority, including FSMA,
and the Prospectus Rules.
NO INCORPORATION OF WEBSITE INFORMATION
The content of the Company’s website www.rewsuk.com does not form part of the Offering
Memorandum.
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PART 1
THE COMPANY
1.

INTRODUCTION

Renewable Energy Waste Solutions UK PLC (the “Company”) is a public company limited by
shares incorporated in England and Wales on 27 February 2017 with company number 10641513.
The Company operates through two subsidiary companies, Tipton Waste Limited (“Tipton Waste”)
and High Energy Fuels Limited (formerly Tipton Renewable Fuels) (“High Energy Fuels”).
Additional details of the subsidiaries are set out at Part 9 (General Information) of this Offering
Memorandum. The Company has also recently established two further 100% owned subsidiaries,
Eco-Agri UK Ltd and Dudley Renewable Fuels Limited, for the purposes of future projects. Neither
of these companies is currently trading.
Tipton Waste has entered into a contract with AB Waste Management Limited (“ABWM”), a
company owned and controlled by Kevin Thistlethwaite, to receive feedstock for the ‘Tipton Waste
Processing Unit’ that is being built in Tipton, West Midlands. Tipton Waste is the operating company
that will convert feedstock into Refuse Derived Feedstock (“RDF”) that will be supplied to High
Energy Fuels to generate sustainable renewable fuels. High Energy Fuels will operate the Waste
Processing Unit under an operating lease from the Company.
ABWM was registered on 30 November 2016 with the UK Environment Agency as a waste carrier,
broker and upper tier dealer under registration number CBDU145889 which permits it to carry, buy
and sell waste from third parties. Tipton Waste is in the process of applying for the same licences.
Tipton Waste has made application to the UK Environment Agency and expects that the licences will
be received towards the end of 2018, around the time that the Waste Processing Unit becomes
operational. Tipton Waste met with the Environment Agency in March 2018 and has appointed SLR
Consulting Limited to assist the Company with the waste permit application process and to act as an
environmental consultant to the Company. In the meantime, the Environment Agency has consented
to Tipton Waste operating in conjunction with ABWM and in reliance on ABWM’s licences as the
operator of the Tipton Recycling Centre, in the event that the Waste Processing Unit is completed
before Tipton Waste’s licences have been granted.
The Company’s objective, as further described below, is to invest in the production of sustainable
renewable fuels sourced from waste. Further to this, the Company will use this waste to power its
machines, thereby allowing it to produce renewable fuel products at no cost, whilst also generating
further revenue via a “gate fee” paid by ABWM (and other third parties), for supplying the Company
(via its subsidiaries) with the waste.
“Gate fees” are related to the cost of disposing of waste with a waste processor and are a standard
requirement in the waste disposal and processing sector for certain forms of waste, to ensure that
it is disposed of in a compliant manner. Discharging of such waste disposal obligations have
resulted in a whole business sector evolving that takes responsibility and is separately regulated
to do so. As such, certain types and grades of waste now possess a market rate to be accepted
and then disposed. These “gate fees” are usually quoted per tonne and typically range from £20
to £300 per tonne. For instance, medical and hazardous waste is charged towards the top end of
this scale.
The Company will generate revenue via gate fees (for example, those payable by ABWM) together
with revenue from the processing and conversion of waste to generate sustainable renewable
fuels.
ABWM is contracted with the Company to supply a minimum of 153,216 tonnes of processed waste
to the Company’s specification per annum and will pay a gate fee of £50 per tonne of waste to the
Company (for biomass waste, ABWM will pay a gate fee of £30 per tonne).
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The Company has conditionally agreed to issue Bonds with a minimum maturity of two (2) years
and a maximum maturity of four (4) years. The aggregate principal amount of Bonds outstanding
will not at any time exceed £20,000,000. Bonds in registered form will be represented by
Certificates, one Certificate being issued in respect of each Bondholder’s entire holding of Bonds.
The specified denominations of the Bonds issued under the Bond Issuance Programme shall be
£1,000 (or its equivalent in any other currency as at the date of issue of the Bonds).
2.

COMPANY HIGHLIGHTS

The Directors believe that the Company has a number of competitive advantages, including:

3.

•

Access to existing infrastructure: The Company operates from the Tipton Recycling Site,
which already has the infrastructure necessary for the production of fuel from waste. The
Company has identified a further suitable site at Bloxwich (for further information please
refer to point 3. below).

•

Two income streams: the Company is paid for the waste feedstock it is supplied by its
partners and will then turn this feedstock into renewable fuel products for sale to energy
users.

•

Strong market: the market in the UK for renewable fuel products is very strong and the
demand for these fuels currently outstrips supply.

•

Expertise: the Company has considerable expertise in the waste-to-energy industry. With
over 10 years of experience at the forefront of the pyrolysis industry, the team has
unrivalled knowledge in the fields of plant design, manufacture and operation. The team
was also the first to design, build and operate a fully-functional, commercial-sized plant
that was able to pass an “end-of-waste” test, meaning that it surpassed all Government
requirements with regards to emissions and final product standard.

•

Waste globally is a real problem and the Company can assist the UK in its reduction of
landfill. On this basis, there will be strong support for the business.
COMPANY OBJECTIVE

The Company’s objective is to help the UK reduce its levels of waste-to-landfill by taking waste
and turning it into sustainable renewable fuels. The Company partners with, and invests in, existing
recycling and waste management plants for the purpose of processing supplied waste feedstock
(with a fee paid by the supplier) and producing renewable fuel products from it.
The Company will invest proceeds from the Bond Issuance Programme to acquire and operate the
Waste Processing Unit and to develop and acquire other waste processing units so that they are
fully operational and generating revenue from the production and sale of renewable fuel. In addition,
the Company may actively purchase distressed assets of competitors who have failed within its
sector, as these can be purchased at very low prices and used to expand its business. The
Company may also use the proceseds to meet its financing commitments where the Company’s
income is not yet sufficient to meet its borrowing costs.
The Waste Processing Unit will be operating by the end of 2018 and generating revenue from gate
fees. The build is well underway and currently on schedule. Further sites have been identified for
development, including sites in the Greater London area. The Company is currently looking at a site
in Bloxwhich, Walsall, West Midlands, which has the requisite planning permissions and grid
connections for gas and electricity. This site is owned by Revelan LLP, a company independent of
Renewable Energy Waste Solutions UK plc.
The Company may seek additional debt financing from banks and other parties. The Company has
already started discussions with banks who have expressed an interest in funding projects within
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the renewable energy sector. Early stage negotiations have started with Banif Bank in Malta, which
has been recently purchased by Qatari investment group the Al Faisal Group. The board of the
Company have connections to this organisation, who have expressed an interest in funding highyielding UK business projects.
The Company intends to pursue future projects with proceeds from persons who are seeking to
invest in this sector and in the Company in particular. This is a route that is being explored in order
to generate the capital to grow the business beyond the plant at Tipton Recycling Centre.
The Company will also seek to acquire shares in other waste-to-renewable-fuels companies that
the Directors believe provide it with a competitive advantage. In addition, the Company will actively
purchase distressed assets of competitors who have failed within its sector, as these can be
purchased at very low prices and then used to expand its business.
Borrowing
As mentioned above, the Company may use gearing if it believes it will enhance its returns over
the longer term. As at 31 July 2018, the Company has current borrowings of £8,383 million from
the private placement of the Company’s debt and a separate loan in the amount of £181,190
repayable in March 2019. The Company intends to raise a maximum of £20 million in debt from
private placement.
Intercompany loans
The Company may provide financing to its subsidiaries by way of intercompany loans that will be
reviewed and approved by the Directors on an ongoing basis. As at the date of this Offering
Memorandum, the following inter-company loans have been made:
•

£5,000 to High Energy Fuels Limited

•

£5,000 to Tipton Waste Limited

Corporate Governance
The Company complies with the corporate governance regime applicable under the laws of
England and Wales.
Trends
There are no known trends, uncertainties, demands, commitments or events that are reasonably
likely to have a material effect on the Company’s prospects for at least the current financial year.
4.

BOND INTEREST RATE

The Company will, once the aggregate net cash proceeds of the Bond issue (after deduction of all
expenses and commissions relating to the Bond issue and payable by the Company) (the “Net
Issue Proceeds”) have been substantially invested, pay Bondholders either: (a) 8%, or 10%
interest per annum paid bi-annually over two years; (b) 9% interest per annum paid at the end of
the two year term; (c) 10% or 12%% interest per annum paid bi-annually over four years; or (d)
11% interest per annum paid at the end of the four-year term.
5.
THE SITES
The Company is currently developing its first waste processing unit at the Tipton Recycling Centre
(the “Waste Processing Unit”) (see further detail on the Waste Processing Unit set out at Part 2 of
this Registration Document).
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Commissioning of the Waste Processing Unit commenced the week of 6 August 2018 and is expected
to last three months. Commissioning of the Waste Processing Unit involves several stages to test the
combustion and torrefaction systems. The Company anticipates that the Waste Processing Unit will
be fully completed and operational in early November 2018.
The Company intends to expand the business from the Tipton Recycling Centre and is currently in
the process of signing a lease on a second site 8 miles away in Bloxwich, Walsall (the “Bloxwich
Site”). The Bloxwich Site has been sourced by ABWM and features a large industrial building of
30,000 square feet with planning permission for a gas production facility. It has both mains grid
connection for gas and electricity that would enable the Company to produce both gas and electricity,
which could be directly inputted into the national system. The intention is for the Bloxwich Site is to
have pyrolysis gas production capabilities so that syngas could be made from waste prepared by the
Company at the Tipton Recycling Centre. The Company has recently established two further
subsidiaries, Eco-Agri UK Ltd and Dudley Renewable Fuels Limited, for the purposes of future
projects.
6.

BACKGROUND TO, AND REASONS FOR, THE BOND ISSUANCE PROGRAMME

The Directors believe that the Bond Issuance Programme has the following principal benefits for
Bondholders:
•

The net proceeds of the Bond Issuance Programme will be used to invest in the
development of the Waste Processing Unit, which once fully operational, will be able to
produce a maximum of 80,640 tonnes of torrefied fuel (from Torrefaction, as explained
further below) per annum, generating £4,838,400 from the sale of said fuels at £60 per
tonne1.

•

The Bondholders will also benefit from the gate fee the Company will be paid to take waste
materials at a minimum price of £50 per tonne from ABWM (for biomass waste, ABWM will
pay £30 per tonne). The Waste Processing Unit is designed to operate at a maximum
capacity of 153,216 tonnes per annum. Operating at this level, the revenue generated will
be £5,402,880.

•

The Company has entered into a partnership with ABWM, meaning that the Company will
benefit from the existing infrastructure at the Tipton Recycling Centre. This will massively
reduce production costs, resulting in a better return to investors.

•

The revenue generated will service the Bondholders’ interest and allow repayment after
two years.

•

The Company will use waste to produce renewable fuels, which are in very high demand
both in the UK and globally. This means there will be a very strong customer base for its
products.

It is intended that a Bond under the Bond Issuance Programme will be issued once an
application for the Bond has been successfully processed.
Worked example
Based on a £10,000 subscription (£100,000 subscription for high net worth investors)

This price is an estimate which has been used for the Company’s profit forecasts and it is explained in more detailed
in Part 2 of this Offering Memorandum.
1
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Type of Bond

Coupon

Expected Interest Repayment
Payment (rounded on Maturity
to nearest whole
number)

Biannual

8%

£400 paid 6 monthly

£10,000 at 2
years

Deferred

9%

£1,881
maturity

paid

on

£10,000 at 2
years

10%

£5,000
monthly

paid

6

£100,000 at 2
years

Biannual

10%

£500 paid 6 monthly

£10,000 at 4
years

Deferred

11%

£5,181
maturity

paid

at

£10,000 at 4
years

12%

£6,000
monthly

paid

6

£100,000 at 4
years

High
net
investors
£100,000)

High
net
investors
£100,000)

7.

worth
(over

worth
(over

REPORTS, ACCOUNTS AND MEETINGS

The audited accounts of the Company will be prepared in Pounds Sterling under International
Financial Reporting Standards (“IFRS”). The Company’s annual report and accounts will be
prepared up to 31 December each year. It is expected that copies of the report and accounts will
be sent to Bondholders within six months of each accounting year end. The first financial report
and accounts that will be published will be the yearly report for the period ending on 31 December
2017 (covering the period from incorporation of the Company). The financial report and accounts,
together with a fact sheet, will be available for inspection at the Company’s registered office. The
financial reports and accounts will be sent to Bondholders.
The Company intends to hold an annual general meeting each year within six months of its
accounting year end date, subject to notice being given to all of the Company’s shareholders in
accordance with the Companies Act.
8.

TAXATION

Potential investors are referred to Part 4 of this Offering Memorandum for details of the taxation of
the Company and Bondholders in the UK. Investors who are in any doubt as to their tax position
or who are subject to tax in jurisdictions other than the UK are strongly advised to consult their own
professional advisers immediately.
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PART 2
BUSINESS OPPORTUNITY AND OUTLOOK
1.

BUSINESS OPPORTUNITY

Renewable Energy Waste Solutions UK Plc (the “Company”) seeks to be a global producer of
sustainable renewable fuels sourced from waste. In order to fulfil this aspiration, the Company has
seen an opportunity entering into partnerships with suitable recycling centres and waste treatment
companies in order to develop waste processing units on their sites that will use waste streams
supplied by these partners.
The Company has entered into an agreement with SEC Manufacturing Limited (“SEC
Manufacturing”) dated 6 September 2017 to acquire the Waste Processing Unit that is currently
being built by SEC Manufacturing on the site at Tipton.. ABWM, one of the largest independent
waste management companies in the Midlands, operates the site at Tipton. Under the terms of a
waste services agreement between ABWM and Tipton Waste Limited (“Tipton Waste”) dated 19
March 2017, ABWM is contracted to annually supply 153,216 tonnes of processed waste to the
Company’s specification.
The Company has a unique business model in that it is paid a gate fee to take the waste feedstock
that it then turns into valuable renewable fuel products for sale to energy users. The market for its
products within the UK is very strong, and the demand for these fuels significantly outstrips supply.
ABWM will pay a gate fee of £50 per tonne of waste to the Company (for biomass waste, ABWM
will pay a gate fee of £30 per tonne). There is also the potential for ABWM to provide significantly
more waste feedstock in the future.
The Tipton Recycling Centre will be capable of converting (through either the process of “Pyrolysis”
or “Torrefaction” (see further below), dependent upon the application/machine set-up) many
different types of waste into renewable fuel sources. These fuel sources can be either “syngas”
(from Pyrolysis) or “torrefied fuel” (from Torrefaction).
Commissioning of the Waste Processing Unit commenced the week of 6 August 2018 and is
expected to last three months. Commissioning of the Waste Processing Unit involves several
stages to test the combustion and torrefaction systems. The Company anticipates that the Waste
Processing Unit will be fully completed and operational in early November 2018.
The Waste Processing Unit
The Waste Processing Unit is a waste to energy composite plant comprising a complete waste
processing and energy production unit. The Waste Processing Unit has a primary heat source,
referred to as the cyclone furnace, with an initial ignition using fossil fuels and thereafter has the
capability to create a thermal output solely from waste feedstock. The thermal output in conjunction
with the technology within the Waste Processing Unit can produce renewable fuels such as torrefied
wood pellets, charcoal fuels and sold recovered fuels. The Waste Processing Unit can also
generate a clean synthetic gas for capture and commercial exploitation by direct sale or power
production. This technology is capable of running on a wide variety of carbon-based waste streams,
and is fully adjustable according to the requirements of a specific waste type.
The Waste Processing Unit is constructed using a variety of known, as well as new, techniques,
components and processes. It will operate at a zero-pressure level, and features many tried-andtested safety features.
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The Waste Processing Unit consists of three main areas of operation:
•

The first is the “Cyclone Furnace”. This is a fairly standard component in the power generation
industry. It is fed with waste and will act as the primary heat source to the technology. This heat is
then used to fuel the process throughout the rest of the machine in order to produce renewable fuel
sources.

•

The second main component is the “Pyrolysis/Torrefaction Island”. This is a large furnace chamber
that houses the key parts to the process. This furnace chamber houses the vessel (fed from a
separate waste stream) in which the controlled reaction between the waste and the heat takes place,
with “syngas” or “torrified fuel” being formed as a result.

•

The third main component is the “Gas Scrubbing” department. In this area the gas (which is
produced when the machine is configured to produce syngas and, in smaller quantities, when the
machine is set up to produce torrified fuel) is passed through a number of scrubbing devices to
ensure that the cleanest possible syngas is produced.

Producing sustainable renewable fuels
The Company will produce fuel precisely to its end users’ specifications from the waste it is
supplied. The resulting products will be used to generate energy, reducing the users’ reliance on
fossil fuels. The Company will be a source of sustainable renewable fuel for its customers, which
will allow them to benefit from Renewable Energy Certificates (RECs), Renewable Obligation
Certificates (ROCs) and Carbon Credits.
The Company will initially produce the following fuels from the waste:
•

Solid Recovered Fuel (“SRF”), made from Refuse Derived Feedstock (“RDF”). RDF has a
moisture content of between 20-35%, making it unusable as a fuel source, but when it is
dried and its moisture content reduced below 15%, it can be used as a fuel in the production
of cement, as it has a high calorific value. This process creates SRF. The UK cement
industry requires a very large amount of SRF in order to replace coal and other fossil-based
fuels.

•

Bio-coal, created from waste wood and biomass through a torrefaction process.
Torrefaction changes organic material from a moist, fibrous, perishable material into a dry,
grindable, stable fuel called bio-coal. Torrefaction is carried out under atmospheric
pressure, in the absence of oxygen at a temperature of between 200 and 320 degrees
centigrade. Bio-coal is in huge demand for co-firing in coal power stations. Bio-coal is a
renewable source of fuel and can be blended up to 50% with coal to power the UK’s exiting
coal-fired power stations. The power stations receive grants and subsidies for reducing their
carbon emissions and bio-coal has very similar calorific value to coal, so there is no loss in
energy output. The biggest problem in the UK is lack of supply at the levels required, and
there is a significant opportunity for early adopters of this technology.

Gate fees and fuel sales
In summary, the Company is paid a gate fee to take waste that is then used as waste feedstock
and turned into valuable products to generate energy. From the waste taken, none goes to landfill,
as all the by-products have a use. The Company will sell SRF and bio-coal to customers who have
a demand for renewable energy-derived fuel sources and receive renewable energy certificates for
using renewable fuel as opposed to fossil fuels.
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SRF pricing
SRF prices in Portugal are around $67 per tonne, while prices in some Scandinavian and Baltic
countries are also improving. A lack of thermal coke and petroleum coke is encouraging some
industrial buyers to widen their fuel portfolio2.
Bio-coal cost estimates
Since the majority of waste processing units are still in the developmental stages, the final
production cost of torrefied fuel pellets can only be estimated. One study indicated towards a cost
of €208 per tonne (or €37 to €39 per megawatt an hour3). Several different factors can affect the
final production costs of torrefied fuel pellets. In the conditions considered by the study, raw material
accounted for 57% of the final production cost, while the torrefaction process accounted for 33%
and transport for 10%4. This price level is higher than the current price of coal used in combined
heat and power plants, however, 1.2 million tonnes of torrefied pellets could replace half of the coal
used in CHP plants in Finland annually5.
2.

THE BUSINESS MODEL

The Company’s business model is to take waste and turn it into a sustainable renewable fuel.
Traditional disposal of waste in landfill is considered to be the least favourable option in the waste
management hierarchy, as it wastes valuable resources and gives rise to methane emissions.
Landfill is the most widely employed method for the disposal of waste around the world. Landfill as
a waste management solution has the potential to pollute all three of the main natural factors of the
environment: land/soils, air and waters. In 2014, 23.1% of the UK’s total waste was sent to landfill.
53% of household and similar waste went to landfill, with the remaining 47% comprised of 40%
6
incineration and 7% recycling .
The Company will operate directly on the sites of the companies with whom it contracts. This will
allow the Company to select partners who already have in place the infrastructure required for the
production of fuel from waste and the relevant planning permissions for further development. This
means that the sites will need to be suitably equipped to take waste and prepare it for processing.
For instance, all metals have to be separated and material that cannot be processed needs to be
removed. If the Company did not partner with companies such as ABWM, it would have to obtain
all of the necessary permits to do this, as well as purchasing the plant and machinery.
By carefully choosing waste management partners, the Company can use existing waste licences
to dry the waste (turning RDF into SRF) and torrefaction to create bio coal from biomass. No further
permissions are required. The Company does, however, intend to apply for its own standalone
licences so that it is not wholly reliant on its partners for their licences.
The Company is able to have waste feedstock processed to its specific requirements and in the
relevant quantities, therefore removing associated waste management issues which, in turn, will
save the Company expenditure related to waste management infrastructure.
As outlined above, the Company, through its subsidiary Tipton Waste, has partnered with ABWM
to provide it with raw material (waste). ABWM is contracted to provide the Company with 153,216
tonnes of waste per annum and has the capacity to supply significantly more. ABWM will pay the
Company a minimum of £50 per tonne for all waste other than biomass waste, for which ABWM
will pay £30 per tonne. The Company is currently developing the Waste Processing Unit, which is

2

International W2E Market Bulletin: Trade in Global Waste-to-Energy Markets and the Alternative energy Index (Issue 26 - 22 November 2016)
http://www.besustainablemagazine.com/cms2/quality-and-cost-factors-for-viable-production-and-logistics-of-biocoal/
4
http://www.besustainablemagazine.com/cms2/quality-and-cost-factors-for-viable-production-and-logistics-of-biocoal/
5
http://www.besustainablemagazine.com/cms2/quality-and-cost-factors-for-viable-production-and-logistics-of-biocoal/
6
Press Release by the Department for Environment Food and Rural Affairs on UK Statistics on Waste dated 15 December 2016
3
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at ABWM’s headquarters and primary waste management centre. This means that the waste will
be processed to the Company’s specific requirements on site, which should save on transportation
costs and save the Company having to process the waste itself, with all the respective licenses and
permits that are required.
In addition, the Company will not need large storage facilities as storage will be undertaken by
ABWM. Waste management is a specialised area, hence why the Company has partnered with an
expert in this field that will manage and handle the waste to the Company’s required specification,
whilst complying with the necessary regulations. Having ABWM as a partner saves the Company
the capital expenditure costs of the equipment needed for processing and handling the waste.
As the Company is paid a gate fee by ABWM to take waste at a minimum price of £50 per tonne
(for all waste other than biomass waste, for which it is paid a gate fee of £30 per tonne), it expects
to generate significant revenue from the gate fees alone. The Waste Processing Unit is designed
to operate at 19 tonnes per hour. The burner will take 5 tonnes per hour, which generates the heat
and power for the drying of the RDF in order to turn it into SRF (both explained in more detail
above). In addition, it will dry the waste wood and power the production of bio-char through the
torrefaction process. By burning waste and being paid for it, the Waste Processing Unit will produce
revenue quickly once it is commissioned. The torrefaction process is anticipated to account for 14
tonnes of biomass waste per hour.
Since the commencement of the initial project in May 2017, the Company has added two further
components to the Waste Processing Unit to increase profit and yield from the site.
The Waste Processing Unit will also include (i) a pellet mill and (ii) gas reciprocating engine and gas
storage facility.

Pellet mill and associated auxiliary components
Including a pellet mill allows the Waste Processing Unit to produce a homogenous product for use in
the UK domestic market, as well as wholesale off-take for smaller co-firing power stations. Pelleting
raw torrefied fuel also helps with transport and storage of the fuel. In due course, the Company will
also enter into discussions with larger UK power stations.
Gas reciprocating engine and gas storage
A gas reciprocating engine is used to convert syngas (a by-product of the torrefaction process) into
electricity to cover the parasitic load consumed by the plant. It is estimated that the electrical costs
of running the Waste Processing Unit from mains electricity will exceed £1,000,000 per annum. This
is a cost that can be mitigated by using a gas reciprocating engine.

3.

PROFIT FORECASTS

The projected cash flow below illustrates that the Waste Processing Unit will generate revenue of
£10,241,280 by 31 December 2019. Once operating and maintenance costs have been allocated, the
anticipated pre-tax net profit by 31 December 2019 will be £3,260,302. The sales figures have
deliberately been kept conservative and renewable energy fuels typically fetch a higher sales value
per tonne.
The information contained in this Part 4 has been extracted from a profit forecast of the Company for
the period to 31 December 2019 (the “Profit Forecast”). The Profit Forecast is based on the audited
financial results for the 10 months ended 31 December 2017 and the unaudited management accounts
for the six-month period ending 30 June 2018 and a financial forecast to 31 December 2019. The
Profit Forecast is presented on a basis consistent with the accounting policies of the Company. The
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financial information used for the Profit Forecast have been prepared and accordance with
International Financial Reporting Standards (“IFRS”).
The Profit Forecast includes financial statement extracts that are the consolidated statements of the
Company and the entities controlled by it and its subsidiaries.
In order to verify the Profit Forecasts, the Company appointed Wilson Wright LLP (“Wilson Wright”)
to produce a report on the Profit Forecast. Wilson Wright is an accountancy firm registered to carry on
audit work in the UK and Ireland by the Institute of Chartered Accountants in England and Wales, with
registered company number OC351623 and registered address at Thavies Inn House, 3-4 Holborn
Circus, London EC1N 2HA.
The information contained in this part has been extracted, without material adjustment, from the report
on the Profit Forecast of the Company prepared by Wilson Wright. The full report prepared by Wilson
Wright is available on request.
Wilson Wright has confirmed that the forecasts provided by the Company have been properly compiled
on the basis stated and that the basis of accounting used for the forecast is consistent with the
accounting policies of the Company.
Wilson Wright conducted its work in accordance with the Standards for Investment Reporting issued
by the Auditing Practices Board in the United Kingdom. Wilson Wright’s work included evaluating the
basis on which the historical financial information included in the profit forecast had been prepared
and considering whether the profit forecast had been accurately computed based upon the disclosed
assumptions and the accounting policies of the Company and its group.

The Company confirms that nothing has been omitted from the report which would render the
information reproduced in this Prospectus inaccurate or misleading.
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Consolidated Income Statement and Other Comprehensive Income

Revenue
Site costs
Employment costs
Administrative expenses
Operating profit/(loss)
Finance bond transaction costs
Finance income
Profit/(loss) before tax
Income tax – corporation tax
Income tax – deferred tax
Profit/(loss) for the financial year
Other comprehensive income
Total comprehensive income/(loss) for
the financial year
Total comprehensive income/(loss)
attributable to:
Equity holders of the Company
Non-controlling interests

FORECAST FORECAST
Year
Year
ending 31
ending 31
December December
2019
2018
£
£
10,241,280
2,133,600
(858,747)
(359,150)
(2,019,050)
(829,172)
(250,000)
(106,600)
7,113,483
838,678
(3,877,181)
(630,103)
24,000
7,196
3,260,302
215,771
(173,000)
(299,400)
(153,750)
2,787,902
62,021
2,787,902
62,021

1,793,863
994,039
2,787,902
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(22,374)
84,395
62,021

ACTUAL
Unaudited
Period
ended 30
June 2018
£
(208,824)
(208,824)
(218,296)
989
(426,131)
80,205
(345,926)
(345,926)

ACTUAL
Audited
Period
ended 31
December
2017
£
(387,345)
(387,345)
(67,764)
58
(455,051)
76,945
(378,106)
(378,106)

(345,473)
(453)
(345,926)

(376,104)
(2,002)
(378,106)

Consolidated Statement on Financial Position

FORECAST FORECAST
Year
Year
ending 31
ending 31
December December
2019
2018

ACTUAL
Unaudited
Period
ended 30
June 2018

ACTUAL
Audited
Period
ended 31
December
2017

£

£

£

£

5,915,737

6,122,484

4,439,334

1,487,817

-

178,400

157,150

76,945

5,915,737

6,300,884

4,596,484

1,564,762

Trade and other receivables

1,024,177

1,024,177

551,600

388,207

Cash and cash equivalents

13,074,905

2,636,607

180,331

62,555

14,099,082

3,660,784

731,931

450,762

Trade and other payables

(1,393,337)

(456,700)

(471,206)

(215,689)

Borrowings

(6,910,371)

(1,379,499)

(199,920)

(37,128)

(8,303,708)

(1,836,199)

(671,126)

(252,817)

5,795,374

1,824,585

60,805

197,945

11,711,111

8,125,469

4,657,289

1,762,707

(9,276,670)

(8,599,930)

(5,368,771)

(2,128,263)

(296,000)

(175,000)

-

-

(9,572,670)

(8,774,930)

(5,368,771)

(2,128,263)

2,138,441

(649,461)

(711,482)

(365,556)

Assets
Non-current assets
Property, plant and equipment
Deferred tax asset

Current assets

Liabilities
Current liabilities

Net current assets
Total assets less current liabilities
Non-current liabilities
Borrowings
Deferred tax liability

Net assets/(liabilities)
Equity
Ordinary shares

12,500

12,500

12,500

12,500

Retained earnings

1,049,912

(743,951)

(721,577)

(376,104)

Equity attributable to equity holders of
the parent

1,062,412

(731,451)

(709,077)

(363,604)

Non-controlling interest

1,076,029

81,990

-2,405

-1,952

Total equity

2,138,441

649,461

(711,482)

(365,556)
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Consolidated Statement of Changes in Equity
Noncontrolling
Total
interest
£
£

Total
equity
£

-

-

-

(376,104)

(376,104)

(2,002)

(378,106)

12,500
-

-

12,500
-

50

12,500
50

12,500

(376,104)

(363,604)

(1,952)

(365,556)

-

(367,847)

(367,847)

83,942

(283,905)

12,500

(743,951)

(731,451)

81,990

(649,461)

-

1,793,863

1,793,863

994,039

2,787,902

12,500

1,049,912

1,062,412

1,076,029

2,138,441

Share
capital
£

Retained
earnings
£

-

-

-

ACTUAL
Balance as at 27 February 2017
Period ended 31 December 2017
Total comprehensive loss for the
financial year
Issue of share capital
Acquisition of subsidiary
undertakings
Balance as at 31 December 2017
FORECAST
Year ending 31 December 2018
Total comprehensive income for the
financial year
Balance as at 31 December 2018
Year ending 31 December 2019
Total comprehensive income for the
financial year
Balance as at 31 December 2019
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Key assumptions
Commissioning of the Waste Processing Unit is anticipated to start in September 2018 for a threemonth period until maximum capacity is reached. During the first three months capacity is expected
to be 25% in September 2018, 50% in October 2018 and 75% in November 2018. Once fully
commissioned assuming Waste Processing Unit will run at 95% capacity (the production capacity is
dependent on the level of waste provided and the commissioning of the Waste Processing Unit which
are within the Company’s control).
For the gate fee generated from processing waste, the Profit Forecast is based on the assumptions
that:
(a)
A maximum of 112,896 tonnes of biomass waste can be processed at a gate fee of £30
per tonne (this will be contractually agreed and is within the Company’s control); and
(b)

A maximum of 40,320 tonnes of RDF will be processed at a gate fee of £50 per tonne;
(the amount of RDF to be generated is linked to the bio mass provided which are within
the Company’s control).

For selling the renewable energy fuels, the Profit Forecast is based on the assumptions that a
maximum of 80,640 tonnes of torrefied fuel may be produced and sold for £60 per tonne (this is
based on the supply of waste which is in the Company’s control and the prevailing market rate for
torrefied fuel, which is not within the Company’s control).
4.
BUSINESS OUTLOOK
The Company intends to expand the business from the Tipton Recycling Centre and is in the
process of negotiating a lease on a second operational centre eight miles away in Bloxwich,
Walsall. This site has been sourced by ABWM. The new site is a large industrial building of 30,000
square feet, comes with planning for a gas production facility and has mains grid connection for
both gas and electricity. This allows both gas and electricity to be directly input into the national
system in the future.
The plan for this site is to have a pyrolysis gas production operation making syngas from waste
prepared by the Company eight miles away at the Tipton Recycling Centre. The Tipton Recycling
Centre would provide prepared fuel for this process, which would be shipped by road. The new site
will also produce bio-coal.
The Company strongly believes that producing a high-quality gas from waste that is equivalent to
natural gas can reduce the UK’s reliance on gas imports from its European neighbours and reduce
the need for fracking. The UK has moved in recent years from a net exporter of North Sea gas to
a net importer for 50% of its gas consumption requirements. The UK uses approximately three
trillion cubic feet per year for all its gas needs, with 80% of UK households and businesses relying
on gas to heat their homes.
5.
Background to waste-to-energy
Waste-to-Energy (“WtE”) or energy-from-waste (“EfW”) is the process of generating energy in the
form of electricity and/or heat from the treatment of waste. WtE is a form of energy recovery. Most
WtE processes produce electricity and/or heat directly through combustion, or produce a combustible
fuel commodity, such as methane, methanol, ethanol or synthetic fuels.
Incineration, the combustion of organic material such as waste with energy recovery, is the most
common WtE implementation. Incineration is not a new technology, in fact the first plant was built in
1874 in Nottingham.7 Modern WtE plants have to meet strict emissions standards including those on

7

Waste to Energy in Denmark by Ramboll Consult
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nitrogen oxides (NOx), sulphur dioxide (SO2), heavy metal and dioxins. Modern incinerators reduce
the volume of original waste by 95-96%.8
There are a number of other new and emerging technologies which are able to produce energy from
waste and other fuels without direct combustion. Many of these technologies have the potential to
produce more power from the same amount of fuel than would be possible from direct combustion,
thereby producing a higher yielding fuel than existed within the original substance. This is achieved
by the separation of corrosive components (such as ash) from the converted fuel, allowing higher
combustion temperatures in boilers, gas turbines, internal combustion engines and fuel cells. The
energy can be converted into liquid or gaseous fuels.
These include:
Thermal technologies (using high temperatures):
•

Gasification - producing combustible gas, hydrogen and synthetic fuel.

•

Thermal depolymerisation - producing synthetic crude oil, which can be further refined.

•

Pyrolysis – producing combustible tar/bio-oil, chars, torrefied bio-coal and syngas.

•

Plasma arc gasification (or plasma gasification process) – producing rich syngas including
hydrogen and carbon monoxide, useable for fuel cells or generating electricity to drive the
plasma arc. (This has been found to consume so much electricity in the production process that
it is non-viable, as the cost of production is higher than the resulting value of the product
produced. It also has a negative energy balance.)

Non-thermal technologies (without heat):
•

Anaerobic digestion – producing biogas rich in methane.

•

Fermentation production – producing ethanol, lactic acid and hydrogen.

•

Mechanical biological treatment (MBT) – mechanical waste processing combined with
anaerobic digestion produces biogas and recovery of recyclable materials such as metals found
within the mixed waste.

In thermal WtE technologies, nearly all of the carbon content in the waste is emitted as carbon dioxide
(“CO2”) to the atmosphere (when including final combustion of the products from pyrolysis and
gasification; except when producing bio-char for fertilizer).9 Municipal solid waste (“MSW”) contain
approximately the same mass fraction of carbon as CO2 itself (27%), so treatment of 1 metric ton (1.1
short tons) of MSW produce approximately 1 metric ton (1.1 short tons) of CO2.10
In the event that the waste was landfilled, 1 metric ton (1.1 short tons) of MSW would produce
approximately 62 cubic metres (2,200 cubic feet) of methane via the anaerobic decomposition of the
biodegradable part of the waste.11 This amount of methane has more than twice the global warming
potential than the 1 metric ton (1.1 short tons) of CO2, which would have been produced by
combustion.12 In some countries, large amounts of landfill gas are collected, but still, for example, the

8

Waste to Energy in Denmark by Ramboll Consult
Themelis, Nickolas J. An overview of the global waste-to-energy industry, Waste Management World 2003.
10
Themelis, Nickolas J. An overview of the global waste-to-energy industry, Waste Management World 2003.
11
Themelis, Nickolas J. An overview of the global waste-to-energy industry, Waste Management World 2003.
12
Themelis, Nickolas J. An overview of the global waste-to-energy industry, Waste Management World 2003.
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global warming potential of the landfill gas emitted to atmosphere in the US in 1999 was approximately
32% higher than the amount of CO2 that would have been emitted by combustion.13
In addition, nearly all biodegradable waste is biomass, that is, it has biological origin. This material
has been formed by plants using atmospheric CO2 typically within the last growing season. If these
plants are regrown, then the CO2 emitted from their combustion will be taken out from the atmosphere
once more. Therefore, the combustion of these materials has a zero impact on the environment.
RDF and SRF
RDF and SRF are mainly composed of non-hazardous waste paper, cardboard, wood and pieces of
plastic resulting from household and general industrial waste residues. This material represents an
energy resource for a growing number of energy users (industries and local authorities) in the UK and
across Europe. SRF is a renewable energy source, whose combustion is recognised as neutral in
terms of CO2 emissions.
SRFs are a source of energy that is not subject to the price volatility of fossil fuels and are eligible for
various incentive plans, such as green certificates and ROCs in the United Kingdom for customers of
the Company.
SRFs also help to:
•

Reduce greenhouse gas emissions - burning of the so-called "biogenic" fraction of SRF, rich
in organic carbon, has a neutral impact on climate change.

•

Preserve natural resources - ABWM will extract all recyclable materials first then recover the
remaining residual waste to enable the Company to produce high spec fuels. SRF is used to
power various heat treatment plants, including cement factories, heating plants, industrial
furnaces, etc.

•

Contribution to preservation of primary resources (fossil-based fuels).

Torrefaction
The torrefaction process takes an already strong renewable energy product biomass and increases
its benefits significantly. However, biomass feedstocks have low energy density and they are bulky,
moist and perishable, so they are relatively expensive to transport and store. The torrefaction process
solves these problems by making a feedstock bio-coal, which is dry, does not rot, and holds much
more energy per unit of volume and mass. Biomass and torrefied fuel are carbon-neutral because the
CO2 released in the combustion of current vegetation is captured by the next generation of vegetation
through photosynthesis.
Bio-coal is made from timber waste that is found in the construction industry, saw mills and lumber
yards. Millions of metric tonnes of saw dust are created each year when producing wood and this
cannot be used as the consistency is too fine for many by-products.14 This can be used in the
torrefaction process to produce bio-coal. The UK generates an estimated 4.5 million tonnes of waste
wood a year.15 In 1996 less than 25% of that was recycled. By 2011 that figure had risen to over 60%,
or around 2.8 million tonnes.16
The benefits of torrefied biomass/bio-coal are:

13

Themelis, Nickolas J. An overview of the global waste-to-energy industry, Waste Management World 2003.
Wood Recyclers Association
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16
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•

It is used in the power industry for co-firing in coal power stations, as it has very similar
properties to coal. Bio-coal is easily pulverised and can be readily mixed with coal reducing
CO2 emissions. Reduced emissions create benefits such as green certificates and ROCs. It
results in lower handling costs and higher co-firing rates. The fuel can be produced as per the
power stations specification in briquettes or pellets with a calorific value of between 20 to 25
gigajoules per tonne. The existing coal-fired power plants do not need to retrofit their existing
plants to accommodate the torrefied bio-coal. Bio-coal can be blended up to 50% with coal
creating a significant market globally. Currently bio-coal is used at much lower levels circa 5%
to 10% by those power stations co-firing as there is not enough bio-char available. This creates
a huge opportunity for the Company to produce bio-coal in large enough quantities for the
power stations in the UK.17

•

It is made from renewable sources, whereas oil and coal cannot be replaced. Bio-coal
contains no sulphur, whereas oil and coal have high sulphur content and when burned
pollute the environment.

•

Compared to traditional coal it has a higher practical thermal value and much lower ash
content.
During
the
burning
process
there
is
no
fly
ash.

•

Once torrified the pellets have a hydrophobic behaviour which means they repel water and
can be stored outside. Compared to coal this is a significant advantage and bio-coal is much
more
hygienic
to
handle.

•

It can be produced from a wide variety of raw biomass feedstocks with a more consistent endproduct properties. The torrefaction process can take different wood products which end up
with
similar
char-like
structure
with
a
known
energy
value.

•

The torrefaction process reduces the size of the original feedstock by around 30%, therefore
dramatically reducing transportation costs. The torrefied product despite losing this mass still
has typically 90% of its original calorific value, increasing its energy density by a factor of 1.3,
compared to the original biomass. This is why it is so sort after in the co-firing power industry.

•

Once torrefied all biological activity ceases, reducing the risk of fire and stopping
decomposition
like
rotting.

•

Wood powder fuel - torrified wood can be ground into a fine powder and when compressed,
mimics
liquefied
petroleum
gas
(LPG).

•

Torrefied biomass serves as a clean feedstock for production of transportation fuels (FischerTropsch process), which saves considerably on production costs of such fuels. In addition, it
works
as
a
feedstock
for
the
production
of
syngas.

•

Is considered clean/green as Volatile Organic Chemicals (VOCs) are removed during the
torrefaction
process
and
is
considered
a
form
of
renewable
energy.

•

Can be used in industrial boilers without any alteration or added investment.

•

There is currently little competition and there are substantial opportunities for early adopters,
as there is limited production of bio-coal in the quantities required by the big coal consumers.

www.irena.org
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6.

THE PROCESS OF PRODUCING RENEWABLE FUEL PRODUCTS

The Company will dry RDF, which has a moisture content of between 20-35% which makes it unusable
to end users wishing to use it as a renewable energy fuel source. High moisture content creates steam
thereby making it unsuitable for end users. By drying RDF and reducing its moisture content below
15%, it can then be used as a fuel in the production of cement. Drying the RDF converts it to SRF, a
more valuable, higher calorific value usable fuel source. SRF has a calorific value of between 17 and
22 mega joules per kilogramme. One tonne of coal is equivalent to approximately one and a half
tonnes of SRF.18
Torrefaction is a thermochemical treatment of biomass at 200 to 320 degrees centigrade, to produce
a solid, dry blackened material that is referred to as torrefied biomass or bio-coal. There are significant
markets for these two products. The Waste Processing Unit is expected to be able to handle up to 19
tonnes of waste per hour.
The Waste Processing Unit has also been designed to produce syngas in the future with no
retrospective fitting requirements. Whilst torrefaction is a process requiring lower temperatures than
those required to produce gas, the design of the plant allows for gas to be produced from the waste
feedstock when the Company is ready to exploit this further income stream.
Synthetic fuel or “synfuel” is a liquid fuel, or sometimes a gaseous, fuel obtained from syngas, a
mixture of carbon monoxide and hydrogen, in which the syngas was derived from gasification of solid
feedstocks such as waste, coal or biomass or by reforming of natural gas. Once the Company is
producing gas it will be able to sell to all users of liquefied propane gas (“LPG”), at a price cheaper
than this imported product. LPG is imported to the UK from Europe to cope with the significant demand
by farms and commercial users.

18
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PART 3
THE DIRECTORS AND THE COMPANY’S CORPORATE
GOVERNANCE
1.

DIRECTORS

The Directors set out below are responsible for the determination of the Company’s investments
and strategy and have overall responsibility for the Company’s activities including the review of
investment activity and performance and the control.
The Directors will meet at least four times a year to, inter alia, review and assess the Company’s
business and strategy, the risk profile of the Company, the Company’s investment performance,
the performance of the Company’s service providers and generally to supervise the conduct of its
affairs.
Matthew Donegan, Director (Date of Birth: 21 June 1988)
Mr Donegan has been in the renewable energy industry for 10 years and began his career in 2006
working as an engineer for Stein Pyrolysis where he obtained experience in the manufacture of
pyrolysis units. This included the fabricating and installation of components, as well as a thorough
understanding of their workings. Mr Donegan also gained experience relating to the operation of
the pyrolysis plant.
In 2010, Mr Donegan moved to Energy 10 where he undertook an influential role in the design and
manufacture of their pyrolysis technology. As head engineer, Mr Donegan was responsible for
overseeing the project build. Mr Donegan and his team fabricated many of the machine parts to his
design. This enabled the plant to be built from scratch at a fraction of the price of competing
technologies. This machine was awarded an “end of waste” certificate from the Environment
Agency, being tested on six different waste streams and producing clean syngas.
Ben Harris, Director (Date of Birth: 5 October 1987)
Mr Harris has been in the renewable energy industry for 10 years and also began his career at
Stein Pyrolysis in 2006. During that time, he has gained knowledge and experience of the
manufacture of pyrolysis units as well as in operating them, having been responsible for operating
this technology during its testing phase at Stein.
Mr Harris also moved on to work for Energy 10 where he took responsibility for the fabrication and
installation of key components to the pyrolysis technology. As head operator, Mr Harris was also
responsible for the operation and control of this technology during its commissioning phase, helping
him to build in depth knowledge of the pyrolysis process and the conditions required to maximise
output.
Dr Dennis Ng, Director (Date of Birth: 6 February 1973)
Professor (Dr) Dennis Ng BSc (1st Hons), MBA, DIC, PhD, IMC
Professor Ng graduated from The Business School, Imperial College with a prize-winning MBA
and distinction project in Entrepreneurship in 1995 and Ph.D. in Organisational Behaviour in
1999.
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During his academic career, Professor Ng conducted pioneering doctoral research into overseas
Chinese family business succession, was top of his MBA class in business psychology, and was
also one of only two graduates to achieve a first-class honours for his bachelor's degree at
University College London.
Professor Ng has a long track record in both residential and commercial property investments
and grew a family-owned UK residential portfolio by 1,663% between 1991 and 2007. As founder
and director of Ingenious Investments, he has also worked with clients advising, acquiring and
managing residential portfolios worldwide. Further, as founder, largest shareholder, and
managing director of Akin Holdings International Ltd., he acts as principal investor managing
assets in a portfolio of European residential real estate across three countries.
Within infrastructure and renewable energy investments, Professor Ng has experience in the
sourcing of renewable energy hardware from China since 2008 and has good access to European
and Asian countries in terms of sourcing projects through his local networks, as well as working
with equity investors acquiring and developing such projects. With over two billion Euros of project
experience via his clients, Professor Ng has experience across many countries in this sector and
has an extensive network of contacts in the UK, Spain, Czech Republic, Hungary, Romania and
Russia.
William McClintock FRICS FNAEA, Director (Date of Birth: 6 October 1942)
Mr McClintock has been involved in estate agency for over 50 years. During this time he has been
Managing Director of Royal Life Estates South with a chain of 250 offices. He was also on the Main
Board of Royal Life Estates from 1988-1992.
In 1992 Mr McClintock acquired a substantial shareholding in Cornerstone Estate Agencies (347
offices) when it was purchased from Abbey National plc and, having sold out in 1995, he joined
Hamptons as International Development Director, with specific responsibility for business
generated in the markets of Hong Kong, Singapore and Malaysia.
Mr McClintock is a founder director of The Guild of Professional Estate Agents, an affinity group of
about 760 estate agents across the UK dedicated to improving standards and marketing skills. It
also has an up-market brand of 200 UK and 115 overseas branches called “Fine and Country”.
In 2000, Mr McClintock became the Chief Operating Officer of The Ombudsman for Estate Agents
for the UK and in 2004 was appointed Chairman, a post he held until December 2015. He has been
involved in a number of start-up companies, usually linked to the property sector, and is also
currently involved in building 140 residential units in Koh Samui, Thailand.
2.

OTHER ARRANGEMENTS

Company secretary
Andrews Crosse Services Limited has been appointed as the secretary to the Company (the
“Company Secretary”). In such capacity, the Company Secretary provides the day-to-day
secretarial functions on behalf of the Company, such as the maintenance of the Company’s
accounting and statutory records. The Company Secretary is entitled to a fee equal to a fee of
£390 inc. VAT.
Auditor
Wilson Wright provides audit services to the Company. The annual report and accounts will be
prepared according to accounting standards laid out under IFRS.
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3.

FEES AND EXPENSES OF THE COMPANY

Bond Issuance Programme expenses
The Company anticipates the majority of expenses incurred for the Bond Issuance Programme will
be related to commissions payable to agents acting on behalf of the Company. Such expenses
(excluding commissions) are expected to be no more than £250,000.
On-going annual expenses
Ongoing annual expenses of the Company will be borne by the Company including fees paid to the
Directors and service providers as detailed in Part 3 above, travel, accommodation, printing, audit,
finance costs, due diligence and legal fees. These fees and all reasonable out-of-pocket expenses
of the Company Secretary, the Auditor and the Directors relating to the Company will also be borne
solely by the Company. In addition, the Company incur annual on-going expenses expenses for
insurance, vehicle hire, security, rent and utilities.
The on-going annual expenses of the Company are expected to be £2,820,405. These expected
annual on-going expenses include costs related to the further development of the plant,
applications for relevant patents, on-going costs related to the maintenance of the site itself and
costs related to staff, administration and professional advisors.
4.

CONFLICTS OF INTEREST

Directors
Matthew Donegan is a shareholder and director of both SynGas International and SECM and he
has a beneficial interest in the shares of the Company. He is also a director of Tipton Waste and
High Energy Fuels. Ben Harris is a shareholder and director of SECM and a director of Tipton
Waste and High Energy Fuels. Dennis Ng is a director of SynGas International. Kevin
Thistlethwaite is the owner and director of ABWM, and also has an interest in the shares of
Tipton Waste and High Energy Fuels.
Accordingly, each of Mr Donegan, Mr Harris, Mr Ng and Mr Thistlethwaite may have a conflict of
interest in this regard and it is possible that any of them may, in the course of their business,
have potential conflicts of interests with the Company.
The Directors will at all times have regard to their obligations to act in the best interests of the
Company. The Directors will seek to ensure that any conflict of interest is resolved fairly and in
the interests of the Company.
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PART 4
REASONS FOR THE BOND ISSUANCE
1. Introduction
The Company was incorporated in England and Wales on 27 February 2017 with registered number
10641513 as a public company limited by shares under the Companies Act 2006, and any statutory
modification or re-enactment thereof for the time being in force (the “Companies Act”).
The Company initially established the Bond Issuance Programme on 10th July 2017 to issue Bonds
up to an amount of £10,000,000. Given the continuing development of the Waste Processing Unit
and opportunities that the Company has to develop similar sites, the Directors decided on 13th
September 2018 to extend the Bond Issuance Programme to £20,000,000.
As at the date of this Offering Memorandum, the Company has previously issued £9,979,000 under
the Bond Issuance Programme subject to a Bond Instrument in a similar form as found at the Annex
to this Offering Memorandum.

2. Background to, and reasons for, the Bond Issuance Programme
The Company’s objective is to use the proceeds raised from the issue of the Bonds to invest in the
production of sustainable renewable fuels sourced from waste.
The Company will use proceeds to acquire and operate the Waste Processing Unit and to acquire
and operate other processing units, shares or interests in other waste to renewable fuels
companies. In addition, the Company may actively purchase distressed assets of competitors who
have failed within its sector, as these can be purchased at very low prices and used to expand its
business.
The Company may also use the proceeds to meet its financing commitments where the Company’s
income is not yet sufficient to meet its borrowing costs.
The Directors believe that the Bond Issuance Programme has the following principal benefits for
Bondholders:
•

The net proceeds of the Bond Issuance Programme will be used to invest in the
development of the Waste Processing Unit, which once fully operational, will be able to
produce a maximum of 80,640 tonnes of torrefied fuel (from Torrefaction, as explained
further below) per annum, generating £4,838,400 from the sale of said fuels at £60 per
tonne.

•

The Bondholders will also benefit from the gate fee the Company will be paid by AB Waste
Management Limited (“ABWM”) to take waste materials at a minimum price of
£50 per tonne for all waste other than biomass waste (for which ABWM will pay £30 per
tonne). The Waste Processing Unit is designed to operate at 19 tonnes per hour. Operating
at this level for 168 hours per week over 48 weeks per year, the revenue generated will be
£10,241,280.

•

Entering into partnership with ABWM means that the Company will benefit from the existing
infrastructure at the Tipton Recycling Centre which will massively reduce production costs
resulting in a better return to investors.
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PART 5
THE BOND ISSUANCE PROGRAMME
1

INTRODUCTION

The Company may offer Bonds pursuant to the Bond Issuance Programme in Tranches. The Bond
Issuance Programme is flexible and may have a number of closing dates in order to provide the
Company with the ability to issue Bonds on appropriate occasions over a period of time. The Bond
Issuance Programme is intended to satisfy market demand for the Bonds, to raise further money for
investment in accordance with the Company’s objective and to allow the Company to issue new Bonds
consistent with the Company’s objective and policy.
The total net proceeds of the Bond Issuance Programme will depend on the number of Bonds issued
throughout the Bond Issuance Programme. The Bond Issuance Programme is being undertaken in
order to, among other things, raise funds which will be invested in accordance with the Company’s
objective and to meet the costs and expenses of the Bond Issuance Programme.
The size and frequency of each Tranche, and of each placing, offer for subscription and acquisition
component of each Tranche, will depend on the availability of suitable investments and demand from
investors and shall be determined in the sole discretion of the Company.
As at the date of this Offering Memorandum, the Company has issued £10,000,000 in Bonds as
part of an initial Tranche under the Bond Issuance Programme.
2

THE BOND ISSUANCE PROGRAMME

The Bond Issuance Programme opened on 10th July 2017 and is expected to close on 13th
September 2019 (or any earlier date on which it is fully subscribed) unless extended by the
Directors. The maximum number of Bonds to be issued pursuant to the Bond Issuance Programme
is £20 million and the amount of Bonds to be issued pursuant to the Offer is £10 million. The
maximum number of Bonds should not be taken as an indication of the number of Bonds finally to
be issued. The issue of Bonds under the Bond Issuance Programme is not being underwritten.
The issue of Bonds under the Bond Issuance Programme is at the discretion of the Directors.
Issuance may take place at any time prior to: (i) the final closing date or (ii) such earlier date as all
the Bonds the subject of the Bond Issuance Programme are issued.
All Bonds issued by the Company under the Bond Issuance Programme or otherwise will at all
times rank pari passu and without any preference among themselves.
The Bond Issuance Programme may be suspended at any time when the Company is unable to
issue Bonds pursuant to the Bond Issuance Programme under any statutory provision or other
regulation applicable to the Company or otherwise at the Directors’ discretion. The Bond Issuance
Programme may resume when such conditions cease to exist.

3

THE OFFER

The Offer comprises the issue of the Bonds that will be made available up to an aggregate of a further
£10 million in Bonds unless otherwise determined by the Directors.
The Company has agreed to make an offer of Bonds in the UK at £10 million subject to the Terms and
Conditions of Application. These terms and conditions are set out in Part 5 of this Offering
Memorandum and the Application Form should be read carefully before an application is made.
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Investors should consult their independent financial adviser if they are in any doubt about the contents
of the Offering Memorandum or the acquisition of Bonds.
Application Forms accompanied by a cheque or banker’s draft in Pounds Sterling made payable to
Renewable Energy Waste Solutions UK plc and crossed “A/C Payee Only” for the appropriate sum
should be returned to the Receiving Agent by no later than seven Business Days after the investor
takes receipt of the Application Form.
If the Offer is extended, the revised timetable will be notified to any investors who have returned
Application Forms.
For applicants sending subscription monies by electronic bank transfer (CHAPS) the Company will
provide applicants with a unique reference number which must be used when sending payment.
Applications under the Offer must be for a minimum subscription amount of £5,000, and thereafter in
multiples of £1,000. Commitments under the Offer, once made, may not be withdrawn without the
consent of the Directors. The Directors reserve the right to refuse applications for any reason.
4

OFFICIAL LIST

Application will not be made to the UK Listing Authority for the Bonds issued pursuant to the Second
Bonds Issuance Programme to be admitted to listing on the Official List of the UK Listing Authority.
5

MARKETING AND PROMOTION OF THE BONDS

An investor applying for Bonds may receive Bonds in certificated form at the discretion of the
Directors. No temporary documents of title will be issued.
The Company may appoint certain financial intermediaries to assist with the Offer and/or the
marketing and promotion of the Bonds. In respect of such appointments, an intermediary may
receive a commission payable by the Company.
6

SECURITY

“Security” means any mortgage, pledge, lien, charge (fixed or floating), assignment,
hypothecation, set-off or trust arrangement for the purpose of creating security, reservation of title
or security or any other agreement or arrangement having a substantially similar effect (and
secured shall be construed accordingly).
To safeguard the rights of Bondholders, the Company offers the following:
Floating charge over the assets of the Company
The Company will in due course create a floating charge, in favour of the Security Trustee, on
behalf of the Bondholders. However, in the event of any default by the Company, the Bondholders
will only be entitled to recover an amount not exceeding the aggregate value of the assets of the
Company.
First legal charge or mortgage over the Waste Processing Unit
Once it has been completed and acquired, the Company will grant a fixed charge or mortgage (in
each case, to the extent legally possible) over the waste processing unit (the “Waste Processing
Unit” at the Tipton Recycling centre, Bloomfield Road, Tipton, West Midlands (the “Tipton Assets”)
(including any associated intellectual property/licenses required to operate the unit) to the Security
Trustee in favour of the Bondholders and the company’s lenders. The Security Trustee will hold the
security on trust for the Bondholders until the Bonds have been repaid in full. In the event of the
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default by the Company of its obligations to repay the Bond in full, the Bondholders may, subject
to the terms of the Bond Instrument and the security trust deed entered into between the Company
and the Security Trustee (the “Security Trustee Deed”), instruct the Security Trustee to enforce
the security on their behalf, and will only be entitled to recover an amount not exceeding the
aggregate value of the Waste Processing Unit.
The Company will create similar charges over additional units that it may acquire and/or complete.
A security trustee is an independent party who holds security interests on trust for creditors. Whilst
the Security Trustee is appointed by the Company, it has the legal power and duty to manage those
interests for the benefit of creditors, in this case, Bondholders.
Assets of the Company
To safeguard the rights of the Bondholders, security will be granted over specified assets of the
Company (the “Company Assets”) in favour of the Security Trustee appointed by the Company.
The Company Assets include, but are not limited to, the Waste Processing Unit, and the
shareholdings in the Company’s subsidiaries, The Tipton Waste and High Energy Fuels. The
Company will grant an operating lease to High Energy Fuels to operate the Waste Processing Unit
that is currently being built by SEC Manufacturing Limited and will be acquired by the company
upon completion of the build.
The Security Trustee will hold all the security on trust for all the secured Bondholders registered on
the Bondholder register from time to time. The security will initially be in the form of a floating charge
over certain of the assets of the Company, which will be granted at the time the Bonds are issued
and will attach to the assets of the Company. The Company will create further security in the form
of a fixed charge or mortgage (in each case, to the extent legally possible) over the Waste
Processing Unit, which will also be granted in favour of the Security Trustee on behalf of all
Bondholders. Should the Company suffer a default or associated insolvency event, then the
secured Bondholders would rank above any other unsecured investors. However, the security is
limited recourse, which means that the Bondholders would only be able to recover amounts
received from the enforcement of the Company Assets and has no recourse to any other assets of
the Company. Therefore, if the value of the Company Assets does not exceed the amount due to
the Bondholders, the Bondholders will not have any recourse to any other assets and will therefore
suffer a loss on their investment.
7

SCALING BACK AND ALLOCATION

The Company reserves the right to decline in whole or in part any application for Bonds.
The Company will notify investors of the number of new Bonds in respect of which their application
has been successful.
Subscription monies received in respect of unsuccessful applications (or to the extent scaled back)
will be returned, by cheque, without interest at the risk of the applicant to the bank account from
which the money was received.
8

CONFLICTS OF INTEREST

No potential conflicts of interest exist between any duties owed to the Company by any natural or
legal persons involved in the Bond Issuance and their private interests or other duties.
9

GENERAL
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Pursuant to anti-money laundering laws and regulations, with which the Company must comply in
the UK, the Company (and its agents) may require evidence in connection with any application for
Bonds, including further identification of the applicant(s), before any Bonds are issued.
The Directors may in their absolute discretion waive the minimum application amounts in respect
of any particular application for Bonds under any Tranche.
If any Tranche does not proceed, any monies received under that Tranche will be returned to
applicants without interest.
10

OVERSEAS PERSONS

The attention of potential investors who are not resident in, or who are not citizens of, the UK
(“Overseas Persons”) is drawn to the paragraphs below. The offer of Bonds to Overseas Persons
may be affected by the laws of the relevant jurisdictions. Such persons should consult their
professional advisers as to whether they require any government or other consents or need to
observe any applicable legal requirements to enable them to obtain Bonds. It is the responsibility
of all Overseas Persons receiving the Offering Memorandum and/or wishing to subscribe for Bonds
to satisfy themselves as to full observance of the laws of the relevant territory in connection
therewith, including obtaining all necessary governmental or other consents that may be required
and observing all other formalities needing to be observed and paying any issue, transfer or other
taxes due in such territory.
In particular, no person receiving a copy of the Offering Memorandum in any territory other than
the UK may treat the same as constituting an offer or invitation to him/her, unless in the relevant
territory such an offer can lawfully be made to him/her without compliance with any further
registration or other legal requirements. Persons (including, without limitation, nominees and
trustees) receiving the Offering Memorandum may not distribute or send it to any U.S. Person or in
or into the United States or any other jurisdiction where to do so would or might contravene local
securities laws or regulations including, but not limited to, Australia, Canada, Japan and the
Republic of South Africa (the “Excluded Territories”).
The Company reserves the right to treat as invalid any agreement to subscribe for Bonds if it
appears to the Company or its agents to have been entered into in a manner that may involve a
breach of the securities legislation of any jurisdiction.
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PART 6
RISK FACTORS
Investment in the Company should not be regarded as short term in nature and involves a
high degree of risk. Accordingly, investors should carefully consider all of the information
set out in this Offering Memorandum and the risks attaching to an investment in the
Company.
The Directors believe the risks described below are the material risks relating to an
investment in the Bonds and the Company at the date of this Offering Memorandum.
Additional risks and uncertainties not currently known to the Directors, or that the Directors
deem immaterial at the date of this Offering Memorandum, may also have an adverse effect
on the performance of the Company and the value of the Bonds.
RISKS RELATING TO THE COMPANY AND ITS BUSINESS OBJECTIVE
The Company is newly incorporated and has limited operating history
The Company was incorporated on 27 February 2017. The Company has limited operating history
and no historical financial statements or other meaningful operating or financial data upon which
prospective investors may base an evaluation of the likely performance of the Company. An
investment in the Company is therefore subject to all the risks and uncertainties associated with a
new business, including the risk that the Company will not achieve its objective and that the value
of an investment in the Company could decline substantially as a consequence.
Reliance on the principals of the Company, service providers and other third parties
The Company will rely upon the performance of individuals that are critical to operating the
business. In particular, the principals and other employees of the Company and their respective
delegates, if any, will perform services that are integral to the Company’s operations and financial
performance. Failure by any of these principals to carry out their obligations to the Company in
accordance with the terms of their appointment, to exercise due care and skill, or to perform their
obligations to the Company at all as a result of insolvency, bankruptcy or other causes could have
a material adverse effect on the Company’s performance and returns to Bondholders.
In relation to its supplier of processed waste, the Company currently has one significant third-party
relationship with AB Waste Management Limited (“ABWM”). ABWM will operate the Tipton
Recycling Centre, Bloomfield Road, Tipton, West Midlands (the “Tipton Recycling Centre”) and
has been contracted to supply 153,216 tonnes of processed waste per annum at a cost of £50 per
tonne for all waste other than biomass (which will be at a cost of £30 per tonne). The termination
of the Company’s relationship with ABWM as a third-party service provider or any delay in
appointing a replacement for such service provider could disrupt the business of the Company
materially and could have a material adverse effect on the Company’s performance and ability to
repay the Bonds. Further, misconduct or misrepresentations by employees of ABWM could cause
significant losses to the Company.
The maintenance of the Company’s site entails certain risks
Once acquired, the Company’s recycling plant requires regular maintenance and the provision of
this maintenance is itself subject to certain risks. A number of problems may arise in relation to the
Company’s facilities during maintenance, which may cause interruptions to production, including,
among other things, failed deliveries by suppliers or manufacturers or longer-than-expected periods
for technical adjustments. In particular, failure of a contractor to perform its contracted services
and/or change in a contractor’s financial circumstances in conjunction with overreliance on
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particular contractors may, among other things, result in the relevant asset either underperforming
or becoming impaired in value and there can be no assurance that such underperformance,
impairment or delay will be fully or partially compensated by any contractor warranty. The additional
costs and loss of revenue that may arise in the maintenance of facilities may adversely affect the
Company’s business operations, prospects, financial condition and operational results.
The Company is dependent upon the operating performance of certain equipment
The Company will be subject to mechanical failure and equipment shutdowns. For example, motor
or bearing failure. Circumstances beyond the Company’s control, including metal over 100mm
entering the machine which has not been separated from the waste feedstock, could also affect or
damage facilities or equipment. The revenues of the Company depend in part upon the operating
performance of the equipment used on its sites. A defect or a mechanical failure in the equipment,
or an accident which causes an interruption or a decline in the operating performance, at a site will
directly impact upon the revenues and profitability of that site. The company will stock spare parts
for all moving elements of the machine such as bearings, which are external to the machine and
can be fixed or replaced quickly and easily.
The impact of any failure of, or defect in, the equipment used in the operation of the Company’s
sites will also be reduced to the extent that the Company has the benefit of any warranties or
guarantees given by an equipment supplier which cover the repair and/or replacement cost of failed
equipment. However, warranties and performance guarantees typically only apply for a limited
period, and may also be conditional on the equipment supplier being engaged to provide
maintenance services to the project. Performance guarantees may also be linked to certain
specified causes and can exclude other causes of failure in performance. Should equipment fail or
not perform properly after the expiry of any warranty or performance guarantee period and should
insurance policies not cover any related losses or business interruption, the Company will bear the
cost of repair or replacement of that equipment. Moreover, equipment warranties and guarantees
do not cover consequential damages, such as lost revenues, that could follow from equipment
failures or defects. In addition, the timing of any payments under warranties and performance
guarantees may adversely affect the Company’s cash flow.
The Company’s business could be adversely affected if it is unable to maintain relationships
with customers and suppliers
The Company relies on current and future relationships with a relatively small number of customers
and suppliers for the operations of its business and will continue to be reliant on third parties for
further development.
In relation to its customers, while the Company aims to maintain as wide a portfolio of relationships
as possible to guard against deterioration of relations with any one customer and also against any
potential future insolvency or other credit or business difficulties of particular customers, there can
be no guarantee that it will avoid such difficulties. Were there to be a problem with a significant
customer relationship, the revenue received by the Company could be materially adversely
affected, which could in turn have a material adverse effect on the Company’s business operations,
prospects, financial condition and operational results.
There is no guarantee that the Company will be able to replace any material supplier, partner,
contractor or customer in a timely manner or at all in the event that any of these relationships is
discontinued or terminated. If the Company is unable to negotiate favourable contracts with these
suppliers, partners or customers or if any of them is unable to fulfil its obligations, or discontinues
business with the Company, and if the Company is unable to find suitable replacements, the
Company’s business operations, prospects, financial condition or operational results may be
adversely affected.
The Company may experience fluctuations in its operating results
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The Company may experience fluctuations in its operating results from period to period due to a
number of factors, including machine down time due to repairs and servicing (1 month per annum
has been built in for this), fluctuation of prices on the sale of the renewable energy fuels and
changes in customer feedstock requirements and general economic and market conditions.
Reliance on third parties
The Company contracts with third parties that own or operate recycling centres and waste treatment
companies and receives waste streams professionally managed by them. The Company does not
own or control the facilities. The Company’s capabilities may be curtailed in the event of congestion
on the networks or for other reasons beyond its control. The Company seeks to select third party
waste management companies to ensure they are strategically placed by both road and rail, which
will limit problems with congestion on the networks, as it has multiple transport options. If the
Company is unable to receive waste to feed the plant and transport its renewable fuels, this would
have a negative impact on the business. Furthermore, the operators of such networks may not
comply with their contractual obligations or they may withdraw from related agreements. The
occurrence of any of the circumstances detailed above would result in loss of revenue that could
adversely affect the Company’s business operations, prospects, financial condition and operational
results.
The Company may become involved in legal proceedings based on environmental, health,
public liability, safety and land use issues and related matters
As a result of the nature of the Company’s operations, it may become involved in a variety of legal
proceedings based on environmental, health, public liability, safety, land use issues and other
related matters. These may include complaints and statutory nuisance actions and claims by third
parties (including class actions). Such complaints and actions could be related to issues such as
odour, noise and other such nuisances stemming from the operation of its facilities.
There can be no guarantee that the Company’s operations will not be considered a source of
nuisance, pollution or other environmental harm or that claims will not be made against the
Company in connection with its operations and their effect on the natural environment. This could
lead to increased cost of compliance and/or abatement of certain activities at the affected facilities.
Any successful third-party claim could materially hinder the Company’s operations, damage its
reputation and/or result in the imposition of penalties or substantial liabilities, which could have a
material adverse effect on the Company’s business operations, prospects, financial condition and
operational results.
The Company’s operations expose it to the risk of material health and safety liabilities
On account of the nature of its operations, the Company is subject to various statutory compliance
and litigation risks under health, safety and employment laws. There can be no guarantee that there
will be no accidents or incidents suffered by the Company’s employees, its contractors or other
third parties at the facilities. If any of these incidents occur, the Company could be subject to
prosecutions and litigation, which may lead to fines, penalties and other damages being imposed
and cause damage to the Company’s reputation. Such events could have a material adverse effect
on the Company’s business operations, prospects, financial condition and operational results.
Damage to third parties
The Company’s activities may result in damage to third parties (for example through claims arising
out of noise pollution). The Company maintains relevant insurance in this regard, but to the extent
certain risks are uninsurable or there is a shortfall in insurance payments following a valid claim,
this may contribute to the costs provision for which the Company does not have provision, which
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may in turn impact on the ability of the Company to meet its payment obligations under the Bonds
in full.
The Bondholders will not participate in the business decisions of the Company
The business decisions of the Company will be made by the Directors, in their sole discretion, and
not the Bondholders. Whilst the Directors will make those decisions which they believe to be in the
best interests of the Company and, therefore, the Bondholders, the Bondholders will not be
consulted and will have no control over the day to day running of the Company.
Reputational risk
The Company's reputation for professionalism and competence within the renewable energy sector
is exposed to the risk of an occurrence of any adverse event or circumstance beyond its control
that may damage its brand or public standing in relation to, for example, conditions at other sites
operated by the Company. Its reputation is also subject to the underperformance of, or the
occurrence of an adverse event in, the renewable energy sector as a whole. These events could in
turn have an adverse impact on the Company's business, impacting its prospects and/or its
financial condition which could impact the Company's ability to fulfil its obligations under the Bonds.
RISKS RELATING TO ENVIRONMENTAL REGULATION AND UK RENEWABLE ENERGY
MARKET
The Company’s results from operations are dependent on its exposure to UK renewable
energy prices
The Company’s profitability and potential growth is, to an extent, determined by the prices received
for the renewable energy fuels it produces.
The Company will sell its renewable fuels to end consumers at fixed prices. The price will be
dictated by the price for renewable energy fuels, which are dictated by market demand. The market
price for renewable energy fuels may be volatile and is affected by a variety of factors, including
market demand, the generation mix of power plants, government support for other forms of power
generation, as well as fluctuations in the market prices of commodities and foreign exchange.
In relation to market demand, a decrease and/or prolonged deterioration in economic activity in the
UK, for any reason, could result in a decrease in demand for electricity in the market. Short term
and seasonal fluctuations in demand will also impact the price at which the Company can sell
renewable energy fuels.
The supply of such renewable energy fuels also impacts the price. Overall supply can be affected
by new entrants to the market, Government support for various generation technologies, as well as
the market price for fuel commodities.
Exchange rate movements between the pound (the currency in which power is traded in the UK
and the Company’s operational currency), the dollar (the currency in which crude oil is traded), and
the Euro (the currency in which European Union (the “EU”) emission allowances are traded on
energy markets), will impact the market price of commodities in the UK, and may indirectly affect
the renewable energy fuel price.
Any future changes in legislation that might impact the supply to the retail market, which could
include restrictions on the prices charged in such market. However, it is not possible to predict the
manner in which this would impact the renewable energy price, as any such legislation could also
have an indirect restrictive effect on investment and new sources of supply in the market.
All of the Company’s operations are in the UK, exposing it to significant concentration risk with
respect to the UK power price. A reduction in the price of renewable energy fuels in the UK could
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adversely affect the Company’s business operations, prospects, financial condition and operational
results.
Environmental regulation
Various environmental protection and health and safety laws and regulations govern projects in the
energy sector, which may affect the Company's operations. In addition, the Company is required
to obtain various environmental permissions from regulatory agencies for its operations. The
Company endeavours to comply with all regulatory standards. However, there can be no assurance
in the future that the Company will be in total compliance at all times with these existing laws and
regulations. There is a risk that should the Company fail to comply with these laws and regulations,
it could incur costs required to ensure compliance or face fines imposed by the courts or otherwise
face sanctions imposed by authorities or regulators, any of which could adversely affect the
Company's profitability and financial position, and therefore may potentially affect the Company’s
ability to meet its repayment obligations under the Bonds.
Environmental laws and regulations are complex and change frequently. These laws, and their
enforcement, have tended to become more stringent over time. Although the Company has taken
into account the future capital and operating expenditure necessary to achieve and maintain
compliance with current and known future changes in laws and regulations, it is possible that new
or stricter standards could be imposed, or current interpretation of existing legislation amended,
which will increase the Company's operating costs by requiring changes or modifications to the
sites and/or plant in order to comply with any new environmental laws and regulations. Although
these costs may be recoverable in part through the regulatory process, there can be no assurance
of this. Therefore, there is a risk that the costs of complying with, or discharging liabilities under
potential future environmental and health and safety laws could adversely affect the Company's
profitability or financial position, which, in turn, could affect the Company's ability to meet its
payment obligations under the Bonds in full.
There can be no guarantee of ongoing good relationships with regulators
However, there can be no guarantee that the Company will enjoy good relationships with the
regulators such as the Environment Agency (the “EA”). Any difficulties in these relationships, which
could be caused by a failure to comply with obligations imposed on the Company’s business, could
delay the Company in obtaining the various permits and approvals it requires, divert management’s
attention away from the day-to-day running of the business of the Company, and/or lead to more
rigorous conditions being imposed under the relevant permits. Therefore, any difficulties in the
relationships with regulators could adversely affect the Company’s business operations, prospects,
financial condition and operational results.
The Company’s business may be impacted by risks that are specific to the waste-to- energy
sector
Combustion-based processes produce emissions which need treating so they do not escape into
the environment causing environmental issues. Accordingly, combustion based processes are
significant hazards and risks inherent in their operations. These hazards and risks include, but are
not limited to, natural disasters, fires, explosions, ruptures and spills, third party interference
(including, without limitation, acts of terrorism) and mechanical failure of equipment at any of the
facilities, any of which could result in production difficulties and disruptions, environmental pollution,
personal injury or wrongful death claims and other damage to the Company’s sites or the properties
of others. Any sustained disruption could have a material adverse effect on the Company’s
business, financial condition and results of operations.
The Company’s operations will also be subject to environmental protection regulations established
by various regulatory agencies that in turn may necessitate significant capital outlays that would
materially affect such operations. These regulations, enacted to protect against waste, conserve
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natural resources and prevent pollution, could necessitate spending funds on environmental
protection measures, rather than on production operations. If any penalties or prohibitions were
imposed on operators for violating such regulations, the Company’s business could be adversely
affected.
Changes to the relationship between the UK and the EU could affect the law and regulation
applicable to the Company leading to an adverse effect on its business
The result of the UK Government referendum on 23 June 2016 was that the UK should leave the
EU (“Brexit”). Both Brexit, and the period leading up to Brexit, could have a significant impact on
the Company. The extent of the impact will depend in part on the nature of the arrangements that
are put in place between the UK and the EU following Brexit and the extent to which the UK
continues to apply laws that are based on EU legislation.
The effects of the UK leaving the European Union could potentially be significant as the
Government would no longer be subject to the set of EU directives which committed the EU
Member States to reducing GHG emissions, increasing energy efficiency and increasing renewable
energy production. In particular, the UK would no longer be subject to the Renewables Directive
which sets the UK with a target of 15 percent of the final energy consumption to come from
renewable sources by 2020. Any change in the Government’s policy towards renewable energy
targets could have a material adverse effect on the Company’s business operations, prospects,
financial condition and operational results.
RISKS ASSOCIATED WITH THE BONDS
No certainty that Bondholders will be repaid
Each Bondholder will rank equally with all other Bondholders (regardless of the principal amount
invested, or rate of interest payable in respect of the Bond) and there will be no intercreditor
arrangements that govern the priority of repayment between Bondholders. In the event that the
Company is unable to generate sufficient revenue prior to or following the maturity date of the
Bonds, there is no certainty that the Company will be able to repay the Bonds, or any accrued
interest thereon, in full at maturity. In order to mitigate the risk of non-payment at maturity and in
the event that a sale or refinancing could not be achieved, the Company would seek to discuss
options going forward with all Bondholders, including the option of reducing the coupon rate
sufficiently to allow continued and ongoing payment to Bondholders in a combination of principal
and interest with a view to full repayment of capital over the operational life of the Company.
The Bonds are subject to optional redemption by the Company
The Company may, in circumstances set out in the bond instrument entered into between the
Company and investor the form of which is at Annex 1 of this Offering Memorandum (the “Bond
Instrument”), redeem the Bonds prior to their stated maturity date. Therefore, the anticipated
interest accrued over the life of the Bond may be reduced in comparison to the Company’s stated
projections. In addition, depending on prevailing market conditions at the time, an investor receiving
the proceeds of an early redemption of the Bonds may not be able to reinvest those proceeds in a
comparable security at an effective interest rate as high as that offered by the Company in respect
of the Bonds.
No intercreditor arrangements
As mentioned above, there will be no intercreditor arrangements put in place between the
Bondholders in relation to enforcement of security as between themselves and no arrangements
between Bondholders of different classes that will regulate material amendments that may
prejudice the timing and amount paid to Bondholders. However, the Company does not envisage
any circumstances in which any disparity could arise between Bondholders of the same class.
Following an insolvency event, all Bondholders will be regarded equally and will be repaid at the
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same time on an equal basis subject to the proceeds recovered from any enforcement of the
security over the Company’s assets.
Security for repayment
The Bonds will be secured by a floating charge over certain assets of the Company with a further
fixed charge being granted over the waste processing unit (the “Waste Processing Unit”) at the
Tipton Recycling Centre, Bloomfield Road, Tipton, West Midlands (the “Tipton Recycling Centre”)
(the “Tipton Assets”) once it has been completed and acquired by the Company. The value of the
security therefore lies in the value of the Company’s assets and the Tipton Assets. Should the
Company become insolvent or cease trading for any reason, the Bondholders would have the
ability to enforce such security. However, as the Bonds are limited recourse bonds, recoveries
under the security will be limited to the value of the Tipton Assets, and Bondholders will not have
recourse to the Company’s other assets to satisfy the Company’s obligations under the Bonds. As
the Company will be granting a floating charge initially, followed by a later fixed charge over the
Tipton Assets, there is a risk that if the Company becomes insolvent or ceases trading prior to the
granting of a fixed charge over the Tipton Assets, recoveries under any enforcement of the floating
charge would be insufficient to repay the Company’s obligations under the Bonds and therefore
Bondholders may suffer a loss.
Floating charge security
Floating charge security is generally susceptible to being avoided by an insolvency practitioner
following the insolvency of an entity, and is also susceptible to being subordinated to a later created
fixed charge which is registered over the same assets. Therefore, unless and until the Company
grants a fixed charge over the Tipton Assets, which will be subject to a later fixed charge in favour
of the Security Trustee on behalf of the Bondholders, the value of the security created by the
floating charge is limited. Further, given the nature of the floating charge, should the Company
become insolvent prior to the granting of a fixed charge over the Tipton Assets, the floating charge
will not be able to attach to any specific asset and therefore Bondholders may not be able to enforce
their security.
Compound interest
Where a Bondholder elects to receive interest on a compounded basis, no cash payments will be
made to that Bondholder until the maturity of the Bonds and there is a risk that the Company may
be unable to meet its payment obligations in respect of those interest payments, for example in the
event of insolvency of the Company, or otherwise as a result of an event of default under the Bond
Instrument.
The Bonds pay a fixed rate of interest
The Bonds pay a fixed rate of interest and there is a risk that a fixed rate will become less attractive
if interest rates available elsewhere go up. Similarly, high inflation could adversely impact the real
(inflation-adjusted) return to a Bondholder. In submitting an Application for a particular type of Bond
an Investor will be agreeing to subscribe for Bonds at the Interest rate applicable to that type of
Bond.
GENERAL RISKS
Meeting of Bondholders, Modification and Waiver
The Terms and Conditions of the Bonds contain provisions for calling meetings of Bondholders to
consider matters affecting their interests generally. These provisions permit defined majorities to
bind all Bondholders including Bondholders who did not attend and vote at the relevant meeting
and Bondholders who voted in a manner contrary to the majority.
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Change of Law
The Terms and Conditions of the Bonds are governed by English law in effect as at the date of
issue of the Bonds. No assurance can be given as to the impact of any possible judicial decision
or change to English law or administrative practice after the date of issue of the Bonds.
The secondary market
Whilst the Bonds are transferable and whilst Bondholders may request that the Company makes
their Bonds available for sale for the original full face value, partial sales of Bonds are not possible
or permitted and there is no guarantee that the Bonds will be purchased by other investors nor is
there any guarantee regarding the time it will take to complete the transfers or whether purchasers
will be found.
The Bonds are not tradable on any exchange and there are no plans to list them. As such it is an
illiquid asset and cannot be cashed in until the capital is due to be repaid. No steps have been
taken to create a market in interests in the Bonds or a trading or redemption mechanism for
interests in the Bonds. There may be no opportunity to realise an investment in a Bond other than
through the sale of the Company’s assets, the winding up of the Company and subsequent
distribution of proceeds to Bondholders. There is no guarantee that a sale of the Company’s assets
will be achievable on acceptable terms or at all.
The Company will take all reasonable steps to distribute the proceeds of any sale to Bondholders
promptly but will need to comply with the relevant legislation in relation to winding up and so
distribution of the proceeds of sale will not be instantaneous. The Company’s assets, once
operational, may be characterised by potential buyers as an income-producing asset rather than
capital asset. The value attributed to them (and the price achievable for a sale) may therefore
depend significantly on a number of other factors completely unrelated to the Company’s assets,
including comparable investments and the relative risks and returns associated with those assets.
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PART 7
KEY TERMS OF THE BOND
1

AMOUNT AND STATUS OF BONDS

The aggregate principal amount of the Bonds issued by the Company under the Bond Issuance
Programme is limited to £20,000,000. The amount of Bonds pursuant to the Offer is limited to
£10,000,000. The Bonds will be issued in registered form and shall be issued fully paid up in
nominal amounts and integral multiples of £1,000 (1,000 pounds sterling), subject to and with the
benefit of the provisions of the Bond Instrument (which can be found at Annex 1 of this Offering
Memorandum). All the obligations and covenants contained in the Bond Instrument shall be binding
on the Company and each Bondholder and all persons claiming through them.
The minimum amount that may be subscribed for the Bonds is £5,000 (5,000 pounds sterling) and
in each case per Bondholder, subject to the discretion of the Board to accept higher or lower
subscription amounts.
The Bonds shall be issued in accordance with the terms of the Bond Instrument at such time or
times and on such terms and either for cash or such other consideration as the Directors shall
determine.
Subject to the terms of the Bond Instrument, the Bonds issued pursuant to the Bond Instrument
and the Bond Issuance Programme will rank pari passu with each other without discrimination or
preference as direct, conditional, secured obligations of the Company, notwithstanding that they
may have been issued on different dates, except to the extent provided by law.
No application has been or will be made to any stock exchange for the listing of, or for permission
to deal in, all or any of the Bonds.
Neither the principal amount of the Bonds nor any accrued interest thereon shall be capable of
conversion into shares or other securities in the Company.
The Company (or any agent appointed on its behalf) may, to the fullest extent permitted by
applicable laws) deem and treat the registered holder of the Bonds as the absolute owner of such
Bond, for all purposes (whether or not such Bond shall be overdue and notwithstanding any notice
ownership or writing thereon or any notice of previous loss or theft thereof) and the Company (or
agent appointed on its behalf) shall not be liable for so treating such holder.
Power is reserved to the Company from time to time by resolution of the Directors to cancel any
Bonds created but unissued.

2

INTEREST

Bondholders can elect to receive interest (the “Interest”) on a 6 monthly basis or on maturity of
the Bond. The Interest rates that the Bonds will bear are set out below. Interest will be fixed and
will not be varied. Interest will be calculated daily on a compounded basis.
The Interest payable in respect of the Bonds, and when this is paid, is as follows:
Type of Bond

Coupon
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Income Payment

Maturity

Biannual

8%

Income paid
monthly

Deferred

9%

Payment
maturity

10%

Biannual

Deferred

High
net
investors
£100,000)

High
net
investors
£100,000)

worth
(over

worth
(over

6

2 years

on

2 years

Income paid
monthly

6

2 years

10%

Income paid
monthly

6

4 years

11%

Payment
maturity

at

4 years

12%

Income paid
monthly

6

4 years

Maturity
The Bonds will be redeemed by the Company on the Bond Redemption Date.
Yield
On the basis of the Issue Price of the Bonds being 100 per cent of their principal amount and the
rates of Interest being as set out above, the initial yield of the Bonds at the date of the Offer will be
the same as the interest paid out.
Worked example
Based on a £10,000 subscription (£100,000 subscription for high net worth investors)
Type of Bond

Coupo
n

Biannual

8%

Deferred

9%

High net worth
investors (over
£100,000)
Biannual

10%

Deferred

11%

High net worth
investors (over
£100,000)

12%

10%
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Expected Interest
Payment
(rounded to
nearest whole
number)
£400 paid 6
monthly
£1,881 paid on
maturity
£5,000 paid 6
monthly

Repayment
on Maturity

£500 paid 6
monthly
£5,181 paid at
maturity
£6,000 paid 6
monthly

£10,000 at 4
years
£10,000 at 4
years
£100,000 at
4 years

£10,000 at 2
years
£10,000 at 2
years
£100,000 at
2 years

3

CERTIFICATES

Each Bondholder shall be entitled, without charge, to one Certificate stating the principal amount
of Bonds held by it for the total amount of Bonds registered in its name or, if desired, to several
such Certificates each for a part in nominal value of the Bonds or an integral multiple of £1,000
thereof) of the Bonds so registered.
Every Certificate shall bear a denoting number and the Company shall attach a copy of the Bond
Instrument to each Certificate.
If any Certificate is defaced, worn out, lost or destroyed the Company shall issue a new Certificate
at the registered office of the Company, or the address at which the Register is held, subject to all
applicable laws and stock exchange requirements (if applicable), on such terms (if any) as the
Directors may require as to evidence indemnity and security of defacement, wearing out, loss or
destruction (to include (if demanded) all expenses incidental in the preparation of any form of
indemnity and any investigation of such evidence). In the case of defacement or wearing out, the
defaced or worn out Certificate shall be surrendered and cancelled before the new Certificate is
issued. In the case of a lost Certificate the person availing himself of the provisions of this clause
shall undertake to deliver to the Company for cancelation the said Certificate should the same ever
be recovered. There shall be entered in the Register particulars of the issue of any new Certificate
and any indemnity.
4

REGISTER OF BONDHOLDERS

The Company shall at all times maintain a register at its registered office (or other office of the
Company at which the work of making up the Register is done, or if the Company arranges with
some other person for the making up of the Register to be undertaken on its behalf at that office
where such work is to be undertaken) in which shall be entered the following information:
(a)

the name and address of the holder for the time being of the Bonds;

(b)

the amount of the Bonds currently held by the registered holder and the principal
monies paid up thereon;

(c)

the dates upon which the name of such holder is registered as holder thereof,

(d)

the serial number of each Certificate issued and its date of issue; and

(e)

any transfer or changes in ownership of the Bonds made pursuant to the Bond
Instrument notified to the Company from time to time by a Bondholder.

The beneficial owner of each Bond shall forthwith notify the Company of any change of his name
or address and the Company upon receiving such notification shall alter the Register accordingly.
The Register shall, at all reasonable times during office hours, be open for inspection by the
Bondholders or any of them, or by any person authorised in writing by the Bondholder, without
charge provided that the Register may be closed by the Company for such period or periods and
at such times as the Company may at its discretion think fit, provided that the Register is not to be
closed for more than 30 (thirty) days in any one year and during such period the Company shall
be under no obligation to register any transfers of Bonds.
5

TRANSFER OF BONDS

Subject to the restrictions below, any Bondholder may transfer in writing all or any of his Bonds in
the usual or common form or such other form as the Directors may approve:
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The Directors may decline to register any transfer of a Bond:
(a)

unless and until the transferee has furnished a declaration, in a form satisfactory
to the Directors, together with, if the Directors so require, evidence and declarations
as to status, residence or otherwise; or

(b)

unless the instrument of transfer:
(i)

is deposited at the registered office or such other place as the Directors
may reasonably require, accompanied by the certificate of the Bond (if
applicable) to which it relates and such other evidence as the Directors may
reasonably require, to show the right of the transferor to make the transfer;

(ii)

to any person who is restricted from holding Bonds under any relevant law
or requirements of any country or governmental authority applicable to the
Bondholder including, without limitation, any exchange control regulations
applicable thereto, or

(iii)

to a person who is any person who by virtue of his holding of Bonds might,
in the opinion of the Directors:
(A)

cause or be likely to cause the Company some pecuniary, tax or
regulatory disadvantage;

(B)

cause or be likely to cause the Company to be in breach of the law
or requirements of any country or governmental authority
applicable to the Company including, without limitation, any
exchange control regulations applicable to it; or

(C)

(whether taken alone or in conjunction with other persons or any
other circumstances appearing to the Directors to be relevant)
result in the Company and/or the Bondholder as a whole incurring
any liability to taxation or suffering any other regulatory, pecuniary,
legal or material administrative disadvantage that the Company
might not otherwise have suffered or incurred,
(a “Prohibited Person”).

If the Directors refuse to register a transfer of a Bond they shall, within two months after the date
on which the instrument of transfer was lodged with the Company, send to the transferee notice of
the refusal.
6

SECURITY

As continuing security for its payment obligations in respect of the Secured Liabilities, the Company
(or any of its affiliates) shall enter into the Security Document as defined under paragraph (a) of
that definition, and shall use reasonable endeavours to grant such further Security and enter into
such further Security Documents (as defined below) at any time up to and excluding the earlier of
the date falling after Bond Maturity Date and the date on which the Bonds are redeemed in full in
accordance with the Bond Instrument (the “Bond Redemption Date”) as may be reasonably
necessary to grant the relevant security (to the extent legally possible) to the Security Trustee on
behalf of the Bondholders in respect of the plant and machinery.
“Security Documents” means:
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(a)

the floating charge granted by the Company (or any of its affiliates) in favour of the
Security Trustee over the specified assets referred to therein; and

(b)

any other document entered into by the Company (or any of its affiliates) in favour
of the Security Trustee in connection with the Secured Liabilities which may be
designated by the Company as a Security Document.

The Company will appoint, or will procure that its affiliate appoints, the Security Trustee as trustee
in respect of the security created in favour of the Security Trustee pursuant to the Security
Documents (the “Company Security”) on behalf of the Bondholders.
The Security Trustee shall be instructed to take any action in relation the Bondholder’s rights in
accordance with the Bond Instrument and the Company Security on behalf of the Bondholders
provided a Special Resolution (which has the meaning given in Section 283 of the Companies Act)
has been passed and subject to the Security Trustee acting in accordance with the terms of the
Security Documents.
7

GOVERNING LAW AND JURISDICTION

The Bond Instrument shall be governed by and construed in accordance with the laws of
England and Wales.
Each party irrevocably submits to the exclusive jurisdiction of the courts of England and Wales as
regards any claim, dispute or matter arising out of or in connection with the Bond Instrument.
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PART 8
TAXATION
The following comments do not constitute tax advice and are intended only as a guide to current
UK law and Her Majesty’s Revenue and Customs (“HMRC”) published practice as at the date of
this Offering Memorandum (both of which are subject to change at any time, possibly with
retrospective effect). They relate only to certain limited aspects of the UK tax treatment of
Bondholders and (except insofar as express reference is made to the treatment of non-UK
residents) are intended to apply only to Bondholders who for UK tax purposes are resident in and,
in the case of individuals, domiciled in the UK and to whom “split year” treatment does not apply.
The comments apply only to Bondholders who are the absolute beneficial owners of their Bonds
and Coupons payable on them and who hold their Bonds as investments (and not as securities to
be realised in the course of a trade).
The comments below may not apply to certain categories of person such as dealers or certain
professional investors.
Prospective investors who are in any doubt as to their tax position or who are subject to
tax in a jurisdiction other than the UK are strongly advised to consult their own professional
adviser
All payments of principal and interest by or on behalf of the Company in respect of the Bonds shall
be made free and clear of, and without withholding or deduction for or on account of any present
or future taxes, duties, assessments or governmental charges of whatever nature imposed, levied,
collected, withheld or assessed by or within the United Kingdom or any authority therein or thereof
having power to tax, unless such withholding or deduction is required by law.
Information Reporting
The UK has entered into international agreements with a number of jurisdictions which provide for
the exchange of information in order to combat tax evasion and improve tax compliance. These
include, but are not limited to, an Inter-Governmental Agreement with the US in relation to FATCA
and International Tax Compliance Agreements with Guernsey, Jersey, the Isle of Man and
Gibraltar. In connection with such international agreements the Company may, among other things,
be required to collect and report to HMRC certain information regarding Bondholders and other
account holders of the Company and HMRC may pass this information on to tax authorities in other
jurisdictions in accordance with the relevant international agreements.
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PART 9
TERMS AND CONDITIONS OF THE OFFER
The Bonds are only suitable for investors who understand the potential risk of capital loss and that
there may be limited liquidity in the underlying investments of the Company, for whom an
investment in Bonds is part of a diversified investment programme and who fully understand and
are willing to assume the risks involved in such an investment programme. In the case of a joint
application, references to you in these Terms and Conditions of Application are to each of you,
and your liability is joint and several. Please ensure you read these Terms and Conditions in full
before completing the Application Form.
The Offer is only being made in the United Kingdom. If you are outside of the United Kingdom
see paragraph 2.6 of this Part 5.
1

INTRODUCTION

The Bonds are available under the Offer.
Applications must be made on the application form (the “Application Form”) provided separately
on request from the Company.
2

EFFECT OF APPLICATION

Applications under the Offer must be for Bonds with a minimum subscription amount of
£5,000 and thereafter in multiples of £1,000.
(1)

Offer to acquire Bonds
By completing and delivering an Application Form, you, as the applicant, and, if you sign
the Application Form on behalf of another person or a corporation, that person or
corporation:
(a)

offer to subscribe for such number of Bonds as may be purchased by the
subscription amount specified in Box 1 on your Application Form (being a minimum
subscription amount of £5,000) and subject to the conditions, set out in this Offering
Memorandum, including these Terms and Conditions of Application and the
Articles in force from time to time;

(b)

agree that, in consideration of the Company agreeing that it will not offer for
subscription any Bonds to any person other than by means of the procedures
referred to in this Offering Memorandum, your application may not be revoked
(subject to any legal right to withdraw your application which arises as a result of
the publication of a supplementary offering document by the Company prior to
closing of the relevant Tranche) and that this paragraph shall constitute a collateral
contract between you and the Company which will become binding upon despatch
by post to or, in the case of delivery by hand, on receipt by, the Company of your
Application Form;
undertake to pay the subscription amount specified in Box 1 on your Application
Form in full on application and warrant that the remittance accompanying your
Application Form will be honoured on first presentation and agree that if such
remittance is not so honoured you will not be entitled to receive a certificate for the
Bonds applied for in certificated form or to enjoy or receive any rights in
respect of such Bonds unless and until you make payment in cleared funds for
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such Bonds and such payment is accepted by the Company or the Receiving Agent
(which acceptance shall not constitute an acceptance of your application under the
Offer and shall be in its absolute discretion and on the basis that you indemnify the
Receiving Agent, and the Company against all costs, damages, losses, expenses
and liabilities arising out of, or in connection with, the failure of your remittance to
be honoured on first presentation) and the Company may (without prejudice to any
other rights it may have) avoid the agreement to allot the Bonds and may allot them
to some other person, in which case you will not be entitled to any refund or
payment in respect thereof (other than the refund by way of a cheque in your favour
at your risk, for an amount equal to the proceeds of the remittance which
accompanied your Application Form, without interest);
(c)

agree, in respect of applications for Bonds in certificated form that any Bond
certificate to which you or, in the case of joint applicants, any of the persons
specified by you in your Application Form may become entitled (and any monies
returnable to you) may be retained by the Company:
(i)

pending clearance of your remittance;

(ii)

pending investigation of any suspected breach of the warranties contained
in paragraphs 2.5(a), (b), (f), (h), (m), (n), (o), (p), (q), (I) or (s) or any other
suspected breach of these Terms and Conditions of Application; or

(iii)

pending any verification of identity which is, or which the Company
considers may be, required for the purpose of the UK Money Laundering
Regulations 2007, as amended (the “UK Money Laundering
Regulations”) and any other regulations applicable thereto, and any
interest accruing on such retained monies shall accrue to and for the benefit
of the Company;

(d)

agree, on the request of the Company to disclose promptly in writing to them such
information as the Company may request in connection with your application and
authorise the Company to disclose any information relating to your application
which they may consider appropriate;

(e)

agree that if satisfactory evidence of identity is not provided to the Company within
a reasonable time (in the opinion of the Company) following a request, the
Company may terminate the agreement with you to allot the Bonds and, in such
case, the Bonds which would otherwise have been allotted to you may be reallotted or sold to some other party and the lesser of your application monies or
such proceeds of sale (as the case may be, with the proceeds of any gain derived
from a sale accruing to the Company) will be returned by a cheque drawn on a
branch of a UK clearing bank to the bank account on which the payment
accompanying the application was first drawn without interest and at your risk;

(f)

agree that you are not applying on behalf of a person engaged in money
laundering;

(g)

undertake to ensure that, in the case of an application signed by someone else on
your behalf, the original of the relevant power of attorney (or a complete copy
certified by a solicitor or notary) is enclosed with your Application Form together
with full identity documents for the person so signing;
undertake to pay interest at the rate described in paragraph 2.2 below if the
remittance accompanying your Application Form is not honoured on first
presentation;

(h)
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(2)

(i)

authorise the Company to procure that there be sent to you definitive certificates in
respect of the number of Bonds for which your application is accepted but subject
to paragraph 2.1(d) above, to deliver the number of Bonds for which your
application is accepted, and/or to return any monies returnable by a cheque drawn
on a branch of a UK clearing house to the bank account name from which such
monies were received without interest and at your risk;

(j)

confirm that you have read and complied with paragraph 2.7 below;

(k)

agree that all subscription cheques and payments will be processed through a bank
account in the name of the Company;

(l)

agree that your Application Form is addressed to the Company;

(m)

acknowledge that the offer to the public of Bonds is being made only in the United
Kingdom and represent that you are a United Kingdom resident (unless you are
able to provide such evidence as the Company may, in its absolute discretion,
require that you are entitled to apply for the Bonds); and

(n)

agree that any application may be rejected in whole or in part at the sole discretion
of the Company.

Acceptance of your offer
The Company, may accept your offer to subscribe (if your application is received, valid (or
treated as valid), processed and not rejected).
The basis of allocation will be determined by the Company. The right is reserved
notwithstanding the basis as so determined to reject in whole or in part and/or scale back
any application. The right is reserved to treat as valid any application not complying fully
with these Terms and Conditions of Application or not in all respects completed or delivered
in accordance with the instructions accompanying the Application Form. In particular, but
without limitation, the Company may accept an application made otherwise than by
completion of an Application Form where you have agreed with the Company in some other
manner to apply in accordance with these Terms and Conditions of Application.
The Company will present all cheques and bankers’ drafts for payment on receipt and will
retain documents of title and surplus monies pending clearance of successful applicants’
payments.
The Company may require you to pay interest or other resulting costs (or both) if the
payment accompanying your application is not honoured on first presentation. If you are
required to pay interest you will be obliged to pay the amount determined by the Company
to be the interest on the amount of the payment from the date on which all payments in
cleared funds are due to be received until the date of receipt of cleared funds. The rate of
interest will be a rate equal to the London Inter-Bank Offered Rate for seven-day deposits
in sterling plus 2 per cent per annum. The right is also reserved to reject in whole or in part,
or to scale down or limit, any application.
Payments must be made by cheque or banker’s draft in pounds sterling drawn on a branch
in the United Kingdom of a bank or building society that is either a member of the Cheque
and Credit Clearing Company Limited or the CHAPS Clearing Company Limited or that
has arranged for its cheques or bankers’ drafts to be cleared through the facilities provided
for members of either of those companies. Such cheques or bankers’ drafts must bear the
appropriate sort code in the top right-hand corner. Cheques, which must be drawn on the
personal account of an individual applicant where they have sole or joint title to the funds,
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should be made payable to Renewable Energy Waste Solutions UK plc and crossed “A/C
payee only”. Third party cheques may not be accepted with the exception of building
society cheques or bankers’ drafts where the building society or bank has confirmed the
name of the account holder by stamping/endorsing the cheque or banker’s draft to that
effect. The account name should be the same as that shown on the Application Form.
For applicants sending subscription monies by electronic bank transfer (CHAPS) please
contact Sharon Murphy by email at admin@rewsuk.com for full bank details or telephone
+44 (0)20 3326 2800 for further information. The Company will then provide you with a
unique reference number which must be used when sending payment.
(3)

Conditions
The contract created by the acceptance of applications (in whole or in part) under the Offer
will be conditional upon:

(4)

Return of application monies
Where application monies have been banked and/or received, if any application is not
accepted in whole, or is accepted in part only, or if any contract created by acceptance
does not become unconditional, the application monies or, as the case may be, the balance
of the amount paid on application will be returned without interest by returning your cheque,
or by crossed cheque in your favour, by post at the risk of the person(s) entitled thereto,
without interest. In the meantime, application monies will be retained by the Receiving
Agent in a non-interest bearing separate account.

(5)

Warranties
By completing an Application Form, you:
(a)

undertake and warrant that, if you sign the Application Form on behalf of somebody
else or on behalf of a corporation, you have due authority to do so on behalf of that
other person and that such other person will be bound accordingly and will be
deemed also to have given the confirmations, warranties and undertakings
contained in these Terms and Conditions of Application and undertake to enclose
your power of attorney or other authority or a complete copy thereof duly certified
by a solicitor or notary;

(b)

warrant, if the laws of any territory or jurisdiction outside the UK are applicable to
your application, that you have complied with all such laws, obtained all
governmental and other consents which may be required, complied with all
requisite formalities and paid any issue, transfer or other taxes due in connection
with your application in any territory and that you have not taken any action or
omitted to take any action which will result in the Company or the Receiving Agent
or any of their respective officers, agents or employees acting in breach of the
regulatory or legal requirements, directly or indirectly, of any territory or jurisdiction
outside of the UK in connection with the Offer in respect of your application;
confirm that (save for advice received from your financial adviser (if any)) in making
an application you are not relying on any information or representations in relation
to the Company other than those contained in the Offering Memorandum and any
supplementary offering document published by the Company (on the basis of
which alone your application is made) and accordingly you agree that no person
responsible solely or jointly for the Offering Memorandum, any such supplementary
prospectus, or any part thereof shall have any liability for any such other
information or representation;
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(c)

agree that, having had the opportunity to read the Offering Memorandum, you shall
be deemed to have had notice of all information and representations concerning
the Company and the Bonds contained therein;

(d)

acknowledge that where you have invested through an intermediary, such
intermediary may receive a commission payable by the Company and that you
have had the opportunity to discuss the terms of such commission with the
applicable intermediary;

(e)

acknowledge that no person is authorised in connection with the Offer to give any
information or make any representation other than as contained in the Offering
Memorandum and any supplementary offering document published by the
Company and, if given or made, any information or representation must not be
relied upon as having been authorised by the Company, or the Receiving Agent;

(f)

warrant that you are not under the age of 18 on the date of your application;

(g)

agree that all documents and monies sent by post to, by, from or on behalf of the
Company, will be sent at your risk and, in the case of documents and returned
application cheques and payments to be sent to you, may be sent to you at your
address (or, in the case of joint holders, the address of the first named holder) as
set out in your Application Form;

(h)

confirm that you have reviewed the restrictions contained in paragraph 2.7 below
and warrant that you (and any person on whose behalf you apply) comply with the
provisions therein;

(i)

agree that, in respect of those Bonds for which your Application Form has been
received and processed and not rejected, acceptance of your Application Form
shall be constituted by the Company instructing it to enter your name on the Bond
Register;

(j)

agree that all applications, acceptances of applications and contracts resulting
therefrom under the Offer shall be governed by and construed in accordance with
the laws of England and Wales and that you submit to the jurisdiction of the English
Courts and agree that nothing shall limit the right of the Company to bring any
action, suit or proceedings arising out of or in connection with any such
applications, acceptances of applications and contracts in any other manner
permitted by law or in any court of competent jurisdiction;

(k)

irrevocably authorise the Company, or any other person authorised by
Company, as your agent, to do all things necessary to effect registration of
Bonds subscribed by or issued to you into your name and authorise
representatives of the Company to execute any documents required therefor
to enter your name on the Bond Register;

(l)

agree to provide the Company with any information which it, or the Receiving Agent
may request in connection with your application or to comply with any other
relevant legislation (as the same may be amended from time-to-time) including
without limitation satisfactory evidence of identity to ensure compliance with the UK
Money Laundering Regulations;
warrant that, in connection with your application, you have observed the laws of all
requisite territories, obtained any requisite governmental or other consents,
complied with all requisite formalities and paid any issue, transfer or other taxes
due in connection with your application in any territory and that you have not taken

(m)

54
13 September 2018

the
any
any
and

any action which will or may result in the Company, or the Receiving Agent acting
in breach of the regulatory or legal requirements of any territory in connection with
the Offer or your application;
(n)

represent and warrant to the Company that: (i) you are not a U.S. Person, are not
located within the United States and are not acquiring the Bonds for the account or
benefit of a U.S. Person; (ii) you are acquiring the Bonds in an offshore transaction
meeting the requirements of Regulation S; (iii) you understand and acknowledge
that the Bonds have not been and will not be registered under the
U.S. Securities Act or with any securities regulatory authority of any state or other
jurisdiction of the United States and may not be offered, sold, resold, transferred,
delivered or distributed, directly or indirectly, into or within the United States or to,
or for the account or benefit of, U.S. Persons; and (iv) you understand and
acknowledge that the Company has not registered and will not register as an
investment company under the U.S. Investment Company Act;

(o)

represent and warrant to the Company that if in the future you decide to offer, sell,
transfer, assign or otherwise dispose of the Bonds, you will do so only: (i) in an
offshore transaction complying with the provisions of Regulation S under the
U.S. Securities Act to a person outside the United States and not known by the
transferor to be a U.S. Person, by pre-arrangement or otherwise; (ii) within the
United States in accordance with Rule 144 of the U.S. Securities Act, if available,
and in compliance with any applicable securities laws of any state or other
jurisdiction in the United States; or (iii) to the Company or a subsidiary thereof. You
understand and acknowledge that any sale, transfer, assignment, pledge or other
disposal made other than in compliance with the above stated restrictions will be
subject to the compulsory transfer provisions as provided in the Articles;

(p)

agree that the Receiving Agent is acting for the Company in connection with the
Offer and for no-one else and that they will not treat you as their customer by virtue
of such application being accepted or owe you any duties or responsibilities
concerning the price of the Bonds or concerning the suitability of the Bonds for you
or be responsible to you for the protections afforded to their customers;

(q)

warrant that you are:
(i)

highly knowledgeable and experienced in business and financial matters
as to be capable of evaluating the merits and risks of an investment in the
Bonds;

(ii)

fully understand the risks associated with such investment; and

(iii)

are able to bear the economic risk of your investment in the Company and
are currently able to afford the complete loss of such investment;

(r)

warrant that you are not subscribing for the Bonds using a loan which would not
have been given to you or any associate or not given to you on such favourable
terms, if you had not been proposing to subscribe for the Bonds;

(s)

warrant that the information contained in the Application Form is true and accurate;

55
13 September 2018

(6)

(t)

agree that if you request that Bonds are issued to you on a date other than relevant
issue date and such Bonds are not issued on such date that the Company, and the
Directors will have no liability to you arising from the issue of such Bonds on a
different date; and

(u)

confirm that if you are applying on behalf of someone else you will not, and will
procure that none of your affiliates will, circulate, distribute, publish or otherwise
issue (or authorise any other person to issue) any document or information in
connection with the Bond Issuance Programme, or make any announcement or
comment (whether in writing or otherwise) which states or implies that it has been
issued or approved by or prepared in conjunction with the Company or any person
responsible solely or jointly for this Offering Memorandum or any part thereof or
involved in the preparation thereof or which contains any untrue statement of
material fact or is misleading or which omits to state any material fact necessary in
order to make the statement therein misleading.

Money laundering
You agree that, in order to ensure compliance with the UK Money Laundering Regulations,
the Proceeds of Crime Act 2002 and any other applicable regulations, the Receiving Agent
may at its absolute discretion require verification of identity of the subscriber(s) (the
“holder(s)”) as the applicant lodging an Application Form and further may request from you
and you will assist in providing identification of:
(a)

the owner(s) and/or controller(s) (the “payor”) of any bank account not in the name
of the holder(s) on which is drawn a payment by way of banker’s draft or cheque;
or

(b)

where it appears to the Company or the Receiving Agent that a holder or the payor
is acting on behalf of some other person or persons.

Any delay or failure to provide the necessary evidence of identity may result in your
application being rejected or in the despatch of documents.
Without prejudice to the generality of this paragraph 2.6, verification of the identity of
holders and payors will be required if the value of the Bonds applied for, whether in one or
more applications considered to be connected, exceeds €15,000 (or the Sterling
equivalent). If, in such circumstances, you use a building society cheque or banker’s draft
you should ensure that the bank or building society issuing the payment enters the name,
address and account number of the person whose account is being debited on the reverse
of the cheque or banker’s draft and adds its stamp.
If, in such circumstances, the person whose account is being debited is not a holder you
will be required to provide for both the holder and the payor an original or a copy of that
person’s passport or driving licence certified by a solicitor and an original or certified copy
of the following which is no more than three months old, a gas, electricity, water or
telephone (not mobile) bill, a recent bank statement or a council tax bill, in their name and
showing their current address (which originals will be returned by post at the addressees’
risk) together with a signed declaration as to the relationship between the payor and you
the holder.
For the purpose of the UK Money Laundering Regulations a person making an application
for Bonds will not be considered as forming a business relationship with the Company or
the Receiving Agent but will be considered as effecting a one-off transaction with either the
Company or with the Receiving Agent. Submission of an Application Form with the
appropriate remittance will constitute a warranty to each of the Company from the
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applicant that the UK Money Laundering Regulations will not be breached by the
application of such remittance.
The person(s) submitting an application for Bonds will ordinarily be considered to be acting
as principal in the transaction unless the Company determines otherwise, whereupon you
may be required to provide the necessary evidence of identity of the underlying beneficial
owner(s).
If the amount being subscribed exceeds €15,000 (or the Sterling equivalent) you should
endeavour to have the declaration contained in Section 5 of the Application Form signed
by an appropriate firm as described in that Section. If you cannot have that declaration
signed and the amount being subscribed exceeds €15,000 (or the Sterling equivalent) then
you must provide with the Application Form the identity documentation detailed in Section
6 of the Application Form for each underlying beneficial owner.
If the Application Form is lodged with payment by a regulated financial services firm (being
a person or institution) (the “Firm”) which is located in Austria, Belgium, Canada, Cyprus,
Denmark, Finland, France, Germany, Gibraltar, Guernsey, Hong Kong, Iceland, Ireland,
Isle of Man, Italy, Japan, Jersey, Luxembourg, Malta, the Netherlands, New Zealand,
Norway, Portugal, Singapore, the Republic of South Africa, Spain, Sweden, Switzerland,
the UK and the United States, the Firm should provide with the Application Form written
confirmation that it has that status and a written assurance that it has obtained and
recorded evidence of the identity of the person for whom it acts and that it will on demand
make such evidence available to the Company (or any of its agents). If the Firm is not such
an organisation, it should contact the Company at admin@rewsuk.com. To confirm the
acceptability of any written assurance referred to above, or in any other case, the Applicant
should call the Company on +44 (0) 203 326 2800.The helpline cannot provide advice on
the merits of the Offer nor give any financial, legal or tax advice.
Non-United Kingdom investors
If you receive a copy of the Offering Memorandum or an Application Form in any territory
other than the United Kingdom you may not treat it as constituting an invitation or offer to
you, nor should you, in any event, use an Application Form.
None of the Bonds have been or will be registered under the laws of Canada, Japan,
Australia, the Republic of South Africa or under the U.S. Securities Act or with any
securities regulatory authority of any state or other political subdivision of the United States,
Canada, Japan, Australia or the Republic of South Africa. If you subscribe for Bonds
pursuant to the Offer you will, unless the Company and the Receiving Agent agree
otherwise in writing, be deemed to represent and warrant to the Company that you are not
a U.S. Person or a resident of Canada, Japan, Australia, the Republic of South Africa or a
corporation, partnership or other entity organised under the laws of the United States or
Canada (or any political subdivision of either) or Japan or Australia or the Republic of South
Africa and that you are not subscribing for such Bonds for the account of any U.S. Person
or resident of Canada, Japan, Australia or the Republic of South Africa and will not offer,
sell, renounce, transfer or deliver, directly or indirectly, any of the Bonds in or into the United
States,
Canada, Japan, Australia or the Republic of South Africa or to any U.S. Person or any
person resident in Canada, Japan, Australia or the Republic of South Africa. No Application
Form will be accepted if it shows the applicant, payor or a holder having an address in the
United States, Canada, Japan, Australia or the Republic of South Africa.
(7)

The Data Protection Act 1998
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Pursuant to The Data Protection Act 1998 (the “DP Act”) the Company may hold personal
data (as defined in the DP Act) relating to past and present bond holders. Such personal
data held is used by the Company to maintain the Register and mailing lists and this may
include sharing such data with third parties in one or more of the countries mentioned below
when: (i) effecting the payment of dividends and other Distributions to Bond holders; and
(ii) filing returns of Bond holders and their respective transactions in Bonds with statutory
bodies and regulatory authorities. Personal data may be retained on record for a period
exceeding six years after it is no longer used.
The countries referred to in the paragraph immediately above include, but need not be
limited to, those in the European Economic Area and any of their respective dependent
territories overseas, Argentina, Australia, Brazil, Canada, Hong Kong, Hungary, India,
Japan, New Zealand, Republic of Korea, Russian Federation, Singapore, South Africa,
Switzerland and the United States.
By becoming registered as a holder of Bonds a person becomes a data subject (as defined
in the DP Act) and is deemed to have consented to the processing by the Company of any
personal data relating to them in the manner described above.
(8)

Miscellaneous
To the extent permitted by law, all representations, warranties and conditions, express or
implied and whether statutory or otherwise (including, without limitation, pre-contractual
representations but excluding any fraudulent representations), are expressly excluded in
relation to the Bonds and the Offer.
The rights and remedies of the Company and the Receiving Agent under these Terms and
Conditions of Application are in addition to any rights and remedies which would otherwise
be available to any of them and the exercise or partial exercise of one will not prevent the
exercise of others.
The Company reserves the right to extend the closing time and/or date of the Offer. The
Company may terminate the Offer in its absolute discretion at any time prior to its closing.
If such right is exercised, the Offer will lapse and any monies will be returned as indicated
without interest at the risk of the persons entitled thereto.
You agree that the Receiving Agent is acting for the Company in connection with the Bond
Issuance Programme and for no-one else, and that the Receiving Agent will treat you as
its customer by virtue of such application being accepted or owe you any duties concerning
the Bonds or concerning the suitability of the Bonds for you or otherwise in relation to the
Offer or for providing the protections afforded to their customers.
Save where the context requires otherwise, terms used in these Terms and Conditions of
Application bear the same meaning as where used in the Offering Memorandum.
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PART 10
GENERAL INFORMATION
1

THE COMPANY

The Company was incorporated in England and Wales on 27 February 2017 with registered
number 10641513 as a public company limited by shares under the Companies Act 2006, and any
statutory modification or re-enactment thereof for the time being in force (the “Companies Act”).
The Company was incorporated with the name RENEWABLE ENERGY WASTE SOLUTIONS UK
PLC. The Company has an indefinite life.
The principal place of business is Tipton Recycling Centre, Bloomfield Road, Tipton DY4 9BS and
the registered office of the Company is Ground Floor / 59 New Street, Chelmsford, United
Kingdom, CM1 1NE. The Company changes its registered office from first Floor, Thavies Inn
House, 3-4 Holborn Circus, London EC1N 2HA on 15 May 2018.
The Company amended and restated its Articles on 24 March 2017.
The principal legislation under which the Company operates is the Companies Act. The Company
will not be regulated as a collective investment scheme by the FCA. The Company and
Bondholders will be subject to, inter alia, the Prospectus Rules.
The Company has not commenced operations since incorporation and, as at the date of this
Offering Memorandum, no financial statements have been made up and no dividends have been
declared by the Company.
The Company is domiciled in England and Wales and, as at the date of this Offering Memorandum
does not have any employees and does not own any premises.
There are no known recent events particular to the Company which are to a material extent relevant
to the evaluation of the Company’s solvency.
There are no known trends, uncertainties, demands, commitments or events that are reasonably
likely to have a material effect on the Company’s prospects for at least the current financial year.
2

SUBSIDIARIES

The Company has the following subsidiaries:
Tipton Waste Limited (“Tipton Waste”)
Tipton Waste is a private company limited by shares incorporated in England and Wales on 21
March 2017 with registered number 10680462, in which the Company has a 55% shareholding.
The directors of Tipton Waste are Matthew Donegan and Ben Harris, whose details are set out
above at Part 3 under the heading “The Directors and Investment Process”. The Company has a
55% shareholding in Tipton Waste and the other 45% is held by Kevin Thistlethwaite, who is also
a material shareholder in ABWM, which will supply feedstock for the Tipton Waste Processing Unit
at the agreed gate fee.
High Energy Fuels Limited (formerly Tipton Renewable Fuels) (“High Energy Fuels”)
High Energy Fuels is a private company limited by shares incorporated in England and Wales on
17 March 2017 with registered number 10676562, in which the Company has a 95% shareholding.
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Matthew Donegan and Ben Harris are also the directors of High Energy Fuels. The Company has
a 95% shareholding in High Energy Fuels and the other 5% is held by Kevin Thistlewaite.
Eco-Agri UK Ltd (“Eco-Agri”)
Eco-Agri is a private company limited by shares incorporated in England and Wales on 24 November
2017 with registered number 11081587, in which the Company has a 100% shareholding. Matthew
Donegan and Ben Harris are the directors of Eco-Agri and Eco-Agri has yet to commence trading.
Dudley Renewable Fuels Limited (“DRFL”)
DRFL is a private company limited by shares incorporated in England and Wales on 18 January 2018
with registered number 11157264, in which the Company has a 100% shareholding. Matthew
Donegan and Ben Harris are the directors of DRFL and DRFL has yet to commence trading.
3

RELATED PARTIES

Syngas International Limited (“Syngas”)
Syngas is a private limited company incorporated in Hong Kong on 16 March 2017 with registered
number 2500597. Syngas was established to facilitate future international development by
associated companies of the Company with a view to maximising the potential interest from Asia
in the renewable waste sector. Syngas’s directors are Matthew Donegan and Dennis Ng. Matthew
Donegan has a 100% shareholding in Syngas.
SEC Manufacturing Limited (“SECM”)
SECM is a private limited company incorporated in England and Wales on 24 October 2016 with
registered number 10441060. SECM was established to build the waste processing units and in
particular to develop the Tipton Assets. The Company will acquire the Tipton Assets upon their
completion. SECM’s directors are Matthew Donegan and Ben Harris. Matthew Donegan and Ben
Harris have a 50% shareholding each in SECM.
4

SHARE CAPITAL

On incorporation, 1 Ordinary Share was issued at £1.00 (fully paid) for the purposes of
incorporation to Matthew Donegan, as the subscriber to the Company’s memorandum of
association.
Set out below is the issued share capital of the Company as at the date of this Offering
Memorandum.
Ordinary Shares
Aggregate
Number
nominal value
£1.00
1
£1.00
1

As at the date of this Offering Memorandum

5

INTERESTS OF DIRECTORS AND MAJOR SHAREHOLDERS

The Directors in the five years before the date of this Offering Memorandum:
(a)

do not have any convictions in relation to fraudulent offences;
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(b)

have not been associated with any bankruptcies, receiverships or liquidations of
any partnership or company through acting in the capacity as a member of the
administrative, management or supervisory body or as a partner, founder or senior
manager of such partnership or company; and

(c)

do not have any official public incrimination and/or sanctions by statutory or
regulatory authorities (including designated professional bodies) and have not
been disqualified by a court from acting as a member of the administration,
management or supervisory bodies of any issuer or from acting in the management
or conduct of the affairs of any issuer.

Save as disclosed in the section entitled “Conflicts of interest” at paragraph 5 of Part 4 of this
Offering Memorandum, as at the date of this Offering Memorandum, none of the Directors has any
conflict of interest or potential conflict of interest between any duties to the Company and their
private interests and/or other duties.
The Company intends to maintain directors’ and officers’ liability insurance on behalf of the
Directors at the expense of the Company.
As at the date of this Offering Memorandum, insofar as is known to the Company, there are no
parties known to have a notifiable interest under English law in the Company’s capital or voting
rights.
The Company and the Directors are not aware of any arrangements, the operation of which may
at a subsequent date result in a change in control of the Company.
6

DIRECTORS’ APPOINTMENT LETTERS

The Directors all have a service contract entered into with the Company.
None of the Company’s Directors are subject to retirement by rotation in accordance with the
Articles.
Each of the Directors is entitled to receive a fee from the Company at such rate as may be
determined in accordance with the Articles. Details of the remuneration for the Directors as at the
date of this Offering Memorandum is as follows:
Director
Matthew Donegan
Ben Harris
William McClintock
Dennis Ng

Fee (£)**

Appointment date
£18,000
£18,000
£18,000
£0

Incorporation date
Incorporation date
6 April 2017
6 April 2017

The Directors are also entitled to out-of-pocket expenses incurred in the proper performance of
their duties. The aggregate remuneration and benefits in kind of the Directors in respect of the
Company’s accounting period ending 31 December which will be payable out of the assets of the
Company are not expected to exceed £75,000.
7

THE ARTICLES

The Articles contain provisions, amongst others, to the following effect:
Objects/purposes
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The Articles do not provide for any objects of the Company and accordingly the Company’s objects
are unrestricted.
Directors’ interests
If a Directors' meeting, or part of a directors' meeting, is concerned with an actual or proposed
transaction or arrangement with the Company in which a Director is interested, that Director is not
to be counted as participating in that meeting, or part of a meeting, for quorum or voting purposes.
However, if one of the following applies, then a Director who is interested in an actual or proposed
transaction or arrangement with the Company is to be counted as participating in a decision at a
Directors' meeting:
(a)
the Company by ordinary resolution disapplies the provision of the Articles which
would otherwise prevent a Director from being counted as participating in, or voting
at, a Directors' meeting;
(b)

the Director's interest cannot reasonably be regarded as likely to give rise to a
conflict of interest; or

(c)

the Director's conflict of interest arises from a permitted cause.

For these purposes, the following are considered permitted causes:
(a)

a guarantee given, or to be given, by or to a Director in respect of an obligation
incurred by or on behalf of the Company or any of its subsidiaries;

(b)

subscription, or an agreement to subscribe, for shares or other securities of the
Company or any of its subsidiaries, or to underwrite, sub—underwrite, or guarantee
subscription for any such shares or securities; and

(c)

arrangements pursuant to which benefits are made available to employees and
Directors or former employees and Directors of the Company or any of its
subsidiaries which do not provide special benefits for Directors or former Directors.

If a question arises at a meeting of Directors or of a committee of Directors as to the right
of a Director to participate in the meeting (or part of the meeting) for voting or quorum
purposes, the question may be referred to the chairman whose ruling in relation to any
Director other than the chairman is to be final and conclusive. However, if any question as
to the right to participate in the meeting (or part of the meeting) should arise in respect of
the chairman, the question is to be decided by a decision of the directors at that meeting,
for which purpose the chairman is not to be counted as participating in the meeting (or that
part of the meeting) for voting or quorum purposes.
Notice requiring disclosure of interest in shares
The Company may, by notice in writing under Section 793 of the Companies Act, require a person
whom the Company knows to be, or has reasonable cause to believe is, interested in any shares
or at any time during the three years immediately preceding the date on which the notice is issued
to have been interested in any shares, to confirm that fact or (as the case may be) to indicate
whether or not this is the case and to give such further information as may be required by the
Directors. Such information may include, without limitation, particulars of the person’s identity,
particulars of the person’s own past or present interest in any shares and to disclose the identity
of any other person who has a present interest in the shares held by him, where the interest is a
present interest and any other interest, in any shares, which subsisted during that three year period
at any time when his own interest subsisted to give (so far as is within his knowledge, such
particulars with respect to that other interest as may be required and where a person’s interest is
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a past interest to give (so far as is within his knowledge) like particulars for the person who held
that interest immediately upon his ceasing to hold it.
If any shareholder (meaning a holder of Ordinary Shares in the Company) is in default in
supplying to the Company the information required by the Company within the prescribed period
(which is 14 days after service of the notice), or such other reasonable period as the Directors
may determine, the Directors in their absolute discretion may serve a direction notice on the
shareholder. The direction notice may direct that in respect of the shares in respect of which the
default has occurred (the “Default Shares”) the shareholder shall not be entitled to vote in
general meetings or class meetings. Where the Default Shares represent at least 0.25 per cent in
nominal value of the class of shares concerned, the direction notice may additionally direct that
dividends on such shares will be retained by the Company (without interest) and that no transfer
of the Default Shares (other than a transfer authorised under the Articles) shall be registered until
the default is rectified.
Indemnity of Officers
Subject to the provisions of the Companies Act, Directors of the Company or an Associated
Company may be indemnified out of the Company’s assets against:
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(a)

any liability incurred by that Director in connection with any negligence, default,
breach of duty or breach of trust in relation to the Company or an Associated
Company;

(b)

any liability incurred by that Director in connection with the activities of the
Company or an Associated Company in its capacity as a trustee of an occupational
pension scheme (as defined in Section 235(6) of the Companies Act); and

(c)

any other liability incurred by that Director as an officer of the Company or an
Associated Company.

MATERIAL CONTRACTS OF THE COMPANY

The following are all of the contracts, not being contracts entered into in the ordinary course of
business that have been entered into by the Company since incorporation and are, or may be,
material or contain any provision under which the Company has any obligation or entitlement which
is or may be material to it as at the date of this Offering Memorandum:
(1)

Licencing Agreement with Syngas

The Company has entered into an exclusive country licencing of intellectual property rights
agreement (the “Licencing Agreement”) with Syngas dated 1st September 2017.
Under the terms of the Licencing Agreement, Syngas has agreed to licence to the Company for
exclusive use in the United Kingdom and the Republic of Ireland (the “Territory”) in respect of
Syngas’s system for economically converting waste materials into clean energy and safely
disposable by-products (the “System”) for use in the processing of waste into fuel, including waste
processing and productions of various fuels , in the renewable energy sector (the “Intellectual
Property Rights”). The Licensing Agreements permits the Company to use all information in the
possession of Syngas relating to the System. Syngas has applied for and received a patent for the
system on 6 June 2018 with patent number GB1809329.4.
The Licencing Agreement also grants the Company a non-exclusive licence to use any manual,
design, instructions supplied by or on behalf of SynGas International that is related to the Waste
Processing Unit.
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The Company is permitted to grant sub-licences to Tipton Waste and/or High Energy Fuels.
The Licencing Agreement shall remain in force until the later of: (a) such time as any patents related
to the System licence to the Company by SynGas International have expired; or (b) ten years from
the date of the Licencing Agreement. The Licencing Agreement may be terminated early if a party
is materially in breach, fails to make any payments due or become insolvent. The Licencing
Agreement also gives SynGas International a right to terminate upon six months’ written notice to
the Company on or after the fifth anniversary of the agreement if the royalties payable to SynGas
International under the Licence Agreement fall below £750,000 per quarter (or such other sum as
may be agreed by SynGas International and the Company).
Under the Licencing Agreement, the Company will pay SynGas International a royalty equal to 40%
of all sums received from sub-licencing the Intellectual Property Rights and such royalties are
payable by the Company to SynGas International quarterly. The Company and SynGas
International entered into a Deed of Variation on 4 October 2017 to amend the Licencing Agreement
which defers any payment of royalties under the Licensing Agreement until such time as the
Bondholders have been repaid or such time as the entirety of the Bondholders have waived in
writing their right to be repaid. There are no up-front fees required to be paid by the Company.
The Licencing Agreement is governed by the laws of England and Wales.
(2)

Asset Sale and Purchase Agreement between SEC Manufacturing Limited and the
Company
The Company entered into an agreement with SEC Manufacturing Limited (“SEC Manufacturing”)
dated 6 September 2017 (the “Asset Sale and Purchase Agreement”) under which the Company
will acquire the full legal and beneficial interest in the Waste Processing Unit at the Tipton Recycling
Centre three business days following the satisfaction of various conditions set out in the Asset Sale
and Purchase Agreement. Subject to a successful fundraising by the Company, the Company will
pay £5.5 million (exclusive of VAT) for the Waste Processing Unit on acquisition.
The Asset Sale and Purchase Agreement provides that the Waste Processing Unit will be acquired
by the Company upon:
(a)

the later of: (i) the Waste Processing Unit being fully constructed, tested, commissioned
and capable of commercial operation at no less than 100% of the specifications set out
in the Asset Sale and Purchase Agreement, and (ii) completion of the Company’s
fundraising sufficient to cover the acquisition cost of the Waste Processing Unit;

(b)

SEC Manufacturing transferring to the Company all rights and obligations and all benefits
and liabilities associated with any of the key agreements related to the Waste
Processing Unit (insofar as they are capable of being transferred) and any other material
contract, permit, license, approval or consent necessary for or required in connection
with the procurement, manufacture, design, engineering, construction, erection,
installation, equipping, completion, commissioning, start up, and testing of the Waste
Processing Unit (excluding the civil works associated with it (such arrangements being
“Project Contracts”) and the consent and approval of any and all third parties to such
transfer shall have been obtained by SEC Manufacturing; and

(c)

agreement of the due date for payment and the amount of any payments by instalment

The Company may waive any of the conditions above by giving written notice to SEC Manufacturing
on or before 31 March 2018 save for (c) which may only be waived by both parties.
If upon completion, not all of the Project Contracts have been transferred to the Company, SEC
Manufacturing shall continue to be a party to such non-transferred Project Contract and comply with
and adhere to its terms and conditions and shall hold such non-transferred Project Contract, and any
benefits received thereunder, on trust for the sole and exclusive benefit of the Company and all costs,
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expenses and liabilities which may be incurred by SEC Manufacturing under such non-transferred
Project Contract after completion and which relate to the Waste Processing Unit shall be charged to
the Company.
The Waste Processing Unit will be acquired by the Company with full title guarantee free from any
encumbrances including any mortgage, charge (fixed or floating), pledge, lien, option, right to acquire,
right of pre-emption, assignment by way of security or trust arrangement for the purpose of providing
security or other security interest of any kind (including any retention arrangement), or any agreement
to create any of these.
Once the Company has completed the acquisition of the Waste Processing Unit: (i) the Company
agrees to indemnify, keep indemnified and hold harmless the SEC Manufacturing and each member
of its group against any losses, taxes, costs, charges, expenses, liabilities or obligations which are
incurred by SEC Manufacturing and/or such member in relation to the Waste Processing Unit and
which relate to any period after the acquisition completion date (save to the extent that there is a
Relevant Claim and save to the extent arising as a result of fraud, wilful misconduct or bad faith by
SEC Manufacturing or any such member of its group); and (ii) SEC Manufacturing agrees to
indemnify, keep indemnified and hold the Company and each member of its group against any losses,
taxes, costs, charges, expenses, liabilities or obligations which are incurred by the Company and/or
such member in relation to the Waste Processing Unit and which relate to any period on or prior to
the acquisition completion date (save to the extent arising as a result of fraud, wilful misconduct or
bad faith by the Company or any such member of its group).
The Asset Sale and Purchase Agreement is governed by the laws of England and Wales.
(3)

Waste Disposal Agreement between Tipton Waste and ABWM

Tipton Waste has entered into an agreement with ABWM dated 19 March 2017 (the “Waste
Disposal Agreement”) under which Tipton Waste has been appointed to process RDF and
biomass waste and ABWM, the operator of the Tipton Recycling Centre, has agreed to supply
153,216 tonnes of processed waste per annum at a cost of: (a) £30 per tonne for biomass waste;
and (b) £50 per tonne for all other waste.
Under the terms of the Waste Disposal Agreement, neither party may exclude or limit its liability
under or in connection with Waste Disposal Agreement for among other things death or personal
injury caused by its own negligence, wilful default, gross negligence, fraud or any other liability
which may not be excluded or limited by applicable law and regulation. Liability under the Waste
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Disposal Agreement (including any liability for the acts and omission of a party’s employees, agents
and sub-contractors) in any 12-month period is limited to a sum equivalent to 150% of the fees
paid or payable in that period. Any claim for breach of or connection with the Waste Disposal
Agreement must be made within three years from the date that the relevant service was performed.
Any losses under the Waste Disposal Agreement exclude certain direct as well as indirect losses.
Under the terms of the Waste Disposal Agreement, each party has agreed to indemnify the other
against all losses, damages, liabilities (including any liability to taxation), claims, costs and
expenses, including fines, penalties, legal and other professional fees and expenses incurred by
the indemnified party arising out of, or in connection with a breach of among others applicable law,
its delivery obligations, its confidentiality obligations and any warranties or consents required by
the Waste Disposal Agreement.
The Waste Disposal Agreement may only be terminated for (i) a breach of the agreement that has
not been remedied within thirty (30) days after the service of a written notice, (ii) a party becoming
insolvent, entering into liquidation, whether voluntary or compulsory, passing a resolution for its
winding up, having a receiver or administrator appointed over the whole or any part of its assets,
making any composition or arrangement with its creditors or taking or suffering any similar action
in consequence of its debt, or suffering any analogous event in any other jurisdiction, or (iii) a force
majeure event continuing for 14 days or longer.
The Waste Disposal Agreement is governed by the laws of England and Wales.
9

RELATED PARTY TRANSACTIONS

During the period from incorporation to the date of this Registration Document, the Company has
entered into the following related party transactions:
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•

Licencing Agreement with Syngas dated 1 September 2017;

•

Asset Sale and Purchase Agreement with SEC Manufacturing Limited dated 6 September
2017; and

•

Intercompany loans of £5,000 to High Energy Fuels Limited and £5,000 to Tipton Waste
Limited.
LITIGATION

There are no governmental, legal or arbitration proceedings, and the Company is not aware of any
governmental, legal or arbitration proceedings pending or threatened, nor of any such proceedings
having been pending or threatened at any time preceding the date of this Offering Memorandum
which may have, or have had in the recent past, a significant effect on the financial position or
profitability of the Company.
11

SIGNIFICANT CHANGES SINCE INCORPORATION

Since the date of the Company’s incroporation, the Company has yet its first audited accounts for the
period up to 31 December 2017. As at 30 June 2018, the Company has prepaid £3,885,000 of the
acquisition cost of the Waste Processing Unit which is reflected as an asset of the Company. The
Company has incurred short-term liabilities of £671,126 and long-term liabilities of £5,368,771 (which
is predominantly made up of the Company’s borrowings that have been arranged privately). The
Company’s main assets as at 30 June 2018 are its interest in the Waste Processing Unit, the shares
in Tipton Waste and High Energy Fuels, debtors of £551,600 and cash equivalents in the amount of
£180,331. In addition, the Company has contractually entered into the Licencing Agreement, the
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Asset Sale and Purchase Agreement and the Waste Disposal Agreement and has the benefit of the
rights created by those agreements.
12

GENERAL

(1)

No Director has any interest in the promotion of, or in any property acquired or proposed
to be acquired by, the Company.

(2)

The Bonds being issued are being issued in denominations of £1,000.

(3)

No application is being made for the Bonds to be dealt with in or on any stock exchange
or investment exchange.

(4)

Where third party information has been referenced in this Offering Memorandum, the
source of that third-party information has been disclosed. All information in this Offering
Memorandum that has been sourced from third parties has been accurately reproduced

(5)

and, as far as the Company is aware and able to ascertain from information published by
such third parties, no facts have been omitted which would render the reproduced
information inaccurate or misleading.

(6)

The Auditors are Wilson Wright LLP. The Company’s initial auditors on its incorporation
were BDO UK LLP and were replaced by Wilson Wright LLP on 5 July 2018. Wilson Wright
UK LLP is a member of the Institute of Chartered Accountants in England and Wales.

(7)

The Company’s accounting year end date on incorporation was 28 February. The
Company extended the accounting year end date to 31 July on 3 April 2018 and
subsequently shortened the accounting year end date to 31 December on 11 July 2018.
Accordingly, the Company’s initial annual accounts were prepared to 31 December 2017.

13

DOCUMENTS AVAILABLE FOR INSPECTION

(1)

Hard copies of the following documents will be available for inspection at the registered
office of the Company during normal business hours on any weekday (Saturdays, Sundays
and public holidays excepted) for the life of this Offering Memorandum:
(a)

the memorandum of association of the Company and the Articles;

(b)

the Offering Memorandum; and

(c)

copies of the material contracts noted in the Offering Memorandum.
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PART 11
DEFINITIONS
Act or Companies
Act

the Companies Act 2006 and any statutory modification or re-enactment thereof for
the time being in force

affiliate or
affiliates

an affiliate of, or person affiliated with, a person; a person that, directly or indirectly,
or indirectly through one or more intermediaries, controls or is controlled by, or is
under common control with, the person specified

Application Form

the application form attached to this Offering Memorandum for use in connection
with the Bond Issuance Programme

Articles

the articles of association of the Company

Bondholder

means a holder of the Bonds

Bond Instrument

entered into between the Company and the investor, the form of which is set out
in this Offering Memorandum

Bond Issuance
Programme

the programme under which the Company intends to issue Bonds in Tranches on
the terms set out in this Offering Memorandum

Bond Issuance
Programme Price

in respect of any issue under the Bond Issuance Programme, the applicable price at
which the relevant Bonds will be issued as determined in accordance with this
Offering Memorandum

Bond Maturity
Date

means the bond maturity date as specified in Bond Instrument

Bond Redemption
Date

means the date on which the Bonds are redeemed in full in accordance with the
Bond Instrument

Business Day

any day which is not a Saturday or Sunday or a bank holiday in the City of London

Company

Renewable Energy Waste Solutions UK PLC, a public company limited by shares
incorporated in England and Wales on 27 February 2017 with company number
10641513

Company
Secretary

Andrews Crosse Services, in its capacity as the Company’s secretary

Company
Security

means the Security created in favour of the Security Trustee pursuant to the
Security Documents

Directors

the board of directors of the Company

DP Act

The Data Protection Act 1998

EU

the European Union

Euro or €

the lawful currency of the EU
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Excluded
Territories or
Excluded
Territory

Australia, Canada, Japan and the Republic of South Africa

FCA

the Financial Conduct Authority

FSMA

the Financial Services and Markets Act 2000 and any statutory
modification or re-enactment thereof for the time being in force

HMRC

Her Majesty’s Revenue and Customs

IFRS

international financial reporting standards

Offer

the Offer for subscription of Bonds pursuant to the Bond Issuance
Programme

Issue Price

the applicable Bond Issuance Programme Price

Net Issue
Proceeds

the aggregate net cash proceeds (after deduction of all expenses and
commissions relating to the Bond issue and payable by the Company)

Offering
Memorandum

this private placement offering memorandum

Ordinary Shares

ordinary shares of one pence each in the capital of the Company

Overseas
Persons

a potential investor who is not resident in, or who is not a citizen of, the UK

person

includes a body of persons, corporate or unincorporated, wherever
domiciled

Prohibited Person

any person who by virtue of his holding of Bonds might, in the opinion of
the Directors:
(d)

cause or be likely to cause the Company some pecuniary,
tax or regulatory disadvantage;

(e)

cause or be likely to cause the Company to be in breach of
the law or requirements of any country or governmental
authority applicable to the Company including, without
limitation, any exchange control regulations applicable to it;
or

(f)

(whether taken alone or in conjunction with other persons or
any other circumstances appearing to the Directors to be
relevant) result in the Company and/or the Bondholder as a
whole incurring any liability to taxation or suffering any other
regulatory, pecuniary, legal or material administrative
disadvantage that the Company might not otherwise have
suffered or incurred.
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Prospectus
Directive

The EU Prospectus Directive 2003/71/EC

Receiving Agent

Societa Financial Ltd, in its capacity as the Company’s receiving agent

Register

the register of members of the Company

Relevant Member
State

a member state of the European Economic Area which has implemented
the Prospectus Directive

Secured
Liabilities

means all present and future obligations and liabilities (whether actual or
contingent) of the Company to any Bondholder under the Bonds

Security
Documents

means:
(a)

the floating charge granted by the Company (or any of its
affiliates) in favour of the Security Trustee on or about the
date of the Bond Instrument over the specified assets
referred to therein; and

(b)

any other document entered into by the Company (or any of
its affiliates) in favour of the Security Trustee in connection
with the Secured Liabilities which may be designated by the
Company as a Security Document;

Security

means any mortgage, pledge, lien, charge (fixed or floating), assignment,
hypothecation, set-off or trust arrangement for the purpose of creating
security, reservation of title or security or any other agreement or
arrangement having a substantially similar effect (and secured shall be
construed accordingly)

Security Trust
Deed

the security trust deed entered into between the Company and the Security
Trustee

shareholder

a holder of Ordinary Shares

Special
Resolution

has the meaning given in Section 283 of the Companies Act 2006

Subscription

pursuant to the Bond Issuance Programme following completion of a
Tranche

Terms and
Conditions of
Application

the terms and conditions of application set out in Part 8 of this Offering
Memorandum in connection with the Offer

Tranches each a
Tranche

a tranche of Bonds issued under the Bond Issuance Programme

UK Money
Laundering
Regulations

the UK Money Laundering Regulations 2007, as amended
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United Kingdom
or UK

the United Kingdom of Great Britain and Northern Ireland

United States or
U.S.

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

U.S. Code

U.S. Internal Revenue Code, as amended

U.S. Investment
Company Act

U.S. Investment Company Act of 1940, as amended

U.S. Person

any person who is a U.S. person within the meaning of Regulation S
adopted under the U.S. Securities Act

U.S. Securities
Act

U.S. Securities Act of 1933, as amended

Waste
Processing
Unit

The waste processing unit at the Tipton Recycling Centre, Bloomfield Road,
Tipton, West Midlands
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ANNEX
THIS BOND INSTRUMENT is made by Renewable Energy Waste Solutions UK plc, a company
incorporated in England and Wales (registration number 10641513) having its registered office at
Ground Floor / 59 New Street, Chelmsford, United Kingdom, CM1 1NE (hereinafter the "Issuer").
WHEREAS:
The Issuer has, pursuant to its memorandum and articles of association and by a resolution the
Directors (as hereinafter defined) passed on the date of this Instrument, resolved that it proposes
to issue bonds up to a maximum nominal amount of up to £10,000,000 (ten million pounds sterling)
as comprised in part by amounts issued under this Instrument in connection with the Issuer’s
renewable waste energy business, as further described in the Offering Memorandum.
NOW THIS INSTRUMENT witnesses and the Issuer hereby agrees and declares as follows:
1.

Interpretation

1.1

Definitions
In this Instrument and in the Schedules unless the context otherwise requires or unless
otherwise specified:
"Accumulation Payment Election" means an election made by a Bondholder in respect
of the Bonds pursuant to clause 4.2 (Interest) on the Investment Date for accrued interest
to be compounded on an annual basis on the anniversary of the Investment Date and paid
by the Issuer to the Bondholders on the earlier of the Bond Maturity Date or the Bond
Redemption Date;
"Affiliates" means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company;
"Directors" means the board of directors of the Issuer constituted from time to time;
"Bondholder" means each person being entered in the Register as a holder of Bonds
from time to time, and “Bondholders” shall be construed accordingly;
"Bonds" means the £1,000 bonds of the Issuer constituted by this Instrument or as the
case may be the amount thereof for the time being issued and outstanding;
"Bond Maturity Date" means the relevant date specified by the Issuer falling after the
date of the Instrument;
"Bond Redemption Date" means the date on which the Bonds are redeemed in full in
accordance with clause 5.2 (Redemption of Bonds);
"Business Day" means a day (other than a Saturday or Sunday) on which clearing banks
are generally open for business in the City of London;
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"Certificate" means a certificate for Bonds issued in accordance with clause 7
(Certificates) and in the form or substantially in the form set out in Schedule 1 (Bond
Certificate);
"Event of Default" means any of the events specified in clause 6.1 (Accelerated
Repayment);
"Holding Company" means, in relation to a person, any other person in respect of which
it is a Subsidiary;
"Income Payment Election" means an election made on or before the Investment Date
by a Bondholder in respect of the Bonds pursuant to clause 4.2 (Interest) for the periodic
payment of accrued interest on the principal amount due under the Bonds at intervals as
specified by the Bondholder in accordance with clause 4.4 (Interest);
"Insolvency Event" in respect of any person means any corporate action, legal
proceedings or other procedure or step taken by any person in relation to:
(a)

the enforcement of any mortgage, charge, lien, pledge or other Security securing
any obligation of any person or any other agreement or arrangement having a
similar effect, over any assets of or the undertaking of such person (but excluding,
in relation to the Issuer, the appointment of a receiver of the Issuer by the Security
Trustee); or

(b)

any distress, execution, diligence, expropriation, sequestration, attachment or
other process being levied or enforced or imposed upon or against any asset or
assets of such person (but excluding, in relation to the Issuer, by the Security
Trustee or by any receiver of the Issuer appointed by the Security Trustee) and
such order, appointment, possession or process (as the case may be) not being
discharged or otherwise ceasing to apply within ninety (90) days; or

(c)

an arrangement, composition, reorganisation or compromise (whether by way of
voluntary arrangement, scheme of arrangement or otherwise) with any creditor of
such person or a conveyance to or assignment with any creditor of such person or
an application to or filing with a court of competent jurisdiction for protection from
the creditors of such person or any analogous procedure or steps being taken in
any jurisdiction; or

(d)

the appointment of any Insolvency Official in relation to such person or in relation
to any part of the undertaking or assets of such person (but excluding, in relation
to the Issuer, the appointment of a receiver of the Issuer by the Security Trustee);
or

(e)

otherwise than for the purposes of an amalgamation, merger, reorganisation or
reconstruction, such person ceasing to carry on business or any part of its
business, stopping or suspending or threatening to stop or suspend payment of
any of its debts, being unable to or admitting inability to pay its debts as they fall
due, being deemed unable to pay its debts pursuant to or for the purposes of any
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applicable law or commencing negotiations with one or more of its creditors with
a review to rescheduling any of its debts; or
(f)

the Issuer being unable to pay its debts within the meaning of sections 123(1)(b)
or (e) of the Insolvency Act,

provided that any winding up whilst the Issuer is solvent for the purpose of a merger,
reconstruction, reorganisation, consolidation or amalgamation, the terms of which have
previously been approved by the Security Trustee and any frivolous or vexatious claims
dismissed within ninety (90) days, shall not constitute an Insolvency Event;
"Insolvency Official" means, in respect of any person, a liquidator, provisional liquidator,
administrator, administrative receiver, receiver or manager, receiver, nominee, manager,
interim manager, supervisor, trustee, conservator, guardian or other similar official or
officer in respect of such person or in respect of any of the person's assets or in respect of
any arrangement, compromise or composition with creditors;
"Interest Period" means:
(a)

where a Bondholder has made an Interest Payment Election, the period from and
including the Investment Date to but excluding the first Interest Payment Date and
each successive period from and including an Interest Payment Date to but
excluding the immediately following Interest Payment Date; and

(b)

where a Bondholder has made an Accumulation Payment Election, the period from
and including the Investment Date to and including the Bond Maturity Date or, if
earlier, the Bond Redemption Date;

"Interest Payment Date" means, where a Bondholder has made an Interest Payment
Election, the date for payment of accrued interest elected by the Borrower pursuant to the
intervals specified the relevant Interest Payment Election in accordance with clause
4.4 (Interest), with the first Interest Payment Date being made on, at the sole discretion of
the Issuer, either (i) the date falling six (6) months after the Investment Date or (ii) the date
falling on the first anniversary of the Investment Date;
"Investment Date" means the date the Transferred Amount is received by the Issuer in
cleared funds into an account specified by the Issuer and notified to Bondholders;
"Issuer Security" means the Security created in favour of the Security Trustee pursuant
to the Security Documents;
"Party" means a party to this Instrument;
"Prohibited Person" means any person who by virtue of his holding of Bonds might, in
the absolute discretionary opinion of the Directors:
(a)

cause or be likely to cause the Company some pecuniary, tax or regulatory
disadvantage;
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(b)

cause or be likely to cause the Company to be in breach of the law or requirements
of any country or governmental authority applicable to the Company including,
without limitation, any exchange control regulations applicable to it; or

(c)

(whether taken alone or in conjunction with other persons or any other
circumstances appearing to the Directors to be relevant) result in the Company
and/or the Bondholder as a whole incurring any liability to taxation or suffering any
other regulatory, pecuniary, legal or material administrative disadvantage that the
Company might not otherwise have suffered or incurred;

"Rate of Interest" means the rate of interest as specified by the Issuer in the Certificate;
"Register" means the register of the Bondholders kept by the Issuer pursuant to clause
11 (Register of Bondholders);
"Secured Liabilities" means all present and future obligations and liabilities (whether
actual or contingent) of the Issuer to any Bondholder under the Bonds;
"Security" means any mortgage, pledge, lien, charge (fixed or floating), assignment,
hypothecation, set-off or trust arrangement for the purpose of creating security, reservation
of title or security or any other agreement or arrangement having a substantially similar
effect (and secured shall be construed accordingly);
"Security Documents" means:
(a)

the floating charge granted by the Issuer (or any of its Affiliates) in favour of the
Security Trustee on or about the date of this Instrument over the specified assets
referred to therein; and

(b)

any other document entered into by the Issuer (or any of its Affiliates) in favour of
the Security Trustee in connection with all present and future obligations and
liabilities (whether actual or contingent) of the Company to any Bondholder under
the Bonds (the “Secured Liabilities”) which may be designated by the Issuer as a
Security Document;

"Security Trustee" means Linear Investments (company number 07330725) whose
registered office is at 8-10 Grosvenor Gardens, London SW1W 0DH;
"Special Resolution" means either (i) a resolution passed at a meeting of the
Bondholders duly convened and held in accordance with the provisions of this Instrument
and carrying a majority consisting of not less than seventy five per cent. (75%) of the
persons voting at such meeting on a show of hands or, if a poll is demanded, by a majority
consisting of not less than seventy five per cent. (75%) of the votes given on such poll, or
(ii) a written resolution passed in accordance with paragraph 17 of Schedule 2 (Provisions
for meetings of Bondholders) of this Instrument;
"Subsidiary" means an entity of which a person has direct or indirect control or owns
directly or indirectly more than 50 per cent. (50%) of the voting capital or similar right of
ownership and “control” for this purpose means the power to direct the management and
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the policies of the entity whether through the ownership of voting capital, by contract or
otherwise;
"Tax" means all forms of taxation, duties, imposts, levies, withholding, rates and charges
of whatsoever nature whether of the UK or elsewhere in any part of the world wherever
and whenever created or imposed and any taxes, duties, imposts or levies supplementing
or replacing any of the foregoing and any and all interests, charges, surcharges, fines and
penalties in relation to any of the foregoing;
"Transferred Amount" means the pounds sterling amount transferred by a Bondholder to
the Issuer for subscription of the Bonds constituted by this Instrument; and
"£" means pounds sterling, the lawful currency of England and Wales.
1.2

Interpretation Generally
In this Instrument and in the Schedules, unless the context otherwise requires or unless
otherwise specified:
(a)

any reference to any statute, statutory provision, or to any order or regulation shall
be construed as a reference to that statute, provision, order or regulation as
extended, modified, replaced or re-enacted from time to time (whether before or
after the date of this Instrument) and all statutory instruments, regulations and
orders from time to time made thereunder or deriving validity therefrom (whether
before or after the date of this Instrument);

(b)

words denoting any gender include all genders and words denoting the singular
include the plural and vice versa;

(c)

all references to clauses and schedules are to clauses of and schedules to this
Instrument; headings are for convenience only and shall not affect the
interpretation of this Instrument;
(i)

words such as "hereunder", "hereto", "hereof" and "herein" and other words
commencing with "here" shall unless the context clearly indicates to the
contrary refer to the whole of this Instrument and not to any particular
section, clause or paragraph hereof;

(ii)

in construing this Instrument general words introduced by the word "other"
shall not be given a restrictive meaning by reason of the fact that they are
preceded by words indicating a particular class of acts, matters or things
and general words shall not be given a restrictive meaning by reason of the
fact that they are followed by particular examples intended to be embraced
by the general words and any reference to the word "include" or "including"
is to be construed without limitation;

(iii)

any reference to "Instrument" or any other document or to any specified
provision of this Instrument or any other document is to this Instrument, that
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document or that provision as in force for the time being and as
amended from time to time in accordance with the terms of this Instrument
or that document;
(iv)

1.3

any reference to a person shall be construed as a reference to any
individual, firm, company, corporation, government, state or agency of a
state or any association or partnership (whether or not having separate
legal personality) of two or more of the foregoing.

Schedules
The contents of the Schedules form an integral part of this Instrument and shall have as
full effect as if they were incorporated in the body of this Instrument and the expressions
"this Instrument" and "the Instrument" as used in the Schedules shall mean this Instrument
and any reference to "this Instrument" shall be deemed to include the Schedules.

2.

NON-PETITION AND LIMITED RECOURSE

2.1

Only the Security Trustee may pursue the remedies available under the general law or
under this Instrument to enforce the Issuer Security and no Bondholder shall be entitled to
proceed directly against the Issuer to enforce the Issuer Security. Each Bondholder agrees
with the Security Trustee that:

2.2

(a)

neither it (nor any person on its behalf, other than the Security Trustee where
appropriate) is entitled, otherwise than as permitted by this Instrument and the
Security Documents, to direct the Security Trustee to enforce the Issuer Security
or take any proceedings against the Issuer, or any of its Affiliates, to enforce the
Issuer Security;

(b)

it shall not have any right to take or join any person in taking any steps against the
Issuer, or any of its Affiliates, for the purpose of obtaining payment of the Secured
Liabilities or any other amount due from the Issuer save as expressly permitted by
this Instrument and the Security Documents;

(c)

neither it nor any person on its behalf shall initiate or join any person in initiating
any Insolvency Event or the appointment of any Insolvency Official in relation to
the Issuer, or any of its Affiliates, other than a receiver or an administrator
appointed by the Security Trustee under the Security Documents for so long as
any Secured Liabilities are outstanding and for two years and a day after the earlier
of the Bond Maturity Date and the Bond Redemption Date; and

Each Bondholder and the Issuer agrees that notwithstanding any other provision of this
Instrument, all obligations of the Issuer to it, including the Secured Liabilities are limited in
recourse as set out below:
(a)

each party will have a claim only in respect of the Issuer Security and will not have
any claim, by operation of law or otherwise, against, or recourse to any of the other
assets or the contributed capital of the Issuer or any of its Affiliates; the sole
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recourse of the Security Trustee and each Bondholder to the Issuer under this
Instrument is to the Issuer’s interest in the Issuer Security and for the avoidance of
doubt shall be limited to the proceeds of enforcement of the Issuer Security granted
pursuant to this Instrument; and
(b)

2.3

the liability of the Issuer to the Security Trustee and the Bondholders under or
otherwise in connection with this Instrument shall be:
(i)

limited in aggregate to an amount equal to that recovered as a result of
enforcement of the Issuer Security; and

(ii)

satisfied only from the proceeds of sale or other disposal or realisation of
the assets secured pursuant to the Issuer Security;

(c)

the aggregate amount of all sums due and payable to each party in respect of the
Issuer’s obligations to such party shall reduce by the amount by which the
aggregate amount of sums due and payable to such party exceeds the aggregate
amounts received, realised or otherwise recovered by or for the account of such
Issuer in respect of the Issuer Security, whether pursuant to enforcement of the
Issuer Security or otherwise; and

(d)

upon the Security Trustee giving written notice to the Bondholders that it has
determined in its sole opinion, that there is no reasonable likelihood of there being
any further realisations in respect of the Issuer Security (whether arising from an
enforcement of the Issuer Security or otherwise) which would be available to pay
unpaid amounts outstanding under this Instrument, each party shall have no further
claim against the Issuer in respect of any such unpaid amounts and such unpaid
amounts shall be discharged in full.

To the extent not prohibited by applicable laws or regulations but otherwise notwithstanding
anything to the contrary contained in this Instrument or any Security Document, no
recourse under any obligation, covenant or agreement of any Party contained in this
Instrument shall be had against any shareholder, officer, director or employee of such
party, as such by the enforcement of any assessment or by any legal or equitable
proceeding, by virtue of any statute or otherwise; it being expressly agreed and understood
that this Instrument is solely a corporate obligation of the Parties that no personal liability
whatever shall attach to or be incurred by the shareholders, officers, directors or employees
of such parties, as such, or any of them under or by reason of any of the obligations,
covenants or agreements of any such party contained in this Instrument, or implied
therefrom, and that any and all personal liability for breaches by any Party of any of such
obligations, covenants or agreements, either at common law or at equity, or by statute or
constitution, of every such shareholder, officer, director or employee is hereby expressly
waived as a condition of and in consideration for the execution of this Instrument.
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3.

AMOUNT AND STATUS OF BONDS

3.1

The principal amount of the Bonds is limited to £10,000,000 (ten million pounds sterling).
The Bonds are issued in registered form and shall be issued fully paid up in nominal
amounts and integral multiples of £1,000 (one thousand pounds sterling), subject to and
with the benefit of the provisions of this Instrument. All the obligations and covenants
contained in this Instrument shall be binding on the Issuer and each Bondholder and all
persons claiming through them.

3.2

The minimum amount that may be subscribed for the Bonds is £5,000 (one thousand
pounds sterling) and in each case per Bondholder, subject to the discretion of the Board
to accept higher or lower subscription amounts.

3.3

The Bonds shall be issued in accordance with the terms of this Instrument at such time or
times and on such terms and either for cash or such other consideration as the Directors
shall determine.

3.4

Subject to the terms of this Instrument, the Bonds issued pursuant to this Instrument will
rank pari passu with each other without discrimination or preference as direct, conditional,
secured obligations of the Issuer, notwithstanding that they may have been issued on
different dates, except to the extent provided by law.

3.5

No application has been or will be made to any stock exchange for the listing of, or for
permission to deal in, all or any of the Bonds.

3.6

Subject to clause 13.2 and 13.3 (Transfer of Bonds) of this Instrument, the Bonds shall not
be capable of being transferred by any Bondholder and shall not be capable of being dealt
in or negotiated on any stock exchange or other recognised capital market in the United
Kingdom or elsewhere.

3.7

Neither the principal amount of the Bonds nor any accrued interest thereon shall be
capable of conversion into shares or other securities in the Issuer.

3.8

The Issuer (or any agent appointed on its behalf) may, to the fullest extent permitted by
applicable laws) deem and treat the registered holder of the Bonds as the absolute owner
of such Bond, for all purposes (whether or not such Bond shall be overdue and
notwithstanding any notice ownership or writing thereon or any notice of previous loss or
theft thereof) and the Issuer (or agent appointed on its behalf) shall not be liable for so
treating such holder.

3.9

Power is reserved to the Issuer from time to time by resolution of the Directors to cancel
any Bonds created but unissued.
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4.

INTEREST
Until such time as the Bonds are repaid in full in accordance with this Instrument, the Issuer
will pay interest on the outstanding nominal amount of such Bonds outstanding from and
including the relevant Investment Date at the rate per annum (expressed as a percentage)
equal to the Rate of Interest.

4.1

Each Bondholder shall make an Interest Payment Election or an Accumulation Payment
Election (the “Interest Election”), such Interest Election to be made in writing to the Issuer
at the time of subscription for the Bonds, and in any event no later than the Investment
Date.

4.2

The Issuer will make interest payments in arrears in respect of the Bonds in accordance
with the Bondholder’s Interest Election and, once made, such Interest Election may not be
modified, save with the written consent of the Directors.

4.3

Where the Bondholder makes an Interest Payment Election, interest payments on the
Bonds will only be made on a bi-annual basis.

4.4

Where the Bondholder makes an Interest Payment Election, accrued interest on the Bonds
shall be payable on each Interest Payment Date.

4.5

Where the Bondholder makes an Accumulation Payment Election, accrued interest on the
Bonds shall be compounded on a annual basis on each anniversary of the Investment Date
and shall be payable on the on the Bond Maturity Date, or if earlier, the Bond Redemption
Date.

4.6

Subject to clause 5 (Redemption of Bonds) and clause 6 (Accelerated Repayment) of this
Instrument, notwithstanding the making of an Interest Payment Election or an
Accumulation Payment Election, the final payment of interest and the repayment of the
outstanding principal of the Bonds will be made on the Bond Maturity Date or, if earlier, the
Bond Redemption Date.

4.7

The amount of interest payable in respect of any Bond for any Interest Period shall be
calculated on the basis of actual number of days elapsed in the relevant period and a 365
day year.

5.

Redemption of Bonds

5.1

All Bonds not previously redeemed or cancelled by the Issuer under any of the provisions
of this Instrument will be repaid at their principal amount together with the relevant amount
of accrued interest (after deduction of tax) on the Bond Maturity Date.

5.2

The Issuer shall at any time be entitled, upon giving not less than 30 (thirty) days' prior
written notice to the Bondholders, to redeem, at their principal amount, the whole or any
part of the Bonds (together with interest accrued thereon to the date of redemption) and
on the expiry of such notice period the Bonds in respect of which such notice has been
given shall be so redeemed. If the Issuer shall redeem only part of the Bonds, there shall
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be redeemed out of the holding of each Bondholder that proportion (as near as may be
without involving any fraction of £1,000 (one thousand pounds sterling)) of that holding of
Bonds which the total amount of the Bonds then being redeemed bears to the total amount
of Bonds then in issue.
5.3

The Issuer may at any time redeem any Bonds:
(a)

by tender (available to all Bondholders alike), together with all interest accrued
thereon to and including the date of redemption, or

(b)

by private treaty or otherwise at any price agreed between the Bondholder and the
Issuer.

5.4

The Issuer may, in its sole discretion, determine which Bonds to redeem (together with
interest accrued thereon to the date of redemption), in whole or in part, ahead of any other
Bonds.

5.5

As and when the Bonds, or any part thereof, are redeemed under the provisions of this
Instrument, whether at the Bond Maturity Date or earlier in accordance with clause 5.2 and
5.3 above, the Issuer shall pay to the Bondholders the full principal amount of the Bonds
to be repaid together with any accrued interest on such Bonds (after deduction of tax) save
as provided for in clause 5.3 (b). Interest on the Bonds will be calculated as provided for in
clause 4 (Interest).

5.6

All Bonds which are redeemed by the Issuer will forthwith be cancelled.

6.

ACCELERATED REPAYMENT

6.1

The Bonds shall become immediately repayable for the principal amount together with any
accrued interest (after deduction of tax) on the occurrence at any time of any of the
following events:(a)

if the Issuer fails to repay the principal amount of the Bonds within 60 (sixty) days
after the due date for such repayment or payment;

(b)

the Issuer fails to pay any interest payable by it under this Bond Instrument within90
(ninety) days of when the such interest payment falls due;

(c)

if the Issuer ceases or threatens to cease carrying on its business or a material
part of its business;

(d)

if the Issuer is, or is adjudicated, found to be, becomes or is deemed to become
insolvent or stops or suspends payment of its debts or is (or is deemed to be)
unable to or admits inability to pay its debts as they fall due or proposes or makes
a general assignment, arrangement or composition with or for the benefit of its
creditors;

79
13 September 2018

(e)

if any order is made by any competent court or any effective resolution is passed
for the winding up or dissolution of or for the appointment of a liquidator to the
Issuer;

(f)

if an encumbrancer takes possession or a receiver, manager, sequestrator or
trustee is appointed over the whole or any substantial part of the undertaking,
property or assets of the Issuer or distress or other process is levied or enforced
upon any of the assets, rights or revenues of the Issuer and any such action is not
lifted or discharged within 60 (sixty) days;

(g)

an order is made by any competent court or a petition is presented for the
appointment of an examiner to the Issuer or an administrator is appointed in
respect of the Issuer;

(h)

if the Security created or constituted by the Issuer Security in an aggregate value
£10,000,000 (ten million pounds sterling) becomes enforceable, in whole or in
part, and the holder of such security shall take any steps to enforce it; or

(i)

if any other bond instruments or any loan stock or other indebtedness other than
trade debts arising in the ordinary course of business issued or owing by the Issuer
become repayable before its due date by reason of the Issuer's default or is not
paid when due and the holders of such bond instrument or loan stock (or any
trustee on their behalf) or any creditor take any steps to enforce payment.

6.2

The Issuer shall forthwith give notice to each Bondholder of the happening of any Event of
Default upon becoming aware of the same.

7.

CERTIFICATES

7.1

Each Bondholder shall be entitled without charge to one Certificate stating the principal
amount of Bonds held by it for the total amount of Bonds registered in its name or, if
desired, to several such Certificates each for a part (being £[●] ([●] pounds sterling) in
nominal value of the Bonds or an integral multiple thereof) of the Bonds so registered.
Every Certificate shall bear a denoting number and the Company shall attach a copy of the
Bond Instrument to each Certificate.
If any Certificate is defaced, worn out, lost or destroyed the Issuer shall issue a new
Certificate at the registered office of the Issuer, or the address at which the Register is
held, subject to all applicable laws and stock exchange requirements (if applicable), on
such terms (if any) as the Directors may require as to evidence indemnity and security of
defacement, wearing out, loss or destruction (to include (if demanded) all expenses
incidental in the preparation of any form of indemnity and any investigation of such
evidence). In the case of defacement or wearing out, the defaced or worn out Certificate
shall be surrendered and cancelled before the new Certificate is issued. In the case of a
lost Certificate the person availing himself of the provisions of this clause shall undertake
to deliver to the Issuer for cancelation the said Certificate should the same ever be
recovered. There shall be entered in the Register particulars of the issue of any new
Certificate and any indemnity.

7.2
7.3
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8.

SURRENDER AND CANCELLATION

8.1

The Bonds shall only be redeemed against surrender of the relevant Certificate(s) to the
registered office of the Issuer or the address at which the Register is held, for cancellation
in the case of full redemption and for the enfacement of a memorandum of the amount and
date of redemption in the case of partial redemption.

8.2

If any Bondholder whose Bond instrument is liable to be redeemed (whether in whole or in
part) under the provisions of this Instrument shall fail or refuse to deliver up the
Certificate(s) for such Bonds at the time and place fixed for redemption thereof or shall fail
or refuse to accept payment of the redemption monies payable in respect thereof the
monies payable to such Bondholder may be paid over by the Issuer to a separate account
to be held on trust for such Bondholder but without interest and such setting aside shall be
deemed for all purposes hereof to be a payment to such Bondholder and the Issuer shall
thereby be discharged from all obligations in connection with such Bonds.

8.3

All Bonds redeemed by the Issuer under the provisions of this Instrument shall be cancelled
and the Issuer shall not re-issue the same Bonds.

9.

PAYMENT

9.1

Payment of amounts (including accrued interest) due on the Bond Maturity Date, or if
earlier, the Bond Redemption Date, will be made against presentation and surrender of the
relevant Certificates at the registered office of the Issuer, or the address at which the
Register is held.

9.2

Payment of amounts (whether principal, interest or otherwise) due on a Bond other than in
respect of the final redemption, will be made to the person in whose name such Bonds are
registered at the close of business on the fifth (5th) Business Day prior to such due date.

9.3

Payment of the principal amount of the Bonds, or any part of the Bonds, and any accrued
interest thereon (as applicable) may be made by electronic transfer or cheque made
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payable to the Bondholder. Each Bondholder shall be responsible for notifying the Issuer
of its up to date bank details and any delay in payment as a result of incorrect bank details
shall be at the Bondholders risk and the Issuer shall have no liability in respect of any loss
as a result of the Bondholder failing to provide accurate, up-to-date details to the Issuer in
good time ahead of any payment by the Issuer.
9.4

All payments in respect of the Bonds are subject in all cases to any applicable fiscal or
other laws and regulations. No commission or expenses shall be charged to the
Bondholders in respect of such payments.

10.

PAYING AGENT
The Issuer will act as paying agent in respect of the Bonds and shall itself pay or cause
to be paid any amount due and payable in respect of the Bonds in accordance with the
terms of this Instrument.

11.

REGISTER OF BONDHOLDERS

11.1

The Issuer shall at all times maintain a register at its registered office (or other office of the
Issuer at which the work of making up the Register is done, or if the Issuer arranges with
some other person for the making up of the Register to be undertaken on its behalf at that
office where such work is to be undertaken) in which shall be entered the following
information:
(a)

the name and address of the holder for the time being of the Bonds;

(b)

the amount of the Bonds currently held by the registered holder and the principal
monies paid up thereon;

(c)

the dates upon which the name of such holder is registered as holder thereof,

(d)

the serial number of each Certificate issued and its date of issue; and

(e)

any transfer or changes in ownership of the Bonds made pursuant to clause 13.2
and 13.3 (Transfer of Bonds) of this Instrument notified to the Issuer from time to
time by a Bondholder.

11.2

The beneficial owner of each Bond shall forthwith notify the Issuer of any change of his
name or address and the Issuer upon receiving such notification shall alter the Register
accordingly.

11.3

The Register shall, at all reasonable times during office hours, be open for inspection by
the Bondholders or any of them, or by any person authorised in writing by the Bondholder,
without charge provided that the Register may be closed by the Issuer for such period or
periods and at such times as the Issuer may at its discretion think fit, provided that the
Register is not to be closed for more than 30 (thirty) days in any one year and during such
period the Issuer shall be under no obligation to register any transfers of Bonds.
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12.

TITLE OF BONDHOLDERS

12.1

Except as provided by the Instrument or as required by law or by a court of competent
jurisdiction, the Issuer shall only recognise the registered holder of any Bonds as the sole
absolute owner thereof. The Issuer shall not be bound to take notice or see to the execution
of any trust whether express, implied or constructive to which any Bonds may be subject
and shall not be affected by any notice it may have whether express, implied or constructive
of the right, title, interest or claim of any other persons to or in such Bonds or monies.

12.2

Every Bondholder shall be entitled to the repayment of the principal amount of its Bonds
and all accrued interest (after deduction of tax) free from any equity, set-off or cross- claim
on the part of the Issuer against the original or any intermediate holder of the Bonds.

12.3

The Issuer shall recognise the personal representatives of a sole registered holder of a
Bond as the only persons having any title or interest in such Bond on the death of such
Bondholder.

13.

TRANSFER OF BONDS

13.1

Subject to the restrictions below, any Bondholder may transfer in writing all or any of his
Bonds in the usual or common form or such other form as the Directors may approve.

13.2

The Directors may decline to register any transfer of a Bond:

13.3

(a)

unless and until the transferee has furnished a declaration, in a form satisfactory
to the Directors, together with, if the Directors so require, evidence and declarations
as to status, residence or otherwise; or

(b)

unless the instrument of transfer:

(c)

is deposited at the registered office or such other place as the Directors may
reasonably require, accompanied by the certificate of the Bond (if applicable) to
which it relates and such other evidence as the Directors may reasonably require,
to show the right of the transferor to make the transfer;

(d)

to any person who is restricted from holding Bonds under any relevant law or
requirements of any country or governmental authority applicable to the
Bondholder including, without limitation, any exchange control regulations
applicable thereto, or

(e)

to a person who is a Prohibited Person.

If the Directors refuse to register a transfer of a Bond they shall, within two months after
the date on which the instrument of transfer was lodged with the Company, send to the
transferee notice of the refusal.
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14.

SECURITY

14.1

As continuing security for its payment obligations in respect of the Secured Liabilities, the
Issuer (or any of its Affiliates) shall enter into the Security Document as defined under
paragraph (a) of that definition on or about the Investment Date, and shall use reasonable
endeavours to grant such further Security and enter into such further Security Documents
at any time from and including the Investment Date to and excluding the earlier of the Bond
Maturity Date and the Bond Redemption Date as may be reasonably necessary to grant
the relevant security (to the extent legally possible) to the Security Trustee on behalf of the
Bondholders in respect of the [plant and machinery].

14.2

The Issuer will appoint, or will procure that its Affiliate appoints, the Security Trustee as
trustee in respect of the Issuer Security on behalf of the Bondholders.

14.3

The Security Trustee shall be instructed to take any action in relation the Bondholder’s
rights in accordance with this Instrument and the Issuer Security on behalf of the
Bondholders provided a Special Resolution has been passed and subject to the Security
Trustee acting in accordance with the terms of the Security Documents.

15.

VARIATION
No variation of this Instrument and the conditions on which the Bonds are held shall be
valid unless it is with the consent in writing of the Issuer and approved by a Special
Resolution of Bondholders.

16.

FURTHER ISSUANCE
The Issuer reserves the right at any time without the consent of the Bondholders to create
and issue at its discretion from time to time further notes or bonds (either secured or
unsecured whether secured or unsecured for cash or otherwise at par or at a premium or
at a discount and with or without rights of conversion into or subscription for shares of the
Issuer and carrying such rights as to premium, interest, maturity, repayment and otherwise)
as the Issuer shall think fit.

17.

MEETING OF BONDHOLDERS
The provisions for convening meetings of the Bondholders set out in Schedule 2
(Provisions for meetings of Bondholders) of this Instrument to consider any matters
affecting the interests of Bondholders shall be deemed to be incorporated in this Instrument
and shall be binding on the Issuer and the Bondholders and on all persons claiming through
or under them respectively.

18.

NOTICES

18.1

Any notice or other communication (whether required or permitted to be given under or in
connection with this Instrument) or other document (including a Certificate) shall be in
writing and shall (at the option of the party giving the notice) be:
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(a)

delivered by hand; or

(b)

sent by prepaid post to the address, in the case of the Issuer, set out under its
name below, or in the case of the holder of Bonds, his address on the Register, or
to such other address as is from time to time notified to the party giving the notice
in compliance with the provisions of this clause 18:-

The Issuer
Address:

Renewable Energy Waste Solutions UK plc
Ground Floor / 59 New Street
Chelmsford, CM1 1NE
United Kingdom
or such address as is notified to the Bondholder from time to time;
Email: admin@rewsuk.com
Attention: Sharon Murphy

(c)

18.2

made by electronic mail or other electronic means in accordance with clause 19.4
of this Instrument.

Any notice or communication referred to in clause 18.1 shall be deemed to have been
served:(a)

if delivered by hand, on delivery;

(b)

if sent by prepaid post, 48 (forty-eight) hours after posting.

(c)

Each person giving a notice or making a communication hereunder by facsimile
shall promptly confirm such notice or communication by post to the person to whom
such notice or communication was addressed but the absence of any such
confirmation shall not affect the validity of any such notice or communication or the
time upon which it is deemed to have been served.

18.3

For all purposes of this Instrument a notice or document served on the holder whose name
stands first in the Register in respect of such Bonds shall be deemed to be sufficient notice.

18.4

Any communication to be made between any parties under or in connection with this
Instrument may be made by electronic mail or other electronic means (including without
limitation by way of posting to a secure website) if those parties:
(a)

notify each other in writing of their electronic mail address and/or any other
information required to enable the transmission of information by that means; and
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(b)

notify each other of any change to their address or any other such information
supplied by them by not less than five Business Days' notice.

18.5

Any such electronic communication as specified in clause 18.4(a) made between any
Parties will be effective only when actually received (or made available) in readable form
and in the case of any electronic communication made by a Party to the Security Trustee
only if it is addressed in such a manner as the Security Trustee shall specify for this
purpose.

18.6

Any electronic communication which becomes effective, in accordance with paragraph
20.5, after 5:00 p.m. in the place in which the party to whom the relevant communication
is sent or made available has its address for the purpose of this Instrument shall be deemed
only to become effective on the following day.

19.

WAIVER, RELEASE AND REMEDIES

19.1

A waiver by the Issuer or a Bondholder of any breach by the other of any of the terms or
provisions of this Instrument or the acquiescence of the former in any act (whether
commission or omission) which but for such acquiescence would be a breach as aforesaid
shall not constitute a general waiver of such term or provision or an acquiescence to any
subsequent act contrary thereto.

19.2

Any remedy or right conferred upon the Issuer or a Bondholder for breach of obligations
under this Instrument shall be in addition to and without prejudice to all other rights and
remedies available to it whether pursuant to this Instrument or provided for by law.

19.3

No failure or delay by the Issuer or Bondholder in exercising any claim, remedy, right,
power or privilege under this Instrument shall operate as a waiver nor shall a single or
partial exercise of any claim, remedy, right, power or privilege preclude any further exercise
thereof or exercise of any other claim, right, power or privilege.

19.4

Any liability of the Issuer or the Bondholder under the provisions of this Instrument may in
whole or in part be released, varied, postponed, compounded or compromised by the other
in its absolute discretion as regards such person without in any way prejudicing or affecting
its rights against any other person under the same or a like liability whether joint and several
or otherwise.

20.

PARTIAL INVALIDITY
If any term of this Instrument is or becomes invalid, illegal or unenforceable under any
law, the validity, legality and enforceability of the remaining terms and conditions shall not
in any way be affected or impaired.

21.

COSTS AND EXPENSES
Each party shall pay its own costs, charges and expenses relating to the execution and
implementation of this Instrument.
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22.

THIRD PARTY RIGHTS

22.1

No person shall have a right under the Contract (Rights of Third Parties) Act 1999 or
otherwise to enforce any term of this Instrument, other than a Bondholder or any person to
whom title to any Bonds has been lawfully transferred in accordance with the terms of this
Instrument.

22.2

Each Bondholder (which term shall include any person to whom title to any Bonds has
been lawfully transferred in accordance herewith) agrees, by its acceptance of the Bonds,
to be bound by the obligations expressed under this Instrument to be binding on it.

23.

WARRANTIES AND UNDERTAKINGS

23.1

The Issuer undertakes to each Bondholder that:
(a)

it will perform and observe the obligations imposed on it by this Instrument;

(b)

it will use all reasonable endeavours to grant the Issuer Security (to the extent
legally possible) and enter into the Security Documents and procure that the
Security Documents are registered in accordance with the applicable laws;

(c)

the Bonds are held subject to and with the benefit of the terms and conditions set
out in this Instrument and are binding on the Issuer and the Bondholder and all
persons claiming through or under them;

(d)

it has the power and authority to issue the Bonds and to exercise its rights and
perform its obligations under the Bonds;

(e)

it has the power and authority to enter into this Instrument and to exercise its rights
and perform its obligations under this Instrument;

(f)

it has taken all necessary corporate, shareholder and other action to authorise the
execution, delivery and performance of this Instrument; and

(g)

it has been duly incorporated and constituted and is validly subsisting and is in
good standing under the laws of the jurisdiction in which it is incorporated and
constituted.

24.

GOVERNING LAW AND JURISDICTION

24.1

This Instrument shall be governed by and construed in accordance with the laws of
England and Wales.

24.2

Each party irrevocably submits to the exclusive jurisdiction of the courts of England and
Wales as regards any claim, dispute or matter arising out of or in connection with this
Instrument.
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IN WITNESS whereof this Instrument has been duly executed and delivered as a deed on the
date shown at the beginning of this Instrument.
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SCHEDULE 1
Bond Certificate
Renewable Energy Waste Solutions UK plc (the "Issuer") a company incorporated in England
and Wales (registration number 10641513) having its registered office at Ground Floor / 59 New
Street, Chelmsford, United Kingdom, CM1 1NE
Certificate No [NUMBER] (the "Certificate")
Amount: £ [●]

Rate of Interest: [●] %

ISSUE of up to £10,000,000 (ten million pounds sterling) fixed rate (the "Bonds") on the terms of
the Instrument (as defined below). Created and issued pursuant to the Issuer's memorandum and
articles of association and a resolution of its board of directors passed on [●] which resolved that
such Bonds be so constituted.
THIS IS TO CERTIFY that [INSERT INVESTOR NAME] of [ ●] is the registered holder of [●] Bonds
which are constituted by an instrument (the "Instrument") entered into by the Issuer dated [●] and
are issued with the benefit of and subject to the provisions contained in the Instrument a copy of
which is attached to this Certificate.
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SCHEDULE 2
Provisions for meetings of Bondholders
1.

CALLING OF MEETINGS
The Issuer may at any time, and the Issuer shall at the written request of the holders of not
less than 10% in nominal amount of the outstanding Bonds (excluding any capitalised
interest), convene a meeting of the Bondholders to be held at such place as the Issuer
shall determine.

2.

NOTICE OF MEETINGS
At least fourteen (14) clear days' notice specifying the place, day and hour of the meeting
shall be given to the Bondholders of any meeting of Bondholders in the manner provided
in clause 18 (Notices) of this Instrument. Any such notice shall specify the general nature
of the business to be transacted at the meeting thereby convened but, except in the case
of a resolution to be proposed as a Special Resolution, it shall not be necessary to specify
the terms of any resolutions to be proposed. The accidental omission to give notice to any
Bondholder shall not invalidate any resolution passed at any such meeting. A meeting of
the Bondholders shall, despite being called at shorter notice than specified above, be
deemed to have been duly called if it is agreed in writing by more than fifty per cent (50%)
by nominal value (excluding any capitalised interest) of the Bondholders.

3.

CHAIRMAN OF MEETINGS
A person nominated by the Issuer shall be entitled to take the chair at any such meeting
and if no such nomination is made, or if at any meeting the person nominated shall not be
present within fifteen (15) minutes after the time appointed for holding the meeting, the
Bondholders present shall choose one of their number to be Chairman. The Directors and
the Company Secretary of the Issuer and legal advisers of the Issuer and any other person
authorised in that behalf by the Directors may attend at any such meeting.

4.

QUORUM AT MEETINGS
At any such meeting convened for any purpose, other than the passing of a Special
Resolution, a person or persons holding or representing by proxy one-tenth in nominal
value of the Bonds for the time being outstanding (excluding any capitalised interest) shall
form a quorum for the transaction of business. At any meeting convened for the purpose
of passing a Special Resolution persons (at least two (2) in number) holding or representing
by proxy a clear majority in nominal value of the Bonds for the time being outstanding shall
form a quorum. No business (other than the choosing of a Chairman) shall be transacted
at any meeting unless the requisite quorum is present at the commencement of the
meeting.

5.

ABSENCE OF QUORUM
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If within thirty (30) minutes from the time appointed for any meeting of the Bondholders a
quorum is not present the meeting shall, if convened upon the requisition of the
Bondholders, be dissolved. In any other case it shall stand adjourned to such day and time
(being not less than fourteen (14) days and not more than forty-two (42) days thereafter)
and to such place as may be appointed by the Chairman and at such adjourned meeting
two Bondholders present in person or by proxy and entitled to vote, whatever the principal
amount of the Bonds held by them, shall form a quorum.
6.

ADJOURNMENT OF MEETINGS
The Chairman may with the consent of (and shall if directed by) any such meeting adjourn
the same from time to time and from place to place. No business shall be transacted at any
adjourned meeting other than business that might lawfully have been transacted at the
meeting from which the adjournment took place.

7.

NOTICE OF ADJOURNED MEETINGS
Notice of any adjourned meeting at which a Special Resolution is to be submitted shall be
given in the manner provided for in this Instrument. Such notice shall state that two (2)
Bondholders present in person or by proxy and entitled to vote at the adjourned meeting
whatever the principal amount of the Bonds held by them shall form a quorum.

8.

RESOLUTION ON SHOW OF HANDS
Every question submitted to a meeting of Bondholders shall be decided in the first instance
by a show of hands. In case of an equality of votes the Chairman shall have a casting vote.

9.

DEMAND FOR POLL
At any meeting of Bondholders, unless (before or on the declaration of the result of the
show of hands) a poll is demanded by the Chairman or by one (1) or more Bondholders
present in person or by proxy, a declaration by the Chairman that a resolution has been
carried or carried by a particular majority or lost or not carried by any particular majority
shall be conclusive evidence of the fact.

10.

MANNER OF TAKING POLL
If at any such meeting a poll is so demanded it shall be taken in such manner as the
Chairman may direct. The result of such poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The demand for a poll may be withdrawn.

11.

TIME FOR TAKING POLL

11.1

Any poll demanded on an election of a Chairman or on a question of adjournment shall be
taken forthwith. The demand for a poll on any other question shall be taken either
immediately or at such time (not being more than ten (10) days from the date of the
meeting) and place as the Chairman may direct. No notice need be given of a poll not taken
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immediately and the taking of a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been demanded.
11.2

On a poll votes may be given either personally or by proxy and a Bondholder entitle to
more than one vote need not use all its votes or cast all the votes it uses in the same way.

12.

PERSONS ENTITLED TO VOTE
The registered holders of any of the Bonds or, in the case of joint holders, any one of them
shall be entitled to vote in respect thereof either in person or by proxy and in the latter case
as if such joint holder were solely entitled to such Bonds. If more than one of such joint
holders be present at any meeting either personally or by proxy the vote of the senior who
tenders a vote (seniority being determined by the order in which the joint holders are named
in the Register) shall be accepted to the exclusion of the votes of the other joint holders.

13.

INSTRUMENT APPOINTING PROXY

13.1

Every instrument appointing a proxy shall be in writing, signed by the appointor or his
attorney or, in the case of a corporation, under its common seal, or signed by its attorney
or a duly authorised officer and shall be in such form as the Directors may approve. Such
instrument of proxy shall, unless the contrary is stated thereon, be valid both for an
adjournment of the meeting and for the meeting to which it relates and need not be
witnessed.

13.2

The instrument of proxy and the power of attorney or other authority (if any) under which it
is signed or a certified copy of such power or authority shall be deposited at such place or
places as the Issuer may specify in the notice convening the meeting or adjourned meeting
(or, in the case of a poll held 24 hours or more after the time appointed for the meeting or
adjourned meeting, not less than 24 hours before the time appointed for the taking of the
poll) at which the person named in the instrument proposes to vote and, in default, the
instrument shall not be treated as valid.

13.3

A person appointed to act as a proxy need not be a Bondholder.

13.4

A vote given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of the
instrument of proxy or of the authority under which the instrument of proxy is given or
transfer of the Bonds in respect of which it is given unless previous intimation in writing of
such death, insanity, revocation or transfer shall have been received by the Issuer at the
address where the Register is held and maintained in accordance with clause 11 (Register
of Bondholders) of this Instrument. No instrument appointing a proxy shall be valid after
the expiration of twelve (12) months from the date named in it as the date of its execution.

14.

VOTES
On a show of hands every Bondholder who (being an individual) is present in person or by
proxy or (being a corporation) is present by a representative (not being himself a
Bondholder) or by proxy shall have one (1) vote (provided that a proxy appointed by
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more than one (1) member should only have one (1) vote or, where the proxy has been
instructed by one or more of those members to vote for the resolution and by one or more
other of those members to vote against it, such proxy shall have one (1) vote for and one
(1) vote against the resolution). On a poll every Bondholder shall have one (1) vote for
every £1 (one-pound sterling) in nominal amount of the Bonds of which he is the holder
(excluding any capitalised interest). A Bondholder (or a proxy or representative of a
Bondholder) entitled to more than one vote on a poll need not use all his votes or cast all
the votes he uses in the same way.
15.

POWER OF MEETINGS OF BONDHOLDERS

15.1

In addition to any other powers it may have, a meeting of the Bondholders may, by
Special Resolution:
(a)

sanction any modification or compromise or arrangement proposed to be made
between the Issuer and the Bondholders in respect of the rights of the Bondholders
or the Issuer, or any modification of the terms of this Instrument;

(b)

sanction any abrogation, modification or compromise or any arrangement in
respect of the rights of the Bondholders against the Issuer or its property whether
such rights shall arise under this Instrument or otherwise;

(c)

sanction any arrangement or any scheme for the reconstruction of the Issuer or for
the amalgamation of the Issuer with any other company;

(d)

sanction any scheme or proposal for the sale, redemption or exchange of the
Bonds for, or the conversion of the Bonds into, cash or shares, stock, debentures,
debenture stock or other obligations or securities of the Issuer or any other
company formed or to be formed, and for the appointment of a person with power
on behalf of the Bondholders to execute an instrument of transfer of the Bonds held
by them in favour of the person to or with whom the Bonds are to be sold or
exchanged (as the case may be);

(e)

assent to any modification or abrogation of the provisions contained in this
Instrument that shall be proposed by the Issuer and authorise the Issuer to execute
an instrument supplemental to this Instrument embodying any such modification or
abrogation;

(f)

give any authority or sanction which under the provisions of this Instrument is
required to be given by Special Resolution;

(g)

to appoint any persons (whether Bondholders or not) as a committee or committees
to represent the Bondholders' interests and to confer on them any powers or
discretions which the Bondholders could themselves exercise by Special
Resolution, and such Special Resolution shall be binding on all the Bondholders;
and
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(h)

to instruct the Security Trustee to enforce the Issuer Security, subject to the terms
of the Security Documents.

15.2

No resolution that would increase any obligation of the Issuer under this Instrument or
postpone the due date for payment of any principal or interest in respect of any Bond
without the consent of the Issuer shall be effective.

16.

SPECIAL RESOLUTION BINDING ON ALL BONDHOLDERS
A Special Resolution, passed at a meeting of Bondholders duly convened and held in
accordance with the provisions of this Schedule 2, shall be binding on all the Bondholders
whether or not present at such meeting and each of the Bondholders shall be bound to
give effect to such Special Resolution accordingly. The passing of any such Special
Resolution shall be conclusive evidence that the circumstances justify the passing of such
Special Resolution.

17.

RESOLUTIONS IN WRITING
A resolution in writing signed by the holders of at least seventy-five per cent. (75%) in
nominal value of the Bonds for the time being outstanding (excluding any capitalised
interest) who are for the time being entitled to receive notice of meetings in accordance
with the provisions contained in this Instrument shall for all purposes be as valid and
effectual as a Special Resolution. Such resolution in writing may be contained in one
document or in several documents in like form each signed by one or more of the
Bondholders.

18.

MINUTES OF MEETINGS
Minutes of all resolutions and proceedings at every such meeting of the Bondholders shall
be made and duly entered in books to be from time to time provided for that purpose by
the Issuer. Any minutes which purport to be signed by the Chairman of the meeting at
which such resolutions were passed or proceedings held or by the Chairman of the next
succeeding meeting of the Bondholders shall be conclusive evidence of the matters
contained in such minutes. Unless the contrary is proved, every such meeting in respect
of the proceedings of which minutes have been made shall be deemed to have been duly
convened and held and all resolutions passed at such meetings to have been duly passed.
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