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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares

193(6)2

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5} ———————
Ll 1 3448770

Name of company

T COSTESSEY ENECGY LIMITED

Wive o ‘
MULZ MICLER of The Otd Boathouse Lan, | Wavr mj'f‘an Lang

Lﬁmn'\,Ch-ésA(r‘a W AR OOH
M ALK EDRALDS 0[- 2. Broek Howse Cauq’t; Lo kesicle KOe\c{’
L_\jmm,Ciwshtfe WAIR Oer

fho—sola—dirgsta—all the directorsuL of the above company do solemnly and sincerely declare that:

The business of the company is:

{ar-that—of—e—{recogrised—barilficensed—instittiont—withif-the—meaning o e BarkingAct—13798

(br—thet—ef—apersoiauthonsed underseclion-3-or-4-of-the-naurares-Companies-Act 1982 to-carrv-on
) e i the-HritetHKinadems

(c) sometning other than the above§

The company is proposing to give financial assistance in connection with the acquisition of shares in the
feormpanyicompany's holding company  AJOVEEA  ENEREY  (RENELAT (DRI
NO-2  JIMITED rhimitadyf
Tf?s assistance is for the purpose of ‘that acquisitioni-freducing-or-discharging.a liability incurred—for the
£ that isition)

The number and class of the shares acquired or {0 be acquired is: 75 6 J £30

DODINARN SHAXES

-
Presentor's name address and For official U |
reference (if any) : General Secti Post room
COMPANIES Hoyge Uity
006




The assistance is to be given to: (note 2) MM LENEWABLE Enewey / HODIPNES J.\ Litd T FPrease do not

R0 FLOOZ  pALT BoitDimG, pit DELS oG AR, ELEENATLS ::Ztrzgr? e
~ - . P — Please complet
AVENIE | pfJARRINETON WAl  {HL B
in black type, or
beld block
lettering
The assistance will take the form of:
SEEe PPPEUDIX 4
The person wholhas acquired) fwiteeauireld the shares Is: t delete as
appropriate
NH PENEWABLE puEe&d éﬂou) INES z) LMITED (fmﬂéfﬂ A3 Aé’bv’ﬁ)
The principal terms on which the assistance will be given are:
SEE APPEDIX 2
The amount of cash to be transferred to the person assisted is £ N L
The value of any asset to be transferred to the person assisted is £ Nig
The date on which the assistance is to be given is CN_o¢ S EFee (LTt QoG Page 2
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* delete either (a) or

Mie have formed the opinion, as regards the company's initial situation immediately following the date
on which the assistance is proposed to be given, that there will be no ground on which it could then bhe

found to be unable o pay its debts. (note 3)

(a) ,LH'We have formed the opinion that the company will be able to pay its debts as they fali due during
the year immediately following that datej* {note 3)

(b} as appropriate L o
(et inteTded o TomMense—the—winding-up-aithe—company- within-12-rmentrs-efthat-date—and Liwe
have—formecd-the—opimom that the-company—will_he_able to pay its debts.in. full within. 12-months—of-the
commencementof the winding-up- " {rete3T
And Ifwe make this sofemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835.
Declared at  \ev/ A Gre N Declarants to sign below
(_;L\d)s L’\.A.,g_L
.»fsa,:sﬁ\
9—9 Day Month Year '

Page 3

o B Blo1 2101046

before me (Jf '('\(M{LL)\
¥ T \ >

= otary Public erdtatiesof
tha-Reaca-ara Solicitor having the powers conferred on

a Commissioner for Qaths.

NOTES

1 For the meaning of "a person incurring a
liability" and "reducing or discharging a
liability” see section 152(3) of the Companies .
Act 1985,

2 inser full name(s) and address(es) of the
person(s) to whom assistance is to be given; if

a recipient is a company the registered
office address should be shown.

Contingent and prospective liabilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985,

The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form.

The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown ‘Way

Cardiff

CF14 30z

or, for companies registerad in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2ER

Grazea & Co.. Solicitors
\~*22 House

20 Froghall Lane

Wearrington

WA2 7JR

Laserform International [2/9%
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Companies Form No. 155(6)a
Declaration in relation to assistance for the acquisition of Shares

Appendix 1

1 A facility agreement dated 17 December 2004 (the “Senior Facilities Agreement”) made
hetween NM Renewable Energy {(Holdings 2) Limited (the “"Acquirot”), the companies listed
in Part il of Schedule 1 to the Senior Facilities Agreement as lenders, Barclays Capital (the
investment banking division of Barclays Bank PLC) as mandate lead arranger, Barclays
Bank PLC as the security trustee (the “Security Trustee”} and agent to which it is proposed
that the Company accede as an Additional Guarantor (as such term is defined in the Senior
Facilities Agreement);

1 A draft accession deed ({the “Senior Facilities Agreement Accession Deed"”) to be entered
into by the Company, pursuant to which the Company would accede to the Senior Facilities
Agreement as an Additional Guarantor (as defined in the Senior Facilities Agreement);

2 A draft debenture to be entered into between the Company and Barclays Bank Plc as
Security Trustee (the “Security Trustee®) {the "BB Debenture”), pursuant to which the
Company would grant security over its assets and undertaking in favour of the Security
Trustee;

AD4G7B089/0.3/22 Dec 2004
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Appendix 2

1 Guarantee - Form of Assistance
Pursuant to:

1.1 a facility agreement dated 17 December 2004 {the “Senior Facilities Agreement”)
made between NM Renewable Energy (Holdings 2) Limited (the "Acquiror™), the
companies listed in Part {| of Schedule 1 to the Senior Facilities Agreement as
lenders, Barclays Capital (the investment banking division of Barclays Bank PLC as
mandate lead arranger, Barclays Bank PLC as the security frustee (the “"Security
Trustee”) and agent to which it is proposed that the Company accede as an
Additional Guarantor (as such term is defined in the Senior Facilities Agreement);

12 a draft accession deed (the “Senior Facilities Agreement Accession Deed”) to be
entered into by the Company, pursuant to which the Company would accede to the
Senior Facilities Agreement as an Additional Guarantor (as defined in the Senior
Facilities Agreement);

Each Guarantor irrevocably and unconditionally jointly and severally:

{H guaraniees to each Finance Party punctuai performance by each other Obligor of all
that Obiigor's obligations under the Finance Documents;

(in) undertakes with each Finance Party that whenever another Obligor does not pay
any amount when due under or in connection with any Finance Docurnent, that
Guarantor shall immediately on demand pay that amount as if it was the principal
obligor; and

{iii) indemnifies each Finance Party immediately on demand against any cost, loss or
liability suffered by that Finance Party if any obligation guaranteed by it is or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or liability
shall be equai to the amount which that Finance Party would otherwise have been
entitled to recover.

Definitions

"Finance Document" means this Agreement, the Mandate Letter, any Accession Letter, any
Compliance Certificate, any Fee Lefter, any Hedging Agreement, the Proceeds
Subordinated Loan Agreement, the Intercreditor Agreement, any Resignation Letter, any
Selection Notice, any Transaction Security Document, any Utilisation Request and any other
document designated as a "Finance Document” by the Agent and the Company.

"Finance Party” means the Agent, the Arranger, the Security Trustee, a Lender or a Hedge
Counterparty.

“Guarantor” means the Company and each Additional Guarantor unless it has ceased to be
a Guarantor in accordance with Clause 27 (Changss to the Obligors).

“Obligor’ means a Borrower or a Guarantor.

A04678089/0.3/22 Dec 2004
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2 Debentures - Form of Assistance
Pursuant to:

a draft debenture to be entered into between the Company and Barclays Bank PLC as
security trustee {the “Security Trustea”) ({the “BB Debenture”), pursuant to which the
Company would grant security over its assets and undertaking in favour of the Security
Trustee; and

Fixed Charges, Assignments and Fioating Charge
Fixed Charges

The Company charges with full title guarantee in favour of the Security Trustee as Security
Trusiee for the Secured Parlies with the payment and discharge of the Secured Obiligations,
by way of first fixed charge (which so far as it relates to land in England and Wales vested in
the Company at the date of this Debenture shall be a charge by way of legal mortgage) all
the Company's right, title and interest from time fo time in and to each of the following
assets {provided that where a consent or waiver of any right arising from the charging of an
asset Is required from any third party, the charge of that asset shall only take effect upon the
Company or the Security Trustee obtaining any necessary consent or waliver from the
relevant third party):

(i) the Real Property;
(in the Tangible Moveabie Property;

(iif) the Accounts;

{iv) the Intellectual Property,
{v) any goodwill and rights in relation to the uncalled capital of the Company,
(vi} the investments; and

(viy  alt Monetary Claims and al Related Rights other than any claims which are
otherwise subject to a fixed charge or assignment {at law or in equity) pursuant to
this Debenture.

Assignments

The Company assigns and agrees to assign absolutely with full title guarantee to the
Security Trustee as Security Trustee for the Secured Parties as security for the payment and
discharge of the Secured Obligations all the Company’'s right, title and interest from time to
time in and to each of the following assets (provided that where a consent or waiver of any
right arising from the assignment of an asset is required from any third party, the assignment
of that asset shall only take effect upon the Company or the Security Trustee oblaining any
necessary consent or waiver from the relevant third party);

{H the proceeds of any Insurance Policy and all Related Rights; and
{ii) all rights and claims in relation to any Assigned Account.
Floating Charge

{i) The Company with full title guarantee charges in favour of the Security Trustee for
the Secured Parties with the payment and discharge of the Secured Obligations by
way of first floating charge all present and future assets and undertaking of the

AD4678089/0.3/22 Dec 2004
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Company (provided that where a consent or waiver of any right arising from the
charging of an asset is required from any third party, the charge of that asset shall
only take effect upon the Company or the Security Trustee obtaining any necessary
consent or waiver from any relevant third party).

{in The floating charge created by paragraph (i) above shall be deferred in point of
priority to all fixed Security validly and effectively created by the Company under the
Finance Documents in favour of the Security Trustee for the Secured Parties as
security for the Secured Obligations.

(i) Paragraph 14 of Schedule B1 to the Insolvency Act 1986 applies to the floating
charge created pursuant to this Clause 3.2.3 (Floating Charge).

Definitions

“Account” means any accouni opened or maintained by the Company with the Security
Trustee or any other person {and any replacernent account or subdivision or subaccount of
that account), the debt or debts represented thereby and all Related Rights.

“Insurance Policy” means any policy of insurance (including life insurance or assurance) in
which the Company may from time to time have an interest.

“Intellectual Property” means any patents, trade marks, service marks, designs, business
names, copyrights, design rights, moral rights, inventions, confidential information, knowhow
and other intellectual property rights and interests, whether registered or unregistered, the
benefit of all appiications and rights to use such assets and all Related Rights.

“Investments” means:

(&) any stocks, shares, debentures, securities and certificates of deposif;
{b) all interests in collective investment schemes; and

{c) all warrants, options and other rights to subscribe or acquire any of the investments
described in (a) and {b).

in each case whether held directly by or to the order of the Company or by any Security
Trustes, nominee, fiduciary or clearance system on its behalf and ali Related Rights
(including all rights against any such Security Trustee, nominee, fiduciary or clearance
system).

“Monetary Claims” means any book and other debts and monetary claims owing to the
Company and any proceeds of such debts and ciaims (including any claims or sums of
money deriving from or in relation to any [ntellectual Property, any Investment, the proceeds
of any Insurance Policy, any court order or judgment, any contract or agreement to which
the Company is a party and any other assets, property, righis or undertaking of the
Company).

“Real Property” means:

{a) any freehaold, leasehold ar immavable property {including the freehold and leasehaold
property in England and Wales specified in Schedule 1), and

{b) any buildings, fixtures, fixed plant or machinery from time to time situated on or
forming part of such freehold or ieasehold property,

and includes all Related Rights.

AD4678089/0.3/22 Dec 2004




"Related Rights” means, in relation to any asset:
(@) the proceeds of sate of any part of that asset;

(&) all rights under any licence, agreement for sale or agreement for lease in respect of
that asset;

(c) all rights, powers, benefits, claims, contracts, warranties, remedies, security
guarantees, indemnities or covenants for title in respect of that asset; and

(d) any monies and proceeds paid or payable in respect of that asset.

“Secured Obligations” means all obligations covenanted to be discharged by the Company
in Clause 2.1 (Covenant fo Pay).

“Secured Parties” means the Security Trustee, any Receiver or Delegate (as defined in the
Intercreditor Agreement), the Agent, each Hedge Counterparty and each Lender from time
to time party to the Facility Agreement provided that in the case of the Agent and Lenders
such person is party to of has acceded to the Intercreditor Agreement in accordance with its
terms.

“Tangible Moveable Property” means any plant, machinery, office equipment, computers,
vehictes and other chattels (excluding any for the time being forming part of the Company's
stock in trade or work in progress) and all Related Rights.

A04678089/0.3/22 Dec 2004
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KPMG LLP Tel +44 [0) 161 246 4733
St James' Square Fax +44 {0) 161 246 4040
Manchester M2 BDS DX 724620 Manchester 42
United Kingdom

Private & confidential

The Dircctors

Costessey Energy Limited
2" Floor, The Malt Building
Wilderspool Park

Greenall Avenue
Warrington

WA4 6HL

2o January 2006

Dear Sirs

Auditors' report to the directors of Costessey Energy Limited pursuant to Section 156(4)
of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated ZoJanuary 2006 in
connection with the proposal that Costessey Energy Limited should give financial assistance for
the purchase of 100% of the ordinary share capital of Novera Energy Generation No 3 Limited
by NM Renewable Energy (Holdings 2) Limited.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company

and the company’s directors as a bady for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the ¢ircumstances.

Yours faithfully

P S

KPMG LLP
Registered Auditor

KPME 1L, o UK Lrrutad hatatty pantonssh 8 a mamier of Rogistarnd in Enptand Mo (0301540
KPMG intornationa), 3 Swoss cooprrative Rogisored office: 8 Sxsbury Squara, Londan £C4Y B35




