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Informative File number..........c.ooeeeeeeee.

Supplied t0.....ccoi i e

The herein briefing is confidentially supplied to you and to a limited number of likely investors
previously identified to provide preliminary information on the “Cogeneration Fund ” managed by
Highgrowth Partners, SGECR, S.A., in collaboration with Acapital.

The herein briefing shall not be reproduced or disclosed to third parties without the express
authorization of the promoters. From the moment the briefing is received, each potential investor
accepts the stated conditions and commits him/herself to return the document, in case the

agreement to invest within the Cogeneration Fund fails to be met.

The eventual participation within the Cogeneration Fund involves the same kind of risk as any
other investment process (See Chapter VI: Risk Elements). Therefore the investors applying

therein shall have the will and financial means to take over this kind of investment.

Those people receiving the herein briefing may request by writing any necessary clarification or

complementary information they deem appropriate addressing it to:

Highgrowth Partners, S.G.E.C.R., S.A. A CAPITAL

To Mr. Ferran Lemus To Mr. Enrique Salat

C/ Tuset, 20-24 — 4° 52 Avda. Diagonal, 413 —2°12
08006 Barcelona-Spain 08008 Barcelona - Spain
Phone: 34.93.3630386 Phone: 34.93.3968661
e-mail info@bcnhg.com e-mail: esalat@acapital.es

Except when otherwise expressly indicated by the before mentioned gentlemen, no other person
is authorized to supply information which is not contained within the herein briefing. Any further
information supplied has not been authorized and consequently shall not be taken into

consideration.

All information concerning the Cogeneration Fund sh all be construed in accordance with
both the Fund Management Regulations, pending ofap  proval by the Stock Market National

Commission (“Comision Nacional del Mercado de Valore s” — CNMV) and with this briefing.
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ALL THE INFORMATION HEREIN CONTAINED HAS PRELIMINARY CHAR ACTER AND MAY
BE CORRECTED, COMPLETED, AMENDED OR MODIFIED.
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. EXECUTIVE SUMMARY.

I.1. Introduction.

The herein project is based on the multiple confirmation of the importance of energy

cogeneration;

a)

b)

Thus, our country has 880 cogeneration facilities displaying 6.140MW power,
distributed 90% within the industrial sector and the remainder within the service
sector and representing 9.4% of the total electricity production. In addition it
consumes more than 20% of natural gas and is the biggest energetic producer
under the category of Special Regime.

Cogeneration turnover amounts around 3.800 million Euros, employing 4.500
people directly and creating more than 10.000 indirect work posts.
Cogeneration involves saving more that 2% of primary energy within the
national consumption, i.e. more that 5 million oil barrels.

Furthermore, it implies an important saving on greenhouse gas, it is supposed
to both improve the distribution efficiency and decrease losses on the
distribution net.

In short, cogeneration increases competitiveness in industries and services, it
reduces emissions and generates financial, social and environmental

advantages and surpluses.

Upon those statements and having a group of projects available for investment, we are

displaying the Risk Capital Fund herein below described aiming at developing and

improving the energetic environment and scene, through the investment in the

mentioned projects, and others which may arise, and always in relation to cogeneration

of energy.
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I.2. Project’s Description

Establishment of a Risk Capital Fund in order to develop energy cogeneration projects

basically located within the Spanish territory and subsequently in the rest of the E.U.

The Fund shall consider as analytical criteria of the projects to be studied their technical
solvency, their economic and financial profitability expectations and their environmental
adaptation. For that, the Fund Manager shall count both, with the partners of Acapital
and with the technical support provided by another group of partners specialized on the

subject whose experience guarantee the technical solvency of the projects.

Once the client company has been identified, the investment aimed at by the Fund shall
be materialized through a new company established adhoc, which shall be in charge of

implementing the project and manage its short-term development.

The maximum amount to be invested in a single project shall not exceed 15% of the
total capital of the Fund. On the other hand and according to the characteristics of this
kind of projects, the single investment shall range from 0.25 to 1 million Euros. We are
working on the hypothesis of a 1 million Euros investment for each MW, to be financed

partly in capital and partly with debt.

The holding/participations within the Fund shall be majority in each project.

The Fund aims at diversifying the investments thereof amidst 15-17 projects, within a
three/four year period; the duration period for each of the investments is to range from
eight to ten years, depending on the characteristics of each case, which shall result in a

temporary horizon of 12 years.

The Fund sets out a business model based on the constitution of a group of productive

units, each to be the exploiter of a Cogeneration plant.

Each operation is to be structured based on the following characters:
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The Client. Consumer of the thermal energy produced (cold water, air/thermal
oil/hot water and/or steam) by the Cogeneration Plant, and the one who consumes the
necessary minimum required in order to guaranteeing its economic viability and its
amortization. Besides obtaining thermal energy at a more economical price compared
to a more conventional production of the same, the Client can be benefited from the
possibility to have a power connection to the Cogeneration Plant in case of failure of the
electric supply; such option shall be regulated previously. The Client may or may not
co-invest in the cogeneration project but he provides the physical location for the plant
exploitation.

Engineering Companies and other partners. Identify the Client; design the
construction and exploitation plan as well as the financial feasibility plan which they
submit to the Management Company. They run the construction and operate the

Cogeneration Plant until its amortization.

Management Company: Assesses the projects received, analyzes them and
submits them to an Investment Committee which, if any, validates and proceeds to their

financing.

Investment Fund: Responsible of the necessary investment needed in order to
start each Cogeneration Plant. The Fund makes the investment profitable by selling to
the client thermal power and exporting the surplus electric power to the Net, charging

an agreed fee.

Electricity Network. Receiver of the electric power produced but not consumed by
the Client. It acquires the total amount of electricity exported to the Net under a price

fee established charged in accordance with regulations.

The process is graphically described as follows:
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The expected yield on the investment -ROI- based on some simulations made in real
projects which had similar features, may be placed at around 12% (see schedule 1

hereto).
The project is based on:

The potential and capacity for the installation of cogeneration plants which
has Spain and the EU.

The sound commitment to promote the energy efficiency taken on by the EU

and the recent summit of Denmark.
The interesting profitability derived from this kind of projects.
The existence of a flow of projects likely to be invested in.

The contribution to the improvement of the environment and the energy
efficiency.

The result arising from the Due Diligences carried out by different leading
engineering companies (see Schedule 3 ‘hereto).

! Find enclosed herewith a report written by AB Energy. AB is an industrial group within the energy sector
which has been promoting cogeneration and the use of renewable energy resources as an instrument of
improvement of the competitiveness, savings and company development, for more than 25 years.
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I.3. Territorial Scope

Although the project shall have its activity basically developed in Spain, it will be

possible to invest in projects of similar characteristics located around the whole EU.
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ll. MAIN CHARACTERISTICS

II.1. Fund’s quiding profile

The Fund

The Fund shall be established following the regulations of the
Spanish Law 25/2005 ruling the Venture Capital Firms and its
Holding Companies.

Fund’s Objective

Invest in new projects of energy efficiency located in Spain and, if
any, in other countries of the EU, and aiming at:

0] Searching for appropriate profitability for the investor in
accordance with the criteria suitable for Venture Capital.

(i) Contributing to the development of cogeneration following
the criteria of sustainability, autonomy and environmental respect.

(iii)

Obtaining a portfolio of diversified projects.

Fund Assignment

The Funds aims at reaching a total amount of 15 million Euros,
expecting an average investment per project and/or company of
0.25
approximately 15-17 projects.

to 1 million Euros, and a final portfolio containing

Approach/Focus

The investments shall be directed to energy cogeneration projects,
which meet, at least, the requirements of energy efficiency legally

established.”.

Type of investment

The Fund shall invest in projects and companies which shall meet
the characteristics herein above defined, by acquiring majority

stakes within the share capital.

Territorial scope

The Fund shall basically invest in projects located in Spain, without

rejecting the idea of investing in other countries of the EU.

Percentage of the

Participation/Stake

The investment shall have temporary and majority character; the
estimated investment period shall be ten years. Likewise, an
investment shall not represent more than 15% of the total amount
of the Fund.

Fund’s life

The Fund shall last twelve years from the moment it is established

with the possibility of a two- year enlargement.

% In the case of Spain according to the RD 661/2007.
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Management Company
and Technical Advisors.

Highgrowth Partners, SGECR, S.A., company authorized by the
Stock Market National Commission (CNMV), Madrid, July 2001
under number 24.

Highgrowth Partners SGECR, S.A. management team, together
with Acapital, and the proper technical and environmental

assessment.

Capital Calls

The start-up payment, 33.3% of the committed capital, shall be
submitted the moment the Fund is established, depending on the
group of projects already available and likely to be invested in.
Subsequent payments shall be made according to the investment
needs of the Fund and shall be notified by the Management
Company by written notification.

Board of Investors

The Fund shall have assigned a Board of Investors where every
individual and body corporate holding participation equal or
superior to 5% shall be represented.

The activities of the Board shall include activities of strategic
character; they shall not have any competence regarding the direct
management of the Fund. The management of the Fund shall
correspond exclusively to the Management Company. The Board

of Investors shall be called and meet half-yearly.

Investment Committee

The Management Company shall appoint an Investment
Committee composed by five members, two of them belonging to
the Management Company, two belonging to Acapital and the last
one selected amidst leading independent professionals from the
cogeneration world; therefore the Investment Committee shall
combine both the business point of view together with the capacity
to assess technically the projects submitted. The investment
decision shall be voted on exclusively by the members therefrom.

Report and Board calls

Besides the calling of the Board of Investors and meeting the
requirements established by the National Stock Market
Commission (CNMV), the Fund shall supply to all the investors
therein the Financial Statements duly audited. Each investor shall

receive a copy of such Financial Statements.

10




PRIMER BORRADOR

Distribution of the flows
generated by the Fund

investments

Success Fee: The Management Company shall be entitled to
receive 20% of the Fund’s earnings.

The payment of the Success Fee shall be realized by payments on
account to the Management Company; payments which shall be
made effective every time the Management Company makes a
partial reimbursement of the participations to the
participants/stakeholders as a consequence of receiving from FCR
dividends from the participated companies or, if any, amounts
corresponding to disinvestments.

According to the before mentioned principle, the Management
Company shall proceed when receiving dividends or when making
disinvestments as follows:

a) 90% of the collection shall be divided between participants and
Management Company according to the following terms:
(i) 50% shall be assigned to the participants as reimbursement of
their contributions in the investment made within the
corresponding participated company.
(ii) The remaining 50% shall be considered as investor’s profit
and shall be divided as follows:
- 80% to the participants/stakeholders.
- 20% to the Management Company.

b) The non-distributed 10% shall be deposited by the Management
Company in a bank account as GUARANTEE RATE, aiming at
guaranteeing to the participants the total reimbursement of the
amount paid by FCR, the moment it is wound up, and to RESPECT
the distribution criteria of the profits following the before referred
percentages.

Once the investment of each participant has been recovered, the
90% referred to within item a) shall be considered profit and shall
be divided, 80% to the participants and 20% to the Management
Company.

Management Fee

The managing commission to be applied shall be 2.5% per year,
tax free, upon the total amount of capital committed within the

Fund, during the whole life of the Fund.

Fund's Pre-operative and
starting-up expenses and
Placing expenses.

All expenses arising from commercialization, placing and starting-
up thereof shall be charged to the Fund up to a maximum amount

representing 1%, tax free, of the whole committed amounts.

Placing Agent

Acapital, professional firm specialized on advising Companies,
Private Institutions and Investors to define and implement

Corporate and Investment Strategies.

Legal Advisors

Vialegis Asesores Legales y Tributari os, Avda. Diagonal, 652

Barcelona.

www.vialegis.com

11
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Auditors

Mazars Auditores

www.mazars.es

, C/Arag0, 271 Barcelona

12
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. MANAGEMENT TEAM.

I1l.1. Management Company, Highgrowth Partners, SGE CR, S.A.

The Fund’'s Managing Company will be Highgrowth Partners, SGECR, S.A.
(www.bcnhg.com). Highgrowth Partners, SGECR, S.A is a company located in

Barcelona and founded in 2001 by a group of independent professionals. The Company
was duly registered before the Madrid National Stock Market Commission (CNMV)

under number 24.

bcnHighgrowth launched its first found, “Fonsinnocat” in May 2002, amounting 20
million Euros; the Company has amidst their investors the Fondo Europeo de
Inversiones (European Investment Fund), Instituto Catalan de Finanzas (Institute of
Catalan Finances), Electricité de France, Mutua de Propietarios, and the Mutua de
Ingenieros. Since the moment the Company was established, they have analyzed more
than 600 technological projects; they have invested in fifteen companies and have

disinvested in three with a 37% average operating profitability.

In July 2007 the Company launched its second fund, “Highgrowth Innovacion”,
wherefrom they have carried out four investments and they are performing a due
diligence for the fifth investment to take place. This second Fund counts with referred
participants such as “Fonsinnocat”, other institutions and a wide range of private

investors; it has reached a 14 million Euro net worth.

In January 2009 the venture capital company, “BCNEmprén”, promoted by the
Barcelona City Hall, was taken over by bcnHighgrowth. “BCNEmprén” manages 16
million Euros originating in institutional investors, amidst which, some of the IBEX

leading companies.

13
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I11.2. Team of Highgrowth Partners S.G.E.C.R. SA

Ferran Lemus, co-founder of the Company together with the Members of the Board
Luis Abad and Andoni Olabarri, is the Chief Executive Officer of BcnHighgrowth; he has
more than thirty years experience within the financial sector in general and fourteen
years working on the Venture Capital in particular; he has taken part in more than thirty
different kind of operations (venture capital, development capital, MBO/MBI), either

directly or as the person responsible of a team.

Mr. Lemus is graduated in Economics in the University of Barcelona; M.A in European
Studies in the University of Reading; he has made postgraduate courses in Columbia
University (Senior Executive Program) and held, among others, the following positions:
Regional Manager of Corporate Banking in Argentaria (Catalonia), General Manager of

BEX (France) and General Manager of “Catalana de Iniciativas” (Barcelona-Spain).

Félix ARIAS and Euldlia POCH became members of the team in 2002, the former
contributing with a wide experience both in management and in technological
competition, particularly in the telecommunication world; the latter, Eulalia, having more

financial experience, has been basically linked to the service sector.

Mercé TELL started working in BcnHighgrowth in 2001, financially formed, contributes

to the activity of the team with her rigor, savoir-faire, and international experience.

Jaume SOLA became part of the team coming from Criteria Caixa Corp as analyst. He

studied Economics and Actuarial studies in the University of Barcelona.

The team has been increased due to the integration of “BCN Empréen”. Christian
FERNANDEZ and Emili GOMEZ with their experience and knowledge have reinforced

the investment potential and analytical capacity of the Company.

The members of the bcnHighgrowth management team have more than 30 years
experience in investment banking and venture capital. In particular, some of its
members have been involved either as leaders or as responsible of the project, within

more than 30 operations eventually materialized.

14



PRIMER BORRADOR

111.3. ACAPITAL (www.acapital.es).

Acapital is Firm of professionals specialized in advising Companies, Institutions and
Private Investors when defining and implementing their Corporate and Investment

Strategy.

Acapital Partners and professionals have a broad experience and formation mostly
reached working together within the Corporate Finance and Investment Banking

sectors, both nationally and internationally.

Acapital is a company independent from any Group or Financial Institution; its capital
belongs basically to the management team. This fact enables them to work with first
level Financial Entities making use of, at every moment, the most suitable tools, tailored

for each client needs (multiproduct).

Acapital is founded aiming at offering an integral service of asset and corporative

management tailored for each client.

Acapital activities include the following areas:

Private Banking: Offering a personalized service in financial counseling and

management.

Corporate Finance: Counseling to companies, business people and managers on

defining and implementing their corporate strategies.

Asset Planning: Scheme and implementation of the protection and investment

strategies in order to plan retirement.

ACapital Finanzas SGIIC: Management of collective investment entities, SGIIC.
Acapital has previously counseled engineering companies when starting cogeneration

projects and the experience the company has reached in this sector shall be of great

importance when evaluating the economic feasibility of the projects.

15
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Enrique Salat and José Amézola , Managing Partners of Acapital shall be the persons

of the team implied in the therein project.

Enrique Salat: Graduated in Economics and Business in the University of Barcelona.
Founder, partner and member of the Acapital Finanzas SGIIC Board of Directors. He is

also Managing partner of Acapital Financial Services.

Enrique Salat has more than twenty years experience within the financial world,
especially in the Investment Banking and Corporate Finance sector where he has been
involved in more than fifteen operations of MBI, MBO and divestiture. Previously, he
held the position of Corporate Finance Managing Partner in Mazars/Avant Corporate
(1995) as well as Private Banking Counselor in Banco de Finanzas e Inversiones
(FIBANC) and responsible of the area of Asset Management in Banco de Europa
(1987). He started his activity in the Irving Trust Co (Bank of New York). Presently, he

is member of the Board of Directors in two SICAVS.

José Amézola: Graduated in Economics and Business in the University of Barcelona
and Master in Financial Management in EADA. Qualified insurance agent with a Risk
Management Degree. Presently, he holds the position of Managing Partner of ACapital

Financial Services.

José Amézola has nearly 25 years experience within the insurance and industrial
sector. He held position of responsibility within the risk consultancy Aon Gil y Carvajal
and within the multinational insurance companies St Paul and Royal Sun Alliance,
where he was General Manager for Spain. Within the industrial sector he has held
different positions in La Seda de Barcelona and created his own risk management

consulting focused on the hotel, energy and industrial sectors in general.

Presently he is Member of the Board of AGERS (Association of Risk Managers)

16
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Their main activities within the Fund shall be: identifying investors and fundraising,
representation in the investment committee and in the fund’'s counselor committee,
coordination of the relations with the technical advisor and collaboration with
bcnHighgrowth in relation to different activities such as client analysis, the final due
diligence, looking for bank financing, following-up the projects, and likewise, in relation

to the relations with other engineering companies and investors.

I1.4. Management Team

Together with bcnhighgrowth and Acapital and In order to carry out the technical
assessment and evaluation of each project, the Investment Committee will count on the

experience and professionalism of the engineer Mr. Josep Lluis Arco Llorca.

Josep Lluis Arco is Industrial Engineer graduated in the “Universidad Politécnica de
Cataluia” (Barcelona); he complemented his studies with a PDD (“Programa de
Perfeccionamiento Directivo”- “Program for Management Improvement”) and “Curso de
Andlisis Financiero” (“Course in Financial Analysis”) both in the Universidad de Navarra
(IESE).

He has been working as an expert in the energy field (cogeneration and energy saving,
thermal and facilities) and environment for more than 35 years within the engineering
world, both in Spain and abroad (Italy, Mexico, Morocco, Brazil, etc). His professional
career has always been linked to the energy world since the moment he started
working as manager in the Department of Current/Fluids and Energy in Anglo Naval
Industrial, SA, whereon he carried out thermal projects of acclimatization and
refrigeration for nuclear plants and industries; or later as Technical Director (and
Member of the Board of Directors) of “ABT ingenieria medioambiental SL” whereon he
carried out environmental engineering and consulting projects, or as in his present job
as Technical Director (and Member of the Board of Directors) of the Engineering
Company “JMA Professionasls Associats” specialized in projects and auditing energy

efficiency, renewable energies and cogeneration projects.

As an energy expert, he has combined his professional activity with teaching courses

and giving lectures to professionals about- among other subjects- “Thermal

17
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Optimization”, “Saving and energy efficiency within the tertiary sector”, “Feasibility

studies on cogeneration systems”.

Josep Lluis is a member of the commission of renewable energies and energy

efficiency of the Engineers Association of Barcelona.

111.5 Collaborating Engineering Companies

The Fund shall work closely with the main Engineering Firms specialized in energy

cogeneration, which may present projects and manage their correct running.

The moment this herein document was drawn, working is in the pipeline of the following

Companies:

NIXA www.nixagroup.com N IXA

Energy Service Company specialized in optimizing the resources and energy costs of

the industries, all these on a technological and financially feasible and sustainable way.

GRUPO | G

Grupo JG www.grupojg.com

“Grupo JG Ingenieros Consultores de Proyectos, S.A”. is an independent, professional

team which renders services of construction engineering, especially concerning to the

2

gecRa

electrical and mechanical installations sector.

GECSA www.gecsa.net
Founded in 1987, “GECSA Ingenieria y Obras” develops engineering projects for

Companies and the Administration.
Since its establishment, GECSA has developed important projects within all the

sectors, always aiming at offering satisfaction to their clients.

18
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V. STRATEGIC ASSOCIATIONS

The Fund pretends to have very close relations with universities specialized in the
subject, with research centers and business organizations. The aim is to detect the
maximum number of projects likely to invest paying attention to their growing and

profitability potential.

Likewise, the Fund, considering the nature of the projects and the jurisdiction of the
local authorities as far as energy is concerned, will watch over to keep close relations

with all those responsible.

Concerning to that, the following centers are worth mentioning:

CIEMAT — www.ciemat.es

Ciemat is the center of Technological and Environmental Energy Research accountable
to the Technology and Science Department whose activity is focused on: the
development of alternative energy sources, the contribution of solutions in order to
improve the use of resources and systems of energy generation, and solving the

problem of energy and its effects within the environment.

CENER — www.cener.com

“Centro Nacional de Energias Renovables” (National Center of Renewable Energies)
whose aim is to enable the competitiveness in R&D&I of the companies within the
renewable energy sector through rendering services and transferring technology;
likewise, they promote the development of renewable energy through the spreading of
the technological-scientific knowledge and support public institutions in the creation of

the renewable energy technical and legal framework.

APPA — www.appa.es
Founded in 1987, APPA is a business association which assembles more than two

hundred companies which generate electricity from renewable energy. Among its main

functions, the most outstanding: The coordination of university entities, the dialogue

19
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with the public administration and sensitizing our society in relation to the use of
Renewable Energies.

Karlsruhe Institute of Technology (KIT)  www.fzk.de

With several Nobel Prize winners to its credit, the KIT is located in Baden Wiirttemberg
(Germany), it has 8.000 employees and a budget of 700M€. One of its main objectives
is to research in the area of energy optimization and the use of renewable energy.

20
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V. INVESTMENT STRATEGY

V.1. The Market. Renewable energies and strategic o ptimization

The dominant position reached by the oil as energy resource is not just a coincidence.
Qil is a fluid with a proper density and easy for handling, removal and transport. And its
application is universal (both used to operate mobile engines like a car, or to feed large

static engines, such as electricity generators).

An additional consideration must be added that the current price of oil does not
stimulate the emergence of new sources of energy. Until an alternative energy source
as versatile as oil, but with less impact pollutant, is not emerging, all solutions will be
necessarily partial: wind power, solar, biofuels, etc... In either case, due to cost or due
to environmental reasons, the trend in the coming years will be the optimization of

existing energy resources.

The enclosed chart displays the forecast for electric generation in Spain for the period
ranging from 1985 / 2016 showing the different sources of energy. It is possible to
observe that alternative sources (such as gas and others) increase their percentage of

contribution to the detriment of fossil fuel (oil and coal).

Graph 1. Electric energy generation evolution and f  orecast for the Spanish market
100% T— — — - . . I

80% I
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Source: Secretaria General de Energia. Ministerio de Industria, Turismo y Comercio
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In this sense, the EU during the European Council Meeting held on 8/9 March 2007
approved the Global Action Plan 2007/2009 whereon three points concerning energy
policies for Europe were defined (Assurance of supply, competitiveness and global

warming) and whereon they agreed to meet the following objectives:

Reduction of the CO2 emissions by 20% in 2020 with respect to 1990.

Saving in the consumption of final energy by 20% in 2020 with respect to future
projections.

Participation quota of the renewable energy within the electricity production of
20% in 2020.

Quota of 10% of biofuels for transport in 2020.

Increase supply assurance.

Assure competitiveness within the European economies and the availability of
electricity within reach.

Promote a sustainable environment and fight global warming.

V.2. Cogeneration Plant

Within the different instruments whose aim is to maximize the electric efficiency it is

important to mention the energy cogeneration plants.

A basic Cogeneration Facility or CHP (Combined Heat and Power) is an installation
which produces simultaneously thermal energy, either heat or cold (in case of
trigeneration) and electricity, in such a way that the thermal energy is used by a
production process and the electric power is discharged to the network under a special
regimen (with premium) or under normal regimen or maybe self-consumed by the
production process. Cogeneration power plant uses internal combustion engines or

turbines.

The engines can run on biofuels or conventional fuels, but also with gas. The turbines

tend to operate with natural gas or biogas.
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To select the type of cogeneration-CHP (combustion engine or turbine) is conditioned,

among other factors, by the associated process which shall use the energy generated

The attractiveness of installing a cogeneration plant for own use comes from the
inevitable fact that some organizations do an important consumption of thermal energy
(either heat or cold) and they do so with a certain degree of stability of its demand

profile.

Facilities that have these characteristics of consumption (stable consumption of big
amount of energy) may consider the possibility of installing a cogeneration plant that

meet their own needs and, additionally, provide an income by selling electricity.

But the installation of a Cogeneration Plant requires a major investment.

Some interesting economic sectors where to install Cogeneration systems are:

* Industry: Chemical, food and beverages, paper and hard board, production of
bioethanol, refined, textile.

» Public Sector: Official buildings, sports centers, schools, universities, airports,
water treatment plants, WWTP.

» Medical: Hospitals and old people’s homes.

e Services: Big resorts, offices, hotels, shopping centers, venues for congresses,
resorts.

» Domestic activities: small production centers or “district heating” for dwellings.

The proper functioning of Cogeneration Plant business model requires as stable a
consumption as possible. While the cogeneration plant can be stopped and then stops
the production of power, or can be regulated the amount of thermal energy discharged
to the system, it should be noted that such stops or actions affect the revenues
significantly. Although the ideal situation would be a plant in operation for 6.000 to
4.000 hours per year; however, in every case the relation between power installed and

hours working it should be optimized.
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Cogeneration Plants shall not be the solution for covering the peak-demands (it has
been said that the ideal situation is the stable consumption). Therefore, the dimensions
of a Cogeneration Plants are the result of a commitment between the design
dimensions of the co generator (CHP- Combined heat and power)) (the power of the
engine) and the number of hours that the installation will be in operation. It must be an
installation that being a maximum of hours in operation at the same time must
guarantee stable customer consumption. Peaks must be completed by the use of

traditional systems

Cogeneration Plant: a business model

The business model herein stated by the Cogeneration Fund is a result of a market that
wishing to optimize the energy costs, do not wish or cannot afford to make the

necessary required investment.

Cogeneration Plant business model gets the revenues from two sources: the sale of the
heat generated for the customer and the sale of electricity that is discharged to the
network. The price and production of electricity is regulated, considering the sale of this
resource as a surplus of heat generation process, which is the main objective of the
installation. In such a way that, the production of premium energy is limited to the

minimum thermal use by the client.

In the past, Spanish rules governing the co-generation process were significantly
different. The premium of the purchase price of electricity was extremely high and,
moreover, it was not required to sell a minimum of the heat produced as a necessary
condition for the sale of electricity, under premium fee regimen. This legal environment
led to the emergence of many cogeneration facilities benefited from the sale of
electricity only and, therefore, without clients (no income) for the heat produced. But at
some point, reductions on premiums for the sale of electricity, increasing prices of fuel
(at the present selling prices of electricity are indexed to the price of primary fuel), and
requiring minimum mandatory sales for heat produced, put most of cogeneration plants

into economical threat. Furthermore, those plants were very large as they were
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“generalist” installations (i.e. not scaled to a set of customers which in theory should
take the heat), solely designed to produce the maximum amount of electricity.

Electicity
1 buiiding]

e

Generator
iy By rr Busiied b
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V.3. Spain’s cogeneration: characteristics

Main figures of the cogeneration in Spain

Graph 2.
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The total power installed in 2007 was 6045 MW.

Stagnation is observed both in power installed and number of facilities during
the last years.

Cogeneration saved in 2009 more than 850.000 tep/year, avoiding 7 Million
Tons of CO2 emissions and saving 40 milion m3 of water. Without
cogeneration Spain would have not achieved Kioto objective in another 5%. ..

Graph 3. Distribution of the size and number of fac ilities according to the installed power
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- Important concentration within the rank ranging from 2 and 25 MW.

- Few plants generating more than 50 MW but having an important weight in
power.

- Big number of facilities inferior to 1 MW but having little weight in power.

Graph 4. Percentage of power installed per fuel.
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- Main use of natural gas as fuel/combustible (74, 4%).

- 14,48% of the power installed corresponds to fuel plants.

Potential and evolution

The trend outlook stated by the IDAE (Institute for the Energy Diversification and
Saving) for cogeneration contributing with useful heat, shows a forecast of power
installed between 8.085 (vegetative growing outlook) and 8.400MWe (optimistic outlook

with policies encouraging cogeneration) in 2012:

Graph 5. Evolution forecast for the installed cogene ration power under two different
scenarios (2010-2012)
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V.4. Profitability obtained by cogeneration

The financial model of the Fund we have designed (see Schedule 1) shall offer
profitability placed around 12% deriving from dividend payment as from the second

year the plant starts working.
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V.5. Venture Capital Fund Market oriented to Energy products.

The following table displays the Funds registered by the National Stock Market

Commission (CNMYV) involved in renewable energy projects:

SGECR ACTIVIDAD MME€ WEB

DEMETER PARTNERS Ecoindustry, ecoenergy 305 www.demeter-partners.com
TAIGA MISTRAL Wind power 160 www.taigamistral.com
AURANTIA Solar power, cogeneration 105 www.aurantia.es

ABRAXA Renewable, photovoltaic 81 www.abraxaifs.com

SI CAPITAL Renewable Energy 80 www.sicapital.net

ELAND PRIVATE EQUITY Renewable Energy 58 www.elandprivateequity.com
EOLIA RENOVABLES Wind and Sun Power 56 www.eoliarenovables.com
GREEN ALLIANCE Renewable Energy 41 www.greenalliance.es

ONA CAPITAL PRIVAT Renewable Energy 2 www.onacapital.com

Although these Funds may invest in energy cogeneration projects, neither of them

focuses exclusively on this sector.
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V.6. Project’s implementation Schedule.

COGENERATION ADMINISTRATIVE PROCESS

3 months 3 months 3 months 1 month

31



V.7. Projects Potential: Examples.
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V.8. Investment Criteria.

Our basic action criteria is focused on the investment in a number of diversified projects which
are both technically and financially feasible and respectful with the environment, and which

enable us to reach the financial profitability expected from venture capital activities.

Concerning Environment

The demand to invest both in projects and companies respectful to environment, constitutes a

basic principle of management coherent with the own Fund’s principles.

Expected Profitability.

In agreement with the Fund's before mentioned objectives, our investment is centered in
companies, whose internal rate of return is placed around 16%, considering that the Fund aims
at reaching a 12% vyield. For that purpose, we will look for the most appropriate comparison

elements always based on conservative and rigorous evaluation criteria.

Divestiture.

Usually, disinvestment shall be carried out by selling Fund’s holding Newcos to third parties who
may be interested (clients whereon the plant is installed, engineering companies or other kind of

investors).

Investment decision process.

The investment decision process shall be based on the detailed review of the technological,
commercial, strategic and financial aspects of the project, requiring, when necessary, the most
appropriate external reports in order to make the correct evaluation. In any case, there will

always be a technical report to evaluate the technical and commercial feasibility of the project.

The decisions taken by the Investment Committee shall be reached by the voting on by the
Members and shall be based on the due diligence report drawn by the management team
supported by the partners. The composition of the Investment Committee shall guarantee a

proper combination of business experience and scientific-technical criteria.
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VI. POTENTIAL RISK ELEMENTS

PRIMER BORRADOR

Participating in the Fund shall imply some risk; besides those risk elements derived from any

kind of investment, there are those other risks inherent to the activity so called risk/venture

capital; furthermore, the Project, as in this herein case, is a Project centered in a sector having

a high degree of applying engineering, which shall be taken into account the moment of making

the decision whether to invest or not, and all these, despite the attractive expectations which

alternative energy offer within the Spanish/EU markets objective of the Fund. Therefore, the

Fund is aimed at those investors who having been previously and appropriately warned, have

adequate financial knowledge and enough resources so as to have a participative amount

invested during the life of the Fund.

It is recommended, hence, to take into consideration the following risk elements

committing an investment in the Fund:

Inherent risk to participation

The Fund aims at investing in new energy cogeneration
projects, which have involved therein some regulations for
their development and which arise, as a whole, risk

elements.

Risk that the client whereon the
plant is installed, gives up the
business activity

The project shall succeed depending on the turnover of the
client whereon the plant has been installed. There is a risk
caused by a decrease in turnover or the client winding up
the business; however, the characteristics of certain
cogeneration plants may enable the transfer to other places

in other clients’ activities.

Cash Risk

The Funds assets shall be made up of securities of
companies which are not quoted in the Stock Market;
therefore, the possibility of negotiating such securities is
conditioned. On the other hand, there are no guarantees for
the disinvestment to be made within the terms initially
forecast.

Payment of the Management Fee

when there are no investments

Regardless of the favorable a priori Fund expectations
concerning the identification and structuring of investment
opportunities, there is always the risk of not reaching the
forecast expectations which permits investing the whole
amounts committed by the Participants/Stakeholders. In
spite of that, the Fund shall pay half-yearly to the
Management Company the Management Fee agreed, to be
calculated on the base of the Participants Committed

Capital, even before the Committed Capital is totally paid

up.
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Conflict of interest Although the Funds Management Regulations pays special
attention to avoid likely conflict of interest on the operations
whereon this likely conflict of interest may arise, the
possibility of appear these kinds of conflicts may not be

entirely discarded.

Breach of the obligation to pay by Despite existing applicable sanctions to those investors
one or several investors who fail to meet their payment compromise, if any investor
fails to observe his compromise the moment he is required
to contribute, this fact may provoke the loss of investment
opportunities or otherwise cause unfavorable effects on the
Fund.

Management Company control The Funds activity shall be managed by the Management
Company which shall carry out its function following
independent criteria and, although the investors have
important control mechanisms, they do not have the

possibility to intervene within the Funds management.

Regulation Risk The cogeneration projects have assured the discharge of its
electric production from a price regulated by the
administration. However, the modifications which can affect
such price may reduce the profitability of the projects
subject of investment and although the Fund will try to

establish the appropriate protection elements, a decreasing

variation in price would imply a risk element.

VIl. RISK REDUCTION POLICY

Although the potential risks mentioned in the herein above paragraph have difficult coverage,
the Management Company will implement a group of measures aiming at reducing to the

maximum level the impact of such risks on the Fund’s assets and their profitability:

Amidst such measures it is important to highlight the following:

Before starting any investment, a financial and technical Due Diligence process will take
place on the industry whereon the plant is to be installed and on its financial entourage;
such report will emphasize on the future solvency of both the company and the sector
whereon the company develops its activity; the report will cover beyond the product’s
technical feasibility.

The coverage of all those insurable risks which may affect the normal development of
the activity of the industry whereon the installation is placed.

An objective expected profitability may assume the possibility of several projects not

reaching the end successfully (in whole or in part).
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VIII. TAX SYSTEM

VIIL.1. Tax system applied to the Fund.

TAXATION APPLICABLE TO VENTURE CAPITAL FUNDS

Corporate Tax. In accordance with the regulations governing the activity of Venture
Capital Funds, the Fund shall pay taxes according to the company’s general regime,

and shall have the following tax benefits:

Fund’s Capital Gains Taxes: 99% tax exemption from the tax assessment basis
corresponding to an increase in the assets obtained when disposing of the shares
or participations in companies participated by the Fund, as from the third year until
the twelfth, both included. As an exception, an extension until the seventeenth

inclusive could be admitted.

Tax on Fund’s Dividends: 100% deduction from the whole quota corresponding to

dividends obtained by the Fund, coming from holding companies.

Capital Transfer Tax and Transactions evidenced by legal documentation. Deduction of

100% of the assessment basis of the tax accrued as a consequence of company’s

operations such as constitution, increase and merger of Funds.

Value Added Tax. The activity of managing Venture Capital Funds is tax exempt. Such

implies that the Funds fail to pay VAT for the management fees paid to the

Management Company.
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VIll.2. Tax system applied to the stake holders.

TAXATION APPLIED ON THE INCOME TAX OF RESIDENT STAK EHOLDERS

1) Individual Stakeholder . The treatment of the income derived from the participation of

those resident individuals within the Fund, presently, is the following:

a)

b)

Capital gains derived from the transfer of participation within the Fund: It shall be

governed according to the general regulations on assets profit and loss stated

under the Law on Income Tax Return and applicable regulations thereof.

The amount of patrimonial profit generated is to be added to the tax assessment

basis of the saving applying a fix tax of 18%.

It must be taken into account that the Draft Billt o amend the Income Tax
Return Law, to be applied as of January 1 *. 2010, will increase that tax and
also establishes a progressive tax rate in such a w  ay that the first 6.000
euros yield integrated within the saving tax assess ment basis shall be
levied at 19% and the surplus at 21%.

Dividends of the Fund received by the individual: The dividends received by the

participant/stakeholder have the same consideration as the dividends received by
the participation in the equity of any other kind of entity. Therefore, the yield
obtained shall be added to the saving tax assessment basis applying an 18%
charge. Likewise, the before mentioned Draft Bill states the application of a

progressive rate of 19 and 21% to be applied as of January 1*. 2010.

2) Participant/Stakeholder body corporate, resident or non resident, established

permanently in Spain. Both, the yield obtained by the participation of body corporate in

the Fund as dividends or profit, and the capital gains due to its transmission shall be

added to the tax assessment basis of the Corporate Tax of the holder applying the

following particularities:
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a) Application of the Deduction due to Double Taxation in case of transmission of

the participations: The transmission of Fund participations shall entitled the

holder to deduct in the Corporate Tax the whole quota resulting from applying the
general tax rate to the net increase of the share of profit obtained but not
distributed by the Fund and which corresponds to the participation/stake during
the period holding such participation. Such deduction shall be applied
independently from the time the participant has had the participation and the

percentage hold within the society.

b) Dividends of the Fund received by a body corporate:

1. The stakeholder shall be entitled to apply completely the Double
Taxation Deduction, i.e. on 100% of the dividends or profit distributed,
independently from the percentage hold within the Fund and
independently from the period the participant has had the
participation/stake.

2. The Dividends distributed by the Fund to resident body corporate shall

not be subject to withholding tax at source.

3) Participant/Stakeholder (individual or body corp orate) non resident and without

permanent establishment in Spain:

General principle: in accordance with the Law on Non Residents Income Tax (LIRNR,
RDL 5/2004), both dividends and capital gains resulting from the transmission of Fund
participations, obtained by non residents (individual or body corporate) are to be

considered income obtained in Spain.

Regardless of the herein above stated and as it is expressly stated under article 55 of the
Corporate Tax Law, the gains obtained under the concept of dividends and participation
in profit, and the income resulting from the transmission or repayment of shares or
participations, shall not be considered as obtained within the Spanish territory and

consequently shall be tax exempt in Spain.
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Such exemption shall not be applied when such income received had been obtained
through a county or territory legally considered fiscal paradise; in such case taxation shall

be the following:

a) Capital gains resulting from the transmission of the Fund'’s participation: subject

to taxation applying an 18% rate.

b) Dividends of the Fund obtained by the non resident: Subject to taxation applying

an 18% rate.
In both cases, it is necessary to mention that, in accordance with the Draft Bill containing

the tax measures for 2010 (both under the concept of dividends and under income

resulting from transmission of shares or participations) shall apply a 19% rate taxation.
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IX. SUBSCRIPTION

Investors

Participants/Stakeholders

Commitment

Subscription

First payment

Following contributions
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The subscription of the Fund participations is open to those
individuals or body corporate which meet the characteristics

detailed under the Fund’s Regulations.

The minimum contribution shall be 500.000€. However, the
Management Company reserves the right to accept, in specific

cases, contributions below such quantity.

Once the Fund has been approved on by the National Stock
Market Commission, the investors will be invited to make the
subscriptions to the Fund at a specific date, to be called “First
day of Subscription”. From that moment onwards, the

subscription will be open for a period of maximum nine months.

In the moment of subscription, the investors commit irrevocably
themselves to meet the payment requirements required by the
Management Company, up to the limit of capital compromised

the moment of the subscription.

The first payment shall be 33.3% over the total amount
promised.

The Management Company, once has proceeded to invest 75%
of the amounts paid up to that moment, shall notify by writing to
the investors, within the previous fifteen working days, the date
when they should transfer to the Fund the consecutive
contributions. The period of materialization of the payments will
finish maximum five years after the closing date of the

investment period.
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SCHEDULE 1. FINANCIALMODEL

Example for a 1.000.000 € investor

Total Fund size: 15 M Euros

Individual investment in the Fund: 1.000.000 Euros
Funds Expenses:

Management Fee: 2,5% annual

Preoperative expenses: 150.000 Euros first year activity
Audit: 6.000 Euros annual aprox.

Legal Fees: 12.000 Euros annual aprox.

Others: 12.000 Euros annual aprox.

Portfolio quality
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SCHEDULE 2. EXTERNAL DUE DILIGENCE REPORT
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