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This document, which constitutes a financial promotion for the purposes of section 21 of the Financial Conduct and
Markets Act 2000 (“FSMA”), has been approved, for the purposes of that section only, by Hazel Capital LLP (“Hazel”), which
is authorised and regulated by the Financial Conduct Authority. Hazel does not offer investment or tax advice or make
recommendations regarding investments. Hazel is acting for Hazel Renewable Energy VCT1 Plc and Hazel Renewable
Energy VCT2 Plc (together “the Companies”) and no one else, and will not be responsible to anyone other than the
Companies for providing the protections afforded to customers of Hazel. Hazel has given, and not withdrawn, its consent
to the inclusion of its name in the form and context in which it is included.

HAZEL RENEWABLE ENERGY VCT 1 PLC AND HAZEL RENEWABLE ENERGY VCT 2 PLC
(Incorporated in England and Wales under the Companies Act 2006 with registered numbers 7378392 and 7378395)

Linked Top-up Offer for Subscription for the tax years 2013/2014 and 2014/2015 of up to 3,620,000 Ordinary Shares and
up to 3,620,000 A Shares (up to 1,810,000 Ordinary Shares and 1,810,000 A Shares per Company)

The subscription list for the Offers will open on 12 March 2014 and may close at any time thereafter but, in any event, not
later than 12 noon on 15 April 2014. The terms and conditions of application are set out on page 22 of this document and
are followed by an Application Form for use in connection with the Offers. The minimum subscription under the Offers is
£10,000 per Investor. The Offers are not underwritten. The Boards reserve the right to accept Application Forms and issue
New Shares at any time. The Offers are conditional upon resolutions 8 and 9 as set out in the notice of annual general
meeting of VCT 1 dated 31 January 2014, and upon resolutions 9 and 10 as set out in the notice of annual general meeting
of VCT 2 dated 31 January 2014, being passed at those annual general meetings to be held on 25 March 2014.

Important Notice

There is no guarantee that the Companies’ investment objectives will be attained. If you are in any doubt as to what action
to take, you should contact an independent financial adviser authorised under FSMA who specialises in advising on the
acquisition of shares or other securities. The levels and bases of reliefs from taxation described in this document are those
currently available. These may change and their value depends on an Investor’s individual circumstances.

Your attention is drawn to the Risk Factors set out on pages 5 and 6 of this document. An investment in the Companies
is only suitable for Investors who are capable of evaluating the risks and merits of such an investment and who have
sufficient resources to bear any loss which might arise.

Further copies of this document may be downloaded at www.hazelcapital.com or obtained from the promoter of the
Offers:

Hazel Capital LLP

59 Gloucester Place

London

W1U 8JH

Telephone: 0203 434 1010
Email: ir@hazelcapital.com
Website: www.hazelcapital.com
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EXPECTED TIMETABLE
The subscription list for the Offers will open on 12 March 2014 and may close at any time thereafter but in any event not
later than 12 noon on 15 April 2014.

Dealings in respect of the New Shares are expected to commence within 10 business days of the issue of such New Shares.
CREST accounts will first be credited on the same day on which dealings in the New Shares first commence.

Share certificates (where applicable), and certificates to enable a claim for tax reliefs to be made in respect of the New
Shares, will be posted to Shareholders within 30 days of the date of each allotment. No temporary documents of title will
be issued.

New Shares will be allotted and issued on or before 5 April 2014 in respect of valid applications received under the Offers in
respect of the tax year 2013/2014 and on or before 15 April 2014 in respect of valid applications received under the Offers
in respect of the tax year 2014/2015.

The Boards reserve the right to accept Application Forms and issue New Shares at any time.

OFFER STATISTICS

Minimum subscription per Investor £10,000

Offer Price per Share 114.9p per one Ordinary Share* and 0.1p per
one A Share

Initial issue costs per Share 6.3p per one Ordinary Share and one A Share**

* Based on the latest published unaudited net asset value of 123.5p per VCT1 Ordinary Share, 123.3p per VCT2 Ordinary
Share and 0.1p per VCT1 and VCT2 A Shares which were updated as at 31 December 2013, as adjusted for i) the costs of
the Offers ii) the special dividend of 7.3p per Ordinary share and 3.7p per A share paid out on 28 February 2014 iii) the
annual dividend of 5p per Ordinary Share to be paid on 28 March 2014, and iv) a 4.0% premium and rounded to the
nearest one-tenth of a penny.

**Based on 5.5% of Offer Price per Share

Initial issue costs

The initial issue costs to Investors are made up of the Promoter’s Fee plus Adviser Charges (where applicable). Hazel will
charge a Promoter’s Fee of 5.5% of the gross monies subscribed, where it is required to pay commission to an
intermediary, see below, and 3.5% where no commission is payable. Out of its Promoter’s Fee, Hazel will be responsible for
paying all of the upfront costs of the Offers.

Adviser Charges are the fees agreed between intermediaries and Investors for advice and related services. Further
information is set out in Part Il.

Commission may be payable where there is an execution-only transaction and no advice has been provided by the
intermediary to the Investor, or where the intermediary has demonstrated to Hazel that the Investor is a professional client
of the intermediary. Commission is payable by Hazel out of its Promoter’s Fee. Those intermediaries who are permitted to
receive commission will usually receive an initial commission of 3% of the amount invested by their clients under the Offers
and no trail commission, or 2% of the amount invested by their clients under the Offers and provided that the intermediary
continues to act for the Investor and the Investor continues to be the beneficial owner of the Shares, and subject to
applicable laws and regulations, an annual trail commission of 0.5% of the Net Asset Value. This annual trail commission will
be payable until the earlier of (i) the sixth anniversary of the closing of the Offers and (ii) the Investment Management
Agreement being terminated. Initial commission will be payable by Hazel out of its fees. Annual trail commission will be
borne by the relevant Company.

FINANCIAL CALENDAR

Financial year end 30 September
Final results announcement January
Annual General Meeting March
Dividends paid annually in March

Half yearly results announcement May




RISK FACTORS

There are a number of risk factors of which Investors should be aware. The Companies and the Directors consider the
following risks to be material for potential Investors, but the risks listed below do not necessarily comprise all those
associated with an investment in the Companies and are not set out in any order of priority. Additional risks and
uncertainties currently unknown to the Companies and the Directors (such as changes in legal, regulatory or tax
requirements), or which the Companies and the Directors currently believe are immaterial, may also have a materially
adverse effect on the financial condition or prospects of the Companies or on the trading price of the Shares.

Investors should be aware that the value of the Shares can fluctuate and an Investor may not receive back the full amount
originally invested, and there is no certainty as to any level of dividends. In addition, there is no guarantee that the market
price of Shares in the Companies will fully reflect their underlying net asset value or the ability to buy and sell at that price.
Furthermore, in the opinion of the Directors, investing in VCTs such as the Companies carries particular risks, which are set
out below.

Although it is intended that the Companies will be managed so as to qualify as VCTs, and retain such status, there is no
guarantee that such status will be achieved or maintained for the necessary period to enable Shareholders to retain their
tax reliefs. Further details of the taxation implications of an investment in the Companies are set out in Parts Il and Ill of
this document. However, if the Companies fail to meet the qualifying requirements for VCTs, this could result in:

(i) Shareholders being required to repay the 30% income tax relief received on subscription for the Shares;

(ii) the loss of income tax relief on dividends paid (or subsequently payable) to Shareholders;

(i) the loss of tax relief previously obtained in relation to corporation tax on capital gains made by the Companies;
(iv) a liability to tax on capital gains on any disposal of Shares; and

(v) the loss of the relevant Company’s listing.

The levels and bases of reliefs from taxation may change, and such changes may be retrospective in nature. The tax reliefs
referred to in this document are those currently available and their value depends on the individual circumstances of
Shareholders.

An investment in a VCT is free from tax on capital gains. Consequently, any realised losses on disposal of Shares cannot be
used to create an allowable loss for capital gains tax purposes.

Although the Shares will be listed, it is highly unlikely that a liquid market in the Shares will develop, at least for the first
three years from the investment in the Shares, and there may never be two competitive market makers. It may, therefore,
prove difficult for Shareholders to sell their Shares.

Most of the Companies’ investments will be in smaller companies whose securities are not publicly traded or freely
marketable and may, therefore, be difficult to realise. Such businesses may well be in high risk sectors and are usually
exposed to greater risks than established businesses.

In order to comply with VCT legislation, the Qualifying Companies, in which each of the Companies will invest at least 70%
of its capital within three years, must have gross assets of not more than £15 million prior to such investment and each
Qualifying Company must have less than 250 employees at the time of investment. Such companies generally have a higher
risk profile than larger companies.

There is no guarantee that the Companies’ objective will be met or that suitable investment opportunities will be
identified. In addition, the Companies may invest in sectors which are subject to rapid change and where it may be difficult
to form an accurate view of a company’s prospects.

The Companies’ ability to obtain maximum value from its investments (for example, through their sale) may be limited by
the requirements imposed in order to maintain the VCT status of the Companies (such as the obligation to have at least
70% by value of its investments in Qualifying Investments of which, for funds raised on or after 6 April 2011, at least 70 per
cent by value must be in “eligible shares”, as described on page 16).

Shareholders should be aware that the sale of Shares within five years of their subscription will require the repayment of
the 30% income tax relief available upon investment to the extent of the amount received from such sale. Accordingly,
investment in the Companies is not suitable as a short or medium term investment.

The draft Finance Bill 2014 contains provisions restricting tax relief on subscription for shares in a VCT after 5 April 2014
where, within six months of subscription, the investor had disposed of shares in that VCT. If introduced, such proposals
may lead to a restriction on income tax relief available to an investor in Shares in either of the Companies if, within six
months of subscription, the investor had disposed of Shares in that Company. The government has also indicated that
limits may be placed on the amount of tax free dividends a VCT can pay after 5 April 2014.




A Shareholder’s initial income tax relief will be withdrawn if a Shareholder, or any person associated with the Shareholder,
takes out a loan which would not have been made, or would not have been made on the same terms, save for the
acquisition of the Shares.

The past performance of investments made by funds managed by the Investment Manager should not be regarded as an
indication of the performance of investments to be made by the Companies.

Changes in legislation concerning VCTs in general, and Qualifying Investments and qualifying trades in particular, may
restrict or adversely affect the ability of the Companies to meet their objectives and/or reduce the level of returns which
would otherwise have been achievable.

The value of Shares may go down as well as up and Shareholders may not receive back the full amount invested.

The Companies will be subject to risks associated with renewable energy projects, which include lower than expected wind
speeds, lower than projected irradiation levels, lower than expected energy output, downtime of any energy generation
equipment, changes in government legislation, annual volatility for revenues, increasing operational costs and
unavailability of PPAs. The Companies intend to mitigate the associated risks through a diversified portfolio in proven
technology, long-term guaranteed contracts and trusted historical data.

Annual energy output may fluctuate and as such annual revenue may experience volatility. This may influence the
availability of dividends that can be paid out to Investors. The risk can be mitigated through a diversified portfolio without
reliance on one single project or technology.

A change of Government or a change in Government policy could alter the policies that influence the electricity prices and
thus the revenues of the Companies. Hazel, however, believes that the risk is significantly mitigated by long term contracts
that are guaranteed and index price linked, such as FiTs, ROCs or PPAs. Furthermore, the UK government is renowned for
grandfathering the regulatory support for any already consented or operational projects. In addition, the Manager may
consider investing in Europe, therefore reducing risk exposure through access to a variety of European government
subsidies.

It is possible that future investee projects will be unable to secure PPAs or ROCs at current rates for a sufficient period of
time when the Companies are seeking to make new investments. In this situation the Manager would typically intend to
secure a higher equity stake in the investee project for the funds invested and thus secure higher equity returns over the
life of the project.

Increases in interest rates or changes in the terms offered by senior lenders in financing renewable energy projects could
reduce the returns available from investment in renewable energy projects. If debt is used to finance investee projects
then this risk should be reduced as lending will typically be at a fixed rate of interest over the term of the debt. It is further
possible that investments into the investee project could be made in the form of non-Qualifying Investments and as such
the Company would receive interest payments.

There is no guarantee that the Companies will source sufficient deal flow of operational or fully consented projects to meet
the required 70% criteria of Qualifying Investments. If such a situation arises then Qualifying Investments will be sought in
AIM listed companies to fulfil the Companies’ primary aim of securing and maintaining their VCT status. This could,
however, reduce the possible returns from the investments. Hazel believes that this risk is mitigated by government
legislation that allows UK based VCTs to invest in the EU, thus giving access to a larger, more diversified selection of
potential investments.

There can be no certainty that the equipment used to generate renewable energy will not be subject to downtime and
reduce the margins of the investee plants. The Companies will mitigate this risk by utilising proven technology with multi-
year warranties and maintenance contracts.

Shareholders will vote at the annual general meeting in 2016 as to whether the Companies continues as VCTs. In the event
that Shareholders vote not to continue as VCTs, proposals could be implemented such that Shareholders would not be able
to achieve the minimum five-year holding period for their VCT shares and which would result in the loss of the tax reliefs
as further explained in Part Ill.




PART | — LETTER FROM THE CHAIRMEN

12 March 2014

Dear Investor,

Opportunity to subscribe for New Shares in Hazel Renewable Energy VCT1 and Hazel Renewable Energy VCT2 Pic

We are pleased to invite Investors to participate in a linked offer for subscription for New Shares in Hazel Renewable
Energy VCT1 Plc and Hazel Renewable Energy VCT2 Plc. Investment will be for the tax years 2013/2014 and 2014/2015.
We have taken the decision to re-open the Companies for a “top-up offer” and are seeking to raise, in aggregate,
approximately £4.1 million (net of costs). The maximum amount to be raised under the Offers will be the lower of Euro 5
million and 10 per cent of the aggregate issued share capital of the Companies, being the amount which the Companies
may raise under the Prospectus Rules without the publication of a full prospectus.

The key features of the opportunity for Investors can be summarised as follows:

1. Income tax relief — Subscriptions to VCTs currently attract income tax relief at the rate of 30%. This means that, for
every £1 invested, the net cost to Investors should be 70p.

2. Strong dividend policy — The Companies have an objective of paying annual dividends of at least 5p per Ordinary Share
per annum equivalent to a gross of tax yield of 7.2% for a 40% taxpayer or 7.9% for a 45% taxpayer. Please note the level of
dividend payments may vary and is not guaranteed. Since inception the Companies have paid annual dividends each year
of 3.5p, 5p and 5p per Ordinary Share and, in addition to this, a special dividend in February 2014 of 11.0p. In total, a
dividend pay-out of 24.5p across Ordinary and A Shares.

3. Index-linked revenue streams — FiT and ROC based project investments benefit from revenues that are Index-linked to
RPI for 20 years (and for 25 years for FiT Solar schemes commissioned prior to March 2012 to which the Companies have
significant exposure). Typically there is an additional 5 years of revenue of unsubsidised electricity revenue given planning
permissions are usually for 25 years (i.e. 5 years longer than the today’s ROC or FiT subsidised period).

4. Mature Portfolio — The Companies hold an existing portfolio of 16 investments in UK renewable energy projects all of
which qualify for the Government-backed, FiT or ROC regimes. Investment activity has to date focused upon three areas:
ground mounted solar (7 projects), rooftop solar (4 projects), and small wind generation (5 projects).

Further details are provided within this document.

If investors have any questions regarding this investment they should contact their financial adviser. For questions relating
to an application, please telephone Hazel on 020 3434 1010 or the Companies’ administrator, Downing LLP on 020 7416
7780. Investors should note that no investment advice can be given by Hazel or Downing LLP and their attention is drawn
to the Risk Factors set out on pages 5 to 6 of this document.

Yours sincerely

. | Ly /]
ML (il (b P L

Mr Michael Cunningham Mr Peter Wisher

Chairman Hazel Renewable Energy VCT1 plc Chairman Hazel Renewable Energy VCT2 plc




PART Il — THE OFFERS

Introduction

The Companies were launched as part of a linked VCT offering in October 2010. £41.6 million was raised for this linked VCT
offer which was closed to new investment in August 2011. A linked VCT top up offer was launched in March 2012 and an
additional £4.15 million was raised.

Since inception the Companies have sought to take advantage of favourable conditions for investment in renewable energy
projects as a result of either the UK Government’s Feed-In tariff (FiT) regulatory regime or the Renewable Obligation
Certificate (ROC) scheme. Investments have so far been made in small wind, rooftop and ground-mounted solar projects,
either once they have been commissioned or at the project construction stage. Today all projects are operational and
most are accredited to receive FiTs or ROCs for the life of the projects (20 years for the FiT wind and ROC solar projects and
25 years for the FiT solar projects).

The Companies have so far been able to access the tax-free income and long term capital growth (the minimum holding
period is for 5 years) offered by such renewable energy projects. However, as a result of legislative changes that took
effect on 6 April 2012, it is no longer possible for VCTs to make Qualifying Investments into FiT projects. However, The
Investment Manager continues to see several opportunities in Renewable Obligation Certificates (ROC) Solar projects. The
ROC scheme has been in place for large scale renewable technologies such as onshore and offshore wind since 2002. Due
to the significant decline in the component costs of solar installations the returns from solar projects accredited under the
ROC regime meet the Companies’ return target and the Companies commissioned their first ROC project investment in
March 2012, a 5.4MW project in Devon.

The Manager’s investment committee will recommend the most attractive investments to the Boards once the Offers have
closed.

Benefits for Existing Shareholders
The Directors believe that the proposed fundraising will benefit existing Shareholders in the following ways:

e  The New Shares issued will increase the capital available to the Companies which may be invested alongside existing
capital. This affords the Companies the opportunity to invest in businesses they might not otherwise have the ability
to do. Furthermore, there are three other benefits associated with this capital:

o  All of the investments from the proceeds of the Offers are expected to be in Qualifying Investments helping
the VCTs maintain their VCT Qualifying status more easily;

o  Existing Shareholders who wish to increase their shareholding may subscribe to this issue of New Shares;

o The running costs of the Companies will be spread over a larger combined asset base as a result of the issue
of New Shares, thereby reducing the level of the running costs attributable to existing Shareholders and,
therefore, providing the potential for enhanced returns to Shareholders; and

o  The 4% premium to the issue price is very slightly accretive to earnings and dividends per Share.

Benefits for new Shareholders
The Directors believe that the proposed fundraising will benefit holders of New Shares in the following ways:

e  30% income tax relief on their investment;

e  Aninvestment portfolio with index linked income streams; and

e  The Boards intend to pay regular dividends resulting in a dividend yield of at least 5% per annum which are tax free for
qualifying Investors.

The issue of the New Shares rather than a new class of shares provides immediate exposure to the Companies’ existing
portfolio of UK-wide renewable energy projects, with the benefit of reduced risk given the projects are known, approved

and generating electricity and accruing revenue.

Further details on tax benefits are set out below and in Part Ill.




Investment Objectives

Each of the Company’s objectives is to maximise tax free capital gains and income to Shareholders from dividends and
capital distributions by investing the Companies’ funds, within the conditions imposed on all VCTs under current and future
VCT legislation applicable to the Companies, in the following investments:

e  a portfolio of Qualifying Investments, which are UK based unquoted companies that specialise in long term renewable
energy projects and energy developers; and

e arange of non-Qualifying Investments, comprised from a selection of fixed income funds, securities, cash deposits and
secured loans and will have a credit rating of not less than A minus (Standard & Poor’s rated)/A3 (Moody’s rated). In
addition, as the portfolio of Qualifying Investments will involve smaller, start-up companies VCT non-qualifying loans
could be made to these companies to negate the need to borrow from banks and, therefore, undermine the
Companies’ security.

Reasons for the Offers

The Offers have been made in order to take advantage of favourable conditions for investment in renewable energy
generation. Investments are to be made in operating or close to operating projects which have secured or will secure long
term Government guaranteed subsidies. Investors are therefore able to access the tax-free income associated with VCTs
and the long term capital growth offered by such projects which are supported by Government subsidies.

Taxation Benefits to Investors (see Part Il for further details)
The principal UK tax reliefs, which are available to qualifying Investors on a maximum investment of £200,000 per
individual in the 2013/14 or 2014/15 tax years, are set out below:

e Income tax relief at 30% of the amount subscribed provided the VCT shares are held for at least five years. Relief
is restricted to the amount which reduces the investor's income tax liability to nil.

e Tax-free dividends and capital distributions from a VCT.

e  Capital gains tax exemption on any gains arising on the disposal of VCT shares.

The table below shows the financial effects of the tax incentives available to a private investor in a VCT and the extent to
which the return on both income and capital may be enhanced. The example shows the return from an investment in a

VCT by a higher rate income tax payer, even if New Shares show no capital growth on the Offer Price:

Effect of Initial Income Tax Relief

Financial effects of the tax incentives The return for a higher rate income taxpayer
investing in the Companies

Amount Invested £10,000
Effective holding cost after 30% income tax relief £7,000
Income Return £500
Average annual dividend of 5p per £1 invested

Annual return on effective holding cost 7.1%

Equivalent annual return grossed up for a higher | 12.9%
rate income taxpayer

The table above assumes (i) average dividends of 5p per £1 invested are paid (ii) that the Investor disposes of his New
Shares after 5 years at the original cost to the Investor and (iii) the higher rate Investor pays tax on dividends at 37.5 per
cent. The table is provided for illustrative purposes only and should not be regarded as a forecast of dividends or profits. It
should be noted that neither the dividends nor the capital return from an investment in the Companies can be predicted
with any certainty and that they may differ materially from the example shown.




Investment Portfolio

The following shows the investments that were held by the Companies as at 31 December 2013.

The table below presents the investments held by Hazel Renewable Energy VCT 1. Hazel Renewable Energy VCT 2, of
which Hazel Capital LLP is also the Investment Manager, holds the same portfolio of investments except the cash value

which for Hazel Renewable Energy VCT 2 was £4,328,000.

The valuations to 31 December 2013 are unaudited and extracted from announcements made by the Companies on 11
March 2014.

Cost at Valuation at % of
31-Dec 31-Dec portfolio
£'000 £'000

Lunar 2 Limited 3,142 11,751 39.1%
Ayshford Solar (Holding) Limited 2,389 2,672 8.9%
Hewas Solar Limited 1,125 1,624 5.4%
St. Columb Solar Limited 735 1,236 4.1%
Gloucester Wind Limited 1,000 1,000 3.3%
Minsmere Power Limited 975 975 3.2%
Small Wind Generation Limited 975 975 3.2%
AEE Renewables UK 3 Limited 900 900 3.0%
Penhale Solar Limited 900 900 3.0%
HRE Willow Limited 875 875 2.9%
Tumblewind Limited 850 850 2.8%
Lunar 1 Limited 133 512 1.7%
New Energy Era Limited 796 416 1.4%
Vicarage Solar Limited 784 374 1.3%
Owl Lodge Solar (Holding) Limited 80 260 0.9%
Causilgey Solar (Holding) Limited 248 226 0.8%
Higher Tregarne Solar (Holding) Limited 243 224 0.7%
ZW Parsonage Limited 15 15 0.0%
Yonder Netherton Solar (Holding) Limited 5 5 0.0%
Sunhazel UK Limited 1 1 0.0%
Quiet Revolution Limited 618 - -
Lime Technology Limited 100 - -

16,889 25,791 85.7%
Cash at bank and in hand 4,293 4,293 14.3%
Total investments 21,182 30,084 100.0%

All venture capital investments are incorporated in England and Wales.
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Investment Strategy

The Companies will seek to invest in investee companies that have been or can be materially de-risked and will provide
Shareholders with a reliable source of tax free income and maximise the potential for capital preservation. Companies will
generally reflect the following criteria:

e  awell-defined business plan and ability to demonstrate strong demand for its products and services;

e  products or services which are cash generative;

e  objectives of management and shareholders which are similarly aligned;

e adequate capital resources or access to further resources to achieve the targets set out in its business plan;

e high calibre management teams;

e  be companies where the Manager believes there are reasonable prospects of an exit, either through a trade sale
or flotation in the medium term; and

e a focus on small and long term renewable energy projects that utilise proven technology and qualify for the
highest possible long term government guaranteed subsidies.

Share Buy-Back Policy

Subject to liquidity, the rules of both the London Stock Exchange and the UK Listing Authority and applicable VCT
legislation, it is intended that each of the Companies will make market purchases of its own Shares, up to a maximum
number of Shares equivalent to 15% of the total number of each class of issued Shares from time to time. The Boards
intend to operate a policy of purchasing Shares in the market at a price equivalent to the Companies’ most recently
published NAV, at the time of purchase, less a discount of at least 10%.

Shareholders should note, however, that the Companies cannot buy Shares directly from Shareholders and that the
implementation of a buy back policy through a market maker may result in the price paid by the Companies not being the
same price as Shareholders are able to sell shares. This may result in some cases, for instance during a close period, in a
price being offered which is materially below that of the Companies’ most recently published NAV less a discount of 10%.

Life of the Companies

A resolution will be put to Shareholders at the annual general meetings due to take place in 2016 (and, thereafter, at five
yearly intervals) on whether they wish to wind up the Companies or continue as VCTs. Should the Shareholders wish to
wind up the VCTs then the Boards will draw up proposals for the liquidation reconstruction or reorganisation of the
Company. Any such proposals would be mindful of the five-year holding period for Shareholders investing in the Offers.

Investment Manager

The investment manager is Hazel Capital LLP, an FCA authorised and regulated investment fund manager that specialises in
the Cleantech Sector. Hazel was established in 2007 by Ben Guest, who had spent over 11 years prior to this investing in
technology and cleantech at Cantillon Capital Limited and Lazard Asset Management. Hazel is managed by like-minded
individuals with strong financial, engineering and technical backgrounds and who have recognised expertise in the
Cleantech Sector.

Current aggregate funds under management or advice total over £178m as at the date of this document. The Investment
Management Team together has more than 60 years’ experience in the fund management industry.

Ben Guest - Founder and CIO of Hazel Capital LLP

Ben Guest founded Hazel Capital in April 2007. He has 20 years’ investment experience, 14 of which are in the technology
and cleantech sectors. Ben’s knowledge spans the whole investment spectrum, from clean energy infrastructure, to public
equities and venture capital. Ben leads the infrastructure team at Hazel Capital and oversees all aspects of investment
origination, execution and on-going portfolio management. Ben is responsible for the development of Hazel Capital’s
pipeline of UK infrastructure assets and has strong counterparty relationships that he has developed over the last decade.
Ben is a non-executive director of Hazel Renewable Energy VCT 1 Plc. Prior to Hazel Capital, Ben was a co-founder of
Cantillon Capital, where he managed over $1 billion in a global technology hedge fund from 2003 to 2006. Ben started his
career in 1994 at Lazard Asset Management, having graduated from Imperial College, London with a BEng in Mechanical
Engineering.

Gareth Owen - Investment Director Renewable Energy Projects

Gareth Owen joined Hazel Capital as Investment Director in 2011 and is responsible for originating and executing
renewable energy investments for the Companies and co-investment partners, together with post-transaction asset
management. He sits on the board of numerous portfolio companies and is also a non-executive director of Hazel
Renewable Energy VCT 2 Plc. Gareth has 15 years of experience executing a variety of structured transactions. Between
2001 and 2009, he worked at Barclays Capital, and latterly was a Vice President in Barclays Natural Resource Investments,
a captive private equity fund investing in the natural resources and renewable energy sectors. Prior to this he worked at
Deutsche Bank. Gareth started his career in infrastructure project finance at Greenwich NatWest, he has an MBA from
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Imperial College Business School (Distinction), an MSc of Engineering Project Management and a BEng of Civil Engineering
from the University of Manchester.

Tom Vernon - Investment Director Renewable Energy Projects

Tom Vernon joined Hazel in 2007 and is an Investment Director of the renewable energy infrastructure team. In his role at
Hazel, Tom is responsible for the analysis and development of the pipeline of renewable energy infrastructure projects,
and for the origination and execution of investments on behalf of the Hazel VCTs. Tom oversees due diligence and contract
negotiation with the various project counterparties and has extensive experience in financial modelling.

Tom has eight years of investment experience exclusively in cleantech and before moving into his current role on the
infrastructure team he was an analyst for Hazel’s public equity funds; a cleantech hedge fund and cleantech long only
equity product. Prior to Hazel, Tom worked at Cantillon Capital within the technology research team. He is FCA registered
and holds a MEng of Civil Engineering (1st class) from the University of Edinburgh.

Bozkurt Aydinoglu - Partner and Investment Director

Bozkurt Aydinoglu joined Hazel Capital in 2008 as a Partner and Portfolio Manager. Bozkurt has 20 years of principal
investment, advisory and business-building experience in the clean energy, telecommunications and technology industries.
Bozkurt dedicated the early part of his career, whilst in roles at Nomura, Salomon Brothers, Bowman Capital and Deloitte &
Touche, to funding and advising companies in the telecommunications and technology industries.

In 2002 he co-founded and built New Energy Finance (NEF) which became the leading provider of data, research and
analysis to leading investors in the global cleantech industry (NEF was acquired by Bloomberg in December 2009).

James Bailey-House - Operations Manager

James Bailey-House joined Hazel Capital in 2010 as Operations Manager and has overall responsibility for the operational
performance and reporting of Hazel’s renewable energy portfolio of solar and wind farms. Additionally, James handles all
corporate secretarial and administrative duties for the Venture Capital Trusts (VCTs) and the renewable energy
infrastructure projects. James has over fifteen years of experience within custodial, investment bank and hedge fund
operations, with product coverage including equity, fixed income, interest rate derivatives and distressed debt. James has
previously held roles at Northern Trust, JPMorgan Chase and Aviva Investors.

The Boards

Directors

Each of the Companies has a highly experienced Board of three Directors, all of whom are non-executive and, with the
exception of Ben Guest and Gareth Owen, all of whom are independent of the Investment Manager. Ben Guest and
Gareth Owen, who are also members of the Investment Manager, will not vote on any matter at a board meeting or at a
committee meeting of VCT1 or VCT2 where there is a conflict of interest with any of the other projects managed by the
Investment Manager.

Hazel Renewable Energy VCT1 plc

Michael Cunningham (Chairman)

Michael Cunningham has worked in the investment management business for over 25 years and, within Rathbones, was an
investment director with responsibility for VCTs, Rathbones’ EIS Portfolios and an IHT Service, which together raised over
£100 million. He is also a non-executive director of Hampden Underwriting plc and previously of Downing Distribution VCT
1 plc and Downing Income VCT 3 plc.

Ben Guest
See page 11 above.

Stephen Hay

Stephen is a self-employed consultant specialising in financial, environmental issues and healthcare issues. He is a former
managing director of Goldman Sachs, where he worked for 20 years primarily in equities and research. He was director of
Equity research in both London and Tokyo. Stephen was a founding partner in Circle Health. He is also currently a non-
executive director of NHS Tayside.

Hazel Renewable Energy VCT2 plc

Peter Wisher (Chairman)

Peter Wisher is currently Managing Director and owner of Milland Partnership Limited, a consulting company that provides
financial training to the international banking sector and strategic advice to growing companies. He is chairman of Angel
Publicity and has a background in senior operating positions in service related businesses. Previous positions include Chief
Operating Officer of Carbon Leadership LLP and Baines Gwinner Limited, Finance Director of Pauline Hyde Limited and 10
years at merchant bank, Charterhouse, latterly as head of mergers and acquisitions.
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Alexander Hambro

Alex has been in the private equity industry for 25 years during which time he acted as a principal investor, manager and
sponsor of a number of private equity and venture capital teams. Alex managed the venture capital and private equity fund
investment portfolio for Hambros plc, prior to its sale to Société Générale in 1998. In addition to his Hazel Renewable
Energy VCT 2 responsibilities, Alex is also chairman of Judges Scientific plc, an AIM-quoted instrumentation group;
Benchmark Holdings plc, an AIM-quoted company that develops health products and vaccines for the aquaculture industry;
and Octopus Eclipse VCT plc.

Christian Yates

Christian was closely involved in establishing both Hazel Renewable Energy VCTs in 2010 whilst a Partner at Hazel Capital
from 2009 to 2012. Having started his career in financial services in 1988 he has worked for a number of investment
houses holding senior positions at Bear Stearns Asset Management, Julius Baer, Chase Asset Management and Lazard Asset
Management. Whilst his focus has been on building and managing businesses he has gained broad investment experience
across many asset classes including private equity, hedge funds, infrastructure and real estate.

He remains active, both as an investor and developer, in the field of renewable energy. He is now a private equity investor
and Director of and Adviser to SMEs and funds covering a number of sectors including real estate, energy, natural
resources and emerging technology. He also sits on the advisory board of a UK wealth manager.

Gareth Owen
See page 11 above.

Structure of the A Shares
To give effect to the Performance Incentive described on page 14, each Investor will receive one Ordinary Share and one A
Share at the Offer Price.

For the purpose of the payment of the Performance Incentive, Management will be conditionally allotted 905,000
Management A Shares in each Company, at a price of 0.1p each.

Management presently own one third of the issued A Shares in the share capitals of the Companies. At the close of the
Offers, the proportion of Management A Shares in excess of one-third of the issued A Shares in the share capitals of the
Companies (if any) will be converted into worthless Deferred Shares. Therefore, after the close of the Offers, Management
will continue to own one third of the issued A Shares in the share capitals of the Companies.

The holders of A Shares will be entitled to distributions equivalent to three times the Performance Incentive. Two-thirds of
the distributions in respect of the A Shares will be allocated to Shareholders and one-third to the Management, which will
result in Management receiving the level of Performance Incentive described on page 14 below.

Since the A Shares are VCT qualifying, income tax relief is available at 30% of the amount subscribed (provided the A Shares
are held for at least five years) and all gains and distributions can be made free of tax.

Management Arrangements and Costs

Annual Fees
The Annual Running Costs of each of the Companies are capped at 3.5% of its Net Assets; any excess will either be paid by
the Investment Manager or refunded by way of a reduction to the Investment Manager’s fee.

Annual Running Costs include, inter alia, Directors’ fees, fees for audit and taxation advice, registrar’s fees, costs of
communicating with Shareholders and all the annual fees payable to the Investment Manager, any annual trail commission
payable for execution-only subscriptions (but will exclude any exceptional and extraordinary costs).

Under the terms of an investment management agreement entered into between each of the Companies and the Manager
on 20 October 2010, the Investment Manager is paid by each of the Companies an annual investment management fee of
2%, payable quarterly in advance based on the Net Assets of each of the Companies.

Under the terms of an administration agreement entered into between each of the Companies and Downing on 20
October 2010, Downing is paid by each of the Companies an administration fee of £35,000 per annum for administering
each of the Companies.

All arrangement, syndication, monitoring or directors’ fees payable in respect of an investment are retained by the
Investment Manager for its own benefit. It is intended that the investment management fees payable by each of the
Companies to the Investment Manager will be allocated at least 25% to revenue and up to 75% to capital, because this is in
line with the Boards’ expectations of the long term returns to Shareholders.
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Performance Incentive

As is customary in the venture capital industry, the Management will be entitled to receive a performance-related
incentive based upon returns to Shareholders. The amount of the Performance Incentive payable is based wholly on the
NAV of the Shares in the Companies and on the payment of annual dividends per Ordinary Share, per annum and is
payable from the first year.

Prior to “the hurdle” of a 5p dividend being paid out per Ordinary Share, per annum, the Management will receive 0.033%
of any dividends payable. If an annual dividend of 5p per Ordinary Share is reached then the Management will be entitled
to receive 20% of any excess and if, but for the entitlement of the A Shareholders for amounts in excess of 5p, an annual
dividend of 10p per Ordinary Share is reached then the Management will be entitled to receive 30% of any excess. The
aggregate net asset value of one Ordinary Share and one A Share must be at least 100p for the Performance Incentive to
be paid. The entitlements in respect of dividend payments are illustrated in the table below:

Annual Dividend Ordinary Share Entitlement A Share Entitlement
(Management A Share Entitlement)
4p 3.996p 0.004p (0.0013p)
8p 6.195p 1.805p (0.6017p)
12p 7.195p 4.805p (1.6017p)

Launch Costs and Commission

The Investment Manager will be paid a Promoter’s Fee of 5.5% of the gross proceeds of the Offers (i.e. 6.3p per New
Share) where it is required to pay commission to an intermediary and 3.5% of the gross proceeds of the Offers (i.e. 4p per
New Share) where no commission is payable. The Investment Manager will be responsible for paying all the costs of the
Offers including any commissions relating to execution-only transactions (excluding trail commission), and also listing
expenses.

Adviser Charges

Adviser Charges are the fees agreed between intermediaries and Investors for advice and related services. Commission is
not permitted to be paid to intermediaries who provide a personal recommendation to UK retail clients on investments in
VCTs after 30 December 2012. Instead of commission being paid by either Company, a fee will usually be agreed between
the intermediary and Investor for the advice and related services. This fee can either be paid directly by the Investor to the
intermediary or, if it is an initial one-off fee, the payment of such fee may be facilitated by the Companies. On-going fees
to intermediaries will not be facilitated by the Companies. If the payment of the Adviser Charge is to be facilitated by the
Companies, then the Investor is required to specify the amount of the charge on the Application Form (see Box 3 and 4).
The Investor will be issued fewer Shares (to the equivalent value of the Adviser Charge) through the pricing formula set out
below. The Adviser Charge is inclusive of VAT, if applicable.

Commission

Commission may be payable where there is an execution-only transaction and no advice has been provided by the
intermediary to the Investor, or where the intermediary has demonstrated to Hazel that the Investor is a professional client
of the intermediary. Those intermediaries who are permitted to receive commission will usually receive an initial
commission of 3% of the amount invested by their clients under the Offers and no trail commission or 2% of the amount
invested by their clients under the Offers and provided that the intermediary continues to act for the Investor and the
Investor continues to be the beneficial owner of the Shares, and subject to applicable laws and regulations, an annual trail
commission of 0.5% of the Net Asset Value. This annual trail commission will be payable until the earlier of (i) the sixth
anniversary of the closing of the Offers and (ii) the Investment Management Agreement being terminated. Initial
commission will be payable by Hazel out of its fees. Annual trail commission will be borne by the relevant Company.

An intermediary who is entitled to commission may agree to waive all or part of the initial commission in respect of an
application. If this is the case, additional New Shares will be allotted to the Investor at the Offer Price and the waived
commission will be used to satisfy the subscription price of such additional New Shares.

Offer Price
The Offer Price per Ordinary Share is 114.9p per Ordinary Share*.
The Offer Price per A Share will be 0.1p.

* Based on the latest published unaudited net asset value of 123.5p per VCT 1 Ordinary Share, 123.3p per VCT 2 Ordinary
Share and 0.1p per VCT 1 and VCT 2 A Shares which were updated as at 31 December 2013, as adjusted for i) the costs of
the Offers ii) the special dividend of 7.3p per Ordinary share and 3.7p per A share paid out on 28 February 2014 iii) the
annual dividend of 5p per Ordinary Share to be paid on 28 March 2014, and iv) a 4.0% premium and rounded to the
nearest one-tenth of a penny.
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Issue Price in the Offers
The number of Shares to be issued to each Applicant will be calculated based on the following Pricing Formula (rounded
down to the nearest whole Share):

Number of Ordinary Amount subscribed, less: + Offer Price
Shares (i) Promoter’s Fee 'and (ii) Adviser
Charge (if any)

Number of A Shares 1 A Share for each Ordinary Share

ess any commission waived by intermediaries (where applicable).

Pricing Examples (based on a subscription under the Offers of £10,000 and an Offer Price of 114.9p per Ordinary Share and
0.1p per A Share (115p or £1.15).

(i) Promoter’s Fee (commission payable) of 5.5% = £550
Number of Ordinary Shares = (10,000 — 550 — 0) + 1.15 = 8,217
Number of A Shares = 8,217

(ii) Promoter’s Fee (advised) of 3.5% = £350
Example Adviser Charge = £225
Number of Offer Shares = (10,000 — 350 — 225) + 1.15 = 8,195
Number of A Shares = 8,195

(iii) Promoter’s Fee (advised) of 3.5% = £350
Example Adviser Charge = £400
Number of Ordinary Shares = (10,000 — 350 — 400) + 1.15 = 8,043
Number of A Shares = 8,043

It should be noted that the example Adviser Charges set out above have been provided to illustrate the pricing of the
Offers and should not be considered as a recommendation as to the appropriate levels of Adviser Charges.

Income tax relief should be available on the total amount subscribed, subject to VCT Rules and personal circumstances,
which in each of the above examples would be £3,000 (£10,000 at 30%).

The number of Shares issued under the Offers will be affected by a “blended” issue cost, because Applicants will have a
different issue cost attributable to their application for New Shares depending upon whether their Application is received
directly, through an execution only broker or through an Intermediary providing advice.

Minimum and Maximum Subscription

The minimum investment per Applicant under the Offers is £10,000. Applications in excess of £10,000 may be made for
any higher amount in multiples of £1,000, subject to availability. The maximum investment per Applicant is £200,000 per
tax year, since tax reliefs are available on a maximum investment of £200,000 per individual in any one tax year. A husband
and wife can each invest up to £200,000 in any one tax year. Subscriptions will be allocated to either VCT 1 or VCT 2 subject
to the absolute discretion of the Boards.

Conditionality

The Offers are conditional upon resolutions 8 and 9 as set out in the notice of annual general meeting of VCT1 dated 31
January 2014, and upon resolutions 9 and 10 as set out in the notice of annual general meeting of VCT2 dated 31 January
2014, being passed at those annual general meetings to be held on 25 March 2014.
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PART Il - TAXATION
VCTs: Summary of the Applicable Legislation

1. Approval
To obtain VCT status a company must be approved by HM Revenue & Customs as a VCT. HM Revenue & Customs has
granted each of the Companies provisional approval under section 274 of ITA as a VCT.

To obtain full unconditional approval, the conditions summarised below have to be satisfied in relation to the accounting
period of each of the Companies which is current when the application for approval is made, or in any event must be
satisfied by no later than the beginning of the VCT’s next accounting period and must continue to be satisfied throughout
the life of the VCT:

(i) the VCT’s income must have been derived wholly or mainly from shares and securities (in the case of securities issued by
a company, meaning loans with a five-year or greater maturity period);

(i) no holding in a company (other than a VCT or a company which would, if its shares were listed, qualify as a VCT) by the
VCT, may represent more than 15% by value, of the VCT’s total investments at the time of investment; and

(iii) the VCT must not have retained more than 15% of the income derived from shares or securities in any accounting
period.

The VCT must not be a close company. Its ordinary share capital must be quoted on a European regulated market by no
later than the beginning of the accounting period following that in which the application for approval is made. The
following conditions also have to be satisfied by no later than the beginning of the VCT’s accounting period which
commences no later than three years after provisional approval takes effect and must continue to be satisfied throughout
the life of the VCT:

(i) for funds raised on or after 6 April 2011, have at least 70%, by value, of its investments represented by shares or
securities comprising Qualifying Investments of which at least 70 per cent by value must be in “eligible shares”. Eligible
shares are ordinary shares which do not have any preferential rights to assets on a winding up or any rights to be
redeemed, but which may have a preferential dividend right, so long as that right is non-cumulative and is not subject to
discretion.

(ii) for funds raised prior to 6 April 2011, have at least 70%, by value, of its investments represented by shares or securities
comprising Qualifying Investments of which at least 30%, by value, of its Qualifying Investments being represented by
holdings of ordinary shares which carry no present or future preferential rights to dividends, return of capital or any
redemption rights.

“Qualifying investments” comprise shares or securities (including loans with a five year or greater maturity period but
excluding guaranteed loans and securities) issued by unquoted trading companies which exist wholly or mainly for the
purpose of carrying on one or more qualifying trades. The trade must be carried on by, or be intended to be carried on by,
the investee company or a qualifying subsidiary at the time of the issue of the shares or securities to the VCT (and by such
company or by any other subsidiary in which the investee company has not less than a 90% interest at all times thereafter).
A company intending to carry on a qualifying trade must begin to trade within two years of the issue of shares or securities
to the VCT and continue it thereafter. The definition of a qualifying trade excludes dealing in property, shares, securities,
commodities or futures. It also excludes banking, insurance, receiving royalties or licence fees in certain circumstances,
leasing, the provision of legal and accounting services, farming and market gardening, forestry and timber production,
property development, shipbuilding, coal and steel production and operating or managing hotels, guest houses, nursing
and residential care homes. The funds raised by the investment must be used for the purposes of the qualifying trade
within certain time limits.

Qualifying investments can be made in a company which is a parent company of a trading group where the activities of the
group, taken as a whole, consist of carrying on one or more qualifying trades. An investee company must at all times have a
permanent establishment in the UK. The investee company cannot receive more than £5 million from State Aid investment
sources, including VCTs or from investors claiming tax relief under the Enterprise Investment Scheme, in the twelve months
ending on the date of the VCT’s investment. The investee company’s gross assets must not exceed £15 million immediately
prior to the investment and £16 million immediately thereafter. Neither the VCT nor any other company may control the
investee company. At least 10% of the VCT’s total investment in the investee company must be in ordinary non-
preferential shares.

Companies whose shares are traded on AlIM are treated as unquoted companies for the purposes of calculating qualifying

investments. Shares in an unquoted company which subsequently become listed may still be regarded as a qualifying
investment for a further five years following listing, provided all other conditions are met.

16




2. Taxation of a VCT

VCTs are exempt from corporation tax on chargeable gains. There is no restriction on the distribution of realised capital
gains by a VCT, subject to the requirements of company law. Each of the Companies will be subject to corporation tax on
its income (excluding dividends received from UK companies) after deduction of attributable expenses.

3. Tax Reliefs for Individual Investors Resident in the UK
Individuals who subscribe for Shares must be aged 18 or over to qualify for the tax reliefs outlined below.

Relief from income tax

An investor subscribing up to £200,000 in any tax year for eligible shares in a VCT will be entitled to claim income tax relief
on the investment, in the year in which the investment is made, at the rate of 30% for investments in the tax year 2013/14
and 2014/15, although this relief will be withdrawn if either the shares are sold within five years or an investor takes out a
loan which would not have been made, or would not have been made on the same terms, save for the acquisition of such
shares. Relief is restricted to the amount which reduces the Investor’s income tax liability to nil. However, tax credits on
dividends are notional and cannot be repaid and, therefore, Investors should take this into account when calculating the
value of the income tax relief. HM Revenue & Customs has confirmed that the Ordinary and A Shares are eligible VCT
shares for the purposes of this section.

The draft Finance Bill 2014 contains provisions restricting tax relief on subscription for shares in a VCT after 5 April 2014
where, within six months of subscription, the investor had disposed of shares in that VCT. If introduced, such proposals
may lead to a restriction on income tax relief available to an investor in Shares in either of the Companies if, within six
months of subscription, the investor had disposed of Shares in that Company.

Dividend relief

An investor who subscribes for or acquires ordinary shares in a VCT will not be liable for UK income tax on dividends paid
by the VCT in respect of investments of up to a maximum of £200,000 in any one tax year. Dividends carry a tax credit at
the rate of one-ninth of the net dividend which is not repayable and which cannot be utilised in any other way. The income
received by the VCT will usually constitute either interest (on which the VCT may be subject to tax) or a dividend from a UK
company (on which the VCT would not be subject to tax). The VCT’s income, reduced by the payment of tax (if applicable),
can then be distributed tax-free to investors who benefit from this dividend relief.

The government has indicated that limits may be placed on the amount of tax free dividends a VCT can pay after 5 April
2014.

Capital gains tax relief

A disposal by an individual investor of his shares in a VCT will give rise to neither a chargeable gain nor an allowable loss for
the purposes of UK capital gains tax. This relief is also limited to disposals of shares acquired within the £200,000 limit
described above.

Loss of tax reliefs

(i) If a company which has been granted approval or provisional approval as a VCT subsequently fails to comply with the
conditions for approval, VCT status may be withdrawn or treated as never having been given. The exemptions from
corporation tax and capital gains will not apply to any gains realised by the VCT after this time.

(ii) For investors, the withdrawal of VCT status may (depending upon the timing of such withdrawal) result in:
e repayment of the 30% income tax relief on subscription for new VCT shares;
e income tax becoming payable on payments of dividends by each of the Companies; and
e a liability to tax on capital gains being suffered in the normal way on the disposal of shares in each of the
Companies, except that any part of the gain attributable to the period for which the VCT was approved would be
exempt.

(iif) The consequences for investors in a company which never obtains full unconditional approval as a VCT are as follows:
e repayment of the 30% income tax relief on subscriptions for new VCT shares and interest on overdue tax may
arise;
e income tax becoming payable on payments of dividends by each of the Companies; and
e any gain arising on a disposal of the shares would be liable to capital gains tax and losses on the shares would be
allowable losses for capital gains tax purposes.

4. Consequences of an Investor Dying or a Transfer of Shares Between Spouses

(i) Initial income tax

If an investor dies within five years of making an investment in a VCT, the transfer of shares on death is not treated as a
disposal and, therefore, the initial income tax relief is not withdrawn. However, the shares will become part of the
deceased’s estate for inheritance tax purposes.
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(i) Tax implications for the beneficiary
Provided a number of conditions are met, the beneficiary of any VCT shares will be entitled to tax free dividends and will
not pay capital gains tax on any disposal, but will not be entitled to any initial income tax relief.

(iii) Transfer of shares between spouses
Transfers of shares in a VCT between spouses are not deemed to be a disposal and therefore all tax reliefs will be retained.

5. General

(i) Investors who are not resident in the UK

Non-resident investors, or investors who may become non-resident, should seek their own professional advice as to the
consequences of making an investment in each of the Companies, as they may be subject to tax in other jurisdictions.

(ii) Stamp duty and stamp duty reserve tax

No stamp duty or (unless shares in a VCT are issued to a nominee for a clearing system or a provider of depository receipts)
stamp duty reserve tax will be payable on the issue of such shares. The transfer on the sale of shares would normally be
subject to ad valorem stamp duty or (if an unconditional agreement to transfer such shares is not completed by a duly
stamped transfer within two months) stamp duty reserve tax generally, in each case at the rate of 50p for every £100 or
part of £100 of the consideration paid for transfers over £1,000. Such duties would be payable by a person who purchases
such shares from the original subscriber.

(iii) Purchases in the market after listing
Any subsequent purchaser of existing Shares, as opposed to a subscriber for new Shares, will not qualify for income tax
relief on investment but may benefit from dividend relief and from capital gains tax relief on the disposal of his Shares.

(iv) The VCT Regulations 2004

The VCT Regulations came into force on 17 September 2004. Under the VCT Regulations, monies raised by any further
issue of shares by an existing VCT must be applied by that VCT for the purposes of investment which meets the 70% and
30% tests described in paragraph 1 above. These tests will be deemed not to have been met if any of the money raised
(except for amounts which HM Revenue & Customs agrees are insignificant in the context of the whole issued ordinary
share capital of the VCT).
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PART IV - ADVISERS TO THE COMPANIES

Company Secretary and
Registered Office of the Companies

Investment Manager
of the Companies

Solicitors to the
Companies

Administrators
of the Companies

Receiving Agent of the Companies

Registrars
to the Companies

Registered Auditors of the Companies

VCT Advisers to the Companies

Bankers to the Companies

Grant Whitehouse
10 Lower Grosvenor Place
London SW1W OEN

Hazel Capital LLP
59 Gloucester Place
London W1U 8JH

HowardKennedyFSI LLP
19 Cavendish Square
London W1A 2AW

Downing LLP
10 Lower Grosvenor Place
London SW1W OEN

Downing LLP
10 Lower Grosvenor Place
London SW1W OEN

Capita Registrars Limited
Northern House
Woodsome Park

Fenay Bridge
Huddersfield HD8 0GA

BDO (UK)
Farringdon Place
20 Farringdon Road
London EC1IM 3AP

PricewaterhouseCoopers LLP
1 Embankment Place
London WC2N 6RH

Royal Bank of Scotland

119/121 Victoria Street
London SW1E 6RA

19




PART V - DEFINITIONS AND GLOSSARY

Where used in this document the following words and expressions will, unless the context otherwise requires, have the
following meanings:

“Adviser Charges” the fees agreed between intermediaries and Investors for advice and related services, as set out in Part
Il on page 8

“A Shares” A shares of 0.1p each in the capital of VCT1 (ISIN: GBO0OB4L13999) and/or A shares of 0.1p each in the capital of
VCT2 (ISIN: GBOOB4KWC525), as the context permits

“A Shareholder” a holder of A Shares
“AlIM” Alternative Investment Market, a market operated by the London Stock Exchange

“Annual Running Costs” annual costs and expenses incurred by the Companies in their business (including irrecoverable
VAT but excluding exceptional and extraordinary costs)

“Applicant” Investor who subscribes for Shares under the Offers
“Application Form” form of application for Shares under the Offers set out at the end of this document
“Articles” articles of association of each of the Companies

“Cleantech Sector” represents a diverse range of products, services, and processes, intended to provide performance at
lower costs, while reducing or eliminating negative ecological impact, at the same time as improving the productive and
responsible use of natural resources

“Companies” VCT1 and/or VCT2, as the context permits (and each a “Company”)

“CREST” the relevant system (as defined in the Uncertificated Securities Regulations 2001 (SI 2001 No. 3755)) for the
paperless settlement of transfers and the holding of shares in uncertificated form which is administered by Euroclear UK &
Ireland

“Directors” or “Boards” directors or boards of directors of the Companies
“Downing” Downing LLP
“FiTs” as defined on page 8

“Investment Management Agreement” the investment management agreement between each of the Companies and the
Manager dated 20 October 2010

“Investment Management Team” as described on pages 11 and 12
“Investment Manager” “Manager” or “Hazel” Hazel Capital LLP or its successor

“Investor” individual investor under the Offers, who is a UK resident aged 18 or over, investing no more than £200,000 in
VCTs in any one tax year

“ITA” Income Tax Act 2007 (as amended)

“Listing Rules” Listing Rules of the UK Listing Authority made in accordance with Part 6 of the Financial Services and
Markets Act 2000

“London Stock Exchange” London Stock Exchange plc

“Management” individuals engaged or otherwise involved in the management of the Companies’ investments, and other
persons that the Investment Manager may in its sole discretion determine from time to time

“Management A Shares” the A Shares in the Companies that are to be issued to the Investment Management Team
“ML Regulations” Money Laundering Regulations 2007
“NAV” or “Net Asset Value” Net Asset Value per Share

“Net Assets” the net asset value of each of the Companies’ entire assets and undertaking as determined by reference to its
latest annual audited accounts or, as applicable, unaudited interim accounts

“New Shares” Shares being offered by each of the Companies pursuant to its respective Offer (and each a “New Share”)
“Offers” the offer for subscription by the Companies contained in this document (and each an “Offer”)

“Offer Price” 114.9p per Ordinary Share, 0.1p per A Share

“Official List” Official List of the UK Listing Authority

“Ordinary Shareholder” a holder of Ordinary Shares
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“Ordinary Shares” ordinary shares of 0.1p each in the capital of VCT1 (ISIN: GBOOB4M2G812) and/or ordinary shares of
0.1p each in the capital of VCT2 (ISIN: GBOOB43GVJ82), as the context permits

“Performance Incentive” the performance-related incentive payable to Management as described on page 14 of this
document

“PPAs” Power Purchase Agreements which are contracts between renewable energy generators and utilities that can be
fixed and RPI linked for up to 25 years

“Promoter’s Fee” the fee payable to the Investment Manager, as set out on page 14

“Prospectus Rules” Prospectus Rules brought into effect on 1 July 2005 pursuant to Commission Regulation (EC)
No0.809/2004

“Qualifying Company” a company satisfying the conditions of Chapter 4 of Part 6 ITA

“Qualifying Investment” investment in an unquoted trading company, which comprises a qualifying holding for a VCT,
which satisfies the requirements of Chapter 4 of Part 6 ITA

“Receiving Agent” Downing Corporate Finance Limited
“ROCs” as defined on page 8

“RPI” Retail Prices Index

“Shares” the Ordinary Shares and/or the A Shares
“Shareholders” holders of Shares

“UK Listing Authority” Financial Conduct Authority acting in its capacity as the competent authority for the purposes of
Part VI of the Financial Services and Markets Act 2000

“VCT” a company approved as a venture capital trust under Section 274 ITA by the Commissioners of HM Revenue &
Customs

“VCT1” Hazel Renewable Energy VCT1 Plc
“VCT2” Hazel Renewable Energy VCT2 Plc
“VCT Regulations” The Venture Capital Trust (Winding Up and Mergers) (Tax) Regulations 2004
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PART VI - TERMS AND CONDITIONS OF APPLICATION

1.

c)

d)

In these Terms and Conditions of Application, the expression “Application Form” means the application form for use
in accordance with these Terms and Conditions of Application. Save where the content requires otherwise, the
terms used in the Application Form bear the same meaning as in this document.

The right is reserved to reject any application or to accept any application in part only. If any application is not
accepted, or if any contract created by acceptance does not become unconditional, or if any application is accepted for
fewer Shares than the number applied for, the application monies or the balance of the amount paid on application
will be returned without interest by post at the risk of the Applicant. In the meantime application monies will be held
in trust for, and will remain the property of, the Applicant, and will be retained in a separate account.

By completing and delivering an Application Form, you:

offer to subscribe for the number of Shares specified on your Application Form or any smaller number for which such
application is accepted at the offer price subject to this document, these Terms and Conditions of Application, and the
Articles of each of the Companies;

authorise your financial adviser or whoever he or she may direct, Capita Registrars Limited or each of the Companies
to send a document of title for the number of Shares for which your application is accepted, and/or a crossed cheque
for any monies returnable, by post at your risk to your address as set out on your Application Form;

in consideration of each of the Companies agreeing that it will not, prior to the Offers closing, offer any Shares for
subscription to any persons other than as set out in this document, agree that your application may not be revoked
and that this paragraph constitutes a collateral contract between you and each of the Companies which will become
binding upon despatch by post or delivery of your duly completed Application Form to each of the Companies or to
your financial adviser;

warrant that your remittance will be honoured on first presentation and agree that, if such remittance is not so
honoured, you will not be entitled to receive a share certificate for the Shares applied for or to enjoy or receive any
rights or distributions in respect of such Shares unless and until you make payment in cleared funds for such Shares
and such payment is accepted by each of the Companies (which acceptance shall be in its absolute discretion and may
be on the basis that you indemnify it 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 that at any time prior to
unconditional acceptance by each of the Companies of such late payment in respect of such Shares, each of the
Companies may (without prejudice to its other rights) treat the agreement to allot such Shares as void and may allot
such Shares to some other person, in which case you will not be entitled to any refund or payment in respect of such
Shares (other than return of such late payment at your risk and without interest);

agree that all cheques and bankers’ drafts may be presented for payment on the due dates and any definitive
document of title and any monies returnable to you may be retained pending clearance of your remittance and the
completion of any verification of identity required by the ML Regulations and that such monies will not bear interest;

undertake to provide satisfactory evidence of identity within such reasonable time (in each case to be determined in
the absolute discretion of each of the Companies) to ensure compliance with the ML Regulations;

agree that, in respect of those Shares for which your application has been received and processed and not rejected,
acceptance of your application shall be constituted by each of the Companies instructing Capita Registrars Limited to
enter your name on the share register;

agree that all documents in connection with the Offers and any returned monies will be sent at your risk and may be
sent to you at your address as set out in the Application Form;

agree that, having had the opportunity to read this document, you shall be deemed to have had notice of all
information and representations including the risk factors and investment considerations contained therein;

confirm that (save for advice received from your financial adviser) in making such application you are not relying on
any information and representation other than those contained in this document and you accordingly agree that no
person responsible solely or jointly for this document or any part thereof or involved in the preparation thereof will
have any liability for any such other information or representation;

agree that all applications, acceptances of applications and contracts resulting therefrom under the Offers shall be
governed by and construed in accordance with English Law and that you submit to the jurisdiction of the English
Courts and agree that nothing shall limit the right of each of the Companies 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;
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m)

n)

o)

p)

a)

X)

irrevocably authorise each of the Companies, Downing and Capita Registrars Limited or any other person authorised
by any of them, as your agent, to do all things necessary to effect registration of any Shares subscribed by or issued to
you into your name and authorise any representatives of each of the Companies, Downing or Capita Registrars
Limited to execute any documents required therefor and to enter your name on the register of members of each of
the Companies;

agree to provide each of the Companies with any information which it may request in connection with your
application or to comply with the VCT legislation or 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 ML
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 any action which will or
may result in each of the Companies or the Sponsor acting in breach of the regulatory or legal requirements of any
territory in connection with the Offers or your application;

warrant that you are not under the age of 18 years;

if the laws of any territory or jurisdiction outside the United Kingdom are applicable to your application, warrant that
you have complied with all such laws and none of the Companies, or the Sponsor or any of their respective agents will
infringe any laws of any such territory or jurisdiction directly or indirectly as a result or in consequence of any
acceptance of your application;

agree that your Application Form is addressed to each of the Companies;

agree that the Howard Kennedy is acting for each of the Companies in connection with the Offers 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 Shares or concerning the suitability of Shares for you or be responsible to
you for the protections afforded to its customers;

warrant that if you sign the Application Form on behalf of somebody else or yourself and another or others jointly or a
corporation you have the requisite power to make such investments as well as the authority to do so and such person
will also 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 (save in the case of signature by an authorised
financial adviser on behalf of the Investor) to enclose a power of attorney or a copy thereof duly certified by a solicitor
with the Application Form;

warrant that you are not subscribing for the Shares 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 Shares;

warrant that the Shares are being acquired to you for bona fide investment purposes and not as part of a scheme or
arrangement the main purpose of which, or one of the main purposes of which, is the avoidance of tax. Obtaining tax
reliefs given under the VCT legislation contained in ITA is not of itself tax avoidance;

warrant that you are not a “US person” as defined in the United States Securities Act of 1933 (as amended) nor a or
resident of Canada and that you are not applying for any Shares on behalf of or with a view to their offer, sale or
delivery, directly or indirectly, to or for the benefit of any US Person or resident of Canada;

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

agree that if you request that Shares are issued to you on a date and such Shares are not issued on such date each of
the Companies and its agents and Directors will have no liability to you arising.
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Tax Years 2013/14 and 2014/15

Please pin or staple

cheque here
Reservation Number

if applicable

Hazel Renewable Energy VCT1 plc
Hazel Renewable Energy VCT2 plc

Subscriptions will be allocated to either VCT 1 or VCT 2 subject to the absolute discretion of the Board.

LINKED TOP-UP OFFER APPLICATION FORM

Make your cheque or banker's draft payable to "Hazel Renewable Energy VCT 1 plc" and crossed "A/C Payee only" and
return this form as soon as possible to Downing LLP.

1.

Title and Name in Full (BLOCK CAPITALS):

Permanent Address:

Postcode: Daytime Telephone:

Email: Date of Birth (DD/MM/YYYY):

National Insurance Number:

2.
The total amount | am subscribing is: 2013/14: £
2014/15: £
TOTAL: £ Min £10,000

NB. This is the total amount you are subscribing under the Offers. Applications must be for a minimum of £10,000 in total
and may be made for any higher amount in multiples of £1,000. Share subscriptions will be adjusted to reflect any
commission waived (by agents) as extra shares.

Your subscription will be allocated to either VCT 1 or VCT2 subject to the absolute discretion of the Boards.

A certificate setting out your entitlement to venture capital trust tax reliefs will be sent with your share certificate.

3.
Adviser / Intermediary Payment
Type of investment (tick ONE box only)

This is an advised investment — please go to Adviser Charges Box 4. below

This is a non-advised ‘execution-only’ investment or an advised investment by a professional client — please go to
Box 7. below (ie. You are submitting this application through an intermediary who has not advised you or to
whom you have demonstrated that you are a professional client)

This is a direct investment (ie. You are not submitting this application through any adviser/intermediary)
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4,
Adviser Charges

By completing this section, | hereby confirm that this is an advised investment and | have agreed a fee with my
intermediary for advice and related services received. This fee is an initial one-off fee, and as such the payment may be
facilitated by the Companies. The amounts set out below have been agreed with my adviser. | hereby confirm that | will
be issued fewer Shares (to the equivalent value of the Adviser Charge) through the pricing formula set out on page 15 of
this Offer document and in accordance with the terms and conditions of the Offers.

Initial Adviser Charge: | £

Ongoing Adviser Charges will not be facilitated by the Companies.

5.
Payment details

Please mark with an “X” as appropriate

| enclose a cheque / banker's draft drawn on a UK clearing bank, payable to Hazel Renewable Energy VCT 1 plc

I have instructed my bank to make an electronic payment to:

Bank: Royal Bank of Scotland

Account Name: Hazel Renewable Energy VCT1 plc
Account Number: 00289729

Sort Code: 16-01-09

Reference: Please quote your surname
6.
Declaration

BY SIGNING THIS FORM | HEREBY DECLARE THAT:
(i) I’ have had an opportunity to receive the offer document dated 13 March 2014 relating to the Offers and to
read the terms and conditions of application therein;
(i) I will be the beneficial owner of the Shares in each of Hazel Renewable Energy VCT1 plc and/or Hazel Renewable
Energy VCT2 plc to be issued to me pursuant to the Offers; and
(iii) to the best of my knowledge and belief, the particulars | have given are correct.

HMRC may inspect this Application. It is a serious offence to make a false declaration.

Signature of Investor:

Date (DD/MM/YYYY):

NB. You must complete all the white boxes above
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7.
NON-ADVISED ‘EXECUTION-ONLY’ INVESTMENTS AND ADVISED PROFESSIONAL CLIENT INVESTMENTS (AUTHORISED
FINANCIAL ADVISERS SHOULD COMPLETE THIS BOX)

Firm Name: OPTION (i) (3% UPFRONT)

Contact Name: OPTION (ii) (2% +TRAIL)

FCA No.:
Address:

Postcode:
Telephone:

Email:

Insert the amount of commission (if any and up to a maximum of 3%/2%) that you wish to be waived and invested in
additional New Shares for your client:

Reason for client eligibility:

BY SIGNING THIS FORM | HEREBY DECLARE THAT: | am eligible to receive commission for the reasons set out above.

Signature of Adviser:

Date (DD/MM/YYYY):

Due completion of the agent’s box indicates that the agent is duly authorised to transact investments of this type
under the Financial Services and Markets Act 2000. Authorised financial advisers will usually be paid, by the Manager,
an initial commission of (i) 3% of the gross amounts payable by the Applicant in respect of the Shares allotted under
the Offers, in respect of all accepted applications which include the FCA number of the relevant authorised financial
adviser, or (ii) 2% of the gross amount payable by the Applicant in respect of the Shares allotted under the Offers in
respect of all accepted applications which include the FCA number of the relevant authorised financial adviser and,
provided they continue to act for their Applicant and their Applicant continues to hold the relevant Shares, an annual
trail commission of up to 0.5% of that gross amount. This annual trail commission will be payable until the earlier of (i)
the sixth anniversary of the closing of the Offers and (ii) the Investment Management Agreement being terminated.

8.
Dividend Payments Confirmation and Signature

All dividends on Shares held in Hazel Renewable Energy VCT1 plc and Hazel Renewable Energy VCT2 plc may be paid
directly into bank and building society accounts. In order to facilitate this, please complete the mandate instruction
form below. Dividends paid directly to your account will be paid in cleared funds on the dividend payment dates.
Your bank or building society statement will identify details of the dividend as well as the dates and amounts paid.

For Existing Investors:

| am an existing investor in the Hazel Renewable Energy VCTs. | confirm that until further notice, all dividends

that may from time to time become due on any Shares now standing, or which may hereafter stand, in my name
in the register of members of each of the Hazel VCTs should be paid using the account details already held by the
Administrator.
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For New Investors:

Please forward until further notice, all dividends that may from time to time become due on any Shares now
standing, or which may hereafter stand, in my name in the register of members of each of the Hazel VCTs to:

Name of Bank or Building Society:

Title of Branch: |

Address of Branch: |

Account Number: Sort Code:

Account Name (BLOCK CAPITALS):

THE COMPANIES CANNOT ACCEPT RESPONSIBILITY FOR MISSING DIVIDENDS IF ANY DETAILS PROVIDED BY YOU ARE
INCORRECT

Signature of Investor:

Full Name:

Post Code (BLOCK CAPITALS):

Date (DD/MM/YYYY):
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Notes on Linked Top-Up Offer Application Form

Before making an application to acquire Shares you are strongly recommended to consult an
independent financial adviser authorised under the Financial Services and Markets Act 2000. It is
essential that you complete all parts of the Application Form in accordance with the instructions in
these notes. Please send the completed Application Form, together with your cheque or banker's
draft by post, or deliver it by hand, to:

Downing LLP, 10 Lower Grosvenor Place, London SW1W OEN.

If you have any questions on how to complete the Application Form please contact Downing LLP on
020 7416 7780 or your financial adviser.

The following notes should be read in conjunction with the Application Form and the Terms and
Conditions of Application.

Insert in Box 1 in BLOCK CAPITALS your full name, permanent address, daytime telephone
number, date of birth, National Insurance Number and, if you have one, your email address (if you
wish to receive financial reports regarding the progress of the Companies by email). Joint
applications are not permitted.

Insert (in figures) in Box 2 the total amount you are subscribing.

Please note that the minimum investment is £10,000.

The maximum investment, on which tax reliefs on investments in VCTs are available, is £200,000 per
tax year. Attach your cheque or banker's draft to the Application Form for the exact amount shown
in Box 2. Please note that share subscriptions will be adjusted to reflect any commission waived (by
agents) as extra shares or additional shares issued for early subscriptions.

Your cheque or banker's draft must be made payable to "Hazel Renewable Energy VCT1 plc" and
crossed "A/C Payee only". Your payment must relate solely to this application.

Your cheque or banker's draft must be drawn in sterling on an account at a branch (which must be in
the United Kingdom, the Channel Islands or the Isle of Man) of a bank which is either a member of
the Cheque and Credit Clearing Company Limited or the CHAPS Clearing Company Limited, a
member of the Scottish Clearing Banks Committee or the Belfast Clearing Committee or which has
arranged for its cheques or banker's drafts to be cleared through facilities provided for members of
any of those companies or associations and must bear the appropriate sorting code in the top right
hand corner. The right is reserved to reject, in whole or in part, any Application Form in respect of
which the cheque or banker's draft has not been cleared on first presentation. Any monies returned
will be sent, at the risk of the recipient, by cheque crossed "A/C Payee only" in favour of the
Applicant.

Money Laundering ("ML") Regulations

The verification of identity requirements in the ML Regulations will apply and verification of the
identity of the Applicant may be required. Failure to produce the necessary evidence of identity may
result in your Application being treated as invalid or result in a delay.

Payment should be made by means of a cheque drawn on an account in the name of the Applicant.
If this is not practicable and you use a cheque drawn by a third party or a building society cheque or
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banker's draft, you should write the name, address and date of birth of the Applicant on the back of
the third party cheque, building society cheque or banker's draft and if a building society cheque or
banker's draft is used, the building society or bank must also endorse on the cheque or draft the
name and account number of the person whose account is being debited. If a cheque is drawn by a
third party, you must ensure that the following documents are enclosed with the form (original
documents will be returned by post at your risk):

e Verification of identity: a copy of your current and valid passport or driving licence certified
as being a true copy by a solicitor or bank (please note that paper-style UK provisional
licences are not acceptable); and

e Verification of address: an original bank or building society statement or utility bill which is
no more than three months old (please note that a mobile telephone bill is not acceptable).

Indicate in Box 3 whether your investment is (i) an advised (ii) a non-advised ‘execution-only’ or an
advised investment by a professional client or (iii) a direct investment.

In the event of advised investments, indicate the amount of the Adviser Charge that is to be
facilitated by the Companies in Box 4.

In the event of non-advised investments or advised investments by professional clients, the acting
intermediary should complete Box 7.

For direct investment please leave these boxes blank.

Indicate in Box 5 whether you will be making you investment via Cheque or Electronic Bank
Transfer.

Read the declaration and sign and date the Application Form in Box 6. If someone other than the
Applicant named in Box 1 signs on such Applicant's behalf, such signatory must ensure that the
declaration given on behalf of such Applicant is correct. Agents who are entitled to receive
commission should stamp and complete the agent's Box 7, giving their full name and address,
telephone number and FCA number. The right is reserved to withhold payment of commission if
each of the Companies is not, in its sole discretion, satisfied that the agent is so authorised.

Complete the dividend payment mandate form in Box 8 to receive dividends directly into your bank
or building society account.
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