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The Quarry Battery Company is an energy company which
develops, builds and operates new and innovative energy

storage and flexible generation.

Investment opportunity

> £4,500,000 Convertible Bond Issuance
> Minimum investment £10,000 (and in increments of £1,000 thereafter)
. > 4-year/term

> 8% return per annum with deferred interest payment upon maturit
mp pay p y

: > Optionaliconversion to equity with significant uplift expected




RISK WARNING. Investors should be aware that there are risks to investing in all corporate lending. Reliance on
this promotion for the purpose of engaging in any investment activity may expose an individual to a significant
risk of losing all of the property or other assets invested. The text of this Document should be read in full and
in conjunction with the Offering Memorandum before deciding to invest and your attention is drawn to the
section entitled “Risk Factors” with this Offering Memorandum and the “Important Information” section
of this document. All statements regarding the Company’s business, financial position andprospects should be
viewed in light of these Risk Factors. If you are in any doubt about the action you should take or the contents of
this document, you should contact your stockbroker, solicitor, accountant, bank manager or other professional
adviser authorised under the Financial Services and Markets Act 2000, who specialises in advising on investment in
bonds, shares and other securities, including unlisted securities. This offer is not regulated by the Financial Conduct
Authority. Investors will NOT have the benefit of the Financial Services Compensation Scheme and may not have

access to the UK Financial Ombudsman Service. YOUR CAPITAL IS AT RISK.

Carbon savings
of approximately
50,000 tonnes of
carbon dioxide
each year

Company Overview

The UK power industry is experiencing
unprecedented change, with the proportion of
electricity generated nationally by renewable

technologies rising sharply each year.

Renewable energy generation can be infermittent
and volatile, and the UK electricity grid therefore
needs to deploy flexible energy generation and
storage technologies in order to guarantee a

reliable supply of clean electricity to consumers.

The Quarry Battery Company's primary objective
is fo facilitate the delivery of circa SO00MW

of flexible energy storage and generation for
operation in the UK electricity system. The
company focuses on the proven technology of
pumped hydro energy storage, with their flagship
project being a TOOMW pumped hydro storage
and generation facility situated in Llanberis,
North Wales — the Glyn Rhonwy Project — which
has been granted a full grid connection and
was issued a Development Consent Order by

the Department for Business, Energy & Industrial

Strategy in March 2017.



Key figures and technical details

The Glyn Rhonwy site comprises two disused slate quarries that will be re-

purposed as reservoirs for the new-build pumped hydro scheme.

A tunnel connecting them will be built to allow water to flow from the upper
fo the lower reservoir through a hydro turbine to generate power when

demand is high.

When demand on the grid is low, the turbine will pump water back

fo the upper reservoir, recharging the energy store for later use.

100 MW [megawatt) power

Storage capacity of 700 MWh [megawatt hours)
Water storage volume of 1.3 million m3

2 reversible turbines

12 seconds from start to full power

Cycle efficiency of around 81%

Project lifespan of 125 years

50,000 tonnes of CO2 saved per year

The site will re-purpose a disused-
slate quarry, which is currently

an industrial scar on the
landscape that sits just outside
Snowdonia National Park.



Company highlights

Unique position in being one of the only developers of new

pumped hydro technology in the UK.

Successful delivery of the first ever Development Consent Order
(DCO) to a pumped hydro project in the UK, granted by the
Department for Business, Energy & Industrial Strategy in March
2017.

Highly experienced team with a proven track record of successfully
delivering numerous permits, planning applications and grid
connection agreements, with extensive experience of the supply

chain required to deliver new pumped hydro projects.

Advanced understanding of the potential for new pumped hydro
plants in the UK, with a pipeline of sites with the potential to deliver

circa SOOMW of power to the UK electricity market.

Proprietary trading revenue model for operation of energy storage

in the UK Balancing Services markets.

A network of key consultants, experts and contractors to assist in the
development of both new pumped hydro projects and operation of

energy storage in the UK electricity markets.

The sifé will be Britain’s first
new grid-scale power storage
“facility in more than 30 years,

:'.I.f'-w1th enough stored energy at full
_charge to power 1OD OOO homes
0 for 7 hours
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\ What will the funds raised
/ be used for?

The funds will be used as working capital to complete the remaining pre-development
work required to bring the Glyn Rhonwy pumped hydro site to the ‘ready-to-build’
stage. This includes:

Fulfilment of all planning requirements specified in the Glyn Rhonwy Development
Consent Order.

Front End Engineering Design (FEED) process to finalise scheme defailed design.
Competitive tender process resulfing in signed construction contracts for full
construction of the Glyn Rhonwy project.

Procurement of long lead fime items.

Common land de-registration and registration process.

Maintenance of all currently live permits and real esfate option agreements.

Once the company has complefed the works package outlined above and has
reached the ready-to-build stage, the site would either be sold to a third party to
develop or the company would raise further development finance in order to complete
the construction of the site and then proceed to sell it on based on figures derived from
the revenue earned.

Simultaneously, QBC will also continue to develop its pipeline of new pumped hydro
sites in the UK. This involves carrying out feasibility, engineering and environmental

studies around three chosen sites with the longerferm aim of seeking further investment
and proceeding to development.



\ /' The team

Peter Taylor - Chairman

Peter Taylor is cofounder, Director and Chairman of QBC. In this capacity he will be hands on in
directing the marketing of the exit sale, together with assisting in financial management, investor
relations and government regulation. Peter has over 30 years” commercial experience, including
five years in the Middle East involved in project finance and 12 years at Dow Jones Markets in
London and New York. As a senior vice president at Dow Jones Markets, he led pioneering work
based on electronic frading using the early infernet — assisting in establishing one of the first real-
fime energy pricing and market information services. Following this he spent three years leading

Royal Mail's efforts to bring encrypted national email services to market.

David Holmes — Managing Director

David is a cofounder, Director and Managing Director of QBC. In his capacity as
Managing Director he focuses on managing the complex commercial and technical
issues associated with pumped storage and leads the dayto-day operations of the
delivery team. Prior to this David spent 18 months working as a senior consultant for
an environmental consultancy, CarbonPlan, undertaking economic modelling and
leading the delivery of commercial projects. David holds a BA (Hons) in Natural
Sciences from the University of Cambridge and an MSc (Arch) in Advanced
Environment and Energy Studies from the Centre of Alternative Technology af
the University of East London.

Christopher Williamson — Technical lead

Christopher has been heavily involved in the delivery of all planning,
permitting and development works for Glyn Rhonwy since 201 1.
He oversaw the ground investigation workstream that was
successfully carried out by Quantum Geotechnical. Chris
knows the site inside out and will play an essential role in
communicating the site and planning constraints fo the
engineers whilst we develop the design and secure EPC
confracts in the run up to the financial close. Christopher
graduated from Liverpool University in 2011 with
an MSc in Earth Sciences and received an award
from the Mineralogical Society of Great Britain
and Ireland for outstanding achievement in

mineralogy and petrology.

\ Environmental
/" & social impact

An infrasfructure project on this scale provides the
local economy with a significant boost through job

creation, which has corresponding social benefits.

The site will re-purpose a disused slate quarry, which
is currently an industrial scar on the landscape that

sits just outside Snowdonia National Park.

The site will deliver carbon savings of approximately
50,000 tonnes of carbon dioxide each year —
equivalent to 20,000 cars being taken off the road

— with a lifespan of 125 years.

At TOOMW, the site will be Britain's first new grid-
scale power storage facility in more than 30 years,
with enough stored energy at full charge to power
100,000 homes for 7 hours.

The carbon payback time, in other words the time
it takes to account for the carbon emissions from

developing the site, will be & months.



This Brochure (“this Document” or “Brochure”] has been prepared
and issued by The Quarry Battery Company Limited, a private
limited company incorporated on 13th August 2010 in England
and Wales under company number 7344961, with registered
address: The Quarry Battery Company Limited, 21 Bedford Square,
Llondon, WC1B 3HH, United Kingdom (“the Company”) in respect
of Bonds (the “"Offer”) to be issued by the Company and is issued
solely for the purpose of seeking Investors under the Offer.

This document does not constitute an offer of, an invitation to
subscribe for or purchase, or a recommendation to purchase,
bonds in the Company (the “Bonds”) or any of the other securities
described herein. Any offer of the Bonds will be made solely by
means of the Offering Memorandum.

The contents of this Brochure are not to be consfrued as legal,
business or tax advice. Each reader of this Brochure should consult
with their own legal, business or tax advisor as to legal, business or
fax advice.

Any opinions expressed in this Brochure do not constitute investment
advice. Independent advice should be sought from a person
authorised by the Financial Conduct Authority {“FCA") where
appropriate.

The Company accepts responsibility for the information contained
herein. To the best of the knowledge and belief of the Directors
[who have taken all reasonable care to ensure that such is the case),
the information contained in this Document is in accordance with the
facts and does not omit anything likely to affect the importance of
such information.

The Directors have taken all reasonable care to ensure that every

statement of fact or opinion included in the communication is

frue and not misleading given the form and context in which

it appears. Where this Brochure contains information or

representations acknowledged to originate from third party

or publicly available sources, the Directors consider

that the inclusion of such information is reasonable

but claim no responsibility for ifs correciness in any
circumstances.

The Directors have not limited their liability with
respect fo the form and content of this document.
The Directors have taken all reasonable care to
ensure that any subscriber for Bonds (or their
professional advisers| have access and can
have access at all reasonable times to all
information that they would reasonably
require and reasonably expect fo find
for the purpose of making an informed
assessment of the prospects of the
Company and the investment
opportunity in so far as it will
aoffect the subscribers for Bonds,
and of the rights attaching

to the Bonds. All relevant

A /) IMPORTANT NOTICE

documentation, including copies of this document, the instruments
consfituting the Bonds and any form of acceptance are available
from the Direcfors.

Offering Memorandum requirement

This document does not constitute an Offering Memorandum as
defined by the Offering Memorandum Regulation (809,/2014) and
has not been prepared in accordance with the requirements of the
Offering Memorandum Regulation (809,/2014).

Regulatory status

This Offer is not regulated by the Financial Conduct Authority.
Investors will not have the benefit of the Financial Services
Compensation Scheme and other protections afforded by the FSMA
or any of the rules and regulations made thereunder. In addifion,
Investors may not have access fo the UK Financial Ombudsman
Service.

Distribution to investors

The communication to which this invesiment relates is exempt from

the general restriction in Section 21 of FSMA on making financial

promotions fo members of the public where the promoter is not an

authorised and regulated person for the purposes of FSMA on the

basis that it is made fo and only fo certain groups who are exempt

within the meaning of the FPO and/or COBS namely:

(a) to persons fo||ing within the definition of investment professioncﬂ
confained in article 19 of the FPO (“Investment professionals”)
namely authorised persons; persons who are exempt in relation

to the promotion of investments of this nature; persons whose
ordinary activities involve them investing in unregulated schemes;
governments; local authorities or international organisations; or a
director, officer or emp|oyee acting for any of the entities listed

in this paragraph (a) in relation fo engaging in investment activity
[provided that the communication is made to the director, officer

or employee in this capacity and when acting in this capocity they
are involved in the enfities’ participation in non-readily realisable
securities ("NRRS"));

(b) to persons falling within article 49 of the FPO ("High net worth
companies, unincorporated associations efc.”) namely bodies
corporate with called up share capital or net assets of not less than
£5 million (except where the body corporate has more than 20
members in which case the share capital or net assets should be not
less than £500,000); unincorporated associations or partnerships
with net assets of not less than £5 million; trustees of high value
frusts; or a director, officer or employee acting for any of the entfifies
listed in this paragraph (c) in relation to engaging in investment
activity (provided that the communication is made to the director,
officer or employee in this capacity and when acting in this capacity
they are involved in the entities” participation in NRRS);

[c) to persons who fall within article 48 of the FPO (“certified

high net worth individual”] namely a person who has signed,

within the period of 12 months ending on the date on which this
communication is made, a statement in the terms specified in Part 1

of schedule 5 of the FPO;



(d) to persons who fall within article 50 of the FPO (“certified
sophisticated investor”] namely a person who (1) has a written
certificate within the last 36 months by a firm confirming he

has been assessed by the firm as sufficiently knowledgeable to
understand the risks associated with engaging in activity relating

to non-readily realisable securities and (2] who has signed within
the period of 12 months, ending on the date on which this
communication is made, a statement in the terms specified in article

50 of the FPO;

[e) to persons who fall within arficle 50A of the FPO (“selFcertified
sophisticated investor”] namely a person who has signed, within

the period of 12 months ending on the dafe on which this
communication is made, a statement in the terms

specified in Part 2 of Schedule 5 of the FPO; and to any other
person to whom the communication may otherwise lawfully be made
in accordance with the FPO or otherwise.

The Bonds are only available o such categories of person and any
person falling outside these categories should not treat this Brochure
as a promotion to him or rely on it or act on it for any purpose
whatsoever. The recipient of this communication may nof reproduce,
publish, forward or distribute, in whole or in part, copies of it fo any
persons except as permitted by FSMA.

Distribution

This document is confidential and is being supplied to recipients for
their own information. Recipients shall not directly or indirectly copy,
reproduce, publish or further distribute this document and its content
in whole or in part to any person, nor discuss with any other person
the proposal in this document without the prior written consent of
the Company, except for the purposes of analysis or evaluating this
investment by advisers of the recipients who have agreed to treat
such information as confidential.

This document does not constitute an offer fo sell or an invitation

fo subscribe for, or solicitation of an offer to subscribe for or buy,
securities fo any person in any jurisdiction to whom it is unlawful

to make such offer, invitation or solicitation. The distribution of this
document outside the UK may be restricted by law. Therefore, this
Document should not be copied or distributed by recipients and,

in particular, should not be distributed by any means including
electronic fransmission, fo persons with addresses outside the United
Kingdom and in particular in United States if America (including the
States and the District of Columbia), Canada, Australia, Japan, the
Republic of Ireland or South Africa, their possessions, territories and
other areas subject to their jurisdiction, or to any citizens or residents
and for the account or benefit thereof, or to any corporation,
partnership or such entity created, organised or domiciled under
the laws thereof. Persons outside the UK who come into possession
of this document should inform themselves about the distribution of
this document in their particular jurisdiction. Any such distribution
confrary fo the above could result in a violation of the laws of such
countries.

Prospective invesfors should inform themselves of and observe all
applicable laws and regulations including any taxation or exchange
confrol legislation in the countries of their citizenship, residence,
domicile or such other status as may be relevant in connection

with any subscription for the securities under the Offer. In furnishing
this Brochure, neither the Company nor any of ifs directors or
connected persons undertake to provide the recipient with access to

any additional information or to update this Brochure or to correct
any inaccuracies therein which may become apparent after issue
and the Company reserves the right, without prior nofice and
without giving cause, to terminate the proposals and the delivery
of information af any time. Recipients or their officers, employees,
agents and professional advisers should not contact employees,
cusfomers, agents or suppliers of the Company in relation fo the
proposals described herein.

Miscellaneous

An investment in the Company may not be suitable for all recipients
of this Brochure and may expose an individual to risks that could
result in the loss of all monies invested. A prospective investor should
consider carefully whether an invesment in the Company is suitable
for them, in the light of their personal circumstances and the financial
resources available fo them.

Prospective Investors are warned that they will need and be
expected to make their own independent assessment of the
Company and fo rely on their own judgement (or that of their
independent financial adviser) in respect of any investment they may
make in the Company and the legal, regulatory, tax and investment
consequences and risks of doing so. Investors should not expect

fo have legal recourse to the Company, its Directors or others if

this Document is not complete or correct, or if they consider that
their understanding of the present financial and trading position

of the Company and of its prospects differ from the reality and

the outcome for the Company. The information contained in this
document is confidential. It is made available only on the basis that
none of the information contained in this document or subsequently
supplied prior fo or in connection with the proposed Offer may be
published, reproduced, copied or disclosed to any person other
than the recipient and its professional advisers, nor used for any
purpose other than for the purpose specified above, and on the
basis that the recipient shall, upon request, promptly return or destroy
all material received from the Company (including without limitation
this document) and associated documentation, without retaining any
copies.

No person has been authorised to give any information or fo
make representations other than those contained in this document
in connection with the Offer, and, if given or made, such other
information or representations must not be relied upon as having
been authorised by the Company. Neither the delivery of this
document at any time, nor any sales hereunder, shall under any
circumstances create an implication that the information confained
herein is correct as of any time subsequent to its date.

Forward-looking statements

All statements of opinion and/or belief contained in this Brochure
and all views expressed and all projections and forecasts or
statements relating fo expectations regarding the future performance
of the Company are based on the Direcfors’ assessment and
interpretation of information available to them as at the date of this
document. No representation is given, or assurance made that such
statements, views, projections or forecasts are correct or that the
objectives of the Company will be achieved. Prospective subscribers
must determine what reliance [if any) they should place on such
statements, views, projections or forecasts.

The statements, including any forward-ooking statements, contained
in this Brochure are made at the date of this Brochure [unless some
other time is specified in relation to them) and distribution of this

Brochure shall not give rise to any implication that there has been no
change in the facis sef out in this Brochure since such date.

This Brochure includes statements that are, or may be deemed fo

be, “forward-looking statements”. These forward-looking statements
can be identified by the use of forward-looking terminology,
including the terms “believes”, "expects”, “intends”, “anticipates”, /
"aims”, "estimates”, “may”, "will", “would", “could” or “should” or y
other variations or comparable terminology or, in each case, their

negative. They include statements regarding the intentions, beliefs

or current expectations of the Company conceming, amongst other
things, the investment performance and prospects of the Company
and the markets in which it invests and the issuing of. By their
nature, forward-looking statements involve risks and uncertainties
because they relate to events and depend on circumstances that
may or may not occur in the future and, accordingly, forward-
looking statements may, and often do, differ materially from

actual results. Investors should not place undue reliance on such
forwardHooking statements, and the Company does not undertake
any obligation to update publicly or revise any forward-looking
statements, save as required by any applicable law or regulation.

All enquiries relating fo this Brochure or fo a future transaction
involving the Company should be directed to the Company at the
Company's address.

If you have not received this document directly from the
Company, or via an Authorised Person, your receipt

is unauthorised. Please either retum this document to

the Company (at its registered address) or destroy

this document immediately if this is the case. THIS
DOCUMENT SHOULD BE READ IN ITS ENTIRETY AND
RELIANCE SHOULD NOT BE PLACED ON ANY ONE
SECTION IN PREFERENCE TO ANOTHER SECTION.

All references in this document to Sterling, GBP and
"$" refer to the currency of the United Kingdom.






