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OPW HOLDCO LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2012

The directors present their report and the financial statements for the year ended 31 December 2012
PRINCIPAL ACTIVITIES

The pnncipal actvity of the Company 1s an avestment in an associaie undertaking, Walney {UK) Oifshore
Wind Farm Limited, and the resale of the Company’s share of the elsctncity generated by this undenaking

GOING CONCERN

The Company s an obligor in respect of its debt facilites with Lioyds TSB, however it does generate sufficient
revenues and cash flows to meet interest costs and repay the debt faciiies as scheduled The directors of the
Company have reasonable expectation that the Company will continue to operate at a level sufficient to meet
its obhigations n the foreseeable future, and the directors continue to adopt the going concern basis of
accounting

Further detais regarding the adoption of the going concern basis can be found in Note 1 in the financial
statements

DIRECTORS
The directors who served dunng the year were

Mr D Van Alphen
Mr J C A Vaccaro {resigned 30 June 2013}
Mr J A Bromley

The Company has made gualfying third party indemnity promises for the beneh? of its directors which were
made dunng the year and remamn i force at the date of this report

FINANCIAL RiSK MANAGEMENT

The Company's actvities expose it to a number of financial nsks

The company’s pnncipal financial assets are investments its credit nsk 1s prmanly atinbutable to recoverability
of the carrying amount of the investments The amount presented in the balance sheset is net of provisions for
mpairment A provision for impairment 13 made where there 15 an dentified loss event which, based on
previous experience, 1s evidence of a reduction in the recoverabiity of the cash fiows Regularly, throughout the
year and as at 31 December 2012, the carrving amount of the nvestment was examined for imparment, by
reviewing financial information and cash flow predictions

The Company has significant concentration of credit nsk, as 1t 1s concenirated in one investmeni

Liquidity risk

In order to maintain hquidity to ensure that sufficient funds are available for on-gong operations and future
developments, the Company relies on extensive cash flow forecastng The Company has completed a
refinancing arrangement dunng the year t0 provide the funding required for the ongoing conduct of the
business

The Company seeks to ensure that both the principal and interest payment for the re-finance debt position are
covered with sufficient incoming cash flows, in the cash flow forecast
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OPW HOLDCO LIMITED

DIRECTORS® REPORT
FOR THE YEAR ENDED 31 DECEMBER 2012

Intares? risk

The Company Is not exposed to substantial interest rate nsk because as at the year ended 31 December 2042,
it only borrows lunds at a fixed interest rate. it does not use denvalive tinancial insyuments tor speculative
purposes.

DISCLOSURE OF INFORMATION YO THE AUDITOR

Each of the persons who are directors at tha time when this Directars” raport 15 approved has confirmed that

. 50 far as that director i aware, thers 1s no relevant audd information of which the company's auditor Is
unaware, and

. that director has taken all the staps that ought to have been laken as a director in order to be aware of
any relevant audit information and to estabiish that the company’s auditor s awars of that Infformation.

AUDITOR

Tha auditor, Delotta LLP, will be proposed for reappoiniment in accordance with section 485 of the Campanies
Act 2008.

In preparing this repon, the direclors have taken advamage of the smal! companies exemptions provided by
section 4715A of tha Companies Acl 2006

Thes report was approved by the Board and signad on its behaf

Mr D Van Alph Mr J A Bromley &
Director - Director

Date- Date. 77 - 9- f 3

t

2913

S
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OPW HOLDCO LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
FOR THE YEAR ENDED 31 DECEMBER 2012

The directors are responsible for preparing the Directors’ Report and the financiat statements in accordance
with applicable law and regutations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the hnancial statements in accordance with United Kingdom Generally
Accepted Accounting Practice {(United Kingdom Accounting Standards and applicable law) Under company
law the directors must not approve the financial statements unless they are satished that they gve a true and
fair view of the state of affairs of the company and the profit or loss of the company for that penod In preparing
these financial statements, the directors are required to

. select suitable accounting policies and then apply them consistently;
. make judgements and accounting estimates that are reasonable and prudent, and
. prepare the financial statements on the going concern basis unless 1t 1S inappropnate to presume that

the company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explamn
the company's transactions and disclose with reasonable accuracy at any ime the financial position of the
company and enable them to ensure that the financial statements comply with the Comparnies Act 2006 They
are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for the
prevention and detection of fraud and other wrequiarties

The drectors are responsible for the maintenance and integnty of the corporate and financial informaton
ncluded on the company's website Legislaton in the United Kingdom governing the preparation and
dissemmation of financial stalements may differ from legislation in other junsdictions
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OPW HOLDCO LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF OPW HOLDCO LIMITED

We have audiied the financial statements of OPW Holdco Limited for the year ended 31 December 2012, set
out on pages 7 to 15 The financal reporting framework that has been applied 1n therr preparation 1s applicable
law and the Financial Reporting Standard for Smaller entities (Effective Apnl 2008) (Uruted Kingdom Generally
Accepted Accounting Practice)

This report 1s made solely to the company’'s members, as a body, in accordance with Chapter 3 of Part 16 of
the Compamnies Act 2006 Our audit work has been undertaken so that we might state to the company's
members those matters we are required 1o state to them in an Auditor's report and for no other purpose To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company's members as a body, for our audit work, for this report, or for the opinions we
have formed

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explamed more fully in the Directors' responsibilites statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and far view OQur
responstbility 15 to audit and express an opinion on the financial statements \n accordance with applicable law
and International Standards on Auditing (UK and lreland) Those standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit invelves obtaining evidence about the amounts and disclosures in the financtal statements sufficient
to give reasonable assurance that the financial statements are free from matenal misstatement, whether
caused by fraud or error This includes an assessment of whether the accounting policies are appropnate to
the company's circumstances and have been consistently apphed and adequately disciosed, the
reasonableness of significant accounting estimates made by the dwectors, and the overall presentation of the
financial statements In addition, we read all the financial and non-financial mformation in the Directors' repont
to ientify matenal inconsistencies with the audited financial statements If we become aware of any apparent
matenal misstatements or inconsistencies we consider the iImphications for our report

OPINION ON FINANCIAL STATEMENTS

In our opinion the financial statements

. give a true and fair view of the state of the company's affairs as at 31 December 2012 and of its loss for
the year then ended,

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

. have been prepared in accordance with the reguirements of the Companies Act 2006

EMPHASIS OF MATTER

In forming our opinion on the financtal statements, which 1s not modified, we have considered the adequacy of
the disclosure made in Note 1 to the financial statements concerning the Company's ability to continue as a
going concern The Company incurred a net loss of £12,832,537 (2011 £10,055,842) dunng the year ended
31 December 2012 and, at that date, the Company's net habilities exceeded its net assets by £7,631,067
(2011 Net assets of £5,201,470) These conditions indicate the existence of a matenal uncertainty which cast
significant doubt about the Company's ability to continue as a going concern The financial statements do not
include the adjustments that would result if the Company was unable to continue as a going concem




OPW HOLDCO LIMITED

INDEPENDENT AUDITOR’'S REPORT 7O THE SHAREHOLDERS OF OPW HOLDCO LIMITED

OPINION ON OTHER MATTER PRESCRIBED BY THE COMPANIES ACT 2006

tn our opinion the information given In the Directors' report for the financial year for which the financial
statements are prepared is consistent with the financial statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you If, in our optnion

. adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visited by us, or

the financial statements are not in agreement with the accounting records and returns, or

certain disclosures of directors' remuneration specified by law are not made, or

we have not received all the information and explanations we require for our audit

the dwectors were not enttled to prepare the financial statements in accordance with the small
compan:es regime and take advantage of the companies exemption in preparing the Directors' report

Calum Thomson (Semor statutory auditor)

for and on behalf of
Deloitte LLP

Chartered Accountants and Statutory Auditor
London

Date ﬁ September 2013




OPW HOLDCO LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 DECEMBER 2012

Notes

TURNOVER 1,2
Cost of sales

GROSS PROFIT
Administrative expenses
COther operating charges

OPERATING PROFIT/{LOSS) 3
Interest payable and simitar charges

LOSS ON ORDINARY ACTIVITIES BEFORE TAXATION
Tax on loss en erdinary activities 4

LOSS FOR THE FINANCIAL YEAR 10

2012 2011
£ £
33,512,572 5,954,753
(20,582,448) (5.635,102)
12,930,124 319,651
(2,434,164) {462,808)
(35,078) -
10,460,882 (143,157)
(23,356,370) (9.912,685)
(12,895,488) (10.055,842)
(12,895,488) (10,055,842)

There are no recognised gamns or losses for the year, other than the profit or loss

The notes on pages 9 to 15 form par of these financial statements
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OPW HOLDCO LIMITED
REGISTERED NUMBER: 07254492

BALANCE SHEET
AS AT 31 DECEMBER 2012

2012 2011
Mote £ £ I £
FIXED ASSETS
Investmonts 5 278,276,326 278,276,078
CURRENT ASSETS
Daebtars 6 12,801,587 3,956,614
Gash at bank 17,220,377 878,757
30,021,964 4,835,371
CREDITORS amounts falling due within
one yaar 7 (27,042 838} (161,692,911)
NET CURRENT ASSETS/LIABILITIES) 2.979,12% (156,857.540}
TOTAL ASSETS LESS CURRENT LIABILITIES 281,255,452 121,418,538
CREDITORS: amounts falling due afier
mora than one year 8 (288,948,470) {116,217,088)
NET (LIABILITIESYASSETS {7.694,018} 5201470
CAPITAL AND RESERVES
Called up share capital a 13,412,087 15,412,987
Protil and loss account 10 (23,107,005) (10.211,517)
SHAREHOLDERS' (DEFICIT)/FUNDS " (7.694,018) 5201470
f-———————2

The financia! statements have baen propared in accordance with the provisions applicable to small compantes
within Part 15 of the Companles Act 2008 and 1n accerdance with the Financial Reporting Standard for Smaller
Entities (effective April 2008).

The financial statements were approved and authorised for 1ssue by the Board and were signed on its

behalf by
Mr J A Bromiey ﬁ
/ Diractor

3 Yz Date - ?,_q-',g

/
Tha nates on pagas 9 to fz form part of thase tinanclal siatements
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OPW HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

ACCOUNTING POLICIES

The pnncipal accounting policies are summansed below The have all been applied consistently through
the year and preceding year

1.1

1.2

13

1.4

1.5

1.6

Basis of preparation of financial statemenis

The financiaf statements have been prepared under the histoncal cost convention and in accordance
with the Financial Reporting Standard for Smaller Entities {eftective Apni 2008)

Going concern

At the year end the Company had net current assets of £3,042,000 (2012 Net current habiies of
£156,857,000) including cash balances of £17,220,000 (2012 £879,000) Net labiities at the same
date were £7,631,000 (2012 £5,201,000) Pnor to the year end the direciors entered into new
banking and financing arrangements (0 order to provide the Company with the necessary working
capital and long-term financing faciites The financial forecasts prepared by the directors show that
the Company has the capacity to meet its interest and debt repayment obligations as scheduted and
consequently consider il appropriate to prepare the accounts on a going concern basis

Cash flow siatement

The financial statements do not include a Cash flow statememn because the company, as a small
reporling entity, 15 exempt from the requirement to prepare such a staiement under the Financial
Reporting Standard for Smaller Entities (eftective Apni 2008}

Turnover

Turnover compnses the income resulting from the resale of the Company's sharg of electricity
generated by its associate undertaking and s recognised by the Company in respect of goods and
services supplied during the year, exclusive of Value Added Tax and trade discounts

Revenue 1s recogmsed by the Company when it 1s contractually entitled to receive income upon
crystallisation on electricity generated and supplied

Investments

Investments in associates are held as fixed assets and are shown at cost less provision for
imparment

Forelgn currencies

Monetary assets and liabiliies denominated in foreign currencies are transiated into sterling at rates
of exchange ruling at the balance sheet date

Transactions in foreign currencies are translated into sterling at the rate ruling on the date of the
transaction

Exchange gains and losses are recognised in the Profit and loss account
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OPW HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

ACCOUNTING POLICIES {continued)

1.7

1.8

1.9

Financial Habllitles and equity

Fimnancial habiities and equity instrumenis are classified accounting to the substance of the
contractual arrangements entered nto An equity instrument 15 any contract that evidences a
residual interest in the assets after deducting all of its habihes

Finance costs

Finance costs of financial llabilites are recogrised in the Profit and Loss account over the term of
such loans and facilities at a constant rate on the carrying amount

Loan issue costs

Costs incurred in raising loan and working capital finance are recognised as a deduction from the
gross proceeds of the related foan and working capital finance and are wntten off in the profit and
loss account over the term of the funding to which they relate The periods involved currently range
from one to seven years

1.10 Derivatlves not included at fair value

The Company has derivatives which are net included at fair vaiue In the accounts

Principal  Starl date  Maturity date

Interest rate £

swap contracts

SWAP | 58,638,571 18/12/2012 Mandatory Early Termination on 31 December 2019

SWAFP Il 59,638,571 18/12/2012 Mandatory Early Termination on 31 December 2019

SWAPII 59,638,571  18/12/2012 Mandatory Early Termination on 31 December 2019
178,915,712

The Company uses the denvatives to manage s exposure to interest rale movements on it bank
borrowings

The Interest rate swap contracts with nominal values of £179 milion have fixed interest payments at
an average rate of 2 048% for the penods up untd 2019, and have floating interest LIBOR based
recelpts
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OPW HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

1

ACCOUNTING POLICIES (continued)

1.11 Deferred taxation

Deferred tax 1s recognised 1n respect of all tming differences that have onginated but not reversed at
the balance sheet date where transactions or events that result in an obligat:on to pay more tax in
the future or a nght to pay less tax in the future have occurred at the balance sheet date Timing
differences are differences between taxable profits and its resuits as staled n the fnancial
statements that anse from the inclusion of gains and losses in tax assessments n penods different
from those in which they are recognised in the financial statements

A net deferred tax asset 1s regarded as recoverable and therefore recognised only to the extent that,
on the basis of all available evidence, it can be ragarded as more hkely than not that there will be
suitable taxable profits from which the future reversal of the underlying tming differences can be
deducted

Deferred tax 15 not recognised when fixed assets are revalued unless by the balance sheet date
there is a binding agreement to sell the revalued assets and the gan and loss expected lo anse on
sale has been recogrnised in the financial statements Neither 1s deferred tax recogmised when tixed
assets are sold and it 1s more likely than not that the taxable gan will be rolled over, being charged
to tax only iIf and when the replacement assets are sold

Deterrad tax 15 maasured at the average tax rates that are expected to apply i the perods 1in which
the trming differences are expected to reverse based on tax rates and laws that have been enacted
or substantively enacted by the balance sheet date Deferred tax 13 measured on a non-discounted
basis

TURNOVER

100 0% of the company's turnover (2011 - 100 0%) 1s attributable to geographical markets outside the
Unsted Kingdom

OPERATING PROFIT/ALOSS)
The operating profit/(loss) is stated after charging/{crediting)

2012 2011
£ £
Auditor's remuneration 44,400 92,964
Vanable price component - (572,000)
Dunng the year, no director received any emoluments (2017 - £NIL)
TAXATION
2012 2011
£ £

UK corporatien tax charge on loss for the year - -
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OPW HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

4, TAXATION (continued)

The Company 1s subject to UK corporation tax

Current tax, including UK corporation tax and forergn tax, 1s provided at amounts expected to be paid (or
recovered) using the tax rates and laws that have been enacted or substantively enacted by the balance

sheet date

5. FIXED ASSET INVESTMENTS

Cost or valuation

At 1 January 2012
Addtons

At 31 December 2012

Net book value
At 31 December 2012

At 31 December 2011

Associates
Country of
Name incerporation

Walney (UK) Offshore United Kingdom
Windfarms Limited

6. DEBTORS

Amounts falling due within one year

Trade debtors
Amounts owed by group undertakings
Other debtors

Class of
shares

Ordinary

Investments
In
associates
£

278,276,078
248

278,276,326

278,276,326

278,276,078

Holding Principal activity
25% Windiarms business

2012 2011

£ £
1,737,883 1,567,578
79,752 31,215
10,983,952 2,357,821
12,801,587 3,956,614

As part of the new financing arrangements, the Company incurred niial fees and related charges of £6 3m
which were payable at inception of the facihies These costs have been treated as prepayments and included
within Other Debtors and are being amoriised over the perod of the faciliies to which they relate which s

between one and seven years
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OPW HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

CREDITORS-
Amounts falling due within one year
2012 2011
£ £
Amounts owed to ultimate shareholders 1,873,925 6,920,338
Bank loans and overdrafis 12,390,036 -
Bndge tacility - 143,557,857
Trade creditors 2,892,406 1,454,900
Accrued interest on facilitres 9,686,471 9,759 8186
27,042,838 161,692,911

The amourts owed to ultimate sharshoiders mainly include transaction expenses that were pre-financed
by the ultimate shareholders Ampere Project Holding 6 BV £631,420 (2011 £2,679,618) and Stichting
Depository PGGM £1,242,505 (2011 £4,042,915) Accrued interest payable 1s included of £ (2011
£202,691) in respect of these amounts

On 18 December 2012, a Working Caprtal faciity was provided to the Company as part of the new
financing arrangements which was repayable within six months on the basis of excess cash avaitable to
the Company at sach month end This facility was repad on 18th March 2013

CREDITORS.
Amounts falling due after mere than one year

2012 2011

£ £

Bank loans 211,884,545 -
Deferred mezzanine facility - 14,847,143
Mezzanine facility - 24,304,999
77.064,925 - Preference shares of £1 each 77,064,925 77.064,926

288,949,470 118,217,068

Included within the above are amounts talling due as follows

2012 2011
£ £
Between one and two years
Bank lpans 13,334,140 -
Between two and five years
Bank loans 198,550,405 -

Page 13




OPW HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

10

H.

CREDITORS:
Amcounts falling due after more than one year (continued)

The long-term loan has been provided by Lioyds TSB on 18 December 2012 The loan falis due after 31
December 2019 and s repayabls in 8 monthly instalments, the first repayment falling due in June 2013
The interest rate for each period 1s 3 2% unul 31 December 2017 and 4% thereafter

The Company has issued 77,064,925 preference shares at a nominal value of £1 These were issued to
Ampere Holding 6 BV {30,825,970) and to OPW Midco Limited {46,238,955)

Based on articles of asscciation preference shares hold no veting nghts at general meetings of the
company Furthermore, a fixed cumulative preferential dwvidend at the rate of 12% per annum of the
issue price shall accrue on each preference share on a daily basts from the issue date of that preference
share and shall be paid quarterty in arrears

The Preference shares are redeemable on the winding up of the Company or on the decision of the

directors with agreement of the shareholders

SHARE CAPITAL
2012 20171

£ £
Allotted, called up and fully paid
15,412,987 Ordinary shares of £1 sach 15,412,987 15,412,987
RESERVES

Profit and
loss
account
£
At 1 January 2012 (10,211,517}
Loss for the financial year {12,895,488)
At 31 December 2012 {23,107,005)
Dunng the year no dividends have been paid andfor proposed
RECONCILIATION OF MOVEMENT IN SHAREHOLDERS' FUNDS
2012 2011

£ £
Opening shareholders® fundsf{deticit) 5,201,470 {155,673}
Loss for the financial year (12,895,488) (10,055,842)
Shares 1ssued dunng the year - 15,412,985
Closing shareholders® {(deficit)ffunds (7,694,018) 5,201,470
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OPW HOLDCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2012

12.

13,

14,

CONTINGENT LIABILITIES

The Company has a contingent hability ansing from an obhgation to financially support its associate,
Walney (UK} Offshore Windfarms Ltd should this become necessary This contingency Is seen as low
hkelthood as i1 1s not expected that Walney Windfarms will require such assistance

RELATED PARTY TRANSACTIONS

The Company entered into a current account agreement with 1is ulhmate shareholders at incorporation
which continued in to 2012. The amount owed to the ulbmate shareholders at the year end was, Ampere
Equity Fund £631,420 {2011 £2,679,618) and Stutching Depositary PGGM £1,242,505 (2011
£4,042 915) The onginal expenses that were incurred on behalf of OPW by its shareholders were
mcurred at normal market pnces and conditions as these expenses ongmated from {large) third party
vendors and service suppliers

No operational transactions ware precessed with gither the direct or ulimate shareholders directly

No transactions have taken place between the Company and its directors

ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The immediate parent company 1s OPW Midco Limited by virtue of its 100% shargholding in the
Company

The ultimate parent compames are Ampere Project Holding 6 B V and Stchting Depository PGGM
incorporated in the Netherlands The controling parly 1s Stichting Deposstory PGGM by wirtue of its
majonty shargholding in the parent company, OPW Topco Limited, which in turn holds a 100% control in
OPW Midco Lirmited
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