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TRFC 2014-2 PLC 
(incorporated with limited liability in England and Wales with company number 9341434) 

Issue of £40,000,000 1.713 per cent. Secured RPI-linked Notes due 2033 
Issue Price: 100 per cent. 

TRFC 2014-2 PLC (the Issuer) has issued £40,000,000 1.713 per cent. Secured RPI-linked Notes due 2033 (the 

Notes) on 5 May 2015 (the Closing Date). The Notes are constituted by a trust deed dated or about the Closing 

Date (the Note Trust Deed) between the Issuer and U.S. Bank Trustees Limited (the Note Trustee). 

The Notes are secured by fixed and floating charges over the assets of the Issuer, including the rights of the 

Issuer in respect of a loan secured over the assets of Grid Essence UK Limited (the Parent Borrower) and its 

operating company subsidiaries: Clawdd Ddu Farm Limited (the Clawdd Ddu OpCo Borrower), Bypass 

Nurseries LSPV Ltd (the Evesham OpCo Borrower), IOW Solar Ltd (the IOW OpCo Borrower), Trequite 

Farm Limited (the Trequite OpCo Borrower), Trewidland Farm Limited (the Trewidland OpCo Borrower), 

MonSolar IQ Ltd (the Woden Park (1) OpCo Borrower), GlenSolar IQ Ltd (the Woden Park (2) OpCo 

Borrower) and, together with the Woden Park (1) OpCo Borrower, the Woden Park OpCo Borrowers) and 

Blestium Ltd (being the holding company of the Woden Park OpCo Borrowers) (HoldCo Woden Park) (each, 

an OpCo Borrower and, together, the OpCo Borrowers and, together with the Parent Borrower the 

Borrowers).   

Except for the Woden Park OpCo Borrowers (which are indirectly wholly-owned by the Parent Borrower via 

HoldCo Woden Park), each of the OpCo Borrowers is a directly wholly-owned subsidiary of the Parent 

Borrower and the Parent Borrower, in turn, is a directly wholly-owned subsidiary of CSG IPP GmbH (the 

Shareholder). 

The assets of the OpCo Borrowers include certain tariff payments payable to such OpCo Borrowers under power 

purchase agreements (the Power Purchase Agreements) entered into by certain licensed electricity suppliers 

(Licensed Electricity Suppliers), or other purchasers of electricity, in connection with the generation of 

electricity by photovoltaic arrays accredited by the Office of the Gas and Electricity Markets (Ofgem) and 

owned by such OpCo Borrowers.  

Interest on the Notes is payable in arrear on 3 March and 3 September in each year commencing on 3 September 

2015 (each, a Note Interest Payment Date) in respect of each period from (and including) the Closing Date to 

(but excluding) the first Note Interest Payment Date and each successive period from (and including) a Note 

Interest Payment Date to (but excluding) the next Note Interest Payment Date. If any such day is not a Business 

Day (as defined below), the Note Interest Payment Date shall be the next following Business Day (unless such 

Business Day falls in the next calendar month, in which event, it will be the immediately preceding Business 

Day). 

Unless previously redeemed or purchased and cancelled in accordance with the terms and conditions of the 

Notes as summarised below, the Notes will be redeemed at their Outstanding Principal Amount (as defined 

below) on 3 March 2033 together with interest accrued to (and including) the date of redemption, subject to 

indexation (the Final Maturity Date). 

The Notes constitute secured indebtedness of the Issuer and rank pari passu without any preference among 

themselves. 

No person is or has been authorised to give any information or to make any representation concerning the listing, 

issue, subscription and sale of the Notes other than as is contained in these Listing Particulars. If any such 

information or representation is given or made by any broker, seller or any other person, it must not be relied 

upon as having been authorised by the Issuer or the Arranger and Bookrunner. Neither the delivery of these 

Listing Particulars nor any offer, sale, allotment or solicitation made in connection with the offering of any of the 

Notes shall under any circumstances constitute a representation or create any implication that there has been no 

change in the affairs of the Issuer or in the information contained herein since the date hereof or that the 

information contained herein is correct at any time subsequent to the date hereof. 

The Notes have not been, and will not be, registered under the United States Securities Act of 1933, as amended 

(the Securities Act). The Notes may not be offered, sold or delivered, directly or indirectly, in the United States 

or to any U.S. persons, as defined in Regulation S under the Securities Act (Regulation S), except pursuant to an 
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exemption from the registration requirements of the Securities Act. The Notes are being offered for sale outside 

the United States in accordance with Regulation S. See “Subscription and Sale” below. 

See “Risk Factor” for a discussion of certain factors that should be considered by prospective investors. 

 

Arranger and Bookrunner 

IDCM Limited 

The date of these Listing Particulars is 16 June 2015 
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These Listing Particulars comprise listing particulars given in compliance with the listing rules (the Listing 

Rules) made under Section 73A of the Financial Services and Markets Act 2000 (the FSMA) by the UK Listing 

Authority. Application has been made to the UK Listing Authority for the Notes to be admitted to the official list 

maintained by the UK Listing Authority for the purposes of Part VI of FSMA (the Official List) and to be 

admitted to trading on the Professional Securities Market (the PSM) of the London Stock Exchange plc (the 

London Stock Exchange) which is not a regulated market for the purposes of the Markets in Financial 

Instruments Directive 2004/39/EC. References in these Listing Particulars to the Notes being “listed” (and all 

related references) mean that the Notes will be admitted to trading on the PSM of the London Stock Exchange 

and will be admitted to the Official List. 

These Listing Particulars are not a prospectus for the purposes of the European Union's Prospectus Directive 

2003/71/EC (and any amendments thereto, including Directive 2010/73/EU) as implemented in member states of 

the European Economic Area (the EEA). 

The Notes are initially represented by a Global Note Certificate (as defined below) registered in the name of a 

nominee and deposited with a common depositary for Euroclear Bank S.A./N.V. (Euroclear) and Clearstream 

Banking, société anonyme (Clearstream, Luxembourg). The Global Note Certificate is exchangeable for 

Definitive Note Certificate (as defined below) only in certain limited circumstances set forth in the Note Trust 

Deed. 

These Listing Particulars give information with regard to, among other things, the Issuer, the Borrowers and the 

Notes in respect of the assets and liabilities, financial position, profit and losses and prospects of the Issuer, the 

Borrowers and the rights attaching to the Notes. The Issuer accepts responsibility for the information contained 

in these Listing Particulars and declares that, having taken all reasonable care to ensure such is the case, the 

information in these Listing Particulars, to the best of its knowledge, is in accordance with the facts and contains 

no omission likely to affect its import. Where information is disclosed about the Borrowers, the Issuer confirms 

that the information relating to the Borrowers has been accurately reproduced from information published by the 

Borrowers. So far as the Issuer is aware and is able to ascertain from information published by the Borrowers no 

facts have been omitted which would render the reproduced information misleading. Where information has 

been sourced from Elavon Financial Services Limited as contained in paragraph 17 of the section headed 

“General Information” of these Listing Particulars, the Issuer confirms that this information has been accurately 

reproduced and that as far as the Issuer is aware and is able to ascertain from information published by Elavon 

Financial Services Limited, no facts have been omitted which would render the reproduced information 

inaccurate or misleading. 

In making an investment decision, investors must rely on their own examination of the Issuer, the Notes and the 

terms of the offering, including the merits and risks involved. Prospective investors should satisfy themselves 

that they understand all of the risks associated with making investments in the Notes. If a prospective investor is 

in any doubt whatsoever as to the risks involved in investing in the Notes, he or she should consult his or her 

professional advisers. 

Each potential investor in the Notes must determine the suitability of that investment in light of its own 

circumstances. In particular, each potential investor should: 

(a) have sufficient knowledge and experience to make a meaningful evaluation of the Notes, the merits and 

risks of investing in the Notes and the information contained or incorporated by reference in these 

Listing Particulars; 

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its particular 

financial situation, an investment in the Notes and the impact such investment will have on its overall 

investment portfolio; 

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes, 

including where the currency for principal or interest payments is different from the currency in which 

such investor's financial activities are principally denominated; 

(d) understand thoroughly the terms and conditions of the Notes; and 
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(e) be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic, 

interest rate and other factors that may affect its investment and its ability to bear the applicable risks. 

Boston & Alexander LLP, which is authorised and regulated by the Financial Conduct Authority, acting through 

its appointed representative IDCM Limited (in its capacity as arranger, the Arranger and, in its capacity as 

bookrunner, the Bookrunner). None of the Arranger, the Bookrunner, the Note Trustee or the Issuer Security 

Trustee (as defined below) (or any of their respective directors, officers, employees, agents, advisers or affiliates) 

has separately verified the information contained herein. Accordingly, no representation, warranty or 

undertaking, express or implied, is made and no responsibility or liability is accepted by any of the Arranger, the 

Bookrunner, the Note Trustee or the Issuer Security Trustee (or any of their respective directors, officers, 

employees, agents, advisers or affiliates) as to the accuracy or completeness of the information contained in 

these Listing Particulars or any other information provided by the Issuer in connection with the Notes. None of 

the Arranger, the Bookrunner, the Note Trustee or the Issuer Security Trustee (or any of their respective 

directors, officers, employees, agents, advisers or affiliates) accepts any liability in relation to the information 

provided by the Issuer in respect of the Notes. 

In particular, the Notes are not obligations or responsibilities of, or guaranteed by, the Borrowers, the Note 

Trustee, the Issuer Security Trustee, the Borrower Security Trustee (as defined below), the Paying Agent (as 

defined below), the Corporate Services Provider (as defined below), the Issuer Cash Manager (as defined 

below), the Arranger, the Bookrunner or any other person. None of such persons (or any of their respective 

directors, officers, employees, agents, advisers or affiliates) accepts any liability whatsoever in respect of any 

failure by the Issuer to make any payment of any amount due on the Notes. 

These Listing Particulars should not be considered as a recommendation by the Issuer, the Arranger, the 

Bookrunner, the Note Trustee or the Issuer Security Trustee that any recipient of these Listing Particulars should 

purchase any of the Notes. Each investor contemplating purchasing Notes should make its own independent 

investigation of the financial condition and affairs, and its own appraisal of the creditworthiness, of the Issuer. 

Any forward-looking statements, including estimates, any other projections and forecasts in these Listing 

Particulars are necessarily speculative and subjective in nature and some or all of the assumptions underlying 

such statements, estimates, projections and forecasts may not materialise or may vary significantly from actual 

results. 

Such statements, estimates, projections and forecasts are subject to risks and uncertainties that could cause the 

actual results to differ materially from those expressed or implied by such forward-looking statements, estimates, 

projections and forecasts. Prospective investors are cautioned not to place undue reliance on these forward-

looking statements, estimates, projections and forecasts which speak only as of the date of these Listing 

Particulars and are based on assumptions that may prove to be inaccurate. None of the Issuer, the Borrowers, the 

Arranger or the Bookrunner (or any of their respective directors, officers, employees, agents, advisers or 

affiliates) undertakes any obligation to update or revise any forward-looking statements, estimates, projections 

and forecasts contained herein to reflect events or circumstances occurring after the date of these Listing 

Particulars. 

The distribution of these Listing Particulars and the offering of the Notes in certain jurisdictions may be 

restricted by law. Persons into whose possession these Listing Particulars come are required by the Issuer, the 

Bookrunner and the Arranger to inform themselves about and to observe any such restrictions. These Listing 

Particulars do not constitute, and may not be used for or in connection with, an offer or solicitation by anyone in 

any jurisdiction in which such offer or solicitation is not authorised or to any person to whom it is unlawful to 

make such offer or solicitation. For a description of certain restrictions on offers, sales and deliveries of Notes, 

see the section entitled “Subscription and Sale”. 

Neither the delivery of these Listing Particulars nor the issue of the Notes or any offering, sale or delivery made 

hereunder shall under any circumstances create any implication that there has been no change in the affairs of the 

Issuer since the date hereof. 

References in these Listing Particulars to £ or sterling are to the lawful currency for the time being of the United 

Kingdom of Great Britain and Northern Ireland. 
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TRANSACTION OVERVIEW 

The information in this section is an overview of the key features of the transaction. This overview should be 

read in conjunction with the more detailed information appearing elsewhere in these Listing Particulars. 

In these Listing Particulars, references to the Conditions are to the terms and conditions of the Notes as set out 

in these Listing Particulars, and references to a particular numbered Condition are to be construed accordingly. 

The Solar Parks 

The Issuer benefits from security over seven leasehold solar photovoltaic array parks (as listed below and 

described in more detail elsewhere in these Listing Particulars), each of which is accredited under the Renewable 

Obligation scheme to receive payments pursuant to Renewable Obligation Certificates (ROC Payments) at the 

applicable rate: 

(a) Clawdd Ddu OpCo Borrower owns Clawdd Ddu, a 13,521 kWp solar photovoltaic array park located at 

Clawdd Ddu, Tycroes, South Wales SA18 3RE (the Clawdd Ddu Solar Park).  The Clawdd Ddu Solar 

Park was commissioned and became operational in March 2014. 

(b) Evesham OpCo Borrower owns Evesham, a 3,740 kWp solar photovoltaic array park located at Bypass 

Nurseries, Evesham Bypass (A46), Evesham, Worcestershire WR11 8UB (the Evesham Solar Park). 

The Evesham Solar Park was commissioned and became operational in March 2014. 

(c) IOW OpCo Borrower owns IOW, a 6,979 kWp solar photovoltaic array park located at East Fairlee 

Farm, Farley Road, Newport, Isle of Wight (the IOW Solar Park). The IOW Solar Park was 

commissioned and became operational in Feburary 2015. 

(d) Trequite OpCo Borrower owns Trequite, a 10,988 kWp solar photovoltaic array park located at Trequite 

Farm, Menheniot, Liskeard, Cornwall PL14 3RQ (the Trequite Solar Park). The Trequite Solar Park 

was commissioned and became operational in March 2014. 

(e) Trewidland OpCo Borrower owns Trewidland, a 5,045 kWp solar photovoltaic array park located at 

Pensipple Farm, Trewidland, St Keyne, Liskeard, Cornwall PL14 4SP (the Trewidland Solar Park). 

The Trewidland Solar Park was commissioned and became operational in March 2014. 

(f) Woden Park (1) OpCo Borrower owns Woden Park, a 2,645.76 kWp solar photovoltaic array park 

located at Woden Park, South Wales (the Woden Solar Park). The Woden Solar Park was 

commissioned and became operational in March 2014. 

(g) Woden Park (1) OpCo Borrower also owns Beggan Park, a 2,346.24 kWp solar photovoltaic array park 

located adjacent to the Woden Solar Park at Beggan Farm, Leckwith, Cardiff, CF11 8AS (the Beggan 

Farm Solar Park). The Beggan Farm Solar Park was commissioned and became operational in March 

2014. 

The Clawdd Ddu Solar Park, the Evesham Solar Park, the IOW Solar Park, the Trequite Solar Park, the 

Trewidland Solar Park, the Woden Solar Park and the Beggan Farm Solar Park are together referred to in these 

Listing Particulars as the Solar Parks. 

Structure Diagrams 

The structure diagrams below are qualified in their entirety by the remainder of these Listing Particulars. Words 

and expressions defined elsewhere in these Listing Particulars shall have the same meaning in these structure 

diagrams. 
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Issue of the Notes and the Note Instrument 

On the Closing Date, the Issuer issued the Notes and entered into a loan note instrument (the Note Instrument) 

and related note subscription agreement (the Note Subscription Agreement) pursuant to which the Issuer 

subscribed for loan notes constituting joint and several obligations of the Borrowers (the Loan) on the Closing 

Date, in an amount equal to the initial aggregate principal amount of the Notes. 

The Borrowers are obliged to pay interest on the Loan at a percentage rate of 1.713 per cent. per annum. Interest 

and principal payments in respect of the Loan are index-linked to the UK Retail Price Index (RPI). 

Structure of the Borrower Group 

Clawdd Ddu OpCo Borrower, Evesham OpCo Borrower, IOW OpCo Borrower, Trequite OpCo Borrower and 

Trewidland Farm Limited are each directly wholly-owned subsidiaries of the Parent Borrower which, in turn, is 

a directly wholly-owned subsidiary of the Shareholder.  Woden Park (1) OpCo Borrower and Woden Park (2) 

OpCo Borrower are indirectly wholly-owned subsidiaries of the Parent Borrower via HoldCo Woden Park. 

HoldCo Woden Park is a directly wholly-owned subsidiary of the Parent Borrower.  

The Solar Park Leases 

Each of the Solar Parks is leased from its respective landowner by the relevant OpCo Borrower on the following 

basis: 

(a) Clawdd Ddu Solar Park is leased to Clawdd Ddu OpCo Borrower under a 25-year occupational lease 

(the Clawdd Ddu Solar Park Lease) which is scheduled to expire on 24 January 2039. 

(b) Evesham Solar Park is leased to Evesham OpCo Borrower under a 25-year occupational lease (the 

Evesham Solar Park Lease) which is scheduled to expire on 4 February 2039. 

(c) Evesham OpCo Borrower has been granted a right of way of an accessway under 25-year lease of rights 

(the Evesham Solar Park Lease of Rights). 

(d) IOW Solar Park is leased to IOW OpCo Borrower under a 25-year occupational lease (the IOW Solar 

Park Lease) which is scheduled to expire on 12 March 2039. 

(e) Trequite Solar Park is leased to Trequite OpCo Borrower under a 25-year occupational lease (the 

Trequite Solar Park Lease) which is scheduled to expire on 15 January 2039. 

(f) Trewidland Solar Park is leased to Trewidland OpCo Borrower under a 21-year occupational lease (the 

Trewidland Solar Park Lease) which is scheduled to expire on 15 January 2035. 

(g) Woden Solar Park is leased to Woden Park (1) OpCo Borrower under a 25.5-year occupational lease 

(the Woden Solar Park Lease) which is scheduled to expire on 8 January 2039. 

(h) Beggan Farm Solar Park is leased to Woden Park (1) OpCo Borrower under a 25-year occupational 

lease (the Beggan Farm Solar Park Lease) which is scheduled to expire on 26 November 2038. 

The Clawdd Ddu Solar Park Lease, the Evesham Solar Park Lease, the IOW Solar Park Lease, the Evesham 

Solar Park Lease of Rights, the Trequite Solar Park Lease, the Trewidland Solar Park Lease, the Woden Solar 

Park Lease and the Beggan Farm Solar Park Lease are together referred to in these Listing Particulars as the 

Solar Park Leases. 

Each of the Solar Park Leases other than the Evesham Solar Park Lease of Rights is registered at the Land 

Registry. 

Rent is paid by each OpCo Borrower to the relevant landlord from amounts standing to the credit of the 

Operating Account in accordance with the relevant Borrower Priority of Payment (as defined below) (see 

“Resources Available to the Issuer and the Borrowers – Borrower Priority of Payments” below). 

There are no connections between the landlords of the Solar Parks and any member of the Borrower Group. 
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Power Purchase Agreements 

Each OpCo Borrower (other than the Woden Park (2) OpCo Borrower) has the benefit of a Power Purchase 

Agreement entered into with Total Gas & Power Limited (Total), a Licensed Electricity Supplier. All the Power 

Purchase Agreements are currently long-term agreements providing for the sale of electricity (and certain related 

benefits) for a period (subject to early termination of the relevant Power Purchase Agreement in accordance with 

its terms) of 15 years from the commercial operations date as set out in the relevant Power Purchase Agreement.  

Each OpCo Borrower may enter into further such agreements with the same or other Licensed Electricity 

Suppliers or other purchaser of power in replacement of any expired or terminated Power Purchase Agreement 

(each also, a Power Purchase Agreement).   

Under the Power Purchase Agreements, the OpCo Borrowers are entitled to receive payments for the electricity 

generated by the Solar Parks and then exported to the grid (Export Payments). Under the Power Purchase 

Agreements in place as at the date of these Listing Particulars, each OpCo Borrower has negotiated to sell 

electricity in return for payments at specified amounts per unit, as set out in the Power Purchase Agreements. 

The Solar Parks are also accredited under the Renewables Obligation Order 2009 and for the Climate Change 

Levy (CCL) scheme and entitled to Renewables Obligation Certificates (ROCs) and Levy Exemption 

Certificates (LECs). ROCs and LECs are also sold under the existing Power Purchase Agreements. 

Each OpCo Borrower (other than the Woden Park (2) OpCo Borrower) has entered into a further conditional 

power purchase agreement (each a Further Power Purchase Agreement and, together, the Further Power 

Purchase Agreements) with Statkraft Markets GmbH (Statkraft). Each Further Power Purchase Agreement 

provides, subject to satisfaction or waiver of the conditions precedent contained in it), for the sale of electricity 

(and certain related benefits) for a period commencing on 1 April 2020 and ending (subject to early termination 

or extension of the relevant Further Power Purchase Agreement in accordance with its terms) on 31 March 2030. 

The conditions precedent includes a condition that the relevant OpCo Borrower has served an effective notice to 

terminate the existing Power Purchase Agreement in respect of the relevant Solar Park with effect from 1 April 

2020.  

Under the Further Power Purchase Agreements, the OpCo Borrowers are entitled to receive payments for the 

electricity generated by the Solar Parks and then exported to the grid (Electricity Payments). The Further Power 

Purchase Agreements also provide for the sale of ROCs and LECs.   

Other principal contracts 

Each OpCo Borrower has entered into a number of contracts in relation to its Solar Park, the principal ones 

being: 

(a) an engineer, procure and construct contract (the EPC Contract) entered into with the contractor who 

was originally responsible for the construction of the relevant Solar Parks; 

(b) an operation and maintenance contract (the O&M Contract). The services provided pursuant to these 

contracts are currently provided by the original contractor responsible for the construction of each of the 

relevant Solar Parks; and 

(c) an agreement for the ongoing connection of the Solar Parks to the distribution network (the Connection 

Agreements). 

See the sections entitled “EPC Contracts”, “O&M Contracts” and “Connection Agreements and Adoption 

Agreements” in the section “Summary of Principal Documents” – below for further details of these contracts. 

Use of proceeds 

The gross proceeds from the issue of the Notes amounted to £40,000,000. On the Closing Date, the Issuer will 

advance the Loan to the Borrowers pursuant to the Note Instrument. The Borrowers have applied the proceeds of 

the Note Instrument as described in detail in “Note Instrument – Purpose” in the section “Summary of Principal 

Documents” below. 
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Repayment of Notes 

The Issuer’s obligation to pay interest and principal on the Notes is primarily being met from payments of 

interest and principal received from the Borrowers under the Loan. 

The Borrowers’ obligation to pay interest and principal on the Loan is being met from Export Payments received 

under the Power Purchase Agreements entered into by the OpCo Borrowers. 

The Issuer Security Structure 

Under the Issuer Deed of Charge (as defined below), the obligations of the Issuer under the Notes have been 

secured in favour of the Issuer Security Trustee (for the benefit of the Noteholders and certain other secured 

creditors of the Issuer (the Issuer Secured Creditors)) by fixed and floating charges over all the property, 

undertaking and assets of the Issuer (which comprises, primarily, certain bank accounts and its rights in respect 

of the Loan and the Borrower Security) (collectively, the Issuer Security).  See “Summary of Principal 

Documents – Issuer Deed of Charge” below. 

The Borrower Security Structure 

Under the Composite Debenture and the Assignment Agreements (each as defined below), the obligations of the 

Borrowers in respect of the Loan (such obligations being joint and several) have been secured in favour of the 

Borrower Security Trustee (for the benefit of the Finance Parties, as defined below) by fixed and floating 

charges over the property, undertaking and assets of the Borrowers (which comprises, primarily, in respect of an 

OpCo Borrower, its rights, title and interest in the relevant Solar Park, the Solar Park Leases, the Power Purchase 

Agreements (including Export Payments), equipment and plant at the Solar Parks, the EPC Contract and the 

O&M Contract)(collectively, the Borrower Security). See “Summary of Principal Documents – Composite 

Debenture” below. 

The Shareholder owns all of the shares in the Parent Borrower, but is not a borrower under the Note Instrument. 

It has, however, granted security over the shares it owns in the Parent Borrower. See “Summary of Principal 

Documents – Shareholder Charge” below. 

Conflicts of interest 

Mr. Jonas Benholz and Mr. Alexander Kolb are directors of each Borrower. Such cross-directorships may give 

rise to a conflict of interest in situations where relevant companies have conflicting interests. 

Although equivalent safeguards are not found in the articles of association of the Borrowers, their interests are 

protected under English law in the form of the statutory duties owned by directors of companies. Should a 

conflict of interest arise, it will be dealt with in accordance with the provisions of the Companies Act 2006. 

Other than the directorships described above, there are no other conflicts of interest in respect of any of the 

administrative, management or supervisory bodies of the Borrowers. 

Intra-group loans 

Following the Closing Date, there will be the following loans owed between the Borrowers: 

(a) the Clawdd Ddu OpCo Borrower will owe £7,150,689 to the Parent Borrower; 

(b) the Evesham OpCo Borrower will owe £2,522,952 to the Parent Borrower; 

(c) the IOW OpCo Borrower will owe £3,957,199  to the Parent Borrower; 

(d) the Trewidland OpCo Borrower will owe £3,357,052 to the Parent Borrower; and 

(e) the Woden Park (1) OpCo Borrower will owe £3,130,613 to the Parent  Borrower. 
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KEY FEATURES 

The following information is a summary of the transactions and assets underlying the Notes. It has to be read 

as an introduction to these Listing Particulars and is qualified in its entirety by reference to the detailed 

information presented elsewhere in these Listing Particulars and in the Transaction Documents (as defined 

below). 

1. The principal parties 

Issuer The Issuer, registration number 09341434, a 

limited liability company incorporated under 

the laws of England and Wales, whose 

registered office is at 35 Great St. Helen's, 

London EC3A 6AP. 

Issuer Security Trustee U.S. Bank Trustees Limited acts as security 

trustee (the Issuer Security Trustee) and 

holds on trust for itself and the other Issuer 

Secured Creditors the security granted by the 

Issuer in favour of the Issuer Secured 

Creditors pursuant to a deed of charge (the 

Issuer Deed of Charge). 

Note Trustee The Note Trustee acts as trustee for and on 

behalf of the holders of the Notes pursuant to 

the Note Trust Deed. 

Issuer Cash Manager Elavon Financial Services Limited, UK 

Branch acts as cash manager (the Issuer Cash 

Manager) pursuant to a cash management 

agreement (the Issuer Cash Management 

Agreement) entered into on or about the 

Closing Date between the Issuer, Security 

Trustee, the Issuer Cash Manager, the Issuer 

Account Bank and the Calculation Agent. 

Paying Agent Elavon Financial Services Limited, UK 

Branch acts as paying agent (the Paying 

Agent) pursuant to a paying agency agreement 

(the Agency Agreement) entered into on or 

about the Closing Date between the Paying 

Agent, the Note Trustee and the Issuer. 

Calculation Agent Elavon Financial Services Limited, UK 

Branch acts as calculation agent (the 

Calculation Agent) pursuant to the Agency 

Agreement. 

Issuer Account Bank Elavon Financial Services Limited, UK 

Branch acts as Issuer account bank (the Issuer 

Account Bank) pursuant to an Issuer account 

mandate (the Issuer Account Mandate) 

entered into with the Issuer. 

Registrar Elavon Financial Services Limited acts as 

registrar (the Registrar) pursuant to the 

Agency Agreement. 
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Corporate Services Provider Structured Finance Management Limited acts 

as a corporate services provider to the Issuer 

(the Corporate Services Provider) pursuant 

to a corporate services agreement (the 

Corporate Services Agreement) entered into 

on or about the Closing Date between the 

Issuer, the Corporate Services Provider, the 

Note Trustee and the Share Trustee. 

Share Trustee SFM Corporate Services Limited (the Share 

Trustee) holds the issued share capital of the 

Issuer under the terms of a declaration of trust 

dated 26 February 2015. 

Borrower Security Trustee U.S. Bank Trustees Limited acts as security 

trustee (the Borrower Security Trustee) and 

holds on trust for the Finance Parties (a) the 

security granted by the Borrowers pursuant to 

a composite debenture (the Composite 

Debenture), (b) the security granted by CSG 

pursuant to a shareholder charge (the 

Shareholder Charge) and (c) the security 

constituted by the relevant OpCo Borrower 

assigning to it the security pursuant to an 

assignment agreement (each an Assignment 

Agreement). 

Borrower Cash Manager Elavon Financial Services Limited, UK 

Branch acts as cash manager (the Borrower 

Cash Manager) pursuant to a cash 

management agreement (the Borrower Cash 

Management Agreement) entered into on or 

about the Closing Date between the 

Borrowers, the Borrower Security Trustee, the 

Borrower Cash Manager, the Borrower 

Account Bank and the Calculation Agent. 

Borrower Account Bank Elavon Financial Services Limited, UK 

Branch acts as Borrower account bank (the 

Borrower Account Bank) pursuant to a 

Borrower account mandate (the Borrower 

Account Mandate) entered into with each 

Borrower. 

Facility Agent Elavon Financial Services Limited, UK 

Branch acts as agent for the Issuer (the 

Facility Agent) under the Note Instrument. 

Finance Parties Facility Agent, Borrower Security Trustee, 

Borrower Account Bank, Borrower Cash 

Manager and Issuer. 

Shareholder The Shareholder, registration number HRB 

134004 a limited liability company incorporated 

under the laws of Germany, whose registered 

office is at Große Elbstraße 45, 22767, Hamburg, 
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Germany. 

OpCo Borrowers The Clawdd Ddu OpCo Borrower was 

incorporated in England and Wales on 3 

January 2013 under registered number 8346119 

as a private company with limited liability 

under the Companies Act 2006. The registered 

office of the Clawdd Ddu OpCo Borrower is 

located at 6th Floor, Queen’s House, 55-56 

Lincoln’s Inn Fields, London WC2A 3LJ. 

 The Evesham OpCo Borrower was incorporated 

in England and Wales on 5 April 2013 under 

registered number 8476135 as a private 

company with limited liability under the 

Companies Act 2006. The registered office of 

the Evesham OpCo Borrower is located at 6
th

 

Floor, Queen’s House, 55-56 Lincoln’s Inn 

Fields, London WC2A 3LJ. 

The IOW OpCo Borrower was incorporated in 

England and Wales on 25 November 2013 

under registered number 8789592 as a private 

company with limited liability under the 

Companies Act 2006. The registered office of 

the IOW OpCo Borrower is located at 6
th

 Floor, 

Queen’s House, 55-56 Lincoln’s Inn Fields, 

London WC2A 3LJ. 

The Trequite OpCo Borrower was incorporated 

in England and Wales on 4 October 2013 under 

registered number 8719097 as a private 

company with limited liability under the 

Companies Act 2006. The registered office of 

the Trequite OpCo Borrower is located at 6
th

 

Floor, Queen’s House, 55-56 Lincoln’s Inn 

Fields, London WC2A 3LJ. 

The Trewidland OpCo Borrower was 

incorporated in England and Wales on 4 

October 2013 under registered number 8718901 

as a private company with limited liability 

under the Companies Act 2006. The registered 

office of the Trewidland OpCo Borrower is 

located at 6
th

 Floor, Queen’s House, 55-56 

Lincoln’s Inn Fields, London WC2A 3LJ. 

The Woden Park (1) OpCo Borrower was 

incorporated in England and Wales on 12 April 

2013 under registered number 8485585 as a 

private company with limited liability under the 

Parent Borrower The Parent Borrower, registration number 

8766702, a limited liability company 

incorporated under the laws of England and 

Wales, whose registered office is 6th Floor, 

Queen’s House, 55-56 Lincoln’s Inn Fields, 

London WC2A 3LJ. 
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Companies Act 2006. The registered office of 

the Woden Park (1) OpCo Borrower is located 

at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s 

Inn Fields, London WC2A 3LJ. 

The Woden Park (2) OpCo Borrower was 

incorporated in England and Wales on 12 April 

2013 under registered number 8485592 as a 

private company with limited liability under the 

Companies Act 2006. The registered office of 

the Woden Park (2) OpCo Borrower is located 

at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s 

Inn Fields, London WC2A 3LJ.  

The HoldCo Woden Park was incorporated in 

England and Wales on 11 April 2013 under 

registered number 8484782 as a private 

company with limited liability under the 

Companies Act 2006.The registered office of 

the HoldCo Woden Park is located at 6th Floor, 

Queen’s House, 55-56 Lincoln’s Inn Fields, 

London WC2A 3LJ. 

Arranger and Bookrunner 
Boston & Alexander LLP, which is authorised 

and regulated by the Financial Conduct 

Authority, acting through its appointed 

representative IDCM Limited. 

2. Summary of the Notes 

The Notes On the Closing Date, the Issuer issued 

£40,000,000 1.713 per cent. Secured RPI-

linked Notes due 2033. 

 The Notes will constitute limited recourse 

obligations of the Issuer. The Notes are 

governed by English law and are constituted by 

the Note Trust Deed. 

The Notes are obligations solely of the Issuer 

and are not obligations of, or guaranteed by, 

any other party to the Transaction Documents. 

Limited recourse nature of the Issuer’s obligations under 

the Notes 

The obligations of the Issuer to each of the 

Noteholders are limited recourse obligations of 

the Issuer. The Noteholders have a claim 

against the Issuer only to the extent of the 

Issuer's available funds, in each case subject to 

and as provided in the Transaction Documents. 

Form and denomination of the Notes The authorised denominations of the Notes are 

£100,000 and integral multiples of £10,000 in 

excess thereof. 

Interest on the Notes The Notes bear interest on their Outstanding 

Principal Amount from and including the 

Closing Date at the rate per annum equal to the 
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Rate of Interest and such interest is payable in 

sterling in arrears on each Note Interest 

Payment Date, subject to the applicable Issuer 

Priorities of Payments and subject as provided 

in Condition 6. 

 Rate of Interest means 1.713 per cent. per 

annum. 

Indexation of Interest Each payment of interest in respect of the 

Notes shall be in an amount that has accrued at 

the Rate of Interest over the relevant Note 

Interest Period (as defined below), multiplied 

by the Index Ratio calculated in accordance 

with Condition 7 on the basis of the RPI. 

Withholding tax on the Notes None of the Issuer or any agent will be obliged 

to gross-up payments to the Noteholders if 

there is any withholding or deduction for or on 

account of taxes in respect of any payments on 

the Notes. 

Security for the Notes The obligations of the Issuer to the Issuer 

Secured Creditors are secured by and pursuant 

to the Issuer Deed of Charge entered into on or 

about the Closing Date. 

Final Maturity Date of the Notes Unless previously redeemed or purchased and 

cancelled in accordance with the Conditions, 

the Notes will be redeemed on the Note 

Interest Payment Date falling in March 2033, 

being the Final Maturity Date.  

The Notes may also be mandatory redeemed in 

accordance with Condition 8(b) and optionally 

redeemed for taxation in accordance with 

Condition 8(c). 

Listing of the Notes Application has been made for the Notes to 

be admitted to trading on the PSM of the 

London Stock Exchange. 

Governing law The Conditions, the Notes and the Issuer 

Transaction Documents are governed by 

English law. 

Selling restrictions There are restrictions on the sale of the Notes 

and on the distribution of information in 

respect thereof. See “Subscription and Sale” 

below. 

3. Project Accounts 

Receivables Account The Parent Borrower will procure that all 

monies paid to (or to the order of) the Parent 

Borrower or received by the Parent Borrower 

that are not required by the Note Instrument 

to be paid into another Project Account are 
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deposited directly in a receivables account 

opened in the name of the Parent Borrower 

and held with the Borrower Account Bank 

(the Receivables Account). 

 The Parent Borrower shall only withdraw 

monies from the Receivables Account to 

make payments in accordance with the 

Borrower Priority of Payments. 

Debt Service Reserve Account On the Closing Date, the Parent Borrower 

shall procure that an amount of the proceeds 

of the Loan equal to the DSR Required 

Amount (as defined below) at such date is 

paid into an account in the name of the 

Parent Borrower and held with the Borrower 

Account Bank (the Debt Service Reserve 

Account). 

 
From the Closing Date, the Parent Borrower 

shall, to the extent that it is able to do so in 

accordance with the operation of the 

Borrower Priority of Payments, maintain a 

credit balance on the Debt Service Reserve 

Account of an amount at least equal to the 

DSR Required Amount by making transfers 

from the Receivables Account to the Debt 

Service Reserve Account. 

 
The Parent Borrower may only withdraw 

amounts from the Debt Service Reserve 

Account: 

 
(a) to pay Portfolio Debt Service Costs 

(as defined below) that have fallen 

due, to the extent that there are 

insufficient credit balances in the 

Receivables Account to pay such 

Portfolio Debt Service Costs in 

accordance with the Borrower 

Priority of Payments; and 

 
(b)  on a Borrower Note Payment Date 

(as defined below), to transfer the 

DSR Excess Amount (as defined 

below) to the Receivables Account. 

Panel Reserve Account On each Borrower Note Payment Date, the 

Parent Borrower shall, in accordance with the 

operation of the Borrower Priority of Payments, 

procure transfer of an amount equal to the 

amount set out in the Financial Model (as 

defined below) as being required to be paid into 

an account in the name of the Parent Borrower 

and held with the Borrower Account Bank (the 

Panel Reserve Account) from the Receivables 

Account up to the Panel Reserve Amount (as 
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defined below). 

 The Parent Borrower shall procure that all 

proceeds received by it or any OpCo Borrower 

in respect of manufacturer’s warranty claims 

relating to the repair or replacement of panels 

are paid directly into the Panel Reserve 

Account. 

 The Parent Borrower may only withdraw 

amounts from the Panel Reserve Account: 

 (i) to pay Panel Replacement Costs (as 

defined below) that have fallen due for 

payment, provided that the notice 

delivered to the Facility Agent 

pursuant to the relevant provisions of 

the Note Instrument in respect of the 

relevant withdrawal certifies that: 

 (A) one or more panels relating to 

a Solar Park is defective; 

 (B) the replacement of such 

panels is desirable or 

necessary in accordance with 

prudent business practices; 

and 

 (C) if a warranty is available in 

respect of the solar panels 

being replaced, the OpCo 

Borrower has first made a 

claim under such warranty 

and the relevant warranty 

provider has failed to provide 

replacement solar panels 

under its warranty, of the 

same or substantially the 

same technical specification, 

within a reasonable time of 

being required to do so by the 

relevant OpCo Borrower; and 

 (ii) on a Panel Reserve Adjustment Date 

(as defined below), to transfer any 

Panel Reserve Release Amount (as 

defined below) to the Receivables 

Account. 

 On each Panel Reserve Adjustment Date, the 

Facility Agent, following advice from the 

Technical Adviser (as defined below) and in 

consultation with the Parent Borrower, may, by 

notice to the Parent Borrower: 

 (i) adjust the Panel Reserve Amount that 

will apply for each or any Borrower 
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Note Payment Date falling on or after 

such Panel Reserve Adjustment Date; 

and/or 

 (ii) permit the Parent Borrower to transfer 

an amount determined by the Facility 

Agent (the Panel Reserve Release 

Amount) from the Panel Reserve 

Account to the Receivables Account,  

 if it determines that the Balance on the Panel 

Reserve Account together with the amounts 

projected to be paid into the Panel Reserve 

Account based on the existing Panel Reserve 

Amount are greater or less than may reasonably 

be expected to be required for the replacement 

of solar panels at the Solar Parks until the Final 

Repayment Date (taking into account amounts 

projected to be paid into the Panel Reserve 

Account until the Final Repayment Date, the 

actual Panel Replacement Costs paid by the 

OpCo Borrowers and the actual and forecast 

solar panel failure rate, together with the then 

current market price for solar panels (including 

any changes in foreign exchange rates and 

inflation)). 

Inverter Reserve Account On each Borrower Note Payment Date, the 

Parent Borrower shall, in accordance with the 

operation of the Borrower Priority of Payments, 

procure transfer of an amount equal to the 

amount set out in the Financial Model as being 

required to be paid into an account in the name 

of the Parent Borrower and held with the 

Borrower Account Bank (the Inverter Reserve 

Account) from the Receivables Account up to 

the Inverter Reserve Account. 

 The Parent Borrower shall procure that all 

proceeds received by it or any OpCo Borrower 

in respect of manufacturer’s warranty claims 

relating to the repair or replacement of inverters 

are paid directly into the Inverter Reserve 

Account. 

 The Parent Borrower may only withdraw 

amounts from the Inverter Reserve Account: 

 (i) to pay Inverter Replacement Costs 

that have fallen due for payment, 

provided that the notice delivered by 

the Parent Borrower pursuant to the 

relevant provisions of the Note 

Investment in respect of the relevant 

withdrawal certifies that: 

 (A) one or more inverters relating 
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to a Solar Park is defective; 

 (B) the replacement of such 

inverters is desirable or 

necessary in accordance with 

prudent business practices; 

and 

 (C) if a warranty is available in 

respect of the inverter being 

replaced, the OpCo Borrower 

has first made a claim under 

such warranty and the 

relevant warranty provider 

has failed to provide a 

replacement inverter under its 

warranty, of the same or 

substantially the same 

technical specification, within 

a reasonable time of being 

required to do so by the 

relevant OpCo Borrower; and 

 (ii) on an Inverter Reserve Adjustment 

Date (as defined below), to transfer 

any Inverter Reserve Release Amount 

(as defined below) to the Receivables 

Account. 

 On each Inverter Reserve Adjustment Date, the 

Facility Agent, following advice from the 

Technical Adviser and in consultation with the 

Parent Borrower, may, by notice to the Parent 

Borrower: 

 (i) adjust the Inverter Reserve Amount 

that will apply for each or any 

Borrower Note Payment Date falling 

on or after such Inverter Reserve 

Adjustment Date; and/or 

 (ii) permit the Parent Borrower to transfer 

an amount determined by the Facility 

Agent (the Inverter Reserve Release 

Amount) from the Inverter Reserve 

Account to the Receivables Account 

(provided that no amounts shall be 

permitted to be transferred from the 

Inverter Reserve Account unless the 

Technical Adviser is satisfied, acting 

reasonably that the majority of the 

expenditure for inverters in relation to 

the Solar Parks has been incurred),  

 if it determines that the Balance on the Inverter 

Reserve Account together with the amounts 

projected to be paid into the Inverter Reserve 

Account based on the existing Inverter Reserve 



21 

 
BD-#23636709-v1 

Amount are greater or less than may reasonably 

be expected to be required for the replacement 

of inverters at the Solar Parks until the Final 

Repayment Date (taking into account amounts 

projected to be paid into the Inverter Reserve 

Account until the Final Repayment Date, the 

actual Inverter Replacement Costs (as defined 

below) paid by the OpCo Borrowers and the 

actual and forecast inverter failure rate, together 

with the then current market price for inverters 

(including any changes in foreign exchange 

rates and inflation). 

Cash Trap Reserve Account On each Borrower Note Payment Date on 

which a Trigger Event (as defined below) has 

occurred and is continuing, the Parent Borrower 

will transfer all amounts standing to the credit 

of the Receivables Account to an account in the 

name of the Parent Borrower and held with the 

Borrower Account Bank (the Cash Trap 

Reserve Account) in accordance with the 

operation of the Borrower Priority of Payments. 

 On any Borrower Note Payment Date following 

the occurrence of a Trigger Event: 

 (i) if the Ratio Target Condition (as 

defined below) has been met in 

respect of such Trigger Event (and 

provided that no other Trigger Event 

has occurred and is continuing), the 

Parent Borrower may transfer the 

Balance on the Cash Trap Reserve 

Account to the Receivables Account 

for application in accordance with the 

Borrower Priority of Payments; or 

 (ii) if the CTRA Balance Condition (as 

defined below) on such date is met, 

and the Distribution Conditions have 

been satisfied, the Parent Borrower 

may withdraw an amount equal to the 

Portfolio Debt Service Costs (as 

defined below) falling due on such 

Borrower Note Payment Date to be 

applied in payment of such Portfolio 

Debt Service Costs. 

Insurance and Compensation Proceeds Account The Parent Borrower shall procure that all 

Physical Damage Insurance Proceeds (as 

defined below) and Compensation Proceeds 

(as defined below) shall be paid into an 

account in the name and held with the 

Borrower Account Bank (the Insurance and 

Compensation Proceeds Account).  

 The Parent Borrower may only withdraw 

amounts from the Insurance Receivables 
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 Account: 

 

(i) to pay for the repair or reinstatement 

of Project Assets, if required in 

accordance with the relevant 

provisions of the Note Instrument; or 

 (ii) provided that the Facility Agent has 

confirmed (following receipt by it of 

a suitable written report from the 

Technical Adviser) that the event or 

circumstance giving rise to the 

relevant Insurance Proceeds or 

Compensation Proceeds has been 

repaired, reinstated or remedied, to 

make transfers to the Cash Trap 

Reserve Account. 

 After the Enforcement Date, the Parent 

Borrower shall, and shall procure that each 

OpCo Borrower shall, deposit all Insurance 

Proceeds or Compensation Proceeds paid to 

or received by the Parent Borrower or any 

OpCo Borrower directly into the Insurance 

and Compensation Proceeds Account or to 

any other account directed by the Borrower 

Security Trustee. 

EPC Retention Account On the Closing Date, the Parent Borrower 

shall procure that an amount of the proceeds 

of the Loan equal to the EPC Retention 

Amount (as defined below) at such date is 

paid into an account in the name of the 

Parent Borrower and held with the Borrower 

Account Bank (the EPC Retention 

Account). 

The Parent Borrower may only withdraw 

amounts from the EPC Retention Account to 

pay amounts due and payable to an EPC 

Contractor under and in accordance with an 

EPC Contract as set out in an EPC Retention 

Certificate (as such term is defined in the 

Borrower Cash Management Agreement). 

Distribution Account The Parent Borrower may pay any amounts 

that are to be declared or paid as Distributions 

(as defined below) into an account opened in 

the name of the Parent Borrower and held with 

the Borrower Account Bank (the Distribution 

Account), to the extent that there are 

sufficient funds available for this purpose in 

accordance with the operation of the Borrower 

Priority of Payments, by making transfers 

from the Receivables Account to the 

Distribution Account.  The Parent Borrower 
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shall not transfer any amounts from the 

Receivables Account to the Distribution 

Account unless all the requirements specified 

in the relevant provisions of the Note 

Instrument have been satisfied. 

 The Parent Borrower may withdraw amounts 

standing to the credit of the Distribution 

Account at any time. 

Operating Accounts Each OpCo Borrower has opened in its name 

with the Borrower Account Bank an operating 

account (each, an Operating Account). 

On the Closing Date, the Parent Borrower 

shall procure that an equal share of £665,000 

divided between each OpCo Borrower, is paid 

into each Operating Account.   

 On the day before each Borrower Note 

Payment Date, the Parent Borrower shall 

procure that  

(a) if the Balance on any Operating 

Account on such date is less than the 

Required Operating Balance (as 

defined below), an amount sufficient 

to ensure that the Balance on such 

Operating Account is no less than the 

Required Operating Balance is 

transferred from the Receivables 

Account in accordance with the 

Borrower Priority of Payments; and 

(b) if a floor-price rebate payment is due 

to the PPA Offtaker under a PPA, to 

transfer an amount equal to the 

amount due to the PPA Offtaker in 

respect of such floor-price rebate 

payment in accordance with the 

Borrower Priority of Payments. 

An OpCo Borrower may only withdraw 

amounts from its Operating Account: 

(a) to pay Operating Costs, as and when 

they fall due in accordance with the 

relevant provisions of the Note 

Instrument;  

(b) to pay any floor-price rebate payment 

due to the PPA Offtaker under a 

PPA, together with interest thereon as 

provided in the relevant PPA, in 

accordance with the relevant PPA; 

and  

(c) to transfer any amounts not required 

to pay Operating Costs to the 

Receivables Account. 
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4. Issuer Priorities of Payments  

Issuer Transaction Account  

 The Issuer has opened an account in its name 

with the Issuer Account Bank, to which funds 

are remitted and available to the Issuer for 

payments in respect of the Notes (the Issuer 

Transaction Account). 

Issuer Pre-Acceleration Priority of Payments Prior to the service of an Issuer Acceleration 

Notice (as defined below), the Issuer Cash 

Manager will apply amounts standing to the 

credit of the Issuer Transaction Account (other 

than an amount in respect of £1,000 retained 

in the Issuer Transaction Account and retained 

as a six monthly profit of the Issuer (the 

Issuer Retained Profit)) (unless otherwise 

paid or provided for) on behalf of the Issuer 

on each Note Interest Payment Date in the 

following order of priority (the Issuer Pre-

Acceleration Priority of Payments), in each 

case only if and to the extent that payments or 

provisions of a higher priority have been made 

in full: 

 (a) first, in or towards satisfaction of the 

fees or other remuneration then 

payable to the Note Trustee and the 

Issuer Security Trustee, together with 

value added tax (VAT) thereon (if 

applicable), and any costs, charges, 

liabilities and expenses (together with 

VAT thereon, if applicable) then 

incurred by the Note Trustee or the 

Issuer Security Trustee under the 

Note Trust Deed, the Issuer Deed of 

Charge or the relevant fee letter, as 

the case may be, together with 

interest thereon as provided in the 

Note Trust Deed, the Issuer Deed of 

Charge or the relevant fee letter, as 

the case may be; 

 (b) second, in or towards payment, pro 

rata according to the respective 

amounts thereof, of all amounts due 

or overdue from the Issuer to (i) the 

Paying Agent, Calculation Agent and 

Registrar under the Agency 

Agreement, (ii) the Issuer Account 

Bank under the relevant fee letter, the 

Issuer Cash Management Agreement 

and the Issuer Account Mandate, (iii) 

the Issuer Cash Manager under Issuer 

Cash Management Agreement or the 

relevant fee letter and (iv) the 
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Corporate Services Provider under the 

Corporate Services Agreement 

(together with, in each case, VAT 

thereon, if applicable, as provided in 

the Agency Agreement, the relevant 

fee letter, the Issuer Cash 

Management Agreement, the Issuer 

Account Mandate or the Corporate 

Services Agreement, as the case may 

be); 

 (c) third, in or towards payment, pro 

rata according to the respective 

amounts thereof, of all amounts of 

interest due or overdue in respect of 

the Notes; 

 (d) fourth, in or towards payment, pro 

rata according to the respective 

amounts thereof, of all amounts of 

principal due or overdue in respect of 

the Notes; 

 (e) fifth, in or towards payment, pro rata 

according to the respective amounts 

thereof, of all amounts due or 

overdue from the Issuer in respect of 

any other liabilities of the Issuer; and 

 (f) sixth, in or towards retention of the 

Issuer Retained Profit to remain 

deposited in the Issuer Transaction 

Account and retained as six monthly 

profit by the Issuer (and from which 

amount the Issuer shall discharge its 

liability to corporation tax in respect 

of such Issuer Retained Profit). 

Issuer Post-Acceleration Priority of Payments Following the service of an Issuer 

Acceleration Notice, the Issuer Security 

Trustee (or a receiver) or the Issuer Cash 

Manager acting under the instruction of the 

Issuer Security Trustee is requested to apply 

monies standing to the credit of the Issuer 

Transaction Account or otherwise available 

for distribution, in or towards satisfaction of 

the Issuer's liabilities in the following order of 

priority (the Issuer Post-Acceleration 

Priority of Payments and, together with the 

Issuer Pre-Acceleration Priority of Payments, 

the Issuer Priorities of Payments), in each 

case only if and to the extent that payments or 

provisions of a higher priority have been made 

in full: 

 (a) first, in or towards satisfaction of, 

pro rata according to the respective 

amounts thereof (i) the fees or other 
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remuneration then payable to the 

Note Trustee and the Issuer Security 

Trustee, together with VAT thereon 

(if applicable), and any costs, 

charges, liabilities and expenses 

(together with VAT thereon, if 

applicable) then incurred by the Note 

Trustee or the Issuer Security Trustee 

under the Note Trust Deed, the 

relevant fee letter or the Issuer Deed 

of Charge, as the case may be and (ii) 

the fees or other remuneration then 

payable to any receiver appointed in 

respect of the Issuer, together with 

VAT thereon (if applicable) and any 

costs, charges, liabilities and 

expenses (together with VAT 

thereon, if applicable) then incurred 

by such receiver under or in 

connection with the Issuer Deed of 

Charge, together with interest 

thereon as provided in the Issuer 

Deed of Charge; 

 (b) second, in or towards payment, pro 

rata according to the respective 

amounts thereof, of all amounts due 

or overdue from the Issuer to (i) the 

Paying Agent, Calculation Agent and 

Registrar under the Agency 

Agreement, (ii) the Issuer Account 

Bank under the relevant fee letter, the 

Issuer Cash Management Agreement 

or the Issuer Account Mandate, as 

the case may be, (iii) the Issuer Cash 

Manager under the Issuer Cash 

Management Agreement or the 

relevant fee letter and (iv) the 

Corporate Services Provider under 

the Corporate Services Agreement 

(together with, in each case, VAT 

thereon, if applicable as provided in 

the Agency Agreement, the relevant 

fee letter, the Issuer Cash 

Management Agreement, the Issuer 

Account Mandate or the Corporate 

Services Agreement, as the case may 

be); 

 (c) third, in or towards payment, pro rata 

according to the respective amounts 

thereof, of all amounts of interest and 

principal due or overdue in respect of 

the Notes; 

 (d) fourth, in or towards payment, pro 

rata according to the respective 

amounts thereof, of all amounts due 
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or overdue from the Issuer in respect 

of any other liabilities of the Issuer 

(other than those referred to 

elsewhere in the Issuer Post-

Acceleration Priority of Payments); 

and  

 (e) fifth, in or towards retention of the 

Issuer Retained Profit to remain 

deposited in the Issuer Transaction 

Account and retained as six monthly 

profit by the Issuer (and from which 

amount the Issuer shall discharge its 

liability to corporation tax in respect 

of such Issuer Retained Profit). 

5. Transaction Documents  

Issuer Transaction Documents Note Trust Deed, Issuer Deed of Charge, 

Issuer Cash Management Agreement, Agency 

Agreement, Corporate Services Agreement, 

Subscription Agreement, Issuer Account 

Mandate, relevant fee letter and Direct 

Agreements (as defined below) (each an Issuer 

Transaction Document and together, the 

Issuer Transaction Documents). 

Borrower Transaction Documents Note Instrument, Note Subscription 

Agreement, Composite Debenture, Assignment 

Agreements, Security Trust and Intercreditor 

Deed, Assignment Agreements, Shareholder 

Charge, Borrower Cash Management 

Agreement, Borrower Account Mandate and 

Direct Agreements (each a Borrower 

Transaction Document and together, the 

Borrower Transaction Documents). 

Direct Agreements PPA Direct Agreements, Direct Agreements 

(O&M and EPC Contract) and Solar Park 

Lease Direct Agreements. 

Transaction Documents The Issuer Transaction Documents and the 

Borrower Transaction Documents (each, a 

Transaction Document and, together, the 

Transaction Documents). 

6. Affiliations and certain relationships and 

related transactions of transaction parties 

 

U.S. Bank Trustees Limited, Elavon Financial Services 

Limited, UK Branch and Elavon Financial Services 

Limited 

U.S. Bank Trustees Limited performs the 

following roles in connection with the Notes 

and the Note Instrument: Note Trustee, Issuer 

Security Trustee, Borrower Security Trustee 

and Security Agent and Security Agent. 

 Elavon Financial Services Limited, UK Branch 

performs the following roles in connection with 

the Notes and the Note Instrument: Issuer Cash 
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Manager, Borrower Cash Manager, Paying 

Agent, Calculation Agent, Issuer Account Bank, 

Borrower Account Bank and Facility Agent, and 

Elavon Financial Services Limited performs the 

role of Registrar. 

 U.S. Bank Trustees Limited, Elavon Financial 

Services Limited, UK Branch and Elavon 

Financial Services Limited are affiliated. 

Parent Borrower, OpCo Borrowers and Shareholder The OpCo Borrowers and the Parent Borrower 

are part of the same group of companies, having 

Shareholder (as the case may be) as a common 

parent. 

Except as described in the preceding paragraphs, there are no affiliations or relationships or related transactions 

that are material in respect of the issuance of the Notes. 
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RISK FACTORS 

The following is a description of the principal risks associated with an investment in the Notes. These risk factors 

are material to an investment in the Notes and in the Issuer. Such risk factors are contingencies which may or 

may not occur and the Issuer is not in a position to express a view on the likelihood of any such contingency 

occurring. If one or more of such contingencies occur, Noteholders may lose the value of their entire investment 

or part of it. 

Prospective Noteholders should carefully read and consider all the information contained in these Listing 

Particulars, including the risk factors set out in this section, prior to making any investment decision. 

The risk factors addressed in the following discussion have been grouped into the following categories: 

(1) risk factors in relation to the Notes; 

(2) risk factors in relation to the Issuer; 

(3) risk factors in relation to the Borrowers; 

(4) risk factors in relation to the EPC Contractor and the O&M Contractor (each as defined below); and 

(5) risk factors in relation to the solar energy market and regulatory risks. 

1. Risk factors in relation to the Notes 

Absence of secondary market and limited liquidity 

There is, at present, no secondary market for the Notes. Although an application will be made to list the Notes on 

the PSM of the London Stock Exchange, there can be no assurance that a secondary market for any of the Notes 

will develop, or, if a secondary market does develop in respect of any of the Notes, that it will provide the 

holders of such Notes with liquidity of investments or that it will continue until the final redemption or 

cancellation of such Notes. Illiquidity means that a Noteholder may not be able to find a buyer to buy its Notes 

readily or at prices that will enable the Noteholder to realise a desired yield. Illiquidity can have a severe adverse 

effect on the market value of the Notes. Consequently, any sale of Notes by Noteholders in any secondary 

market which may develop may be at a discount to the original purchase price of those Notes and/or the 

Outstanding Principal Amount. 

Furthermore, recent and continuing events in the global financial markets have caused a significant reduction in 

liquidity in the secondary market for asset-backed securities and increased investor yield requirements for those 

loans and securities. These events include: 

• the failure, acquisition or government seizure of several major financial institutions; 

• the establishment of government initiatives such as the government bailout programmes for financial 

institutions and assistance programmes designed to increase credit availability, support economic 

activity and facilitate renewed consumer lending; 

• problems related to subprime mortgages and other financial assets; 

• the de-valuation of various assets in secondary markets; 

• the forced sale of asset-backed and other securities as a result of the de-leveraging of structured 

investment vehicles, hedge funds, financial institutions and other entities; and 

• the lowering of ratings on certain asset-backed securities. 

As a result, the secondary market for asset-backed securities is experiencing limited liquidity. These conditions 

may continue or worsen in the future. 

The limited liquidity in the secondary market for asset-backed securities has had an adverse effect on the market 

value of asset-backed securities. That limited liquidity in the secondary market may continue to have a severe 
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adverse effect on the market value of asset-backed securities generally, especially those securities that are more 

sensitive to credit or RPI risk and those securities that have been structured to meet the investment requirements 

of limited categories of investors. Consequently, investors may not be able to sell their Notes readily. As a result, 

the market value of the Notes may be volatile. Any of these fluctuations may be significant and could result in 

significant losses to Noteholders. 

The liquidity of a secondary market for the Notes may be further constrained by the concentration of holdings of 

the Notes in a limited number of investors. 

In addition, the forced sale into the market of securities and other assets held by structured investment vehicles, 

hedge funds, issuers of collateralised debt obligations, banks and other financial institutions and other similar 

entities that are currently experiencing funding difficulties would adversely affect investors' ability to sell, and/or 

the price investors receive for, the Notes in the secondary market. 

Denomination and trading 

The Notes have a denomination consisting of a minimum authorised denomination of £100,000 plus higher 

integral multiples of £10,000. Accordingly, it is possible that the Notes may be traded in amounts in excess of 

the minimum authorised denomination that are not integral multiples of such denomination. In such a case, if 

Definitive Note Certificates are required to be issued, a Noteholder who holds a principal amount of less than the 

minimum authorised denomination at the relevant time may not receive a Definitive Note Certificate in respect 

of such holding and may need to purchase a principal amount of Notes such that their holding amounts to the 

minimum authorised denomination. As referred to above, it may not be possible to purchase Notes on 

commercial terms, if at all. 

If Definitive Note Certificates are issued, Noteholders should be aware that Definitive Note Certificates which 

have a denomination that is not an integral multiple of the minimum authorised denomination may be illiquid 

and difficult to trade. 

Furthermore, at any meeting of Noteholders while the Notes are represented by a Global Note Certificate, any 

vote cast will be valid only if it is in respect of at least £100,000 in nominal amount and will be cast in respect of 

each £1 (or such other amount as the Note Trustee may in its absolute discretion stipulate) in Outstanding 

Principal Amount of the Notes held or represented by the person voting. The quorum requirements for meetings 

of Noteholders will also disregard any holdings to the extent that they cannot be represented by a holding of at 

least £100,000. 

Yield and prepayment considerations 

The yield to maturity of the Notes will depend on, among other things, the amount and timing of payment of 

principal and interest by the Issuer and the price paid by the holders of the Notes. Principal on the Notes will be 

repayable on the basis of an amortisation schedule set out in Condition 8(b). Interest on the Notes is payable on 

the basis of the interest provisions described in Condition 6. However, the yield to maturity on the Notes 

determined on those bases may be adversely affected by prepayments by the Issuer. 

The Issuer has the right to prepay the Notes in certain circumstances, including where the Borrowers have 

exercised their rights to prepay the Loan. Those circumstances are summarised in the next two paragraphs. 

The Issuer may also redeem the Notes if, by reason of a change in law or regulations (or the application or 

official interpretation thereof) becoming effective after the Closing Date if the Issuer, or the Paying Agent on its 

behalf, would be required to make a deduction or withholding for tax, subject to the conditions to such 

redemption set out in Condition 8(c). 

Furthermore, prepayments by the Borrowers in certain circumstances will require the Issuer to make 

corresponding prepayments on the Notes, as described in Condition 8(b)(ii).  

Therefore, notwithstanding the scheduled amortisation plan set out in the Conditions, investors' attention is 

drawn to the fact that the Notes may be subject to an accelerated rate of prepayment, in the case of mandatory 

prepayment in part of the Loan, or an accelerated repayment in full, in the case of prepayment in full of the 

Loan. Such accelerated repayment may affect the yield to maturity of the Notes. 
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Limited enforcement rights 

The protection and exercise of the Noteholders’ rights and the enforcement of the Issuer Security is one of the 

duties of the Note Trustee or, as applicable, the Issuer Security Trustee. The Conditions limit the ability of 

individual Noteholders to commence proceedings (including proceedings for a declaration of insolvency) against 

the Issuer. However, the Noteholders are entitled to appoint a Noteholders' Representative, who will be entitled 

to give certain consents in respect of the Note Instrument, and without the consent of the Borrower Security 

Trustee in certain circumstances. 

Remedies available for the purpose of recovering amounts owed in respect of the Notes shall be limited to the 

Issuer’s available funds and the Note Security. In the event that the amounts recovered pursuant to such actions 

are insufficient, after payment of all other claims ranking in priority to or pari passu with amounts due under the 

Notes, to pay in full all principal and interest and other amounts whatsoever due in respect of the Notes, the 

Noteholders will have no further actions available in respect of any such unpaid amounts. 

European Union Savings Directive 

Under EC Council Directive 2003/48/EC (the EU Savings Directive) on the taxation of savings income, 

Member States are required to provide to the tax authorities of another Member State details of payments of 

interest (or similar income) made by a person within its jurisdiction to an individual resident in that other 

Member State or to certain limited types of entities established in that other Member State. However, for a 

transitional period, Austria and Luxembourg are instead required (unless during that period they elect otherwise) 

to impose a withholding system in relation to such payments (the ending of such transitional period being 

dependent upon the conclusion of certain other agreements relating to information exchange with certain other 

countries). A number of non-EU countries and territories, including Switzerland, have agreed to adopt similar 

measures (a withholding system in the case of Switzerland). 

On 24 April 2009, the European Parliament approved an amended version of certain changes proposed by the 

European Commission to the EU Savings Directive which, if implemented, would broaden the scope of the 

requirements described above. 

If a payment were to be made or collected through a Member State which has opted for a withholding system 

and an amount of, or in respect of, tax were to be withheld from that payment, neither the Issuer nor any Paying 

Agent nor any other person would be obliged to pay additional amounts with respect to any Notes as a result of 

the imposition of such withholding tax. The Issuer is required to maintain a Paying Agent in a Member State 

which is not obliged to withhold or deduct tax pursuant to the EU Savings Directive. 

Article 122a of the Capital Requirements Directive 

Article 122a of European Union Directive 2006/48/EC (as implemented by the Member States of the European 

Economic Area (EEA) (the CRD)) applies, in general, to newly issued securitisations after 31 December 2010. 

Article 122a restricts an EEA regulated credit institution and consolidated group affiliates thereof (each, an 

Affected Investor) from investing in a securitisation (as defined by the CRD) unless the originator, sponsor or 

original lender in respect of that securitisation has explicitly disclosed to the Affected Investor that it will retain, 

on an ongoing basis, a net economic interest of not less than 5per cent. in that securitisation in the manner 

contemplated by Article 122a. Article 122a also requires that an Affected Investor be able to demonstrate that it 

has undertaken certain due diligence in respect of, amongst other things, the Notes it has acquired and the 

underlying exposures, and that procedures have been established for monitoring the performance of the 

underlying exposures on an on-going basis. Failure to comply with one or more of the requirements set out in 

Article 122a may result in the imposition of a penal capital charge with respect to the investment made in the 

securitisation by the relevant Affected Investor. 

Similar requirements to those set out in Article 122a are being implemented for alternative investment fund 

managers under the Alternative Investment Fund Managers Directive (2011/61/EU) and for UCITS fund 

managers under the UCITS Directive (85/611/EEC) from mid-2013 and for insurance companies under the 

Solvency II Directive (2009/138/EC). 

It is unclear as to whether the issue of the Notes will fall within the definition of a “securitisation” for the 

purposes of Article 122a and regulators in the Member States may have differing views on Article 122a and on 

the question of whether a particular transaction is a “securitisation” for the purposes of Article 122a. 
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None of the Parent Borrower, the OpCo Borrowers or any other party to this transaction intends to retain a 

material net economic interest in the transaction in accordance with the requirements of Article 122a or take any 

other action which may be required by Affected Investors for the purposes of their compliance with Article 122a. 

This may have a negative impact on the regulatory capital position of Affected Investors and on the value and 

liquidity of the Notes in the secondary market. None of the Issuer, the Borrowers, the Arranger, the Bookrunner 

nor any of the other transaction parties makes any representation to any prospective investor or purchaser of the 

Notes regarding the regulatory capital treatment of their investment in the Notes on the Closing Date or at any 

time in the future. 

Change of law 

The structure of the transaction and, among other things, the issue of the Notes is based on English law and on 

tax and administrative practice in effect at the date of these Listing Particulars and has due regard to the expected 

tax treatment of all relevant entities under such law and practice. No assurance can be given as to any possible 

change to English law or tax or administrative practice after the date of these Listing Particulars. 

Indexation Risk 

The RPI is the most familiar general purpose domestic measure of inflation in the UK. The RPI has been used as 

a measure of inflation since 1947 and measures the average change from month to month in the prices of the 

goods and services purchased by most households in the UK. The spending pattern on which the RPI is based is 

revised each year, mainly using information from official expenditure and food surveys. 

The RPI is compiled by the Office for National Statistics (the ONS) using a large and representative selection of 

approximately 650 separate goods and services for which price movements are regularly measured in 

approximately 150 areas around the UK. Approximately 120,000 separate price quotations are used each month 

in compiling the RPI. The UK Government uses the RPI for its own existing inflation-linked bonds. If prices rise 

compared to the previous month, the RPI goes up and if prices fall compared to the previous month, the RPI 

goes down. It takes approximately two weeks for the ONS to compile the index and, accordingly, each month's 

RPI figure is published during the following month (e.g. the figure relating to February will be published in 

March). The RPI figures used in the calculation of interest payments on the Notes and the face value of the 

Notes at redemption are numerical representations of where prices on a list of items bought by an average family 

stand at a point in time, in relation to their past values. 

More information on the RPI, including past and current levels, can be found at the following website: 

www.statistics.gov.uk. That website and the contents thereof do not form part of these Listing Particulars. 

Movements in the RPI are used to measure the effect of inflation on both the interest and the face value of the 

Notes as described herein. The interest and the principal amount payable on the Notes are both adjusted in line 

with the RPI. 

It is possible that the RPI will decrease during any relevant period. In this case, an interest and principal payment 

could be lower than the previous amounts paid. In a deflationary environment, the annual interest received and 

the principal instalments paid may decrease as per the change in the RPI. 

As with most investments, Noteholders could get back less than they invest or lose all of their investment. 

Furthermore, potential investors should be aware that: 

(a) the market price of the Notes may be more volatile than an instrument that is not RPI-linked, if the RPI 

is itself volatile; 

(b) fluctuations in RPI may not correlate with changes in interest rates generally or other market indices; 

(c) timing of changes in the RPI may affect the actual yield to investors in the Notes, even if the average 

level of the RPI is consistent with their expectations – in general, the earlier the change in the RPI, the 

greater effect on yield. 
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2. Risk factors in relation to the Issuer 

Source of payments to Noteholders 

The Notes are limited recourse obligations solely of the Issuer and will not be the responsibility of, or be 

guaranteed by, any other entity. 

The Issuer does not have any significant assets for the purpose of meeting its obligations under the Notes other 

than the income from the Loan, any amounts standing to the credit of the Issuer Transaction Account and its 

rights under the Issuer Transaction Documents to which it is a party. 

Accordingly, the principal source of funds available to the Issuer for the payment of interest and the repayment 

of principal on the Notes will be collections received in respect of the Loan which, in turn, are derived from 

collections received by the OpCo Borrowers under the Power Purchase Agreements in respect of Export 

Payments. 

Consequently, there is a risk that, over the life of the Notes or at the redemption date of any Notes (whether on 

maturity or upon redemption following service of an Issuer Acceleration Notice, or otherwise), there will be 

insufficient funds to enable the Issuer to pay interest when due on the Notes and/or to repay the outstanding 

principal on the Notes in full. 

Consequences of insufficiency of funds 

If the funds available to the Issuer are not sufficient to pay in full all principal and interest and other amounts due 

in respect of the Notes, then the Noteholders will have no further claims against the Issuer in respect of any such 

unpaid amounts. Following the service of an Issuer Acceleration Notice, the only remedy available to the 

Noteholders and the other Secured Creditors is the enforcement by the Issuer Security Trustee of the Issuer 

Security. 

Upon enforcement of the Issuer Security, the Issuer Security Trustee will have recourse only to the assets 

pledged, charged and assigned pursuant to the Issuer Deed of Charge. The Issuer Security Trustee will have no 

recourse to any other entity, even in circumstances where the proceeds received by the Borrower Security 

Trustee from the enforcement of any Borrower Security are insufficient to repay in full the Loan. 

If, upon default by a Borrower under the Loan, after the exercise of all usual remedies in respect of such Loan, 

the Issuer does not receive the full amount due from the Borrowers, then Noteholders may receive by way of 

principal repayment an amount less than the face value of their Notes and the Issuer may be unable to pay in full 

the interest due on the Notes. 

Administration, cash management and reliance on third parties 

The Issuer has no executive management or administrative resources of its own. Accordingly, the Issuer will rely 

upon a number of third parties for certain executive and administrative functions. These include the Issuer Cash 

Manager for certain cash management functions, the Issuer Account Bank for the provision of bank accounts and 

the Paying Agent for the payment of amounts to Noteholders. Failure by any of these parties to perform its 

obligations could have a material adverse effect upon the Issuer's ability to repay the Notes. There can be no 

assurance that, were any of these parties to resign or its appointment to be terminated, a suitable replacement 

service provider could be found (or found in a timely manner) and engaged on terms acceptable to the Issuer 

Security Trustee. 

Liquidity and credit risk 

The Issuer is exposed to the credit and performance risk of (i) the Issuer Account Bank for the balance of the 

Issuer Transaction Account from time to time held by the Issuer; and (ii) the Paying Agent for the amounts 

transferred by the Issuer to the Paying Agent immediately prior to each Note Interest Payment Date for 

distribution to the Noteholders pursuant to the Agency Agreement. The performance by such parties of their 

respective obligations under the relevant Transaction Documents is dependent on the solvency of each relevant 

party. 
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Delays in the Payments System 

Payments under the Note Instrument will be made to the Issuer on each Borrower Note Payment Date which 

falls before a corresponding Note Interest Payment Date. However, delays may arise in the receipt or execution 

of payment instructions by any of the Borrowers, the Borrower Cash Manager or the Borrower Account Bank, 

resulting in delays in the Issuer receiving such payments under the Note Instrument and, consequently, the 

Noteholders not receiving payment under the Notes until after the relevant Note Interest Payment Date. 

Risks relating to Insolvency Considerations for the Issuer 

Security and insolvency considerations 

The Issuer entered into the Issuer Deed of Charge pursuant to which it has granted the Issuer Security in respect 

of certain of its obligations, including its obligations under the Notes (as to which, see “Summary of Principal 

Documents – Issuer Deed of Charge”). In certain circumstances, including the occurrence of certain insolvency 

events in respect of the Issuer, the ability to realise the Issuer Security may be delayed and/or the value of the 

relevant security impaired. The Issuer could become insolvent and/or the subject of insolvency proceedings and, 

as a result, recoveries in respect of the Issuer Security, and hence proceeds available to repay the Notes, could be 

adversely affected by the application of insolvency laws in such proceedings. 

In addition, it should be noted that, to the extent that the assets of the Issuer are subject only to a floating charge 

(including any fixed charge recharacterised by the courts as a floating charge (see “Security over Issuer 

Transaction Account” below)), section 176A of the Insolvency Act 1986 may require a “prescribed part” of the 

Issuer’s net available property (which would otherwise be available to satisfy the claims of secured creditors 

under the Issuer Deed of Charge) to be set aside (subject to a maximum prescribed part of £600,000) to satisfy 

any claims of unsecured creditors. While certain of the covenants given by the Issuer in the Issuer Transaction 

Documents are intended to ensure that the Issuer has no significant creditors other than the secured creditors 

under the Issuer Deed of Charge, it will be a matter of fact as to whether the Issuer has any other such creditors 

at any relevant time. As a result, there is a risk that recoveries in respect of the Issuer Security, and hence 

proceeds available to repay the Notes, could be adversely affected by any such reduction in floating charge 

realisations upon the enforcement of the Issuer Security. 

Administration of the Issuer 

The Insolvency Act 1986 would prohibit a secured creditor (such as the Issuer Security Trustee) from enforcing 

its security against the assets of the Issuer, if it were to be placed into administration, unless the consent of the 

administrator or the leave of the court had been obtained. In such circumstances, there would be a risk that the 

Issuer Security Trustee would not be able to realise value from its security over the assets of the Issuer, which 

might adversely impact the amount available to repay and/or timing of repayment of the Notes. 

Security over Issuer Transaction Account 

The charge granted over the Issuer Transaction Account by virtue of the Issuer Deed of Charge will be expressed 

to be fixed security. However, it is possible that such charge may be held by a court to constitute a floating 

charge and that the charges granted over the assets from which the monies paid into such account are derived 

may also be held by a court to constitute floating charges. In these circumstances, in the event of any charging 

company going into liquidation or administration (or there being a provisional liquidator or receiver appointed) 

any preferential creditors and liquidation or administration expenses in respect of such charging company would 

be payable in priority to the Issuer Secured Creditors. In addition, in respect of each such charging company a 

fund of up to £600,000 would be set aside in order to make payments due to any unsecured creditors of that 

company (in priority over debts secured only by a floating charge). In any such circumstance, this could reduce 

amounts available to make payments due in respect of the Notes. 

3. Risks factors in relation to the Borrowers 

Reliance on third parties 

The Borrowers will rely upon the Borrower Cash Manager for certain cash management functions. Failure by the 

Borrower Cash Manager to perform its obligations could have a material adverse effect upon the Issuer's ability 

to repay the Notes. There can be no assurance that, were the Borrower Cash Manager to resign or its 
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appointment to be terminated, a suitable replacement service provider could be found (or found in a timely 

manner) and engaged on terms acceptable to the Borrower Security Trustee. 

Risks relating to Insolvency Considerations for the Borrowers 

Security and insolvency considerations 

The Borrowers has entered into the Composite Debenture, pursuant to which they have granted security in 

respect of the Borrowers' obligations, including their obligations under the Note Instrument (as to which, see 

“Summary of Principal Documents – Composite Debenture”). In certain circumstances, including the occurrence 

of certain insolvency events in respect of a Borrower, the ability to realise the Borrower Security may be delayed 

and/or the value of the relevant security impaired. Any Borrower may become insolvent and/or the subject of 

insolvency proceedings and, as a result, the Issuer may be adversely affected by the application of insolvency 

laws which may, in turn, affect the Issuer's ability to fulfil its obligations in respect of the Notes. 

In addition, it should be noted that, to the extent that the assets of a Borrower are subject only to a floating 

charge (including any fixed charge recharacterised by the courts as a floating charge (see “Security over 

Borrower bank accounts” below)), section 176A of the Insolvency Act 1986 may require a “prescribed part” of a 

Borrower's net available property (which would otherwise be available to satisfy the claims of secured creditors 

under the Composite Debenture) to be set aside (subject to a maximum prescribed part of £600,000) to satisfy 

any claims of unsecured creditors. While certain of the covenants given by each Borrower in the Borrower 

Transaction Documents are intended to ensure they have no significant creditors other than the secured creditors 

under the Composite Debenture, it will be a matter of fact as to whether the Borrowers have any other such 

creditors at any relevant time. As a result, there is a risk that the Issuer may be adversely affected by any such 

reduction in floating charge realisations upon the enforcement of the Borrower Security which may, in turn, 

affect the Issuer's ability to fulfil its obligations in respect of the Notes. 

Administration of a Borrower 

The Insolvency Act 1986 would prohibit a secured creditor (such as the Borrower Security Trustee) from 

enforcing its security against the assets of a Borrower, if it were to be placed into administration, unless the 

consent of the administrator or the leave of the court had been obtained. 

Security over Borrower's bank accounts 

The charges granted over the Project Accounts by virtue of the Composite Debenture will be expressed to be 

fixed security. However, it is possible that these charges may be held by a court to constitute floating charges 

and that the charges granted over the assets from which the monies paid into such accounts are derived may also 

be held by a court to constitute floating charges. In these circumstances, in the event of a Borrower going into 

liquidation or administration (or there being a provisional liquidator or receiver appointed) any preferential 

creditors and liquidation or administration expenses in respect of such Borrower would be payable in priority to 

the Borrower Secured Creditors. In addition, in respect of each such charging company a fund of up to £600,000 

would be set aside in order to make payments due to any unsecured creditors of that company (in priority over 

debts secured only by a floating charge). In any such circumstance, this could reduce amounts available to the 

Issuer to make payments due in respect of the Notes. 

Risks relating to the Solar Parks and their construction, operation and maintenance 

Weather risk 

In practice, the level of irradiation at ground level at the Solar Parks may differ from any assumptions made by 

the Borrowers in respect of such irradiation. In particular, meteorological factors, including excessive cloud 

cover, may reduce the level of irradiation at ground level and hence reduce the amount of energy produced by 

the Solar Parks. 

Variations in solar conditions may occur from year-to-year and, if any such variations were to occur over a 

longer period or to have a substantial effect on the levels of energy produced, there is a risk that the Solar Parks 

would not generate sufficient cash flow to enable the Borrowers to make payments due under the Loan. In such 

circumstances, the Issuer's ability to fulfil its payment obligations under the Notes could be adversely affected. 
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Flood risk 

There is a significant risk that the Solar Parks could be affected by flooding (particularly at Clawdd Ddu Solar 

Park, Evesham Solar Park and Trewidland Solar Park), which could have an adverse impact on the use and 

operation of the Solar Parks (thereby giving rise to a risk that the Solar Parks would not generate sufficient 

returns to repay the Loan). 

Contracting to third parties 

The OpCo Borrowers own the leases in respect of the Solar Parks but contract all activities to third parties. The 

Borrowers therefore rely on the creditworthiness and expertise of such third parties. If any of these persons 

should experience financial difficulties and could not perform its respective services, or otherwise breached its 

contractual obligations, this might materially impact the operation of the Solar Parks and the ability of the 

Borrowers to fulfil their payment obligations under the Loan. In such circumstances, the Issuer's ability to fulfil 

its payment obligations under the Notes could be adversely affected. 

Property, planning and associated risks 

The Solar Park Lease terms are scheduled to expire in 2039 (except for the Trewidland Solar Park lease, which is 

scheduled to expire in 2035 and the Beggan Farm Solar Park Lease, which is scheduled to expire in 2038) and 

contain forfeiture rights for non-payment of rent and breach of tenant covenants. On or about the Closing Date, 

the landlords of each Solar Park entered into direct agreements with the Issuer, the OpCo Borrower that is its 

tenant, the Issuer Security Trustee and the Borrower Security Trustee. The Solar Park Leases and the Solar Park 

Lease Direct Agreements are summarised under “Summary of Principal Documents – Solar Park Leases” and 

“Summary of Principal Documents – Solar Park Direct Agreements”, respectively, below. 

Any failure to remedy any such breach, or any related dispute with the landlords, could adversely affect the 

ability of the relevant Solar Park to operate and generate revenue and, in turn, this could adversely affect the 

Issuer's ability to fulfil its payment obligations under the Notes. 

Neighbouring Land 

There is a risk that the landlords may act in a way on their adjoining and nearby land that adversely affects the 

use and operation of the Solar Parks (for example, by planting trees or erecting buildings or structures which 

materially affect the amount of sunlight reaching the panel installations at the Solar Park sites). The Solar Park 

Leases contain various landlord obligations intended to provide protection against this (see “Summary of 

Principal Documents – Solar Park Leases” below), but there is a risk that the income of any affected OpCo 

Borrower may be adversely affected before these obligations are enforced. 

Component risk 

The Solar Parks contain a number of components that are subject to, amongst other things, mechanical failure, 

technological decline, reduced power generation and movement of foundations. Any material failure or 

degradation of, or damage to, key components may affect the energy production of a Solar Park and, therefore, 

the Borrowers' ability to fulfil their payment obligations under the Loan and, consequently, the Issuer's ability to 

fulfil its payment obligations under the Notes. 

In practice, the availability and efficiency of the Solar Parks may differ from any assumptions made by the 

Borrowers due to, amongst other things, damage to, or degradation of, components. This may result in reduced 

availability and productivity, with a materially adverse effect on the Borrowers' ability to fulfil their payment 

obligations under the Loan and, consequently, on the Issuer's ability to fulfil its payment obligations under the 

Notes. 

Non-compliance with technical specifications might cause loss or damage 

The OpCo Borrowers have various obligations under the Power Purchase Agreements, as set out in “Summary of 

Principal Contracts – Power Purchase Agreements”. If an OpCo Borrower commits a material breach of an 

obligation under a Power Purchase Agreement, it may be liable to the relevant counterparty for such party's 

losses. In addition, in these circumstances, the OpCo Borrower may be deprived of Export Payments. Whilst 

compliance with some obligations under a Power Purchase Agreement may be contractual obligations on the part 

of the relevant O&M Contractor, any damages that the OpCo Borrower receives from such O&M Contractor 
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may not be sufficient to pay for all losses incurred by the counterparty to the relevant Power Purchase 

Agreement. Any breach of obligation may therefore have an adverse effect on the OpCo Borrowers' ability to 

fulfil their payment obligations under the Loan and, consequently, on the Issuer's ability to fulfil its payment 

obligations under the Notes. 

Taxation 

The Borrower Group is subject to UK corporation tax on its taxable profits. The taxable profits are determined 

by the accounting profits of the entities within the Borrower Group, as adjusted for certain tax items. The current 

main rate of UK corporation tax is 21 per cent., reducing to 20 per cent. by April 2015. 

Adjustments that are likely to impact the taxable profits of the Borrower Group include interest on the Notes and 

capital allowances on capital expenditure. It is expected that the taxable profits of the Borrower Group will be 

lower than the accounting profits, primarily due to the availability of capital allowances. 

It should be noted that the anticipated treatment is on the basis of current accounting practice, tax laws and 

practices. To the extent that there is any change to the law, regulations and practices of Her Majesty's Revenue & 

Customs, or their interpretation, this may result in additional taxes becoming payable by the relevant Borrowers. 

This may affect the Borrowers' ability to repay the Loan and hence affect the ability of the Issuer to repay the 

Notes. 

Insurance and co-insurance risk 

Insurance obtained by the Borrowers may not be comprehensive and sufficient in all circumstances and may be 

subject to certain deductibles or obligations to meet a proportion of the total liability amounts arising from 

certain insured risks. Moreover, such insurance may not be available in the future on commercially reasonable 

terms. 

An event could result in severe damage or destruction to any number of the Solar Parks, reductions in the energy 

output of any number of the Solar Parks or personal injury or loss of life to personnel. Insurance proceeds may 

not be adequate to cover lost revenues or to compensate for any injuries or loss of life. 

In cases of frequent damage, insurance contracts might be amended or cancelled by the insurance company to 

the detriment of the Borrowers. Further, the insurance may not cover any damage or loss and/or insurance 

premiums may increase by more than had been assumed and budgeted for. 

In each such case, this could have a material adverse effect on the Borrowers' ability to fulfil their payment 

obligations under the Loan and, consequently, on the Issuer's ability to fulfil its payment obligations under the 

Notes. 

Manufacturer risk in relation to components 

An OpCo Borrower's ability to make a warranty claim against a module or component manufacturer is subject to 

the risk of the module or component manufacturer's financial strength, in particular the risk that such module or 

component manufacturer becomes subject to insolvency or bankruptcy proceedings during the relevant warranty 

period. The relevant OpCo Borrower's ability to claim against the relevant module or component manufacturer in 

respect of such warranties is subject to the terms of such warranties, including all exclusions, limitations and 

time limits. The warranty period applicable to each warranty provided by the relevant module or component 

manufacturers varies and ranges between five years and 25 years typically, starting from the date of manufacture 

or purchase by the first purchaser of the component from the manufacturer. Accordingly, an OpCo Borrower 

may be unable to recover under the warranties to the full extent of the loss, or at all.  

A number of the manufacturer or supply contracts/warranties (including those provided by the manufacturer of 

the modules) are governed by laws and dispute resolution procedures of a foreign jurisdiction. As a result, it may 

be more difficult in practice for the relevant OpCo Borrower to enforce its remedies in respect of such warranties 

and it may therefore become exposed to manufacturing or other defects in the various components and would 

have to fund repair or replacement from its operating revenues, which could negatively impact on the Borrowers’ 

ability to repay the Loan and so adversely affect the Issuer's ability to repay the Notes. 
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Panel degradation risk 

Although ground-mounted photovoltaic installations have few moving parts and operate, generally, over long 

periods with minimal maintenance, photovoltaic power generation employs solar panels composed of a number 

of solar cells containing a photovoltaic material (crystalline silicon in the case of the solar panels used in the 

Solar Parks). These panels are, over time, subject to degradation since they are exposed to the elements, carry an 

electrical charge, and will wear and deteriorate accordingly. In addition, the solar radiation which produces solar 

electricity carries heat with it that may cause the components of a photovoltaic solar panel to become altered and 

less able to capture irradiation effectively. Any material decrease in overall panel performance could ultimately 

reduce the operating revenues of the Solar Parks and, in turn, this could negatively impact on the Borrowers’ 

ability to repay the Loan and so adversely affect the Issuer's ability to repay the Notes 

Offtake risk 

Each OpCo Borrower's primary sources of revenue, and therefore its primary source of funds to repay the Loan, 

are the payments that it will receive in respect of Export Payments for electricity generated by the Solar Parks. 

Those payments are received under fixed-duration Power Purchase Agreements that each such OpCo Borrower 

has entered into. As such, each OpCo Borrower's ability to generate revenue, and therefore its ability to pay 

interest and repay principal on the Loan, will depend on its ability to enter into Power Purchase Agreements 

under which it is entitled to Export Payments. 

Each OpCo Borrower has the benefit of a Power Purchase Agreement. Pursuant to its Power Purchase 

Agreement, each OpCo Borrower has negotiated specified Export Payments. 

Each Power Purchase Agreement will expire before the Final Maturity Date.  

There is a risk that a counterparty to a Power Purchase Agreement may not perform its obligations in full, and 

that any replacement Power Purchase Agreements may not be available to the OpCo Borrowers during the term 

of the Notes. The Export Payments in any replacement power purchase agreement may not be equal to or more 

than Export Payments that the relevant OpCo Borrower currently receives. 

4 Risk factors in relation to the EPC Contracts and the O&M Contracts 

Performance Risks under the O&M Contracts 

The OpCo Borrowers are reliant on the O&M Contractors for the ongoing operation and maintenance of the 

Solar Parks. Under the O&M Contracts, the O&M Contractors are responsible for a variety of operational and 

maintenance services in relation to the Solar Parks.  These services primarily include: servicing maintenance, 

security and surveillance, repair needed to restore proper functioning of the Solar Parks and operation of the 

Solar Parks, as described in more detail in “Summary of Principal Documents – O&M Contracts”.  

Subject to contractual and financial limitations set out in the O&M Contracts, the O&M Contractors are liable in 

respect of certain elements of damage and non-performance which may not be fully insured or supported by an 

effective manufacturer warranty (or other supply contract/appointment or sub-contract) throughout the entire 

period of operation of the Solar Parks.  To the extent there is a cost deficit in the liability cover provided by the 

O&M Contractors, or to the extent that the financial forecasts and related assumptions used by the Borrowers for 

the operating and maintenance costs of the Solar Parks for their own budgeting purposes prove to be insufficient, 

the OpCo Borrowers will have to provide for such cost deficit from their operational revenues. In turn, this could 

negatively impact on the Borrowers’ ability to repay the Loan and so adversely affect the Issuer's ability to repay 

the Notes. 

If an O&M Contractor fails to perform any material obligations under its O&M Contract, or becomes unable to 

perform such obligations (including in any situation where it becomes subject to an insolvency or bankruptcy 

proceeding that prevents it from performing its obligations), or the relevant O&M Contract is terminated, the 

relevant OpCo Borrower may become liable for the costs of procuring such obligations to be performed by 

another entity. Should any O&M Contractor default or become bankrupt as described above, there is also a risk 

that the relevant OpCo Borrower may not be able to engage a replacement O&M Contractor to provide the 

relevant operation and maintenance services on the same or substantially similar terms to the existing O&M 

Contracts, or at all. Failure to do so could have an adverse effect on the performance of the Solar Parks and 

hence on the Borrower’s ability to repay the Loan and so affect the Issuer's ability to repay the Notes. 
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In addition, to the extent that the assumptions relating to the operation of the Solar Parks by the O&M 

Contractors prove to have been overly-optimistic in relation to the performance of the relevant installations and 

components, the relevant O&M Contractor will be obliged, in certain circumstances, to pay damages as specified 

in the contract, for performance of the Solar Parks which falls below the relevant specified levels set out in the 

relevant contract, subject to the limitations on its liability set out in such contract. The ability of the relevant 

O&M Contractor to fulfil such obligations is dependent on the continued existence and solvency of such O&M 

Contractor. There is a risk that the O&M Contractors may not remain in a financial position to fulfil all their 

respective contractual obligations throughout the term of the Notes.  

Performance Risk under EPC Contracts 

Under the EPC Contracts, the EPC Contractors are responsible for a variety of construction-related matters in 

relation to the Solar Parks, as described in more detail in “Summary of Principal Documents – EPC Contracts”.  

Subject to contractual and financial limitations set out in the EPC Contracts, the EPC Contractors are liable in 

respect of certain elements of defects, damage and non-performance which may not be fully insured or supported 

by an effective manufacturer warranty (or other supply contract/appointment or sub-contract) throughout the 

entire period of operation of the Solar Parks.  To the extent there is a cost deficit in the liability cover provided 

by the EPC Contractors, the OpCo Borrowers will have to provide for such cost deficit from their operating 

revenues. In turn, this could negatively impact on the Borrowers’ ability to repay the Loan and so adversely 

affect the Issuer's ability to repay the Notes. 

If an EPC Contractor fails to perform its obligations under an EPC Contract, or becomes unable to perform such 

obligations (including in any situation where it becomes subject to an insolvency or bankruptcy proceeding that 

prevents it from performing its obligations), or the contracts are terminated, the relevant OpCo Borrower may 

become liable for the costs of procuring such obligations to be performed by another entity. In such a situation, 

such costs might have an adverse effect on the Borrowers' ability to fulfil their payment obligations under the 

Loan and, consequently, on the Issuer's ability to fulfil its payment obligations under the Notes.  

In addition, to the extent assumptions relating to the operation of the Solar Parks by the EPC Contractors prove 

to have been overly-optimistic in relation to the performance of the relevant installations and components, the 

relevant EPC Contractor will be, in certain circumstances, obliged to pay damages as specified in the contract, 

for performance of the Solar Parks which falls below the relevant specified levels set out in the relevant contract, 

subject to the limitations on its liability set out in such contract. The ability of the relevant EPC Contractor to 

fulfil such obligations is dependent on the continued existence and solvency of such EPC Contractor. There is a 

risk that the EPC Contractors may not remain in a financial position to fulfil all their respective contractual 

obligations throughout the term of the Notes. Accordingly, there is a risk that a default by an EPC Contractor, or 

its bankruptcy, could mean that an OpCo Borrower is obliged to repair or replace equipment at a Solar Park from 

its own resources. Such an obligation could affect the ability of the Borrowers to repay the Loan and hence affect 

the Issuer's ability to repay the Notes. 

5 Risks relating to the solar photovoltaic energy sector and regulatory risks 

Introduction 

The objectives the United Kingdom must achieve in terms of production of electricity from renewable sources 

are set at EU level and, in particular, by Directive 2009/28/EC of the European Parliament and the Council of 23 

April 2009, which, among other things, set long-term, mandatory targets in terms of the proportion of energy 

produced from renewable sources. Those targets are binding on Union member states, including the United 

Kingdom. 

The industry related to the generation of renewable energy in the United Kingdom depends to a large extent on 

the EU and British political framework. Obtaining energy from renewable sources can be more costly and 

expensive than generating power from coal, natural gas, oil and nuclear fuels. The British Government provides 

support for generators using photovoltaic installations in order to encourage the use of renewable energy sources. 

Support schemes include incentives for electricity generated by Solar photovoltaic plants (i.e., the FiT Scheme). 

Such schemes are based on national targets for renewable energy generation. 
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Change in law risk 

Solar photovoltaic energy sector 

The solar photovoltaic energy sector in the United Kingdom is subject to legal and regulatory controls, and the 

OpCo Borrowers and each of the Solar Parks must comply with all applicable laws, regulations and regulatory 

standards (the regulations) which, among other things, require the OpCo Borrowers to obtain and maintain 

certain authorisations, licences and approvals for the construction and operation of the Solar Parks (the 

authorisations). 

Although these authorisations have been obtained, there is a risk that the OpCo Borrowers may not always 

comply with all of the conditions of the authorisations and that the OpCo Borrowers may not be able to maintain 

the authorisations granted to operate the Solar Parks.  

If the OpCo Borrowers lose authorisations granted to them, or are required to comply with additional conditions 

that are imposed after the Closing Date in respect of such authorisations, the OpCo Borrowers may incur 

additional costs, expenses or other liabilities that could affect their ability to repay the Loan and hence affect the 

ability of the Issuer to repay the Notes. 

Changes in law generally 

The OpCo Borrowers operate in a regulated sector and, therefore, the development, outflows and revenues of the 

Solar Parks also depend on applicable legislation and regulation. Accordingly, changes in law or regulation may 

have an adverse impact on the OpCo Borrowers’ ability to generate income from the Solar Parks and repay the 

Loan and, consequently, have an adverse impact on the Issuer's ability to meet its financial obligations under the 

Notes. 

The level of Export Payments receivable by any OpCo Borrower from time-to-time is a matter for negotiation, 

typically in the period leading up to the expiry of each Power Purchase Agreement. Although the level of Export 

Payments is expected by the OpCo Borrowers to track closely the price trends for electricity in the United 

Kingdom, there is a risk that such price trends may not necessarily result in the Export Payments increasing at or 

above the rate of the RPI. There is also a risk that, as a result of commercial and/or legislative changes affecting 

the market for electricity or the participants in that market, the price which the OpCo Borrower is able to 

negotiate for Export Payments may be affected adversely. A reduction in Export Payments or the Export Tariff 

could affect the Borrowers' ability to repay the Loan and hence affect the ability of the Issuer to repay the Notes. 
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RESOURCES AVAILABLE TO THE ISSUER 

AND THE BORROWERS 

1. Issuer Priorities of Payments 

Issuer Pre-Acceleration Priority of Payments 

Prior to the service of an Issuer Acceleration Notice, the Issuer Cash Manager will apply amounts standing to the 

credit of the Issuer Transaction Account (other than an amount provided for in respect of the Issuer Retained 

Profit) (unless otherwise paid or provided for) on behalf of the Issuer on each Note Interest Payment Date in the 

following order of priority, in each case only if and to the extent that payments or provisions of a higher order of 

priority have been made in full: 

(a) first, in or towards satisfaction of the fees or other remuneration then payable to the Note Trustee and 

the Issuer Security Trustee, together with VAT thereon (if applicable), and any costs, charges, liabilities 

and expenses (together with VAT thereon, if applicable) then incurred by the Note Trustee or the Issuer 

Security Trustee under the Note Trust Deed, the Issuer Deed of Charge or the relevant fee letter, as the 

case may be, together with interest thereon as provided in the Note Trust Deed, the Issuer Deed of 

Charge or the relevant fee letter, as the case may be; 

(b) second, in or towards payment, pro rata according to the respective amounts thereof, of all amounts due 

or overdue from the Issuer to (i) the Paying Agent, Calculation Agent and Registrar under the Agency 

Agreement, (ii) the Issuer Account Bank under the relevant fee letter, the Issuer Cash Management 

Agreement and the Issuer Account Mandate, (iii) the Issuer Cash Manager under the Issuer Cash 

Management Agreement or the relevant fee letter and (iv) the Corporate Services Provider under the 

Corporate Services Agreement (together with, in each case, VAT thereon, if applicable, as provided in 

the Agency Agreement, the relevant fee letter, the Issuer Cash Management Agreement, the Issuer 

Account Mandate or the Corporate Services Agreement, as the case may be); 

(c) third, in or towards payment, pro rata according to the respective amounts thereof, of all amounts of 

interest due or overdue in respect of the Notes; 

(d) fourth, in or towards payment, pro rata according to the respective amounts thereof, of all amounts of 

principal due or overdue in respect of the Notes; 

(e) fifth, in or towards payment, pro rata according to the respective amounts thereof, of all amounts due or 

overdue from the Issuer in respect of any other liabilities of the Issuer; and 

(f) sixth, in or towards retention of the Issuer Retained Profit to remain deposited in the Issuer Transaction 

Account and retained as six monthly profit by the Issuer (and from which amount the Issuer shall 

discharge its liability to corporation tax in respect of such Issuer Retained Profit). 

Issuer Post-Acceleration Priority of Payments 

Following the service of an Issuer Acceleration Notice, the Issuer Security Trustee (or a receiver) or the Issuer 

Cash Manager acting under the instruction of the Issuer Security Trustee is required to apply monies standing to 

the credit of the Issuer Transaction Account or otherwise available for distribution, in or towards satisfaction of 

the Issuer's liabilities in the following order of priority, in each case only if and to the extent that payments or 

provisions of a higher order of priority have been made in full: 

(a) first, in or towards satisfaction of, pro rata according to the respective amounts thereof (i) the fees or 

other remuneration then payable to the Note Trustee and the Issuer Security Trustee, together with VAT 

thereon (if applicable), and any costs, charges, liabilities and expenses (together with VAT thereon, if 

applicable) then incurred by the Note Trustee or the Issuer Security Trustee under the Note Trust Deed 

or the Issuer Deed of Charge, as the case may be and (ii) the fees or other remuneration then payable to 

any receiver appointed in respect of the Issuer, together with VAT thereon (if applicable) and any costs, 

charges, liabilities and expenses (together with VAT thereon, if applicable) then incurred by such 

receiver under or in connection with the Issuer Deed of Charge, together with interest thereon as 

provided in the Issuer Deed of Charge; 
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(b) second, in or towards payment, pro rata according to the respective amounts thereof, of all amounts due 

or overdue from the Issuer to (i) the Paying Agent, Calculation Agent and Registrar under the Agency 

Agreement, (ii) the Issuer Account Bank under the relevant fee letter, the Issuer Cash Management 

Agreement or the Issuer Account Mandate, as the case may be, (iii) the Issuer Cash Manager under the 

Issuer Cash Management Agreement or the relevant fee letter and (iv) the Corporate Services Provider 

under the Corporate Services Agreement (together with, in each case, VAT thereon, if applicable as 

provided in the Agency Agreement, the fee letter, the Issuer Cash Management Agreement, the Issuer 

Account Mandate or the Corporate Services Agreement, as the case may be); 

(c) third, in or towards payment, pro rata according to the respective amounts thereof, of all amounts of 

interest and principal due or overdue in respect of the Notes; 

(d) fourth, in or towards payment, pro rata according to the respective amounts thereof, of all amounts due 

or overdue from the Issuer in respect of any other liabilities of the Issuer (other than those referred to 

elsewhere in the Issuer Post-Acceleration Priority of Payments); and 

(e) fifth, in or towards retention of the Issuer Retained Profit to remain deposited in the Issuer Transaction 

Account (and from which amount the Issuer shall discharge its liability to corporation tax in respect of 

such Issuer Retained Profit). 

2. Borrower Priority of Payments 

Pre-Acceleration Priority of Payments 

Prior to an Enforcement Date, the Parent Borrower shall, to the extent required or permitted by the Borrower 

Finance Documents, apply the balance on the Receivables Account in or towards payment of the amounts 

referred to in paragraphs (a) to (m) (inclusive) below in accordance with the Borrower Finance Documents and 

in the following manner and, if payment is due in respect of more than one such item on such date, in the 

following order (together in each case with any applicable VAT or other Taxes thereon) (the Pre-Acceleration 

Priority of Payments): 

(a) first, as and when they fall due, all costs, charges, fees and expenses and other amounts of the Borrower 

Security Trustee due under or pursuant to the Borrower Finance Documents, together with interest 

thereon as provided in the Borrower Finance Documents; 

(b) second, as and when they fall due, all  amounts payable by the Issuer in or towards satisfaction of the 

fees or other remuneration payable to the Note Trustee and the Issuer Security Trustee, and any costs, 

charges, liabilities and expenses then incurred by the Note Trustee or the Issuer Security Trustee under 

the Note Trust Deed, the Issuer Deed of Charge or the relevant fee letter, as the case may be, together 

with interest thereon as provided in the Note Trust Deed, the Issuer Deed of Charge or the relevant fee 

letter, as the case may be, in each case to the extent that such amount is payable by the Borrowers to the 

Issuer pursuant to the relevant provisions of the Note Instrument; 

(c) third, as and when they fall due, all amounts payable by the Issuer or the Borrowers as the case may be 

to (i) the Paying Agent, Calculation Agent and Registrar under the Agency Agreement, (ii) the Issuer 

Account Bank under the relevant fee letter and the Issuer Cash Management Agreement, (iii) the 

Borrower Account Bank and Facility Agentunder the relevant fee letter and the relevant Borrower 

Transaction Documents, (iv) the Issuer Cash Manager under the Issuer Cash Management Agreement, 

(v) the Borrower Cash Manager under the Borrower Cash Management Agreement and (vi) the 

Corporate Services Provider under the Corporate Services Agreement, on a pari passu and pro rata basis 

(in the case of amounts payable by the Issuer, to the extent that such amount is payable by the 

Borrowers to the Issuer pursuant to the relevant provisions of the Note Instrument); 

(d) fourth, on the business day before each Borrower Note Payment Date, transfers to any Operating 

Account in accordance with the relevant provisions of the Borrower Finance Documents; 

(e) fifth, on each Borrower Note Payment Date, transfers to the Panel Reserve Account in accordance with 

the relevant provisions of the Borrower Finance Documents; 
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(f) sixth, on each Borrower Note Payment Date, transfers to the Inverter Reserve Account in accordance 

with the relevant provisions of the Borrower Finance Documents; 

(g) seventh, as and when they fall due, interest (in respect of the Loan, indexed in accordance with the 

relevant provisions of the Borrower Finance Documents) and all fees and commissions due under the 

Borrower Finance Documents on a pari passu and pro rata basis among the Finance Parties; 

(h) eighth, on each Borrower Note Payment Date, the scheduled principal amount due in respect of the 

Notes (in respect of the Loan, indexed in accordance with the relevant provisions of the Borrower 

Finance Documents) on a pari passu and pro rata basis among the Finance Parties; 

(i) ninth, as and when they fall due, any other sum due to the Finance Parties generally, including without 

limitation any Early Redemption Price in accordance with the relevant provisions of the Borrower 

Finance Documents or on any date on which a voluntary redemption is due under the relevant 

provisions of the Borrower Finance Documents , any such voluntary redemption together with any 

other amounts due in respect of such voluntary redemption on a pari passu and pro rata basis between 

the Finance Parties; 

(j) tenth, as and when they fall due, any sum due to a particular Finance Party, including without limitation 

any amounts payable in accordance with the relevant provisions of the Borrower Finance Documents on 

a pari passu and pro rata basis between those particular Finance Parties; 

(k) eleventh, on each Borrower Note Payment Date, transfers to the Debt Service Reserve Account in 

accordance with in accordance with the relevant provisions of the Borrower Finance Documents; 

(l) twelfth, on any Calculation Date (as defined below) when a Trigger Event has occurred and is 

continuing, to transfer the Balance to the Cash Trap Reserve Account;  

(m) thirteenth, on the business day before each Borrower Note Payment Date, transfers to any Operating 

Account in accordance with the relevant provisions of the Borrower Finance Documents relating to a 

floor-price rebate payment under a Power Purchase Agreement, together with interest thereon as 

provided in the relevant Power Purchase Agreement; and 

(n) fourteenth, on any date falling within 20 business days after a Calculation Date, and provided that the 

relevant provisions of the relevant provisions of the Borrower Finance Documents are met, transfers to 

the Distribution Account. 

Post-Acceleration Priority of Payments 

All monies held or received by the Borrower Security Trustee or the Facility Agent on and after the date on 

which the Facility Agent serves the notice contemplated by the relevant provisions of the Borrower Finance 

Documents (the Enforcement Date) pursuant to the exercise of any of its rights and powers under any Borrower 

Finance Document or received by any receiver shall be applied (after providing for all costs, charges and 

expenses of any such receiver or delegate and any other payments ranking in priority to the monies secured by 

the Borrower Security Documents (as defined below)) in or towards payment of the following items in the 

following order and manner (the Post-Acceleration Priority of Payments and together with the Pre-

Acceleration Priority of Payments, the Borrower Priority of Payments): 

(a) first, all fees, costs, charges and expenses of the Borrower Security Trustee under or pursuant to any 

Borrower Finance Document and of any receiver or delegate including, without limitation, legal 

expenses, reinstatement costs and any costs incurred in recovering assets over which security has been 

granted by the Borrower Security Documents, on a pari passu and pro rata basis; 

(b) second, as and when they fall due, all amounts payable by the Issuer in or towards satisfaction of the 

fees or other remuneration payable to the Note Trustee and the Issuer Security Trustee, and any costs, 

charges, liabilities and expenses then incurred by the Note Trustee or the Issuer Security Trustee under 

the Note Trust Deed, the Issuer Deed of Charge or the relevant Fee Letter, as the case may be, together 

with interest thereon as provided in the Note Trust Deed, the Issuer Deed of Charge or the relevant Fee 

Letter, as the case may be, in each case to the extent that such amount is payable by the Borrowers to 

the Issuer pursuant to clause 10.5 of the Note Instrument; 
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(c) third, all fees, costs, charges and expenses of the Facility Agent, the Borrower Account Bank and the 

Borrower Cash Manager under or pursuant to any Borrower Finance Document and of any receiver or 

delegate including, without limitation, legal expenses, reinstatement costs and any costs incurred in 

recovering assets over which security has been granted by the Borrower Security Documents, on a pari 

passu and pro rata basis; 

(d) fourth, all amounts payable by the Issuer or the Borrowers, as the case may be, to (i) the Paying Agent, 

Calculation Agent and Registrar under the Agency Agreement, (ii) the Issuer Account Bank under the 

relevant fee letter and the Issuer Cash Management Agreement, (iii) the Issuer Cash Manager under the 

Issuer Cash Management Agreement and (iv) the Corporate Services Provider under the Corporate 

Services Agreement, on a pari passu and pro rata basis, in each case to the extent that such amount is 

payable by the Borrowers to the Issuer pursuant to clause 10.5 of the Note Instrument; 

(e) fifth, arrears of interest and all fees and commissions under the Borrower Finance Documents then due 

on a pari passu and pro rata basis among the Finance Parties; 

(f) sixth, all other interest and all fees and commissions under the Borrower Finance Documents which 

have not been terminated or closed out, on a pari passu and pro rata basis among the Finance Parties; 

(g) seventh, principal and other sums due under the Borrower Finance Documents on a pari passu and pro 

rata basis among the Finance Parties; and 

(h) eighth, principal and other sums due under the Supplier Loan Agreement; and 

(i) ninth, in payment to the Borrowers or any other person entitled to any surplus. 

 

3. Project Accounts  

Receivables Account 

The Parent Borrower will procure that all monies paid to (or to the order of) the Parent Borrower or received by 

the Parent Borrower that are not required by the Note Instrument to be paid into another Project Account are 

deposited directly in the Receivables Account. 

The Parent Borrower shall only withdraw monies from the Receivables Account to make payments in 

accordance with the Borrower Priority of Payments. 

Debt Service Reserve Account 

On the Closing Date, the Parent Borrower procured that an amount of the proceeds of the Loan equal to the DSR 

Required Amount at such date is paid with the Debt Service Reserve Account. 

From the Closing Date, the Parent Borrower shall, to the extent that it is able to do so in accordance with the 

operation of the Borrower Priority of Payments, maintain a credit balance on the Debt Service Reserve Account 

of an amount at least equal to the DSR Required Amount by making transfers from the Receivables Account to 

the Debt Service Reserve Account. 

The Parent Borrower may only withdraw amounts from the Debt Service Reserve Account: 

(a) to pay Portfolio Debt Service Costs that have fallen due, to the extent that there are insufficient credit 

balances in the Receivables Account to pay such Portfolio Debt Service Costs in accordance with the 

Borrower Priority of Payments; and 

(b) on a Borrower Note Payment Date, to transfer the DSR Excess Amount to the Receivables Account. 

Panel Reserve Account 

On each Borrower Note Payment Date, the Parent Borrower shall, in accordance with the operation of the 

Borrower Priority of Payments, procure transfer of an amount equal to the amount set out in the Financial Model 

as being required to be paid into the Panel Reserve Account from the Receivables Account up to the Panel 

Reserve Amount. 
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The Parent Borrower shall procure that all proceeds received by it or any OpCo Borrower in respect of 

manufacturer’s warranty claims relating to the repair or replacement of panels are paid directly into the Panel 

Reserve Account. 

The Parent Borrower may only withdraw amounts from the Panel Reserve Account: 

(i) to pay Panel Replacement Costs that have fallen due for payment, provided that the notice defined to 

the Facility Agent pursuant to the relevant provisions of the Note Instrument in respect of the relevant 

withdrawal certifies that: 

(A) one or more panels relating to a Solar Park is defective; 

(B) the replacement of such panels is desirable or necessary in accordance with prudent business 

practices; and 

(C) if a warranty is available in respect of the solar panels being replaced, the OpCo Borrower has 

first made a claim under such warranty and the relevant warranty provider has failed to provide 

replacement solar panels under its warranty, of the same or substantially the same technical 

specification, within a reasonable time of being required to do so by the relevant OpCo 

Borrower; and 

(ii) on a Panel Reserve Adjustment Date, to transfer any Panel Reserve Release Amount to the Receivables 

Account. 

On each Panel Reserve Adjustment Date, the Facility Agent, following advice from the Technical Adviser and in 

consultation with the Parent Borrower, may, by notice to the Parent Borrower: 

(i) adjust the Panel Reserve Amount that will apply for each or any Borrower Note Payment Date falling 

on or after such Panel Reserve Adjustment Date; and/or 

(ii) permit the Parent Borrower to transfer the Panel Reserve Release Amount from the Panel Reserve 

Account to the Receivables Account,  

if it determines that the Balance on the Panel Reserve Account together with the amounts projected to be paid 

into the Panel Reserve Account based on the existing Panel Reserve Amount are greater or less than may 

reasonably be expected to be required for the replacement of solar panels at the Solar Parks until the Final 

Repayment Date (taking into account amounts projected to be paid into the Panel Reserve Account until the 

Final Repayment Date, the actual Panel Replacement Costs paid by the OpCo Borrowers and the actual and 

forecast solar panel failure rate, together with the then current market price for solar panels (including any 

changes in foreign exchange rates and inflation)). 

Inverter Reserve Account 

Amount set out in the Financial Model as being required to be paid into the Inverter Reserve Account. 

On each Borrower Note Payment Date, the Parent Borrower shall, in accordance with the operation of the 

Borrower Priority of Payments, procure transfer of an amount equal to the amount set out in the Financial Model 

as being required to be paid into from the Receivables Account up to the Inverter Reserve Account. 

The Parent Borrower shall procure that all proceeds received by it or any OpCo Borrower in respect of 

manufacturer’s warranty claims relating to the repair or replacement of inverters are paid directly into the 

Inverter Reserve Account. 

The Parent Borrower may only withdraw amounts from the Inverter Reserve Account: 

(i) to pay Inverter Replacement Costs that have fallen due for payment, provided that the notice delivered 

by the Parent Borrower pursuant to the relevant provisions of the Note Investment in respect of the 

relevant withdrawal certifies that: 

(A) one or more inverters relating to a Solar Park is defective; 

(B) the replacement of such inverters is desirable or necessary in accordance with prudent business 

practices; and 

(C) if a warranty is available in respect of the inverter being replaced, the OpCo Borrower has first 

made a claim under such warranty and the relevant warranty provider has failed to provide a 
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replacement inverter under its warranty, of the same or substantially the same technical 

specification, within a reasonable time of being required to do so by the relevant OpCo 

Borrower; and 

(ii) on an Inverter Reserve Adjustment Date, to transfer any Inverter Reserve Release Amount to the 

Receivables Account. 

On each Inverter Reserve Adjustment Date, the Facility Agent, following advice from the Technical Adviser and 

in consultation with the Parent Borrower, may, by notice to the Parent Borrower: 

(i) adjust the Inverter Reserve Amount that will apply for each or any Borrower Note Payment Date falling 

on or after such Inverter Reserve Adjustment Date; and/or 

(ii) permit the Parent Borrower to transfer the Inverter Reserve Release Amount from the Inverter Reserve 

Account to the Receivables Account (provided that no amounts shall be permitted to be transferred from 

the Inverter Reserve Account unless the Technical Adviser is satisfied, acting reasonably that the 

majority of the expenditure for inverters in relation to the Solar Parks has been incurred),  

if it determines that the Balance on the Inverter Reserve Account together with the amounts projected to be paid 

into the Inverter Reserve Account based on the existing Inverter Reserve Amount are greater or less than may 

reasonably be expected to be required for the replacement of inverters at the Solar Parks until the Final 

Repayment Date (taking into account amounts projected to be paid into the Inverter Reserve Account until the 

Final Repayment Date, the actual Inverter Replacement Costs paid by the OpCo Borrowers and the actual and 

forecast inverter failure rate, together with the then current market price for inverters (including any changes in 

foreign exchange rates and inflation). 

Cash Trap Reserve Account 

On each Borrower Note Payment Date on which a Trigger Event has occurred and is continuing, the Parent 

Borrower will transfer all amounts standing to the credit of the Receivables Account to the Cash Trap Reserve 

Account in accordance with the operation of the Borrower Priority of Payments. 

On any Borrower Note Payment Date following the occurrence of a Trigger Event: 

(i) if the Ratio Target Condition has been met in respect of such Trigger Event (and provided that no other 

Trigger Event has occurred and is continuing), the Parent Borrower may transfer the Balance on the 

Cash Trap Reserve Account to the Receivables Account for application in accordance with the 

Borrower Priority of Payments; or 

(ii) if the CTRA Balance Condition on such date is met, and the Distribution Conditions have been 

satisfied, the Parent Borrower may withdraw an amount equal to the Portfolio Debt Service Costs 

falling due on such Borrower Note Payment Date to be applied in payment of such Portfolio Debt 

Service Costs. 

Insurance and Compensation Proceeds Account 

The Parent Borrower shall procure that all Physical Damage Insurance Proceeds and Compensation Proceeds 

shall be paid into the Insurance and Compensation Proceeds Account.  

The Parent Borrower may only withdraw amounts from the Insurance Receivables Account: 

(i) to pay for the repair or reinstatement of Project Assets, if required in accordance with the relevant 

provisions of the Note Instrument; or 

(ii) provided that the Facility Agent has confirmed (following receipt by it of a suitable written report from 

the Technical Adviser) that the event or circumstance giving rise to the relevant Insurance Proceeds or 

Compensation Proceeds has been repaired, reinstated or remedied, to make transfers to the Cash Trap 

Reserve Account. 
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After the Enforcement Date, the Parent Borrower shall, and shall procure that each OpCo Borrower shall, deposit 

all Insurance Proceeds or Compensation Proceeds paid to or received by the Parent Borrower or any OpCo 

Borrower directly into the Insurance and Compensation Proceeds Account or to any other account directed by 

the Borrower Security Trustee. 

EPC Retention Account  

On the Closing Date, the Parent Borrower procured that an amount of the proceeds of the Loan equal to the EPC 

Retention Amount at such date is paid into the EPC Retention Account. 

The Parent Borrower may only withdraw amounts from the EPC Retention Account to pay amounts due and 

payable to an EPC Contractor under and in accordance with an EPC Contract as set out in an EPC Retention 

Certificate (as such term is defined in the Borrower Cash Management Agreement). 

Distribution Account 

The Parent Borrower may pay any amounts that are to be declared or paid as Distributions into the Distribution 

Account, to the extent that there are sufficient funds available for this purpose in accordance with the operation 

of the Borrower Priority of Payments, by making transfers from the Receivables Account to the Distribution 

Account.  The Parent Borrower shall not transfer any amounts from the Receivables Account to the Distribution 

Account unless all the requirements specified in relevant provisions of the Note Instrument have been satisfied. 

The Parent Borrower may withdraw amounts standing to the credit of the Distribution Account at any time. 

Operating Accounts 

Each OpCo Borrower has opened in its name with the Borrower Account Bank an Operating Account. 

On the Closing Date, the Parent Borrower procured that an equal share of £665,000 divided between each OpCo 

Borrower, is paid into each Operating Account.   

On the day before each Borrower Note Payment Date, the Parent Borrower shall procure that  

(i) if the Balance on any Operating Account on such date is less than the Required Operating Balance, an 

amount sufficient to ensure that the Balance on such Operating Account is no less than the Required 

Operating Balance is transferred from the Receivables Account in accordance with the Borrower 

Priority of Payments; and 

 (ii) if a floor-price rebate payment is due to the PPA Offtaker under a PPA, to transfer an amount equal to 

the amount due to the PPA Offtaker in respect of such floor-price rebate payment in accordance with 

the Borrower Priority of Payments. 

An OpCo Borrower may only withdraw amounts from its Operating Account: 

(i) to pay Operating Costs, as and when they fall due in accordance with the relevant provisions of the Note 

Instrument;  

(ii) to pay any floor-price rebate payment due to the PPA Offtaker under a PPA, together with interest 

thereon as provided in the relevant PPA, in accordance with the relevant PPA; and  

(iii) to transfer any amounts not required to pay Operating Costs to the Receivables Account. 

 

Accredited means, in relation to a Solar Park, the Solar Park is formally confirmed, by GEMA as being fully 

accredited to receive: 

(a) at least: 

(i) in relation to each Solar Park other than the IOW Solar Park, 1.6 ROCs for every MWh of 

electricity generated by the Solar Park; or 

(ii) in relation to the IOW Solar Park; 1.4 ROCs for every MWh of electricity generated by the Solar 

Park; 

(b) REGOs for every MWh of electricity generated by the Solar Park; and 
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(c) LECs for every MWh of electricity generated by the Solar Park, 

such full accreditation in each case being granted pursuant to an application by the relevant OpCo Borrower 

specifying solar photovoltaic as the relevant renewable generation technology, and Accreditation shall be 

construed accordingly 

Asset Management Agreement means, in respect of a Solar Park, the asset management agreement between the 

relevant OpCo Borrower and GEG Solar GmbH before a certain date and Capital Stage AG after that date, each 

as the asset manager 

Balances means: 

(a) in relation to a particular Project Account or sub-account of a Project Account, all monies standing from 

time to time to the credit of that Project Account or sub-account (as the case may be); or 

(b) as the context may require, the aggregate of all monies standing from time to time to the credit of the 

Project Accounts and sub-accounts of the Project Accounts 

Borrower Default means any Event of Borrower Default or any event or circumstance specified in the relevant 

provisions of the Note Instrument which would (upon the giving of notice, the expiry of a grace period, the 

making of any determination, the fulfilment of any other condition or any combination of the foregoing) 

constitute an Event of Borrower Default 

Borrower Note Payment Date means each 28 February (or 29 February in each leap year) and 31 August in 

each year up to and including the Final Repayment Date 

Borrowers’ Costs means: 

(a) the reasonable costs, expenses and fees properly incurred by the Borrowers solely in connection with the 

management and administration of the Borrowers; and 

(b) reasonable fees, costs and expenses of the legal, technical, financial, insurance, model audit and other 

advisers to the Borrowers properly incurred by the Borrowers in connection with a Solar Park 

Borrower Secured Obligations means all present and future liabilities including, at any time, any amendment 

to or any increase of such liabilities (actual and contingent whether or not matured and whether as principal, 

directly or otherwise) as may from time to time be payable, owing or accrued (whether or not due at such time) 

by any Borrower to the Finance Parties under the terms of the Borrower Finance Documents from time to time 

Calculation Date means: 

(a) each Scheduled Calculation Date; and 

(b) any other date falling 10 business days after the Facility Agent serves a notice on the Borrowers stating 

that a Borrower Default has occurred and is continuing 

Capital Expenditure means expenditure by a Borrower on the acquisition, construction, development or 

improvement of an asset which would be treated as capital expenditure in accordance with IFRS 

Climate Change Levy means the levy introduced by schedule 6 of the Finance Act 2000 and subordinate 

legislation including the Climate Change Levy (General) Regulations 2001 (SI 2001/838), as amended from time 

to time 

Compensation Proceeds means any amounts payable to or received by, or for the account of, a Borrower as 

compensation for any loss related to any Solar Park including: 

(a) in relation to partial or total nationalisation, expropriation or compulsory purchase of any Borrower, the 

relevant Solar Park, any interest in such Solar Park or any asset or right (irrespective of how that right is 

described) of the OpCo Borrower relating to such Solar Park; 
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(b) in respect of the release, inhibition, modification, suspension or cancellation of any rights, easements or 

covenants enjoyed by or benefiting the relevant Solar Park, or the imposition of any restrictions affecting 

such Solar Park, or the grant of any easements or rights over or affecting such Solar Park or any part of it; 

(c) in respect of refusal, revocation, suspension or modification of any Project Authorisation or 

Environmental Authorisation or other official permission, consent, authorisation or exemption or any 

other official order or notice restricting the construction or operation of the relevant Solar Park; and 

(d) any other sum payable to or received by the a Borrower in the nature of damages or compensation under, 

in relation to or in connection with any Project Document, including Performance Liquidated Damages 

and any amounts set-off pursuant to the terms of an EPC Contract, 

together with the proceeds of any security or guarantee relating to the same, but excluding: (i) liquidated 

damages for performance under the O&M Contracts; (ii) sums received by a Borrower in respect of a 

manufacturer’s warranty claim relating to the repair or replacement of panels which are required to be paid 

directly into the Panel Reserve Account; (iii) sums received by a Borrower in respect of a manufacturer’s 

warranty claim relating to the repair or replacement of inverters which are required to be paid directly into the 

Inverter Reserve Account; and (iv) Insurance Proceeds 

Completion means, in respect of a Solar Park, the date on which the Facility Agent (in consultation with the 

Technical Adviser) notifies the Borrowers that each of the following conditions have been satisfied: 

(a) Taking-over has occurred; 

(b) the Solar Park and the OpCo Borrower as registered holder is Accredited; 

(c) all snagging items have been completed (save for those waived by the Issuer in writing); and 

(d) all monies under the EPC Contracts including all retention amounts have been paid in full, and there are 

no claims or disputes outstanding between the relevant OpCo Borrower and the EPC Contractor 

Construction Costs means all costs, expenses and fees properly incurred by the Borrowers in achieving 

Completion of the Solar Parks together with any other costs, expenses and fees incurred by the Borrowers prior 

to Completion that are set out in the Operating Budget or are otherwise approved by the Facility Agent as 

construction costs 

Counterparty Credit Support means: 

(a) each PPA Guarantee; and 

(b) each other Guarantee or other form of credit support given by a Counterparty Credit Support Provider or a 

financial institution to a Borrower in respect of the a Major Project Party’s obligations under a Project 

Document, as applicable from time to time 

Counterparty Credit Support Provider means: 

(a) the PPA Guarantor; and 

(b) any other person providing Counterparty Credit Support 

Cover Ratio Target Condition means the Ratio Target Condition and the CTRA Balance Condition 

CTRA Balance Condition means, on any Calculation Date, the Balance on the Cash Trap Reserve Account is 

equal to all Portfolio Debt Service Costs (indexed in accordance with the relevant provisions of the Note 

Instrument as applicable) falling due during the period commencing on such Calculation Date until the Final 

Repayment Date 

DB Accounts means means any bank account held by a Borrower with Deutsche Bank Luxembourg S.A. or any 

of its affiliates or with any other bank pursuant to the DB Term Loan Facility or DB VAT Facility  
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DB Term Loan Facility means the term loan facility provided by Deutsche Bank Luxembourg S.A. pursuant to 

a facility agreement dated 30 December 2013 as amended thereafter from time to time between, among others, 

the OpCo Borrowers and Deutsche Bank Luxembourg S.A. 

DB VAT Facility means the VAT facility provided by Deutsche Bank Luxembourg S.A. pursuant to a facility 

agreement dated 30 December 2013 as amended thereafter from time to time between, among others, the OpCo 

Borrowers and Deutsche Bank Luxembourg S.A. 

Distribution means: 

(a) any payment of dividends or other distribution (whether in cash or in kind) and any bonus issue or any 

return of capital including any payment in respect, or on the redemption, of any share capital whether at a 

premium or otherwise made by any Borrower; 

(b) any payment of interest, principal or any other amount in respect of Shareholder Loans or in respect of 

any Financial Indebtedness owed by any Borrower to any affiliate (except to another Borrower);  

(c) any payment or discharge by way of set-off, counterclaim or otherwise in respect of Financial 

Indebtedness made by a Borrower to an affiliate (except another Borrower) or in respect of Shareholder 

Loans; or 

(d) any payment to members, affiliates, directors or employees of a Borrower by way of management fee, 

administrative fee, royalty fee or otherwise, not including payments properly due to the Management 

Services Provider under the Management Services Agreement 

DSCR Trigger Event means, in respect of any Calculation Date: 

(a) the Historic Portfolio Debt Service Cover Ratio is less than or equal to 1.20:1; and/or 

(b) the Forecast Portfolio Debt Service Cover Ratio is less than or equal to 1.20:1, 

and shall be considered to be continuing unless and until the Cover Ratio Target Condition has been met 

DSR Excess Amount means, on any Borrower Note Payment Date, the amount standing to the credit of the 

Debt Service Reserve Account on such Borrower Note Payment Date less the DSR Required Amount at such 

time 

DSR Index Ratio means at any Scheduled Calculation Date subject to adjustment in accordance with the 

provisions of the Note Instrument: 

1 + (n / 60), 

Where n is equal to the lower of 20 and the number of Scheduled Calculation Dates which have occurred since 

the Closing Date 

DSR Required Amount means: (i) on the Closing Date an amount which is equal to the aggregate of all 

scheduled Portfolio Debt Service Costs falling due for payment in the six months following Closing Date; and 

(ii) on each subsequent Scheduled Calculation Date after the Closing Date an amount which is equal to (all 

scheduled Portfolio Debt Service Costs falling due for payment in the six months following that Scheduled 

Calculation Date) multiplied by the DSR Index Ratio 

Environment means humans, animals, plants and all other living organisms including the ecological systems of 

which they form part and the following media: 

(a) air (including, without limitation, the air within buildings and the air within other natural or man-made 

structures, whether above or below ground); 

(b) water (including, without limitation, ground water, surface water, territorial, coastal or inland waters, 

aquifers and water in pipes, drains and sewers); 
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(c) land (including, without limitation, buildings and other structures in, on or under it and any soil and 

anything below the surface of the land or below water); 

(d) cultural heritage and the built environment; and 

(e) human health or safety 

Environmental Authorisations means any permit and other Authorisation and the filing of any notification, 

report or assessment required under any Environmental Law for the operation of the Solar Parks or in order for 

the Parent Borrower, each OpCo Borrower and each Major Project Party to comply with their respective 

obligations under the Borrower Transaction Documents 

Environmental Contaminants means any substances which, alone or in combination with any other, is capable 

of causing harm to the Environment (including, without limitation, any waste, chemical, biological, industrial, 

radioactive, dangerous, toxic or hazardous substance, water or residue, whether in solid or liquid form or a gas or 

vapour) 

Environmental Law means any Law whose purpose or effect is (a) the protection of, or the prevention of 

damage to, the Environment, (b) to regulate or control Environmental Contaminants, or (c) to provide remedies 

in relation to harm or damage to the Environment 

EPC Retention Amount means £2,182,000 

Event of Borrower Default means any of the events or circumstances described as such under the relevant 

provisions of the Note Instrument 

Financial Indebtedness means any Indebtedness for or in respect of: 

(a) moneys borrowed and debit balances at banks or other financial institutions; 

(b) any amount raised by acceptance under any acceptance credit or bill discounting facility (or 

dematerialised equivalent); 

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, debentures, loan 

stock or any similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract which would, in accordance 

with applicable GAAP, be treated as a finance or capital lease; 

(e) receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse 

basis); 

(f) any derivative transaction entered into in connection with protection against or benefit from fluctuation in 

any rate or price (and, when calculating the value of that derivative transaction, only the marked to market 

value (or, if any actual amount is due as a result of the termination or close-out of the derivative 

transaction, that amount) shall be taken into account); 

(g) any counter-indemnity obligation in respect of a Guarantee, standby or documentary letter of credit or any 

other instrument issued by a bank or financial institution; 

(h) any amount of any liability under an advance or deferred purchase agreement if (i) one of the primary 

reasons behind entering into the agreement is to raise finance or to finance the acquisition or construction 

of the asset or service in question or (ii) the agreement is in respect of the supply of assets or services and 

payment is due more than 30 days after the date of supply; 

(i) any amount raised under any transaction (including any forward sale or purchase, sale and sale back or 

sale and leaseback agreement) having the commercial effect of a borrowing which is not of a type 

referred to in any other paragraph of this definition; and 
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(j) the amount of any liability in respect of any Guarantee for any of the items referred to in paragraphs (a) to 

(i) above 

Financial Model means the spreadsheet based financial model approved by the Facility Agent and delivered to 

the Facility Agent pursuant to the relevant provisions of the Note Subscription Agreement, as amended, updated 

and replaced from time to time subject to, and in accordance with, the terms and conditions of the Note 

Instrument 

Financing Principal means any amounts payable in the nature of principal under the Loan 

Final Repayment Date means 28 February 2033 

First Borrower Note Payment Date means 31 August 2015 

Forecast means a forecast prepared and delivered by the Parent Borrower in accordance with the relevant 

provisions of the Note Instrument 

Forecast Portfolio Debt Service Cover Ratio or FPDSCR means, as at each Calculation Date, the ratio of: 

(a) Net Cash Flow; to 

(b) the Portfolio Debt Service Costs, 

in each case, in respect of the future Calculation Period starting on the day after such Calculation Date 

GAAP means, in the case of any person, generally accepted accounting principles and practices in its 

jurisdiction of incorporation, which are consistently applied 

GEMA means the Gas and Electricity Markets Authority as defined in section 1 of the Utilities Act 2000 or any 

successor 

Guarantee means any guarantee, indemnity, third party charge, bond or other assurance against financial loss by 

one person in respect of the obligations of another person 

Historic Portfolio Debt Service Cover Ratio means, on any Calculation Date in respect of the Calculation 

Period ending on that Calculation Date, the ratio of: 

(a) the Net Cash Flow; to 

(b) the Portfolio Debt Service Costs, 

in each case for the relevant Calculation Period 

IFRS means, in the case of any person, international financial reporting standards, which are consistently 

applied 

Indebtedness includes any obligation (whether incurred as principal or surety) for the payment or repayment of 

money, whether present or future, actual or contingent 

Initial Operating Budget means the budget setting out the costs expected to be incurred and the revenues 

expected to be received during the operating period in respect of each of the Solar Parks and delivered to the 

Facility Agent on or prior to the Closing Date 

Insurance Proceeds means any amount payable by an insurer in respect of any and all of the contracts of 

insuranc and reinsurance that the Parent Borrower and each OpCo Borrower is required to procure and maintain 

in accordance with the relevant provisions of the Note Instrument, including proceeds of claims and ex gratia 

payments 
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Inverter Replacement Cost means any amount paid or forecast to be paid by an OpCo Borrower for replacing 

any defective inverter installed at a Solar Park in accordance with prudent business practices as certified by the 

Parent Borrower or relevant OpCo Borrower in writing to the Facility Agent 

Inverter Reserve Adjustment Date means each of the 10th and 15th anniversaries of the Closing Date or on 

any Calculation Date upon which the Facility Agent (acting in consultation with the Technical Adviser) or the 

Parent Borrower consider, acting reasonably, that there has been a material change in any of the assumptions 

upon which the Inverter Reserve Amount is calculated 

Inverter Reserve Amount means: 

(a) in respect of any Borrower Note Payment Date up to and including the Borrower Note Payment Date 

falling immediately following the fifteenth anniversary of the Closing Date, an amount equal to 

£3.00/kWp of the aggregate installed capacity of the Portfolio; and 

(b) thereafter, £0.00, 

in each case, as the same may be adjusted on any Inverter Reserve Adjustment Date in accordance with the 

relevant provisions of the Note Instrument  

kWp means kilowatt peak 

Law means statutes, rules, regulations, statutory instruments, treaties, directives, by-laws, codes of practice, 

circulars, guidance notes, orders, notices, demands, injunctions, statute law or common law, of any governmental 

agency or the EU or any agreement which regulates, controls, limits or otherwise affects the generation and 

supply of electricity (or matters incidental thereto) in each case which are binding on the relevant Borrower(s) 

LECs means levy exemption certificates issued by OFGEM (or any successor to such authority) as evidence that 

a MWh of electricity is wholly or partly exempt from the Climate Change Levy 

LLCR Trigger Event means, in respect of any Calculation Date, the Loan Life Cover Ratio is less than or equal 

to 1.20:1 , and shall be considered to be continuing unless and until the Cover Ratio Target Condition has been 

met 

Loan Life Cover Ratio means, in respect of any Calculation Date, the ratio of: 

(a) the Net Present Value of Cashflow until the Final Repayment Date calculated using the Financial Model; 

to 

(b) the aggregate of the Nominal Amount of all Notes outstanding on such Calculation Date (adjusted for 

indexation in accordance with Condition 7 (Indexation)), 

and in calculating the Loan Life Cover Ratio, it shall be assumed that all payments and all transfers between 

Project Accounts due to be made on the relevant Calculation Date are in fact made 

Major Project Party means: 

(a) the EPC Contractor; 

(b) each grid Connection Counterparty (as defined below); 

(c) each O&M Contractor; 

(d) each PPA Offtaker; 

(e) the Management Services Provider;  

(f) each Counterparty Credit Support Provider; and 
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(g) any other party who is material to a Solar Park and is designated as such by the Facility Agent and the 

Parent Borrower, 

provided that each such person shall cease to be a Major Project Party when (in the reasonable opinion of the 

Noteholders) no further material obligations or liabilities remain to be performed under the relevant Project 

Documents 

Management Services Agreement means the management services agreement to be entered into between the 

Management Services Provider and the Parent Borrower after the Closing Date 

Management Services Provider means CSG IPP GnbH 

Megawatt or MW has the meaning given to such terms under the international system of units (SI) 

Module Supply Agreement means, in respect of a Solar Park, the module sales agreement between the relevant 

OpCo Borrower and Yingli Energy (China) Co Ltd 

Module Warranty Agreement means, in respect of a Solar Park, the module sales agreement between the 

relevant OpCo Borrower and Yingli Green Energy Holding Company Limited 

Net Cash Flow means, in respect of any period (without double counting):  

(a) the aggregate Revenues; plus 

(b) the aggregate of any amounts released from the Panel Reserve Account and the Inverter Reserve Account 

each in accordance with the relevant provisions of the Note Instrument; plus 

(c) the aggregate of all loss of revenue insurance proceeds received by a Borrower and credited to the Project 

Accounts or Performance Liquidated Damages, 

in each case received or, as applicable, forecast to be received, by the Borrowers during that period  

less the sum of: 

(d) the aggregate of all Operating Costs and any other amount paid by a Borrower; and 

(e) the aggregate of any sums paid into the Panel Reserve Account or the Inverter Reserve Account, 

including any amounts received by a Borrower pursuant to a manufacturer’s warranty in respect of 

inverters or solar panels, 

in each case paid or payable or, as applicable, forecast to be paid or payable by the Borrowers during that period 

Net Present Value of Cashflow means, at any specified date (the relevant date), the sum calculated in 

accordance with the following formula:  

 
 

where: 

An projected Net Cash Flow for the nth semi-annual period beginning on the relevant date until the 

Final Repayment Date, assuming a semi-annual inflation rate that matches the relevant economic, 

market technical and energy yield assumption in the Financial Model; 

R the interest rate set out in the relevant provisions of the Note Instrument; 
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n the number of semi-annual periods (including fractions of semi-annual periods) between the 

relevant date and the semi-annual period to which the projected Net Cash Flow relates; 

N the number of semi-annual periods (including fractions of semi-annual periods) between the 

relevant date and the Final Repayment Date; and 

in  the projected semi-annualised rate of inflation from the relevant date to the nth semi-annual period 

following the relevant date, determined by adopting an assumed rate of inflation matching that 

used in the Financial Model 

Nominal Amount means, in relation to a Loan, its principal amount or the principal amount of that Loan that is 

outstanding, as the case may be 

Operating Budget means the Initial Operating Budget and thereafter each revised draft operating budget 

finalised and approved in accordance with the relevant provisions of the Note Instrument 

Operating Costs means, in respect of any period and without double-counting, all costs and expenses incurred 

or forecast to be incurred by the Borrowers in operating and implementing the Solar Parks and incorporated in 

the Financial Model as operating costs including: 

(a) Borrowers’ Costs; 

(b) amounts paid or payable by each Borrower under the Project Documents; 

(c) insurance premia; 

(d) maintenance and repair expenditure, including replacement of panels and inverters; 

(e) fuel, electricity costs, rates, management and administration costs (including any community benefit fees, 

as contemplated by the relevant Operating Budget), legal and audit costs and all sundry costs; 

(f) Taxes; 

(g) amounts payable to the Facility Agent, the Borrower Security Trustee, the Borrower Cash Manager, the 

Borrower Account Bank, the Issuer Security Trustee, the Note Trustee, the Issuer Cash Manager, the 

Paying Agent, the Issuer Account Bank, the Registrar and the Calculation Agent pursuant to the Borrower 

Finance Documents; and 

(h) all other costs agreed by the Facility Agent and the Parent Borrower as Operating Costs, 

but excluding the following: 

(i) Construction Costs; 

(ii) VAT (other than irrecoverable VAT); 

(iii) Portfolio Debt Service Costs other than those specified in paragraph (h) above; 

(iv) Capital Expenditure (other than that specifically described in paragraphs (b) or (d) above); 

(v) amounts relating to a floor-price rebate payment under a Power Purchase Agreement, together with 

interest thereon as provided in the relevant Power Purchase Agreement; 

(vi) amounts incurred or paid in respect of the Borrower Cash Management Agreement, the Shareholder Loan 

Agreement and any Financial Indebtedness thereunder;  

(vii) amounts incurred or paid under or in connection with the Suplier Loan Agreement; and 
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(viii) payments to any third party of any Physical Damage Insurance Proceeds or the proceeds from any third 

party liability insurances 

Panel Reserve Amount means, in respect of any Calculation Date, an amount determined in accordance with 

the following formula: 

PRA=  ((0.3% ×PP ×SS))/2 

where: 

PRA means the Panel Reserve Amount for such Calculation Date; 

PP means the panel price per kilowatt expressed in pounds, being £0.43 per kW, as this may be adjusted 

on any Panel Reserve Adjustment Date in accordance with the relevant provisions of the Note Instrument; 

and 

SS means the aggregate system capacity of the Solar Parks in kWp, being 45.26 kWp 

Panel Replacement Cost means any amount paid or forecast to be paid by an OpCo Borrower for replacing any 

defective solar panels installed at a Solar Park in accordance with prudent business practices as certified by the 

Parent Borrower or relevant OpCo Borrower in writing to the Facility Agent 

Panel Reserve Adjustment Date means each of the 5th, 10th and 15th anniversaries of the Closing Date or on 

any Calculation Date upon which the Controlling Party (acting in consultation with the Technical Adviser) or the 

Parent Borrower consider, acting reasonably, that there has been a material change in any of the assumptions 

upon which the Panel Reserve Amount is calculated 

Performance Liquidated Damages means any warranty or other similar payment to any Borrower under any 

Project Document, including any performance or availability liquidated damages for loss and future revenues 

payable under the same and any Guarantee representing the same 

Physical Damage Insurance Proceeds means Insurance Proceeds payable under or in respect of contractor's all 

risks, marine transit or material damage insurance policies 

Portfolio Debt Service Costs means, for any period, the aggregate of all amounts required to be paid by the 

Borrowers during such period by way of: 

(a) Financing Principal; 

(b) interest, fees, commissions, costs and expenses to any Finance Party under the Borrower Finance 

Documents (excluding any amounts payable by the Parent Borrower on or about the Closing Date in 

respect of initial transaction costs in accordance with the Note Subscription Agreement), 

in each case taking into account any indexation pursuant to the relevant provisions of the Note Instrument where 

applicable 

PPA Guarantee means, in respect of a Solar Park: 

(a) the guarantee between the relevant OpCo Borrower and the PPA Guarantor relating to the relevant Power 

Purchase Agreement; and 

(b) any guarantee provided in respect of a replacement Power Purchase Agreement  

PPA Guarantor means, in respect of a Solar Park: 

(a) Statkraft AS, a company organised under the laws of Norway (with registered no. 987 059 699); and 

(b) any other guarantor under a guarantee provided in respect of a replacement Power Purchase Agreement  
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PPA Offtaker means, in respect of a Solar Park, each offtaker and any offtaker under a replacement Power 

Purchase Agreement  

Project Accounts means: 

(a) the Receivables Account; 

(b) the Debt Service Reserve Account; 

(c) the Panel Reserve Account; 

(d) the Inverter Reserve Account; 

(e) the Insurance and Compensation Proceeds Account; 

(f) the Cash Trap Reserve Account;  

(g) the Operating Accounts;  

(h) the Distribution Account;  

(i) the EPC Retention Account; and 

(j) any other account designated as a Project Account by the Facility Agent and the Parent Borrower 

Project Authorisations means any licences, permits, approvals, authorisations and consents (other than 

Environmental Authorisations) required under applicable Law in respect of a Solar Park or a Borrower 

Project Documents means: 

(a) each Power Purchase Agreement; 

(b) each EPC Contract;  

(c) each O&M Contract; 

(d) each Connection Agreement; 

(e) each Counterparty Credit Support; 

(f) each Solar Park Lease; 

(g) each Module Supply Agreement;  

(h) each Module Supply Agreement; 

(i) each Management Services Agreement; 

(j) each Asset Management Agreement; and 

(k) any other document designated as a Project Document by the Facility Agent and the Parent Borrower 

Ratio Target Condition means, in respect of any Calculation Date: 

(a) the Loan Life Cover Ratio is greater than 1.30:1 on such Calculation Date and the immediately preceding 

Calculation Date; and 

(b) the Debt Service Cover Ratio is greater than 1.30:1 on such Calculation Date and the immediately 

preceding Calculation Date 
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REGO means a renewable energy guarantee of origin certificate, as contemplated by the Electricity (Guarantees 

of Origin of Electricity Produced from Renewable Energy Sources) Regulations 2003 

Required Operating Balance means, on any date in respect of an Operating Account, 110 per cent of the 

amount set out in the most recent Forecast to be required by the relevant OpCo Borrower to pay Operating Costs 

(other than (i) fees payable to the Facility Agent, the Borrower Security Trustee, the Borrower Cash Manager, 

the Borrower Account Bank, the Issuer Security Trustee, the Note Trustee, the Issuer Cash Manager, the Paying 

Agent and the Calculation Agent pursuant to the Borrower Finance Documents and (ii) amounts required to be 

transferred to the Panel Reserve Account and/or Inverter Reserve Account from the Receivables Account 

pursuant to the relevant provisions of the Note Instrument to the extent that payments of sums that are Operating 

Costs are met by transfers from the Panel Reserve Account and/or Invester Reserve Account), for the six month 

period commencing on such date 

Reserve Amounts means the Debt Service Reserve Account, the Panel Reserve Account, the Inverter Reserve 

Account and the Cash Trap Reserve Account 

Revenues means, in relation to any period, all amounts paid to or received by a Borrower (excluding, for the 

avoidance of doubt, any amounts made available under the Borrower Finance Documents or the Group Debt 

Arrangements) including: 

(a) all amounts received under the Project Documents; 

(b) all amounts received from the passing on of green benefits (including ROCs and LECs as applicable) to 

any third party, including any recycled fund payments received; 

(c) interest and income in respect of the Project Accounts (except the Distribution Account) and Permitted 

Investments in respect of such Project Accounts to the extent that such amount does not form part of the 

balance required to be maintained in a Project Account in accordance with the Borrower Finance 

Documents; 

(d) Insurance Proceeds in relation to delay in start-up and business interruption insurances; 

(e) Performance Liquidated Damages; 

(f) amounts released from the Debt Service Reserve Account to the Receivables Account in accordance with 

the relevant provisions of the Note Instrument; 

(g) Tax refunds; 

(h) amounts paid to a Borrower pursuant to a manufacturer’s warranty in respect of inverters or solar panels; 

and 

(i) any other amount agreed between the Parent Borrower and the Facility Agent from time to time, 

in each case on an “actuals” rather than an “accruals” basis 

ROCs means Renewable Obligations Certificates, as defined in the relevant Power Purchase Agreement 

Scheduled Calculation Date means the date 15 business days prior to the First Borrower Note Payment Date 

and thereafter date 15 business days prior to the each subsequent Borrower Note Payment Date up to the date 15 

business days prior to the Final Repayment Date 

Shareholder Loan means any Financial Indebtedness that is owed by the Parent Borrower or an OpCo 

Borrower to the Shareholder or an affiliate (other than the Parent Borrower or an OpCo Borrower) by way of 

loan, loan note, loan note instrument or any other agreement related thereto and which is subordinated to all 

Borrower Secured Obligations in accordance with the Security Trust and Intercreditor Deed 

Shareholder Loan Agreement means any loan agreement, loan note, loan note instrument or any other 

agreement related thereto entered into between the Shareholder and either the Parent Borrower or any OpCo 

Borrower documenting a Shareholder Loan 
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Supplier Loan Agreement means the Supplier Loan Agreement dated 3 January 2014, as amended and restated 

on or about the Closing Date, between the Parent Borrower and the EPC Contractor 

Taking-over means for each Solar Park, the Controlling Party is satisfied (in consultation with the Technical 

Adviser) that the following have been satisfied and/or completed in respect of that Solar Park: 

(a) all works, commissioning and any tests on completion have been completed in accordance with the 

relevant EPC Contract;  

(b) a certificate of provisional acceptance (as defined in the relevant EPC Contract) has been issued in respect 

of the entire works;  

(c) the Technical Adviser has certified that it is satisfied that taking-over of the entire works has occurred in 

accordance with the relevant EPC Contract;  

(d) the OpCo Borrower has taken custody and control over the whole of the Solar Park;  

(e) full operation of the PPA has commenced and the Counterparty Credit Support to be provided by the 

Counterparty Credit Support Provider (if any) has been put in place and is in full force and effect;  

(f) the Solar Park has a permanent connection to the grid (as evidenced by the Facility Agent’s receipt of a 

certified copy of the executed Connection Agreement in respect of such Solar Park and has been 

confirmed as being grid code compliant); and 

(g) the Solar Park has received all Environmental Authorisations and Project Authorisations required for 

commercial operation and export 

Tax means any tax levy, impost, duty, fees or other charge or withholding of a similar nature, including any 

interest or penalty payable in connection with any failure to pay or any delay in paying any of the same 

Technical Adviser means Garrad Hassan GL or any replacement technical adviser appointed 

Trigger Event means a DSCR Trigger Event or an LLCR Trigger Event 

Permitted Investments  

The Parent Borrower may apply the Balance of a Project Account (other than the Receivables Account or the 

Insurance and Compensation Proceeds Account) in the purchase, or subscription for, a Permitted Investment as 

may be specified by it in the notice, or dispose of, realise or otherwise deal with a Permitted Investment. 

If the Parent Borrower elects to invest part of the relevant Balances in Permitted Investments, it will at all times 

procure that there are maintained a prudent spread of Permitted Investments (and will, if so requested by the 

Borrower Security Trustee or the Facility Agent, demonstrate the same to its satisfaction) and will aim to match 

the maturities of the Permitted Investments made out of monies standing to the credit of the relevant Project 

Account to payments that may need to be made from that Project Account. The Parent Borrower shall have 

regard to the availability of Permitted Investments which are readily marketable, and/or will liquidate (or procure 

that there are liquidated) Permitted Investments to the extent necessary, for the purpose of payment of any 

amount due and payable under the Borrower Transaction Documents. 

All documents of title or other documents evidencing ownership with respect to Permitted Investments made out 

of any Project Account will be held in the custody of the Borrower Security Trustee in accordance with the 

provisions of the Composite Debenture. 

If any Permitted Investment ceases to be a Permitted Investment, the Parent Borrower will as soon as reasonably 

practicable after becoming aware thereof (and in no event more than five business days thereafter or, if later, as 

soon as the terms of that investment allow) procure that such investment is replaced by a Permitted Investment 

or by cash.  

Any reference in the Borrower Finance Documents to Balances or to the balance standing to the credit of one of 

the Project Accounts will be deemed to include a reference to the Permitted Investments in which all or part of 
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such Balance is for the time being invested and in the event of any dispute as to the value of any Permitted 

Investment for the purpose of determining the amount deemed to be standing to the credit of the relevant Project 

Account, that value will be determined in good faith and in accordance with market practice by the Facility 

Agent.  

Any interest or other income paid in respect of any Permitted Investment will be paid to the Project Account of 

which it is deemed to be part. 

Not later than 15 business days after the end of each calendar month commencing with the month in which a 

Permitted Investment is first made on behalf of the Parent Borrower, the Parent Borrower will deliver to the 

Facility Agent and the Borrower Security Trustee, a schedule of the investments made, realised or liquidated 

during the month in respect of each Project Account, in such detail as the Facility Agent may reasonably require.  

The Facility Agent will be entitled to require the liquidation of any investment which purports to be a Permitted 

Investment, if any such investment no longer complies with the definition of Permitted Investment, promptly (or, 

if later, as soon as the terms of that investment allow) upon notice to that effect being given by the Facility Agent 

to the Parent Borrower. 

The Parent Borrower will ensure that any income arising from or in respect of a Permitted Investment, or net 

proceeds received upon disposal or realisation or sum received upon maturity of a Permitted Investment, is paid 

into the Project Account from which the monies were drawn to make the relevant Permitted Investment or, if the 

Parent Borrower so directs, are reinvested in further Permitted Investments nominated by the Parent Borrower. 

For these purposes, Permitted Investment means a debt instrument or deposit: 

(a) that has, at the time it is acquired, a remaining maturity of six months or less;  

(b) that is denominated in Sterling;  

(c) that is not a bearer instrument; and 

(d) that is issued or guaranteed by: 

(i) the Government of the United Kingdom; or 

(ii) a financial institution whose short-term securities are for the time being rated A-1 by S&P and P-1 by 

Moody's, 

or which is otherwise approved by the Issuer. 
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SUMMARY OF PRINCIPAL DOCUMENTS 

This section contains a summary of the material terms of the principal documents relating to the Notes. Copies 

of the Issuer Deed of Charge, the Note Instrument, the Composite Debenture, the Assignment Agreements, the 

Issuer Cash Management Agreement, the Borrower Cash Management Agreement, the Shareholder Charge and 

the Security Trust and Intercreditor Deed are available for inspection during normal business hours at the 

specified offices of the Paying Agent. The Noteholders are bound by, and are deemed to have notice of all the 

provisions of the Issuer Deed of Charge, the Note Instrument, the Composite Debenture, the Assignment 

Agreements, the Issuer Cash Management Agreement, the Borrower Cash Management Agreement, the 

Shareholder Charge and the Security Trust and Intercreditor Deed. 

1. Issuer Deed of Charge 

To provide security for the Issuer's obligations under the Notes and the Issuer Transaction Documents, the 

Issuer, on or about the Closing Date, entered into the Issuer Deed of Charge with the Note Trustee, the Borrower 

Security Trustee, the Issuer Security Trustee, the Borrower Account Bank, the Issuer Account Bank, the 

Borrower Cash Manager, the Issuer Cash Manager, the Paying Agent, the Calculation Agent, the Registrar and 

the Corporate Services Provider. A summary of the material terms of the Issuer Deed of Charge is set out below. 

The summary does not purport to be complete and is subject to the provisions of the Issuer Deed of Charge. 

Issuer Security 

The Issuer has granted the following security, to be held by the Issuer Security Trustee for itself and on trust for 

the benefit of the Issuer Secured Creditors: 

(a) an assignment by way of first fixed security of all of its right, title, benefit and interest, present and 

future, in, to and under each of the Issuer Transaction Documents; 

(b) a first fixed charge of all of its right, title, benefit and interest, present and future, in, to and under the 

Issuer Transaction Account and each other account (if any) in which the Issuer may at any time have or 

acquire any right, title, benefit or interest; and 

(c) an assignment by way of first fixed security of all of its right, title, benefit and interest, present and 

future, in, to and under the Note Instrument, the Note Subscription Agreement, the Security Trust and 

Intecreditor Deed, the Composite Debenture, the Assignment Agreements, the Shareholder Charge, the 

Direct Agreements and each other Borrower Transaction Document to which the Issuer is a party 

In addition, the Issuer has granted to the Issuer Security Trustee, for itself and on trust for the benefit of the 

Issuer Secured Creditors, a first floating charge over the whole of its undertaking and all its property, assets and 

rights, whatsoever and wheresoever, both present and future other than any property or assets from time to time 

being the subject of a fixed charge or effectively assigned by way of security, as described above. From and 

including the date when the Note Trustee delivers an Issuer Acceleration Notice (which has not been withdrawn) 

to the Issuer, subject to any prohibition or restriction imposed by applicable law, the floating charge granted 

pursuant to the Issuer Deed of Charge will crystallise so as to become fixed charges. 

Security which is expressed to be fixed in nature may take effect as floating security depending on the degree of 

control which the secured party is given over the relevant assets and the degree to which the secured party 

actually exercises such control. 

Enforcement 

The Issuer Deed of Charge sets out the circumstances upon which and the procedures by which the Issuer 

Security Trustee may take steps to enforce the Issuer Security. The Issuer Security will become immediately 

enforceable, and the power of sale and other powers shall be exercisable by the Issuer Security Trustee, at any 

time following the delivery by the Note Trustee of an Issuer Acceleration Notice to the Issuer. 

However, the Issuer Deed of Charge provides that, for so long as the Notes are outstanding, the Issuer Security 

Trustee will not, and will not be bound to, take any steps to enforce the Issuer Security unless it has been 

directed to do so by the Note Trustee, acting in accordance with the provisions of the Note Trust Deed, and it has 
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been indemnified and/or secured and/or prefunded to its satisfaction against all liabilities which may be incurred 

by it in connection with such enforcement. 

Issuer Post-Acceleration Priority of Payments 

Following the delivery by the Note Trustee of an Issuer Acceleration Notice to the Issuer, all monies paid to or 

received or recovered by or on behalf of the Issuer or the Issuer Security Trustee or any receiver appointed on its 

behalf shall (if not already received by the Issuer Security Trustee) be paid to and held by the Issuer Security 

Trustee on trust to apply the same (save to the extent required otherwise by applicable law) in accordance with 

the Issuer Post-Acceleration Priority of Payments. See further the section entitled “Resources available to the 

Issuer and the Borrowers – Issuer Post-Acceleration Priority of Payments”. 

Noteholder Representative 

The Issuer Deed of Charge provides that the Noteholders may by Extraordinary Resolution appoint a Noteholder 

Representative (as defined in Condition 14(d)) (Noteholder Representative) to represent their interests in respect 

of any Lender Rights (as defined in Condition 14(d)) (Noteholder Representative). The person appointed as 

Noteholder Representative may, as agent of the Issuer, exercise all the Lender Rights on behalf of the 

Noteholders for so long as it remains the Noteholder Representative. 

Delegation by the Issuer Security Trustee 

The Issuer Deed of Charge provides that the Issuer Security Trustee may, whenever it thinks expedient in the 

interests of the Issuer Secured Creditors, delegate to any person or persons all or any of the trusts, rights, powers, 

duties, authorities and discretions vested in it by the Issuer Deed of Charge or any of the other Transaction 

Documents. Any such delegation may be made upon such terms and conditions and subject to such regulations 

(including power to sub-delegate) as the Issuer Security Trustee may think fit in the interests of the Issuer 

Secured Creditors. The Issuer Security Trustee is required to exercise reasonable care in the selection of such 

delegate, but is not be bound to supervise the proceedings of, or be responsible for any loss, costs, liability or 

expenses incurred by any misconduct or default on the part of, such delegate. 

No enforcement by Issuer Secured Creditors 

Pursuant to the terms of the Issuer Deed of Charge, each of the Issuer Secured Creditors (other than the Issuer 

Security Trustee and any receiver) has agreed that only the Issuer Security Trustee may enforce the security 

created by the Issuer Deed of Charge. 

Modification and waiver 

The Issuer Deed of Charge provided that the Issuer Security Trustee may, without the consent of any of the 

Issuer Secured Creditors: 

(a) concur with any person in making or sanctioning any modification or amendment to any of the 

Transaction Documents, provided that the Issuer Security Trustee is of the opinion that such 

modification would not be materially prejudicial to the interests of the Issuer Secured Creditors or 

which, in the Issuer Security Trustee's opinion, is made to correct a manifest error or is of a formal, 

minor or technical nature or an error established as such to the satisfaction of the Issuer Security 

Trustee; and 

(b) authorise or waive, on such terms and conditions (if any) as shall seem expedient to it, any proposed or 

actual breach of any of the covenants or provisions contained in or arising pursuant to any of the 

Transaction Documents. 

Any such modification, authorisation or waiver will be binding on the Issuer Secured Creditors. 

Directions of Note Trustee 

The Issuer Deed of Charge provides that, when exercising its opinion and/or rights, benefits, power, trusts, 

authorities, discretions and obligations expressed to be granted by the Issuer Deed of Charge, the other 

Transaction Documents or by operation of law, the Issuer Security Trustee will, for so long as there are Notes 

outstanding, act only at the request or in accordance with the directions of the Note Trustee to the Issuer Security 
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Trustee. The Issuer Deed of Charge further provides that the Issuer Security Trustee will not be bound to act 

unless it is first indemnified and/or secured and/or prefunded to its satisfaction against all actions, proceedings, 

claims and demands to which it may render itself liable and all liabilities which it may incur by acting upon such 

request or directions. 

Fees, expenses and indemnity 

Pursuant to the Issuer Deed of Charge, the Issuer is required: 

(a) to pay to the Issuer Security Trustee an annual fee of such amount and on such Note Interest Payment 

Dates as shall from time to time be agreed by the Issuer and the Issuer Security Trustee; 

(b) to pay all other costs, charges and expenses (including legal and travelling expenses) (against 

production of invoices) which the Issuer Security Trustee or any persons appointed by it under the 

Issuer Deed of Charge may properly incur in connection with the Issuer Deed of Charge; and 

(c) to indemnify the Issuer Security Trustee and any receiver, attorney, manager, agent or delegate or other 

person appointed by it under the Issuer Deed of Charge in respect of all liabilities incurred by it in 

connection with: 

(i) investigating any event which the Issuer Security Trustee, any party permitted to instruct the 

Issuer Security Trustee under the Issuer Deed of Charge or the Note Trustee reasonably 

believes is a Note Event of Default or potential Note Event of Default; 

(ii) acting or relying on any notice, request or instruction which it reasonably believes to be 

genuine, correct and appropriately authorised; 

(iii) the execution of any of its trusts, powers, authorities and discretions hereunder or its functions 

in connection with its appointment under the Issuer Deed of Charge; or 

(iv) any other matter or thing done or omitted in any way relating to the Issuer Deed of Charge and 

any of the other Transaction Documents to which the Issuer Security Trustee is a party, 

save where the same arises as a result of the fraud, gross negligence or wilful default by such 

indemnified person. 

Retirement and removal 

Subject to the appointment of a successor security trustee, the Issuer Security Trustee is, pursuant to the Issuer 

Deed of Charge, entitled to retire after giving three months' notice in writing to the Issuer. If within 60 days of 

having given notice of its intention to retire, the Issuer has failed to appoint a replacement security trustee, the 

outgoing Issuer Security Trustee is entitled to appoint its successor. The Issuer may remove the Issuer Security 

Trustee or appoint a new Issuer Security Trustee at any time provided that it has the approval, which must not be 

unreasonably withheld or delayed, of the Note Trustee (who must consult with the Issuer Secured Creditors). If 

U.S. Bank Trustees Limited retires or is removed as Borrower Security Trustee under the Composite Debenture 

or if U.S. Bank Trustees Limited retires or is removed as Note Trustee under the Note Trust Deed, then U.S. 

Bank Trustees Limited, in its capacity as Issuer Security Trustee, will be required to retire at the same time as the 

Borrower Security Trustee or, as applicable, the Note Trustee. In each case, the successor Issuer Security 

Trustee, the successor Borrower Security Trustee and the successor Note Trustee will be the same person or 

persons. In addition, the Issuer Security Trustee may, subject to conditions specified in the Issuer Deed of 

Charge, appoint a co-trustee to act jointly with it. 

Additional provisions of the Issuer Deed of Charge 

The Issuer Deed of Charge also contains a range of provisions limiting the scope of the Issuer Security Trustee's 

duties and liabilities. Without limitation, the Issuer Deed of Charge provides: 

(a) that the Issuer Security Trustee may rely on the advice of any lawyer, banker, valuer, surveyor, 

securities company, broker, auctioneer, accountant or other expert in the United Kingdom or elsewhere, 

howsoever obtained; 
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(b) that the Issuer Security Trustee is not responsible for the execution, legality, effectiveness, adequacy, 

genuineness, validity, enforceability or suitability of any of the Transaction Documents or any security; 

(c) that the Issuer Security Trustee may act or rely on any notice, request or instruction which it reasonably 

believes to be genuine, correct and appropriately authorised; 

(d) that the Issuer Security Trustee may assume that no Note Event of Default or potential Note Event of 

Default has occurred and that the Issuer is observing and performing all its obligations under the Note 

Trust Deed, unless the Issuer Security Trustee has actual knowledge or express notice to the contrary; 

(e) that the Issuer Security Trustee is not required to monitor or supervise the performance or observance 

by the Issuer or any other party of the provisions of the Transaction Documents; 

(f) that the Issuer Security Trustee has full power to determine all questions and doubts arising in relation 

to any of the provisions of the Issuer Deed of Charge and the other Transaction Documents and that 

every such determination shall be conclusive and binding on the Issuer Secured Creditors; 

(g) that each Issuer Secured Creditor is solely responsible for making its own independent appraisal of and 

investigation into the financial condition, creditworthiness, affairs, status and nature of the Issuer and 

that the Issuer Security Trustee will not at any time have any responsibility for the same; 

(h) that the Issuer Security Trustee will not be liable or responsible for any loss, cost, damage, expense or 

inconvenience which may result from anything done or omitted to be done by it under the Issuer Deed 

of Charge or under any of the other Transaction Documents, except in the case of any gross negligence, 

wilful default or fraud of which the Issuer Security Trustee may be guilty in relation to its duties under 

the Issuer Deed of Charge or under any other Transaction Document; and 

(i) that the Issuer Security Trustee may accept without enquiry, requisition or objection such title as the 

Issuer may have to the Issuer Charged Property or any part and is not be required to investigate or make 

any enquiry into or be liable for any defect or failure in the right or title of the Issuer to the Issuer 

Charged Property or any part thereof. 

Issuer accounts 

Save with certain exceptions, pursuant to the Issuer Deed of Charge, the Issuer Account Bank has agreed not to 

close any or all of the bank accounts or to terminate the relationship between the Issuer Account Bank and the 

Issuer. 

Governing law 

The Issuer Deed of Charge and any non-contractual obligations arising out of it are governed by and construed in 

accordance with English law. 

2. Note Instrument and Note Subscription Agreement 

On or about the Closing Date, the Borrowers entered into the Note Instrument with the Issuer, the Borrower 

Security Trustee and the Facility Agent, pursuant to which the Issuer make available to the Borrowers the Loan 

in an initial amount equal to £40,000,000. A summary of the material terms of the Note Instrument is set out 

below. The summary does not purport to be complete and is subject to the provisions of the Note Instrument. 

 

Status, security and priority 

The Loan constitutes a direct, unconditional, unsubordinated and secured obligation of each of the Borrowers. 

The Issuer will share in the benefit of the security constituted by or pursuant to the Composite Debenture, the 

Assignment Agreements and the Shareholder Charge (together, the Borrower Security Documents), upon and 

subject to the terms and conditions of the Borrower Security Documents and the Security Trust and Intercreditor 

Deed. 

Each Borrower is jointly and severally liable to the Issuer for the obligations of each other Borrower, and 

collectively of the Borrowers, and shall procure the discharge and satisfaction of all liabilities arising from the 

failure of any Borrower to comply with the provisions of the Note Instrument. 
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Purpose 

The Borrowers shall apply the proceeds of the Loan for: 

(a) payment of transaction costs; 

(b) repayment and discharge of the amounts owing by the Borrowers under or in connection with certain 

credit facilities in accordance with the closing arrangements; 

(c) funding the Debt Service Reserve Account to the DSR Required Amount; and 

(d) funding the EPC Retention Account with the EPC Retention Amount. 

Final repayment 

Subject to any earlier repayment, the Borrowers shall repay the Loan on the Borrower Note Payment Date falling 

before 28 February 2033 (the Final Repayment Date), by the payment of the scheduled principal amount set out 

in of the Note Instrument (which are set out unadjusted for indexation) for such Borrower Note Payment Date 

(adjusted for indexation).  

Early repayment - illegality 

If it becomes unlawful in any applicable jurisdiction for the Issuer to perform any of its obligations as 

contemplated by any relevant Borrower Transaction Document or to fund or continue to hold any Loan: 

(a) the Issuer shall promptly notify the Facility Agent upon becoming aware of that event and confirm to the 

Borrowers whether the Loan subscribed or purchased by it will be transferred, or if these will be 

cancelled or repaid; 

(b) following notification that the Loan will be repaid, the Borrowers shall repay the Loan on the next 

following Borrower Note Payment Date after the date of such notification or, if earlier, the date specified 

by the Issuer in the notice delivered to the Facility Agent (being no earlier than the last day of any 

applicable grace period permitted by Law) at a price equal to the Nominal Amount of the Loan (adjusted 

for indexation) and to discharge all other amounts required to be paid by it on the date fixed for 

repayment of the Loan together with accrued interest (adjusted for indexation). 

Voluntary early repayment 

A Borrower may, by giving not less than 45 business days prior notice to the Facility Agent, repay all of the 

Loan issued by such Borrower at a price equal to the Early Redemption Price on a date falling not less than two 

years after the Closing Date and provided that the relevant Borrower has certified to the Facility Agent that it 

will have the necessary funds to pay the Early Redemption Price (as defined below) on the date fixed for 

repayment of the Loan and to discharge all other amounts required to be paid by it on the date fixed for 

repayment of the Loan. 

Right of repayment in relation to the Issuer 

If: 

(a) any sum payable to the Issuer by a Borrower is required to be increased under the tax gross-up provision 

of the Note instrument; or 

(b) the Issuer claims indemnification from a Borrower under the tax indemnity or increased costs provisions 

of the Note instrument, 

the relevant Borrower may, whilst the circumstance giving rise to the requirement for indemnification continues, 

give the Facility Agent notice of intention to procure the early repayment of the Loan. 

On the Borrower Note Payment Date which falls after a Borrower has given the notice, the relevant Borrower 

shall repay the Loan at a price equal to the Early Redemption Price. 
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No Borrower shall be entitled to serve the notice unless the relevant Borrower has certified to the Facility Agent 

that it will have the necessary funds to pay all principal, premium (if any) and interest due in respect of the Loan 

on the relevant Borrower Note Payment Date (adjusted for indexation) as applicable) and to discharge all other 

amounts required to be paid by it on such Borrower Note Payment Date in accordance with the Borrower 

Priority of Payments. 

Repayment upon changes affecting the Index 

Following a determination of the Expert (as defined below) pursuant the provision of the Note Instrument 

relating to cessation of or fundamental changes to the Index (as defined below), if the Parent Borrower considers 

that the determination of the Expert is detrimental to it, the Parent Borrower may give the Facility Agent notice 

of its intention to procure the early repayment of the Loan at a price equal to the Early Redemption Price. 

On the Borrower Note Payment Date falling after the date on which the Parent Borrower has given the notice 

(or, if earlier, the date specified by the Parent Borrower in that notice), the relevant Borrower shall repay the 

Loan at a price equal to the Early Redemption Price and discharge all other amounts required to be paid by it on 

the date fixed for repayment of the Loan. 

Calculation of Early Redemption Price 

The Early Redemption Price shall be an amount in Sterling equal to the higher of: 

(a) the Nominal Amount of the Loan to be repaid (adjusted for indexation); and 

(b) an amount calculated by discounting the remaining principal and interest payments (ignoring future 

changes in the Index Ratio) of the Notes at a rate equal to the Gross Real Redemption Yield (as defined 

below) of the Reference Gilt (as defined below), 

together with interest (adjusted for indexation) accrued up to, but excluding, in each case the date two business 

days prior to the day on which a valid notice of the Borrower’s intention to pursue the early repayment of the 

Loan is delivered to the Facility Agent. 

Interest 

Interest will be payable semi-annually in arrear on 28 February (29 February in each leap year) and 31 August in 

each year (commencing on 31 August 2015) and on the Final Repayment Date (each a Borrower Note Payment 

Date). If any Borrower Note Payment Date would otherwise fall on a day which is not a business day, that 

Borrower Note Payment Date shall fall on the next business day in that calendar month (if there is one) or the 

preceding business day (if there is not). 

Each successive period beginning on (and including) a Borrower Note Payment Date and ending on (but 

excluding) the next succeeding Borrower Note Payment Date shall be a Borrower Note Interest Period (a 

Borrower Note Interest Period), provided that the first Borrower Note Interest Period shall begin on (and 

include) the Closing Date and end on (but exclude) the first Borrower Note Payment Date. 

Interest shall accrue on the Nominal Amount of the Loan at 1.713 per cent. per annum, on the basis of the actual 

number of days in each Borrower Note Interest Period and a year of 365 days (or 366 days if the relevant 

Borrower Note Interest Period expires during a leap year). Interest payments on the Loan will be subject to 

indexation. 

If the Notes have not been listed on a “recognised stock exchange”, within the meaning of section 987 of the 

Income Tax Act 2007 (Listed), before the first Note Interest Payment Date (expected to be on 3 September 2015 

and as defined in the terms and conditions of the Notes):  

(a) for each Borrower Note Interest Period occurring during the period commencing on the first Note Interest 

Payment Date until the first Borrower Note Payment Date to occur after the Notes have been successfully 

Listed, the rate of interest in respect of the Loan for each such Borrower Note Interest Period shall be 

increased to 1.763 per cent per annum, subject to indexation; and 
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(b) the Parent Borrower shall also pay an amount equal to any withholding or deduction for, or on account of, 

any present or future taxes, duties, assessments or governmental charges of whatever nature on payments 

in respect of the Notes by or on behalf of the Issuer, in order that the net amounts received by the holders 

of the Notes after the withholding or deduction shall equal the net amounts which would have been 

receivable in respect of the Notes in the absence of the withholding or deduction.  

Indexation 

Each payment of interest and principal in respect of the Loan shall be multiplied by the Index Ratio (as defined 

below) applicable to the month in which such payment falls to be made (or, in the case of an early repayment 

upon changes affecting the Index) applicable to the last Borrower Note Payment Date before the circumstances 

giving rise to such early redemption arose) and rounded to five decimal places (with 0.000005 being rounded 

upwards).  

If at any time and from time to time the Index is changed by the substitution of a new base therefor, then with 

effect from the month from and including that in which such substitution takes effect or the first date from and 

including that on which such substitution takes effect, as the case may be: 

(a) the definition of Index and Index Figure shall be deemed to refer to the new date or month in 

substitution for January 1987 (or, as the case may be, to such other date or month as may have been 

substituted therefor); and  

(b) the new Base Index Figure (as defined below) shall be the product of the existing Base Index Figure and 

the Index Figure for the date on which such substitution takes effect, divided by the Index Figure for the 

date immediately preceding the date on which such substitution takes effect.  

If the Index Figure relating to any month (the calculation month) which is required to be taken into account for 

the purposes of the determination of the Index Figure for any Calculation Date is not published on or before the 

fourteenth business day before the Calculation Date on which such payment is due (the date for payment), the 

Index Figure applicable for the relevant calculation month shall be: 

(a) such substitute index figure (if any) published by the United Kingdom Debt Management Office or the 

Bank of England, as the case may be, and as approved by the Controlling Party (acting soley on the 

advice of the Indexation Adviser (as defined below)) for the purposes of indexation of payments on the 

Reference Gilt or, failing such publication, on any one or more issues of index-linked Treasury stock 

selected by an Indexation Adviser (and approved by the Controlling Party (acting solely on the advice of 

the Indexation Adviser)); or  

(b) if no such determination is made by such Indexation Adviser and as approved by the Controlling Party 

within seven days, the Index Figure last published (or, if later, the substitute index figure last determined) 

before the date for payment. 

If, an Index Figure having been applied, the Index Figure relating to the relevant month or relevant calculation 

month, as the case may be, is subsequently published while the Loan are still outstanding, then in relation to a 

payment of principal or interest in respect of the Loan other than upon final repayment of the Loan, the principal 

or interest (as the case may be) next payable after the date of such subsequent publication shall be increased or 

reduced, as the case may be, by an amount equal to the shortfall or excess, as the case may be, of the amount of 

the relevant payment made on the basis of the Index Figure applicable or above the amount of the relevant 

payment that would have been due if the Index Figure subsequently published had been published on or before 

the fourteenth business day before the date for payment; and in relation to a payment of principal or interest upon 

final redemption of the Loan, no subsequent adjustment to amounts paid will be made.  

If: 

(a) the Index has ceased to be published; or  

(b) any change is made to the coverage or the calculation of the Index which constitutes a fundamental 

change which would, in the reasonable opinion of the Controlling Party (acting solely on the advice of the 

Indexation Adviser) be materially prejudicial to the interests of the Issuer and/or the holders of the Notes,  
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the Facility Agent will give written notice of such occurrence to the Issuer and Parent Borrower, and the Parent 

Borrower and the Controlling Party (acting solely the advice of the Indexation Adviser) together shall seek to 

agree for the purpose of the Loan one or more adjustments to the Index or a substitute index (with or without 

adjustments) with the intention that the same should leave the Issuer in no better and no worse position than they 

would have been had the Index not ceased to be published or the relevant fundamental change not been made.  

If the Parent Borrower and the Controlling Party (acting solely on the advice of the Indexation Adviser) fail to 

reach agreement as mentioned above within 20 business days following the giving of notice, a bank or other 

person in London shall be appointed by the Parent Borrower and the Facility Agent or, failing agreement and the 

making of such appointment within 20 business days following the expiry of the initial 20 business day period 

referred to above, by the Controlling Party (acting solely on the advice of the Indexation Adviser) (in each case, 

such bank or other person so appointed being referred to as the Expert) to determine for the purpose of the Loan 

one or more adjustments to the Index or a substitute index (with or without adjustments) with the intention that 

the same should leave the Issuer in no better and no worse position than they would have been had the Index not 

ceased to be published or the relevant fundamental change not been made. 

Any Expert so appointed shall act as an expert and not as an arbitrator and all reasonable fees, costs and 

expenses of the Expert and of any Indexation Adviser and of any of the Issuer and the Facility Agent in 

connection with such appointment shall be borne by the Parent Borrower.  

If the Index is adjusted or replaced by a substitute index as agreed by the Parent Borrower and the Controlling 

Party (acting solely on the advice of the Indexation Adviser) or as determined by the Expert pursuant to the 

foregoing paragraphs, as the case may be, any references in these Conditions to the Index and to any Index 

Figure shall be deemed amended in such manner as the Controlling Party (acting solely on the advice of the 

Indexation Adviser) and the Issuer agree are appropriate to give effect to such adjustment or replacement. Such 

amendments shall be effective from the date of such notification and binding upon the Parent Borrower, the 

Facility Agent and the other Finance Parties.  

Forecasts 

The Parent Borrower shall prepare and deliver to the Facility Agent a draft forecast (the Forecast).  

Each Forecast shall be prepared by the Parent Borrower for the immediately following Calculation Date by 

running the Financial Model and applying values for each assumption, and shall remain a draft Forecast until 

approved by the Facility Agent (if applicable, in consultation with any necessary adviser) or resolved. The 

Facility Agent shall notify the Parent Borrower by a specified time whether it approves a Forecast and if it does 

not respond by such time, it shall have been deemed to give its approval. 

Each Forecast will assume income and expenditure on, in the case of forecast income and expenditure, on a due 

to be paid basis and, in the case of historic income and expenditure, on an actuals basis. 

Each Forecast will calculate tax payments on the basis of legislation and practice in force at the time of 

preparation of the Forecast. 

Each Forecast will take into account the terms of the Borrower Transaction Documents in preparing estimates of 

income and expenditure. 

The energy yield assumptions to be applied in the Financial Model shall be those used in the production of the 

Financial Model delivered on or prior to the Closing Date. The energy yield assumptions will be recalculated in 

respect of a Solar Park if the Facility Agent or the Parent Borrower considers that there was a manifest and 

material error in the energy yield assumptions for such Solar Park, in which case such energy yield assumptions 

shall be corrected for such error sufficiently in advance of such date in order for such updated energy yield 

assumptions to be incorporated in the Forecast to be prepared.  

The Parent Borrower shall, by the specified time prior to the tenth Scheduled Calculation Date after the Closing 

Date, provide the Facility Agent with details of the mean average energy yield production for all of the projects, 

in aggregate, over the previous five years and a comparison with the mean average energy yield assumptions 

over the past five years .  If the mean average energy yield production for all of the Solar Parks, in aggregate, 

over the previous five years is lower than the mean average energy yield assumptions over the past five years 

then from that Scheduled Calculation Date, the DSR Index Ratio shall be 1 + (2n - 10) / 60; and the Parent 
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Borrower shall, no later than the specified time prior to the twentieth Scheduled Calculation Date after the Issue 

Date, provide the Facility Agent with details of the mean average energy yield production for all of the Projects, 

in aggregate, over the previous ten years and a comparison with the mean average energy yield assumptions over 

the past ten years.  If the mean average energy yield production for all of the Solar Parks, in aggregate, over the 

previous ten years is higher than the mean average energy yield assumptions over the past ten years then the 

DSR Index Ratio shall revert to 1 + (n  / 60).   

If, in the reasonable opinion of the Facility Agent, there has been a material reduction in the 12 month forward 

predictions for power prices as published by a reputable power consultant, the Facility Agent may, at the cost of 

the Parent Borrower procure a long term market report on power prices and require that the market assumptions 

be updated based upon such report. 

During the period commencing on the date that notice is given to the Parent Borrower and ending on the date on 

which the Financial Model is updated or any dispute in relation to such updated Financial Model is otherwise 

determined, no Distributions shall be permitted. 

In the event that the Parent Borrower or the Facility Agent, as the case may be, does not approve any 

modification to the Financial Model proposed by the other party, the Facility Agent and the Parent Borrower 

shall jointly appoint an independent person having the appropriate degree of expertise to determine the matter 

(the Independent Expert) (but, failing agreement within five business days, the Independent Expert shall be 

nominated by the Facility Agent) on terms that the Independent Expert be an independent person having the 

appropriate degree of expertise to determine the matter and shall act as an expert and not as an arbitrator; the 

reasonable costs of the Independent Expert will be for the account of the Parent Borrower; the Independent 

Expert shall be required to make a determination of the basis for determination of the necessity for and, if 

applicable, the terms of such modifications within 20 business days of the same being referred to him or such 

longer period as the Facility Agent and the Parent Borrower may agree is necessary and to state in reasonable 

detail the grounds for such determination; and the determination of the Independent Expert shall be binding and 

conclusive on all parties. 

The Parent Borrower shall, no later than 5 business days after each Calculation Date, deliver to the Facility 

Agent a compliance certificate, signed by two directors of the Parent Borrower, which shall set out: 

(a) the Historic Portfolio Debt Service Cover Ratio for the relevant Calculation Date; 

(b) the Forecast Portfolio Debt Service Cover Ratio for the relevant Calculation Date; 

(c) the Loan Life Cover Ratio as at the relevant Calculation Date; 

(d) the credit balance of each Reserve Account at the relevant Calculation Date; and 

(e) if a Borrower wishes to make a Distribution, the amount of such Distribution together with confirmation 

that the Distribution Conditions (as defined below) are satisfied and the proposed Distribution Date. 

Budgets 

The Initial Operating Budget shall be delivered to the Facility Agent.  Thereafter, no later than one month before 

the first day of the Parent Borrower's respective financial years, the Parent Borrower shall deliver to the Facility 

Agent a revised draft operating budget (a Revised Operating Budget). 

Each Revised Operating Budget shall comprise an operating budget (together with a commentary thereon) for 

the next following 12 months setting out costs and revenues for each Borrower for such 12 month period on a 

quarterly basis.  The Parent Borrower shall also ensure that each Revised Operating Budget is consistent with the 

Financial Model and sets out the costs and revenues in reasonable detail together with all technical and 

operational assumptions relating thereto. 

Within ten business days of receipt of the Revised Operating Budget, the Facility Agent shall notify the Parent 

Borrower whether it approves such Revised Operating Budget.  The Facility Agent shall not refuse approval of a 

Revised Operating Budget that shows no material departure from the then existing Operating Budget unless it 

considers (acting on the instructions of the Issuer) that the relevant Revised Operating Budget could lead to a 

material adverse effect. 
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Representations and warranties 

The Parent Borrower and each OpCo Borrower represents and warrants the matters set out to each Finance Party 

on the Closing Date. 

(a) Each Borrower is a limited liability company, duly incorporated and validly existing under the Laws of its 

jurisdiction of incorporation. 

(b) Each Borrower has the power to own its assets and carry on its business as it is currently being conducted 

and as contemplated by the Borrower Transaction Documents. 

(c) Subject in each case to the reservations the obligations expressed to be assumed by a Borrower in each 

Borrower Transaction Document to which such Borrower is party constitute its legal, valid and binding 

obligations enforceable in accordance with their terms. 

(d) Each relevant party has the power and authority to enter into, perform and deliver, and has taken all 

necessary action to authorise its entry into and performance and delivery of, the Borrower Transaction 

Documents to which it is or will be a party and the transactions contemplated by those documents. 

(e) No limit on any relevant party’s powers will be exceeded as a result of the borrowing, grant of security 

interest or giving of guarantees or indemnities contemplated by the Borrower Transaction Documents to 

which it is a party. 

(f) The entry into, and performance of each Borrowers' obligations under, and the transactions contemplated 

by, the Borrower Transaction Documents to which it is a party do not and will not conflict with any Law 

applicable to such Borrower, the constitutional documents of such Borrower or any material agreement or 

instrument binding on such Borrower or any assets of such Borrower or constitute an event of Borrower 

Default or termination event (howsoever described) under any such agreement or instrument. 

(g) All Project Authorisations and Environmental Authorisations required or desirable by each Borrower to 

enable it lawfully to enter into, exercise its rights and comply with its obligations under the Borrower 

Transaction Documents to which it is a party, to lawfully finance, design, construct and operate the 

relevant Solar Park, to make the Borrower Transaction Documents to which it is a party admissible in 

evidence in the jurisdiction of its incorporation and to ensure that the security interests purported to be 

granted pursuant to each of the Borrower Security Documents has the priority and ranking contemplated 

by the relevant Borrower Security Document, have been obtained or effected and are in full force and 

effect or will be obtained or effected and will be in full force and effect on the date they are required in 

relation to the relevant Solar Park. 

(h) No Borrower is aware of, having made all reasonable enquiries any steps taken to cancel, revoke, 

challenge or annul any Project Authorisation or Environmental Authorisation which will not be replaced 

by an equivalent Project Authorisation or Environmental Authorisation before such Project Authorisation 

or Environmental Authorisation is cancelled, revoked or annulled; or any circumstances which may lead 

to a Project Authorisation or Environmental Authorisation ceasing to be in full force and effect, or 

whereby a Project Authorisation or Environmental Authorisation will not be obtained, effected or in full 

force and effect by the time it is required to implement the relevant Solar Park or which may lead to any 

condition or requirement being imposed on any Project Authorisation or Environmental Authorisation 

which such Borrower does not reasonably expect to be able to satisfy.  

(i) Other than as disclosed no Borrower Default has occurred and is continuing or might reasonably be 

expected to result from issuing any Loan or the entry into, the performance of, or any transaction 

contemplated by, any Borrower Transaction Document; and no other event or circumstance is outstanding 

which constitutes a default or termination event (however described) under any other agreement or 

instrument which is binding on any Borrower or to which such Borrower's assets are subject. 

(j) Except as already disclosed by the Parent Borrower no litigation, arbitration or administrative 

proceedings of or before any court, arbitral body or agency which, if adversely determined might 

reasonably be expected to be material to a Solar Park have been started against any Borrower or, to the 

best of each Borrowers' knowledge and belief (having made due and careful enquiry), been threatened 

against any Borrower. 
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(k) No Borrower has any Financial Indebtedness other than permitted Financial Indebtedness. 

(l) Each Borrower's payment obligations under the relevant Borrower Transaction Documents rank at least 

pari passu with all its other present and future unsecured and unsubordinated payment obligations, except 

for obligations mandatorily preferred by Law applying to companies generally. 

(m) The Borrower Security has or will have first ranking priority and is not subject to any prior ranking or 

pari passu ranking security interests other than permitted security interests. 

(n) Each Borrower has filed, or procured the filing of, all tax returns and supporting information that are 

required to have been filed by it in any relevant jurisdiction and has paid or discharged all Taxes due and 

payable by it or against its assets on or before the due date other than any Taxes that it is contesting in 

good faith and by appropriate proceedings in respect of which reasonably adequate reserves have been 

established in accordance with GAAP. 

(o) No claims or investigations are being, or are reasonably likely to be, made or conducted against any 

Borrower in respect to Taxes.  

(p) Each Borrower is resident for Tax purposes in the United Kingdom and is registered for VAT purposes 

under the Value Added Tax Act 1994 and is not a member of a group for the purposes of the Value 

Added Tax Act 1994 with any person other than the other Borrowers. 

(q) Each Borrower has at all times complied with all applicable Laws. 

(r) None of the Borrowers nor their assets are subject to any judicial or administrative proceeding or order in 

respect of any Environmental Law or any claim under any Environmental Law. 

(s) No corporate action, legal proceedings or other procedure or step or creditors’ process has been taken or 

is threatened against any Borrower and, so far as the Parent Borrower is aware, after having made due 

enquiry, against any Major Project Party and none of the circumstances described in relation to 

insolvency applies to any Borrower or any Major Project Party. 

(t) Each Borrower’s latest audited financial statements have been properly prepared in accordance with 

applicable GAAP and present a true and fair view of its financial position as at such date and the results 

of its operation for the financial year ended on such date. 

(u) All insurances required to have been effected at such time in accordance with the relevant Borrower 

Transaction Documents have been effected and are in full force and effect and have not been amended, 

modified or cancelled. All premiums due have been paid in respect of such insurances or will be paid 

within the prescribed payment period. Each Borrower has in respect of such insurances made full 

disclosure to its insurers and it has not been notified by any insurer that their liability under any 

insurances has been reduced or avoided. To the best of its knowledge, in respect of such insurances 

nothing has been done or omitted to be done and no event or circumstance has occurred which has made 

or is likely to make any insurances void or voidable or subject to any restriction or limitation. 

(v) No Borrower is in breach of any material covenant or obligation set out in any Project Documents to 

which it is party. No Major Project Party is (so far as any Borrower is aware) in breach of any of the 

material terms of any Project Document to which it is a party. The Borrowers are not aware of anything 

contained or referred to in, or omitted from, any of the Project Documents which will or is likely to 

prevent, hinder or delay the carrying out of any Solar Park. There is no dispute in connection with any 

Project Document. Each Project Document is in full force and effect. 

(w) For the purposes of The Council of the European Union Regulation No. 1346/2000 on Insolvency 

Proceedings (the Regulation) its centre of main interest (as that term is used in article 3(1) of the 

Regulation) is situated in England and Wales and it does not have an “establishment” (as that term is used 

in Article 2(h) of the Regulations) in any other jurisdiction. 

Certain representations shall be deemed to be repeated by the Parent Borrower and each of the OpCo Borrowers 

by reference to the facts and circumstances then existing on the first day of each Interest Period and each 

Borrower Note Payment Date. 
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Information undertakings 

 (a) No later than five business days before each Calculation Date, the Technical Adviser shall deliver a 

technical report to the Facility Agent and the Borrower Security Trustee. 

(b) The Parent Borrower shall provide the Facility Agent the Parent Borrower’s and the Shareholder’s 

audited consolidated financial statements for each of their financial years; each OpCo Borrower’s audited 

financial statements for each of its financial years; each other Major Project Party’s audited financial 

statements for each of their financial years if readily available to the Parent Borrower; and the Parent 

Borrower’s and each OpCo Borrower’s unaudited semi-annual financial statements for each of its 

financial half-years. The Parent Borrower shall supply the information as soon as it becomes available 

and in the case of the Parent Borrower’s and the Shareholder’s audited financial statements, within 180 

days; in the case of the audited financial statements of any Major Project Party, within 180 days; and in 

the case of each Borrower's semi-annual unaudited financial statements, within 45 days, of the end of the 

financial period to which they relate. 

(c) The Parent Borrower shall ensure that the financial statements of each Borrower and the Shareholder are 

prepared in accordance with IFRS; fairly represent the financial condition of such party as at the date to 

which they were drawn up and the results of its operation for the period ending on that date in accordance 

with relevant legislation and applicable IFRS; and in the case of annual audited financial statements, are 

certified by a director as giving a true and fair view of  the financial condition of such party as at the date 

to which they were drawn up and the results of its operation for the period ending on that date in 

accordance with relevant legislation and applicable IFRS and shall be accompanied by a certificate from a 

director confirming the Historic Portfolio Debt Service Cover Ratio for the relevant period and any letter 

addressed to the relevant party by the auditors which accompany those audited financial statements.  

(d) The Parent Borrower shall notify the Facility Agent of any Borrower Default (and the steps, if any, being 

taken to remedy it) promptly upon becoming aware of its occurrence. Promptly upon a request by the 

Facility Agent or the Borrower Security Trustee, the Parent Borrower shall supply to the Facility Agent 

or, as the case may be, the Borrower Security Trustee a certificate signed by two of its directors certifying 

that no Borrower Default is continuing (or, if a Borrower Default is cntinuing, specifying the Borrower 

Default and the steps, if any, being taken to remedy it). 

(e) The Parent Borrower shall promptly upon becoming aware inform the Facility Agent of any event which 

constitutes an event of force majeure under any of the Project Documents (as defined in the relevant 

Project Document) in each case, which lasts for a continuous period of 48 hours or longer, together with 

reasonable details of such event, including the date on which such event occurred or commenced.   

(f) The Parent Borrower shall supply to the Facility Agent promptly upon it or any Borrower becoming 

aware of the relevant matter or, as the case may be, promptly upon receipt of the relevant notice, claim or 

communication all documents despatched by the Parent Borrower or any OpCo Borrower to its 

shareholders or creditors generally; details of any material litigation, arbitration, regulatory or 

administrative proceedings which are taking place, pending or threatened against or involving a Borrower 

or any Major Project Party or any landowner in connection with a Solar Park; details of any legislative or 

regulatory change relating to a Solar Park or the business of a Borrower which has, or might reasonably 

be expected to have, a material adverse effect; details of any material breach by any party, frustration, 

rescission, repudiation, termination or cancellation of, or material disputes or claims under, any Borrower 

Transaction Document together with details of any action it proposes to take in relation to the same; 

details of any material suspension, revocation, cancellation, annulment, material amendment or 

termination of, or any failure to renew, any material Project Authorisation or Environmental 

Authorisation; a copy of any material notice or communication from any regulatory body, court, 

organisation or other person (including Ofgem and the Department for Energy and Climate Change) in 

respect of a Solar Park or an OpCo Borrower; any event (including, without limitation, any third party 

claim or liability) of which a Borrower becomes aware which such Borrower reasonably believes is likely 

to adversely affect its ability or the ability of any party to a Project Document to perform its obligations in 

any material respect; details of any damage or destruction of any asset where the cost of repair or 

reinstatement is likely to exceed £100,000; details of any claims or circumstances which the Parent 

Borrower or relevant OpCo Borrower reasonably believes are likely to give rise to a claim of more than 

£100,000 in relation to the insurances, any material dispute with an Insurer and anything which has been 

done or omitted to be done whereby the renewal of any insurances is likely to be adversely affected or the 
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premiums due are likely to be materially increased; details of any occurrence or circumstance (including 

any third party claim or liability) which has or is likely to have, alone or in combination, a Material 

Adverse Effect; details of any SCADA Malfunction (as defined in any Power Purchase Agreement) at any 

Solar Park together with confirmation whether, in the opinion of the relevant OpCo Borrower, such 

SCADA Malfunction is caused by a failure or fault of any equipment provided, owned or procured by or 

on behalf of the PPA Offtaker; and any other information in connection with the Loan, the Solar Parks, 

the Project Documents or the parties thereto, as the Facility Agent may from time to time reasonably 

request. 

(g) The Parent Borrower shall promptly notify the Facility Agent if the Electricity Price in respect of any 

Settlement Period falls below the Floor Price (such terms as defined in the Power Purchase Agreements). 

Positive undertakings 

(a) Each Borrower shall comply in all material respects, with all Laws to which it is or may be subject. 

(b) Each Borrower shall ensure that its payment obligations under the relevant Borrower Transaction 

Documents rank at least pari passu with all its other present and future unsecured and unsubordinated 

payment obligations except for obligations mandatorily preferred by Law applying to companies 

generally. 

(c) Each Borrower shall keep books and records which accurately reflect in all material aspects all of its 

business, affairs and transactions. 

(d) Each Borrower shall take all such steps as are reasonably available to it to protect, maintain and pursue its 

rights, remedies and claims under the Borrower Transaction Documents to which it is a party. 

(e) Each Borrower shall duly and punctually perform all its material obligations as they fall due under each 

Project Document to which it or such OpCo Borrower, as the case may be, is a party. 

(f) Each Borrower shall comply with its constitutional documents in all material respects. 

(g) Each Borrower shall file all tax returns required to be filed by it in any jurisdiction. 

(h) Each Borrower shall duly and promptly pay and discharge all Taxes when due and payable (or within 

applicable grace periods permitted by law) other than those which are being contested by it in good faith 

and for which adequate reserves are being maintained in accordance with IFRS. 

(i) Each Borrower shall apply all Tax credits, losses, reliefs or allowances in the manner and to the extent 

they were taken into account in the Financial Model. 

(j) Each Borrower shall maintain its status as a limited liability company incorporated in the jurisdiction it is 

incorporated in, and shall maintain its tax residence in the jurisdiction in which it is resident for tax 

purposes. 

(k) Each Borrower shall promptly do all such acts or execute all such documents (including assignments, 

transfers, mortgages, charges, notices and instructions) as the Borrower Security Trustee may reasonably 

specify (and in such form as the Borrower Security Trustee may reasonably require in favour of the 

Borrower Security Trustee or its nominee(s)) to perfect the security interests created or intended to be 

created under or evidenced by the Borrower Security Documents (which may include the execution of a 

mortgage, charge, assignment or other security interests over all or any of the assets which are, or are 

intended to be, the subject of the Borrower Security) or for the exercise of any rights, powers and 

remedies of the Borrower Security Trustee or the Finance Parties provided by or pursuant to the Borrower 

Finance Documents or by law; to confer on the Borrower Security Trustee, or confer on the Finance 

Parties, Security Interests over any property and assets of the Parent Borrower located in any jurisdiction 

equivalent or similar to the security interests intended to be conferred by or pursuant to the Borrower 

Security Documents; and/or to facilitate the realisation of the assets which are, or are intended to be, the 

subject of the Borrower Security. 
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(l) Each Borrower shall take all such action as is available to it (including making all filings and 

registrations) as may be necessary for the purpose of the creation, perfection, protection or maintenance 

of any security interest conferred or intended to be conferred on the Borrower Security Trustee or the 

Finance Parties by or pursuant to the relevant Borrower Transaction Documents. 

(m) Each Borrower shall ensure that transactions with any person (including related parties) are to be on arm's 

length terms and for full market value, other than certain permitted exceptions. 

(n) Each Borrower shall procure that each Solar Park and the Project Assets are developed, operated and 

maintained in all material respects in accordance with good industry practice; its constitutional 

documents; the Financial Model and any related business plan; and the Operating Budget. 

(o) Each Borrower shall protect, keep and maintain in good repair, working order and condition the material 

assets (including intellectual property rights) and, to the extent relevant, permit the Facility Agent and the 

Technical Adviser and each of their respective representatives to enter and view the state and condition of 

the assets upon giving reasonable notice to the relevant OpCo Borrower. 

(p) At its own cost and expense each Borrower use its reasonable endeavours to enforce, institute, continue or 

defend all proceedings affecting the material assets, its state or condition or continued use or value so as 

to preserve to the fullest extent the value of the security interests created by the Borrower Security 

Documents. 

(q) Each Borrower shall operate and maintain the Project Accounts in accordance with Borrower Account 

Bank procedures and the relevant Borrower Transaction Documents (including the Borrower Priority of 

Payments) and ensure that the Project Accounts are fully funded to the required amount as more 

particularly set out in the Borrower Cash Management Agreement and the Note Instrument. 

(r) Each Borrower shall procure that all amounts (if any) standing to the credit of its DB Accounts are 

transferred to the Receivables Account; and all DB Accounts are closed, within 10 business days of the 

Closing Date. 

(s) Each Borrower shall at all times have its Centre of Main Interests (as defined in the EU Regulation) in the 

United Kingdom. 

Negative undertakings 

(a) The Parent Borrower shall not, and shall procure that no OpCo Borrower shall, enter into any 

amalgamation, merger, demerger, consolidation, voluntary liquidation or corporate reconstruction. 

(b) No OpCo Borrower shall engage in any business or activities other than the acquisition, construction, 

ownership, financing, operation or maintenance of the Solar Parks. 

(c) The Parent Borrower shall not engage in any business or activities other than the acquisition, financing 

and ownership of the OpCo Borrowers. 

(d) No Borrower shall sell, lease, transfer, discount, factor, assign or otherwise dispose of, by a single 

transaction or a series of transactions, whether related or not, and whether voluntary or involuntary, all or 

any part of any of its assets or shares, other than disposals expressly permitted or required by the relevant 

Borrower Tansaction Documents; of worn, damaged or defective assets which have been replaced; of 

assets that have become obsolete and are no longer required in order to carry out the relevant Solar Park 

to which they relate; of Permitted Investments on arm's length terms; of ROCs, LECs or any new or 

replacement benefits, credits or certificates (including for the avoidance of doubt REGOs) issued to an 

OpCo Borrower that are disposed of on market standard arm’s length terms in the ordinary course of such 

OpCo Borrower's business; of Tax Losses; or the Foxburrow Share as defined in and in accordance with 

the Share Purchase Agreement. 

(e) Except as otherwise permitted no Borrower shall create or permit to subsist any security interest over any 

of its assets; and no Borrower shall sell, transfer or otherwise dispose of any of its assets on terms 

whereby they are or may be leased to or re-acquired by the Parent Borrower, any OpCo Borrower or any 

Major Project Party; sell, transfer or otherwise dispose of any of its receivables on recourse terms; enter 
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into any arrangement under which money or the benefit of a bank or other account may be applied, set-off 

or made subject to a combination of accounts; or enter into any other preferential arrangement having a 

similar effect, in circumstances where the arrangement or transaction is entered into primarily as a 

method of raising Financial Indebtedness or of financing the acquisition of an asset.   

(f) No Borrower shall, make any loans or otherwise grant any form of credit to any person other than for 

certain specific exceptions. 

(g) No Borrower shall, have any Financial Indebtedness outstanding other than permitted Financial 

Indebtedness. 

(h) No Borrower shall, enter into any agreements other than the Borrower Transaction Documents or 

agreements expressly contemplated by the Borrower Transaction Documents; agreements entered into on 

market standard arm’s length terms in implementation of and consistent with the Operating Budget; any 

agreement previously approved in writing by the Facility Agent; any agreement entered into on market-

standard arm's length terms in the ordinary course of business which does not require payments to be 

made in excess of the tolerances in respect of the Operating Budget; or any agreements replacing any 

expired Project Document where such replacement agreement is on market standard arm’s length terms 

available at the time of replacement, and with a counterparty, in each case, acceptable to the Facility 

Agent. 

(i) No Borrower shall, enter into any arrangement or transaction with any of its affiliates other than the 

Borrower Transaction Documents; any transaction expressly contemplated under the Borrower 

Transaction Documents; transactions in the ordinary course of business; or transactions approved by the 

Facility Agent. 

(j) No Borrower shall, except as expressly permitted under the relevant Borrower Transaction Documents: 

purchase, reduce, cancel, repay or redeem any of its share capital or any option over its share capital; 

redeem, reduce, cancel, repay, purchase or transfer any Shareholder Loans or loan stock (other than by 

making a permitted Distribution); issue any shares or grant any right to acquire or be issued any shares; 

alter the nature of, or any rights attaching to, any of its shares; or issue any voting capital. 

(k) No Borrower shall, amend or vary any of its constitutional documents. 

(l) No Borrower shall, dispose of any Tax losses, credit, relief or allowance available to it unless such 

disposal is to any Borrower resident for Tax in the same jurisdiction and in the same Tax group; or such 

disposal is to any other person and the Facility Agent is satisfied that such Borrower will, on or prior to 

such disposal, receive full cash value consideration and the Borrower's financial position (on a current 

and projected cash-flow and profit basis) will not be materially and adversely affected as a consequence 

of such disposal. 

(m) No Borrower shall, make, pay or permit a Distribution unless the Distribution is paid using funds held in 

its Distribution Account provided that nothing in this clause shall prevent any Borrower making or 

receiving intercompany loans or repayments of intercompany loans as expressly contemplated by the 

relevant Borrower Transaction Documents. 

(n) Except as otherwise permitted, the Parent Borrower shall not, and shall procure that no OpCo Borrower 

shall transfer any amounts in or to the Distribution Account unless the transfer of funds to the Distribution 

Account takes place on a date falling within the 20 business days period following a Calculation Date, or 

if the ratios have not been finally determined on a Calculation Date, within the 20 business day period 

following final determination of such ratios; the Parent Borrower has given the Facility Agent at least 

three business days’ notice of the amount of the proposed transfer to the Distribution Account; the 

relevant transfer is made from credit balances in the Receivables Account and uses funds available for 

that purpose in accordance with the Borrower Priority of Payments; no Borrower Default has occurred 

and is continuing on the date of transfer or would result from the making of such Distribution; the credit 

balance on the Debt Service Reserve Account on the Distribution Date is equal to or greater than the DSR 

Required Amount and all payments to the Operating Accounts, the Panel Reserve Account and the 

Inverter Reserve Account have been made; the Historic Portfolio Debt Service Cover Ratio set out in the 

most recent Forecast is equal to or greater than 1.20:1; the Forecast Portfolio Debt Service Cover Ratio 

set out in the most recent Forecast is equal to or greater than 1.20:1; the Loan Life Cover Ratio set out in 
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the most recent Forecast is, and will be after making the relevant Distributions, equal to or greater than 

1.20:1; Completion has occurred in respect of all Solar Parks; and all amounts due and payable on the 

First Borrower Note Payment Date have been paid, (the Distribution Conditions).  

(o) Prior to making any Distributions, the directors of the Parent Borrower shall consider the working capital 

requirements of the Parent Borrower and each OpCo Borrower and retain in the Operating Account of 

each OpCo Borrower (by transfer to such account if required) such amount as they may consider is 

prudent in order to meet such working capital requirements. 

(p) No Borrower shall, change its residence for Tax purposes or be a member of a group for the purposes of 

section 43 Value Added Tax Act 1994 with any person other than the other Borrowers. 

Project undertakings 

(a) Each Borrower shall duly and punctually perform, comply with and observe, in all material respects, its 

obligations under each Project Document to which it is party. 

(b) Each Borrower shall take all steps reasonably necessary to procure due performance by, and to enforce 

the covenants, obligations and conditions on the part of, each other party to the relevant Project 

Document save where demonstrably not in such Borrower’s interests and/or those of the Finance Parties 

for it to do so, in which case the Borrower shall promptly notify the Facility Agent of such decision not so 

to enforce; and nevertheless, enforce the same if instructed to do so by the Facility Agent. 

(c) If an OpCo Borrower has the right to terminate a Project Document, the OpCo Borrower shall exercise 

that right if so directed by the Facility Agent. 

(d) No Borrower shall or shall agree to any material amendment of a Project Document; the suspension, 

waiver, repudiation, revocation, annulment or cancellation of the whole of, or any material provision of, a 

Project Document, an Environmental Authorisation or a Project Authorisation; except as expressly 

required under the Borrower Finance Documents, the assignment or transfer of a Project Document, 

Environmental Authorisation or Project Authorisation; any other party to a Project Document assigning or 

transferring that party's rights or obligations under that Project Document; or the termination of a Project 

Document, except with the prior consent of the Facility Agent. 

(e) Each OpCo Borrower shall exercise its rights under clause 15.3 of each Power Purchase Agreement it has 

entered into with Total at or around the Closing Date (each a Total PPA) in respect of extension offers 

such that each OpCo Borrower can validly issue a termination notice under its Total PPA with effect from 

31 March 2020 (each a Termination Notice); and has satisfied the obligation set out in the Note 

Instrument soon as reasonably practicable such that each OpCo Borrower has validly issued a 

Termination Notice under its Total PPA no later than 31 July 2016.  

(f) Each OpCo Borrower shall ensure that at least two months prior to the expiry of a Power Purchase 

Agreement, it commences negotiations with an acceptable PPA Counterparty for the purchase of the 

metered output of the relevant Solar Park and all ancillary benefits; ensure that, at least one month prior to 

the expiry of an existing Power Purchase Agreement it enters into a replacement Power Purchase 

Agreement on terms satisfactory to the Facility Agent (acting reasonably) with an acceptable PPA 

Counterparty; each replacement PPA Offtaker, any relevant Counterparty Credit Support Provider and it 

enter into a new PPA Direct Agreement (as defined below) on terms substantially similar to the PPA 

Direct Agreements or in such other form reasonably acceptable to the Facility Agent, the Borrower 

Security Trustee and the Issuer Security Trustee; and it has created and perfected a first ranking Security 

Interest over its rights, title and interests under such replacement Power Purchase Agreement in favour of 

the Borrower Security Trustee for the benefit of the Finance Parties in form and substance satisfactory to 

the Facility Agent and the Borrower Security Trustee (acting reasonably). 

(g) If the Facility Agent, acting reasonably, considers that, there is likely to be a Floor Price Rebate (as 

defined in the Power Purchase Agreements), the Facility Agent may require that the Borrowers (at the 

sole discretion of the Facility Agent acting on the instructions of the Issuer) open alternative bank 

accounts and agree amendments to any provisions of the relevant Borrower Transaction Documents to 

ensure that no cash pooling arrangements of the Borrowers' breach the provisions of any Power Purchase 

Agreement without entering into any Equity Distribution Undertakings (as defined in the relevant Power 
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Purchase Agreement) or provide evidence that each of the Borrowers have entered into Equity 

Distribution Undertakings. 

(h) No Borrower shall enter into an Equity Distribution Undertaking without the prior written consent of the 

Facility Agent (acting on the instructions of the Issuer). 

(i) Each OpCo Borrower shall, obtain and maintain in full force and effect, each Project Authorisation and 

Environmental Authorisation necessary or desirable to enable it to lawfully enter into, exercise its rights 

and comply with its obligations under the Borrower Transaction Documents to which it is a party and for 

the relevant OpCo Borrower to carry out the construction, operation and maintenance of the relevant 

Solar Park in accordance with the Project Documents, and shall at all times comply, in all material 

respects, with the requirements of such Project Authorisations and Environmental Authorisations. 

(j) The Parent Borrower shall not, and shall procure that no OpCo Borrower shall agree to issue, or agree to 

the deferral of the issue of, any provisional or final certificate of completion (or any similar document) 

under an EPC Contract or agree any reservations or pending matters in respect of any provisional or final 

certificate of completion (or any similar document) under an EPC Contract; or  reject all or any part of the 

works in respect of any Solar Park, in each case, without the prior written consent of the Facility Agent 

(acting in consultation with the Technical Adviser). 

(k) The Parent Borrower shall ensure that the Facility Agent and the Technical Adviser are given reasonable 

prior notice of all completion and acceptance tests carried out in respect of a Solar Park in accordance 

with the relevant EPC Contract. The Parent Borrower shall ensure that representatives of the Technical 

Adviser and the Finance Parties are permitted to attend whilst tests are carried out and inspect the results 

of the tests. 

(l) The Borrowers shall ensure that each Solar Park is operated and maintained in accordance with the 

standards of a reasonable and prudent operator, in compliance all material respects with the Project 

Documents and to the extent that there is no conflict with the aforementioned standards, any relevant and 

material manufacturer's specifications which are relevant and material to the Solar Park. 

(m) The Parent Borrower shall, subject to reasonable prior notice, ensure that representatives of the Finance 

Parties and the advisers are given such reasonable access during normal business hours to the site of a 

Solar Park and the assets and provided with all assistance and information reasonably required; entitled to 

inspect during normal business hours and take copies of the Parent Borrower’s and each OpCo 

Borrower’s books and records; and entitled to request and attend an annual update meeting with the 

Parent Borrower and each OpCo Borrower. 

(n) Each OpCo Borrower shall ensure that it has and will maintain as and when necessary for the relevant 

Project good title to, or freedom to use, the relevant Solar Park site; access to the relevant Solar Park site 

necessary to implement the relevant Solar Park in the manner contemplated by the Project Documents; 

the benefit of all easements, wayleaves and other rights necessary to implement the relevant Solar Park in 

accordance with the Project Documents; and good title to use any other assets necessary to implement the 

Solar Park in accordance with the Project Documents. 

(o) The Borrowers shall ensure that the insurances are in full force and effect and that all premia are paid 

when due; ensure that the conditions of the insurances are complied with; and ensure that nothing will be 

done or omitted which is reasonably likely to reduce or avoid liability under any of the Insurances. 

(p) Following receipt or payment to the Parent Borrower or any OpCo Borrower of any Insurance Proceeds 

(other than Insurance Proceeds payable under or in respect of third party liability insurance, delay in start-

up Insurance and business interruption insurance), such Borrower shall apply such proceeds in the repair 

or reinstatement of assets. 

(q) Each Borrower shall comply in all material respects with, and carry out the Solar Parks in accordance in 

all material respects with, all applicable Environmental Laws and all applicable environmental and social 

standards and shall do all things necessary to ensure compliance with the Equator Principles. 
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(r) The Parent Borrower shall provide full details to the Facility Agent and the Technical Adviser of all 

material environmental tests and studies carried out in relation to each Solar Park and each Solar Park 

site. 

(s) Each Borrower shall take all action reasonably necessary to prevent any Solar Park site from being 

affected by Environmental Contaminants. 

(t) The Parent Borrower shall procure that each Solar Park remains Accredited at all times from the date of 

full Accreditation of such Solar Park. 

(u) The Parent Borrower shall ensure that each Solar Park complies at all times with the Renewables 

Obligation Order, the REGO Regulations and the Climate Change Levy Regulations. 

Events of Borrower Default 

Each of the events and circumstances is an Event of Borrower Default in each case subject to any applicable 

grace period or condition. 

(a) Any Borrower does not pay on the due date any amount payable by it pursuant to any relevant Borrower 

Transaction Document (including an amount to be paid into a Project Account) in the place at and in the 

currency in which it is expressed to be payable unless such failure to pay is caused by an administrative or 

technical error or a disruption event; and payment is made within three business days of its due date. 

(b) Any Borrower or the Shareholder does not comply with certain provision of a relevant Borrower 

Transaction Document.  

(c) The Parent Borrower or any OpCo Borrower fails to comply with clauses 2 to 7 (inclusive) of the 

Security Trust and Intercreditor Deed. 

(d) The Shareholder fails to comply with clause 4 of the Shareholder Charge or any provision of the Security 

Trust and Intercreditor Deed.  

(e) Any relevant party (other than a Borrower or the Shareholder) does not comply with any provision of a 

relevant Borrower Transaction Document and such non-compliance has or is reasonably likely to have a 

material adverse effect. 

(f) Any representation or statement made or deemed to be made by any Borrower or the Shareholder in any 

relevant Borrower Transaction Document or any other document delivered by or on behalf of any 

Borrower or the Shareholder under or in connection with any relevant Borrower Transaction Document 

is, or proves to have been, incorrect or misleading in any material respect when made or deemed to be 

made. 

(g) Any representation or statement made or deemed to be made by any relevant party (other than a Borrower 

or the Shareholder) in any relevant Borrower Transaction Document or any other document delivered by 

or on behalf of any relevant party (other than a Borrower or the Shareholder) under or in connection with 

any relevant Borrower Transaction Document is, or proves to have been, incorrect or misleading when 

made or deemed to be made in any respect which has or is reasonably likely to have a material adverse 

effect. 

(h) Any Financial Indebtedness of any Borrower or any Major Project Party is not paid when due nor within 

any originally applicable grace period. 

(i) Any Financial Indebtedness of any Borrower or any Major Project Party is declared to be or otherwise 

becomes due and payable prior to its specified maturity as a result of an event of default (however 

described). 

(j) Any commitment for or underwriting of any Financial Indebtedness of any Borrower or any Major 

Project Party is cancelled or suspended by a creditor as a result of an event of default (however 

described). 
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(k) Any creditor of any Borrower or any Major Project Party becomes entitled to declare any Financial 

Indebtedness of any Borrower or any Major Project Party due and payable prior to its specified maturity 

as a result of an event of default (however described). 

(l) Any Borrower or any Major Project Party is unable or admits inability to pay its debts as they fall due; is 

deemed to, or is declared to, be unable to pay its debts under applicable law; suspends or, by reason of 

actual or anticipated financial difficulties threatens to suspend making payments on any of its debts or 

announces or threatens an intention to do so; or by reason of actual or anticipated financial difficulties, 

commences negotiations with one or more of its creditors (excluding any Finance Party in its capacity as 

such) with a view to rescheduling any of its indebtedness.  

(m) The value of the assets of any Borrower or any Major Project Party is less than its liabilities (taking into 

account contingent and prospective liabilities). 

(n) A moratorium is declared in respect of any indebtedness of any Borrower or any Major Project Party.  If a 

moratorium occurs, the ending of the moratorium will not remedy any Event of Borrower Default caused 

by that moratorium. 

(o) Any corporate action, legal proceedings or other procedure or step is taken in relation to the suspension of 

payments, a moratorium of any indebtedness, winding up, dissolution, administration or reorganisation 

(by way of voluntary arrangement, scheme of arrangement or otherwise) of any Borrower or any Major 

Project Party; a composition, compromise, assignment or arrangement with any creditor of any Borrower 

or any Major Project Party; the appointment of a liquidator, receiver, administrative receiver, 

administrator, compulsory manager or other similar officer in respect of any Borrower or any Major 

Project Party or any assets of a Borrower or any Major Project Party; or the enforcement of any Security 

Interest over any assets of any Borrower or any Major Project Party,  or any analogous procedure or step 

is taken in any jurisdiction. 

(p) Any expropriation, attachment, sequestration, execution or other enforcement action or any analogous 

process in any jurisdiction affects any asset or assets of a Borrower or a Major Project Party having, in the 

case of a Major Project Party, an aggregate value of £500,000 (indexed) or its equivalent and is not 

discharged within 21 days. 

(q) It is or becomes unlawful for any person (other than a Finance Party) to perform any of its obligations 

under the Borrower Transaction Documents or any Borrower Security created or expressed to be created 

or evidenced by the Borrower Security Documents ceases to be effective or any subordination created 

under the Security Trust and Intercreditor Deed is or becomes unlawful. 

(r) Any obligation or obligations of any person (other than a Finance Party) under any relevant Borrower 

Transaction Documents are not (subject to the reservations) or cease to be legal, valid, binding or 

enforceable and the cessation individually or cumulatively materially and adversely affects the interests of 

the Issuer under the relevant Borrower Transaction Documents. 

(s) Any relevant Borrower Transaction Document ceases to be in full force and effect or any security interest 

created or expressed to be created or evidenced by the Borrower Security Documents or any 

subordination created under the Security Trust and Intercreditor Deed ceases to be legal, valid, binding, 

enforceable or effective or is alleged by a party to it (other than a Finance Party) to be ineffective. 

(t) Any Borrower changes or threatens to change the nature of its business in any material respect or ceases 

or threatens to cease to carry on business. 

(u) Any Borrower or any Major Project Party or any of their respective assets is or becomes immune from 

any legal process in respect of their obligations under the Borrower Transaction Documents and, in the 

case of a Major Project Party, such event has or is reasonably likely to have a material adverse effect. 

(v) Any party rescinds or purports to rescind or repudiates or purports to repudiate any Project Document or 

evidences an intention to rescind or repudiate a Project Document; material provision of any Project 

Document is invalid, illegal, ineffective, unenforceable or is materially amended for any reason 

whatsoever; party to a Project Document does not comply with any of its obligations under any Project 

Document which non-compliance, if capable of remedy, is not remedied within 30 days of such non-



80 

 
BD-#23636709-v1 

compliance (or such longer cure period provided for in the relevant Project Document) and, in each case, 

such non-compliance has or is likely to have a material adverse effect; or notice is given by any party to a 

Project Document to terminate or rescind such Project Document or any Project Document is terminated 

or rescinded or becomes capable of being terminated or rescinded or any party evidences an intention to 

terminate or rescind any Project Document. 

(w) Any Solar Park is de-energised or disconnected by the Grid Connection Counterparty or the relevant 

OpCo Borrower has instructed the Grid Connection Counterparty to de-energise or disconnect the 

relevant Solar Park for a continuous period of 60 days; or two or more periods which in aggregate exceed 

90 days in any 12 month period; or at any time when any another Solar Park is de-energised or 

disconnected by the Grid Connection Counterparty or the relevant OpCo Borrower has instructed the Grid 

Connection Counterparty to de-energise or disconnect the relevant Solar Park and in the reasonable 

opinion of the Facility Agent (acting on the instructions of the Issuer) such events have or are reasonably 

likely to have a material adverse effect.  

(x) Any litigation, arbitration, administrative, governmental, regulatory or other investigations, proceedings 

or disputes (not being of a frivolous or vexatious nature) are commenced or threatened in relation to the 

Borrower Transaction Documents or the transactions contemplated in the Borrower Transaction 

Documents or against any Borrower or any Major Project Party or any assets of a Borrower or any Major 

Project Party which, if adversely determined, would, in the opinion of the Facility Agent (acting on the 

instructions of the Issuer) have or be reasonably likely to have a material adverse effect.  

(y) Any OpCo Borrower abandons construction or operation of its Solar Park. 

(z) Any OpCo Borrower suspends the construction or operation of all or a material part of its Solar Park for a 

continuous period of 60 days; or two or more periods which in aggregate exceed 90 days in any 12 month 

period; or at any time when the construction or operation of another Solar Park or a substantial part of 

another Solar Park is suspended and in the opinion of the Facility Agent (acting on the instructions of the 

Issuer) such events have or are reasonably likely to have a material adverse effect.  

(aa) As at any Calculation Date the Historic Portfolio Debt Service Cover Ratio is less than 1.10:1; or the 

Forecast Portfolio Debt Service Cover Ratio for the next Calculation Period is less than 1.10:1; or the 

Loan Life Cover Ratio is less than 1.15:1. 

(bb) Any insurance is not, or ceases to be in full force and effect, is unavailable at the time it is required to be 

effected in respect of the Solar Parks or is avoided, unless the insurance is replaced within 15 days of 

such event which complies with the relevant requirements of the Note Instrument. 

(cc) Any insurer is entitled to avoid or otherwise materially reduce its liability under the policy relating to any 

insurance required to be effected under any Project Document, unless the insurance is, prior to its 

cessation, replaced by insurance on substantially similar terms and in form and substance satisfactory to 

the Facility Agent (acting in consultation with the Insurance Adviser). 

(dd) Any insurer of any insurance ceases or threatens to cease to pay its debts as they fall due, unless the 

insurance is replaced with an insurer that complies with the requirements of the Note Instrument within 

15 days of such event. 

(ee) A change in Law occurs which has or could reasonably be expected to have a material adverse effect. 

(ff) The whole or any substantial part of a Solar Park is destroyed or damaged unless the Parent Borrower can 

demonstrate to the Facility Agent (acting on the instructions of the Issuer) that, taking into account the 

amount and timing of receipt of the proceeds of insurance effected in accordance with the terms of the 

Note Instrument, the destruction or damage does not have and could not reasonably be expected to have a 

material adverse effect. 

(gg) Any event or circumstance (or any combination thereof) occurs which the Issuer reasonably believe has 

or is reasonably likely to have a material adverse effect. 

On and at any time after the occurrence of an Event of Borrower Default which is continuing the Facility Agent 

may, and shall if so directed by the Issuer, by giving notice to the Parent Borrower: 
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(a) demand repayment of all or part of the Loan and payment of other amounts accrued outstanding under the 

relevant Borrower Transaction Documents, whereupon they shall become immediately due and payable; 

and/or 

(b) declare that all or part of the Loan are repayable on demand, and any other amounts accrued or 

outstanding under the relevant Borrower Transaction Documents are due and payable on demand, 

whereupon they shall become payable on demand by the Facility Agent, acting on the instructions of the 

Issuer; and/or 

(c) subject to the Security Trust and Intercreditor Deed and certain other provisions, exercise, or direct the 

Borrower Security Trustee to exercise, any or all rights, remedies, powers or discretions under the 

relevant Borrower Transaction Documents; and/or 

(d) declare that no withdrawals may be made from any Project Account; and/or 

(e) subject to the Security Trust and Intercreditor Deed and certain other provisions, take any steps, or direct 

the Borrower Security Trustee to take any steps, contemplated in any Direct Agreements. 

Any repayment of Loan following acceleration shall be made at a price in Sterling equal to the higher of: 

(a) the Nominal Amount of the Loan to be repaid (adjusted for indexation) on the date of the acceleration 

notice; and 

(b) an amount calculated by discounting the remaining principal and interest payments (ignoring future 

changes in the Index Ratio) at a rate equal to the Gross Real Redemption Yield of the Reference Gilt at 

3:00p.m. on the date falling two business days prior to the date of the acceleration notice, 

together with interest (adjusted for indexation) accrued up to, but excluding, the date of the acceleration notice. 

Governing law 

The Note Instrument and the Note Subscription Agreement and any non-contractual obligations arising out of 

either of them are governed by English law. 

3. Composite Debenture 

To provide security for the Borrowers' obligations under the Note Instrument and the other Borrower Transaction 

Documents, the Borrowers, on or around the Closing Date, entered into the Composite Debenture with the 

Borrower Security Trustee. A summary of the material terms of the Composite Debenture is set out below. The 

summary does not purport to be complete and is subject to the provisions of the Composite Debenture. 

Security 

 

The Borrowers will grant the following security to be given to the Borrower Security Trustee as trustee for the 

Finance Parties: 

(a) charges, by way of first legal mortgage, the lease over the Solar Parks and in any rights accruing to, 

derived from or otherwise connected with it including insurances and proceeds of disposal; 

(b) charges, by way of first fixed charge, all of the rights which it now has and all of the rights which it 

obtains at any time in the future in the equipment, Permitted Investments, shares in the OpCo Borrowers, 

contracts to which it is a party, balances on Project Accounts, intellectual property, debts, goodwill and 

uncalled capital, and in any Rights accruing to, derived from or otherwise connected with them (including 

insurances and proceeds of disposal and of insurances). 

Each Borrower charges, by way of first floating charge, its undertaking and all its present and future assets other 

than those effectively charged above. 
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Enforcement 

The Borrower Security Trustee may enforce the Borrower Security at any time upon or following the occurrence 

of an Enforcement Event or if the Borrower concerned requests it to do so. 

Borrower Priority of Payments 

All money received by the Borrower Security Trustee or a receiver will be applied in accordance with the Pre-

Acceleration Priority of Payments or Post-Acceleration Priority of Payments, as applicable. 

Expenses, liability and indemnity 

The Borrowers will, on demand, pay all legal and other costs and expenses (including any stamp duty, 

registration or other similar taxes): 

(a) incurred by the Borrower Security Trustee or by any receiver in connection with the enforcement or 

preservation of the Borrower Security; and 

(b) reasonably incurred by the Borrower Security Trustee or any receiver in connection with any other matter 

relating to the Borrower Security, including any amendment, waiver, consent or release required in 

connection with the Borrower Security. 

The Borrowers will, on demand, indemnify the Borrower Security Trustee, a receiver and its officers in respect 

of all costs, expenses, losses or liabilities of any kind which it incurs or suffers in connection with: 

(a) anything done or omitted in the exercise of the powers conferred on it under the Borrower Security, 

unless it was caused by its gross negligence or wilful misconduct; 

(b) a claim of any kind (whether relating to the environment or otherwise) made against it which would not 

have arisen if the Borrower Security had not been granted and which was not caused by its negligence or 

wilful misconduct; or 

(c) any breach by a Borrower of the Borrower Transaction Documents. 

Resignation of the Borrower Security Trustee 

The Borrower Security Trustee may be replaced by a successor in accordance with the Security Trust and 

Intercreditor Deed. 

On the date of its appointment, the successor Borrower Security Trustee will assume all the rights and 

obligations of the retiring Borrower Security Trustee.  However, this does not apply to any obligations of the 

retiring Borrower Security Trustee which arise out of its acts or omissions as Borrower Security Trustee before 

the appointment of the successor, in respect of which the retiring Borrower Security Trustee will continue to 

have the obligations imposed by, and the rights contained in, the Composite Debenture, the Note Instrument and 

the Security Trust and Intercreditor Deed. 

The retiring Borrower Security Trustee will, at the Borrowers' expense, provide its successor with copies of 

those of its records as Borrower Security Trustee as its successor properly requires to perform its functions as 

Borrower Security Trustee. 

Governing law 

The Composite Debenture and any non-contractual obligations arising out of it are governed by English law. 

4. Assignment Agreements 

To provide security for the Borrowers' obligations under the Note Instrument and the other Borrower 

Transaction Documents, each of the Borrowers, on or around the Closing Date, entered into an Assignment 

Agreements (Sicherungsabtretung) with the Borrower Security Trustee. A summary of the material terms of the 
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Assignment Agreements is set out below. The summary does not purport to be complete and is subject to the 

provisions of an Assignment Agreement. 

Assignment 

A Borrower will assign (tritt ab) to the Borrower Security Trustee by way of security all present and future 

rights and claims (Assigned Claims) of the Borrower under or in connection with the relevant EPC Contract, the 

relevant O&M Contract and related project documents governed by German law. 

Enforcement 

Each of the Assignment Agreements provide that, at any time after the occurrence of an Event of Borrower 

Default, the Borrower Security Trustee may collect the Assigned Claims. 

The proceeds resulting from the collection of any of the Assigned Claims shall be applied by the Borrower 

Security Trustee in accordance with the terms of the Borrower Finance Documents. 

Indemnity 

Pursuant to each of the Assignment Agreements, the relevant Borrower is required to indemnify the Borrower 

Security Trustee against any losses, actions, claims, expenses, demands and liabilities which may be incurred by 

or made against the Borrower Security Trustee save to the extent the same arises are incurred by or made against 

the Security Agent as a result of wilful misconduct (Vorsatz) or gross negligence (grobe Fahrlässigkeit) of the 

Security Agent. 

Assignment and transfer 

The Borrower Security Trustee is, pursuant to each of the Assignment Agreements, entitled to assign, transfer or 

otherwise dispose of all or any part of its rights and/or obligations under the Assignment Agreement to any 

person pursuant to and in accordance with the terms of the Borrower Finance Documents. 

Cost and expenses 

Pursuant to each of the Assignment Agreements, the relevant Borrower shall bear all reasonable costs, fees and 

expenses arising from the relevant Assignment Agreement, its preparation, execution and amendment and all 

costs, fees and expenses arising from the enforcement or preservation of the Borrower Security.  

Governing law 

The Assignment Agreements are governed by and construed in accordance with the laws of the Federal Republic 

of Germany. 

5. Power Purchase Agreements 

The Power Purchase Agreement for each of the Solar Parks is on the same terms, save as set out in the summary 

below. 

In each case the relevant OpCo Borrower is currently party to a Power Purchase Agreement with Total in respect 

of the relevant Solar Park. The relevant Power Purchase Agreement was entered into with each of the Clawdd 

Ddu OpCo Borrower, the Evesham OpCo Borrower, the IOW OpCo Borrower, the Trequite OpCo Borrower and 

the Trewidland OpCo Borrower on 3 January 2014, 24 January 2014, 14 February 2014, 3 January 2014 and 3 

January 2014 respectively and amended on 23 December 2014.  

In respect of Woden Solar Park and Beggan Farm Solar Park, the Power Purchase Agreement with Total was 

initially entered into on 24 January 2014 between Total, the Woden Park (2) OpCo Borrower and the Woden 

Park (1) OpCo Borrower. The rights, obligations and liabilities of the Woden Park (2) OpCo Borrower under the 

Power Purchase Agreement were novated to the Woden Park (1) OpCo Borrower by way of a deed of novation 

dated 8 April 2014, Woden Park (1) OpCo Borrower being the relevant OpCo Borrower for the purposes of this 

Power Purchase Agreement as described below. 
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The commercial operations date for the purposes of each Power Purchase Agreement (other than in relation to 

the Power Purchase Agreement with the IOW OpCo Borrower) occurred on 1 June 2014 and for the Power 

Purchase Agreement with the IOW OpCo Borrower on 12 February 2015 

Each Power Purchase Agreement is governed by and construed in accordance with English law. 

Electricity and Benefits 

Under the terms of the Power Purchase Agreement the OpCo Borrower sells the electricity generated by the 

Solar Park to Total during the period from 1 June 2014 to 31 May 2029 (or earlier termination of the Power 

Purchase Agreement) (being the Operating Period). Total pays Export Payments to the OpCo Borrower for the 

electricity sold and delivered during the Operating Period.  

The Export Payments are fixed in the periods from 1 June 2014 to 31 March 2018 (inclusive) and 1 April 2018 

to 31 March 2020 (inclusive).  The Power Purchase Agreement contains a mechanism whereby the OpCo 

Borrower can request offers from Total for fixed prices for subsequent periods during the term of the Power 

Purchase Agreement (the Fixed Price Extension Offer). Following a request, Total is obliged to provide a 

Fixed Price Extension Offer meeting the requirements set out in the Power Purchase Agreement. If the OpCo 

Borrower accepts a Fixed Price Extension Offer, the fixed price applies for the period covered by the Fixed Price 

Extension Offer.  If the Fixed Price Extension Offer is not acceptable to the OpCo Borrower it may terminate the 

Power Purchase Agreement on at least one month's notice expiring on or after 31 March 2020 (or at the end of 

any current fixed price period if later). 

In any period where a fixed price does not apply (being an Index Price Period) the Export Payments are 

calculated by reference to a percentage of the arithmetic mean of an agreed published electricity index price (the 

Index Price). Total may vary the percentages which apply in an Index Price Period by giving not less than four 

months' notice to the Opco Borrower before the commencement of the period (being the Variation). Any 

Variation must meet the requirements set out in the Power Purchase Agreement. If the OpCo Borrower disagrees 

with any Variation, it has the option to terminate the Power Purchase Agreement on not less than two months' 

notice. 

The Export Payments are reduced by a management charge in respect of each Settlement Period in the Operating 

Period. The export of electricity below or above certain agreed parameters in any contract year during the 

Operating Period can result in a charge incurred by, or payment to, the Opco Borrower.  

In addition to electricity, the Power Purchase Agreement provides for the transfer and sale to Total of certain 

benefits associated with the electricity sold and delivered to Total under the Power Purchase Agreement 

(including ROCs, LECs, REGOs and certain embedded and other benefits). Total pays for such benefits in 

accordance with the provisions of the Power Purchase Agreement. 

The Power Purchase Agreement contains a floor price mechanism. If in any contract year during the Operating 

Period the total amount paid or payable by Total by way of Export Payments in that contract year is less than the 

agreed floor price payment for that contract year (calculated in accordance with the provisions of the Power 

Purchase Agreement) the Opco Borrower is entitled to a payment from Total equal to the shortfall.  

Credit Support 

If during the term of the Power Purchase Agreement Total ceases to be controlled by Total SA or Total SA’s 

credit rating falls below a defined trigger level, Total's net assets fall below a defined level or Total suffers 

certain insolvency related events, Total is required to provide security meeting the requirements set out in the 

Power Purchase Agreement to the Opco Borrower. 

If during the term of the Power Purchase Agreement the Opco Borrower suffers certain insolvency related events 

it is required to provide to Total security meeting the requirements set out in the Power Purchase Agreement 

(such security subordinated and ranking behind any security entered into by the Opco Borrower in respect of the 

funding of the Solar Park). 
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Termination 

The Power Purchase Agreement can be terminated by either party prior to the end of its term for certain 

extended force majeure events whilst the force majeure event is continuing. 

Either party can terminate the Power Purchase Agreement by serving a notice (Early Termination Notice) on 

the other party designating an early termination date (and the Power Purchase Agreement will terminate from 

such designated early termination date) in the event that certain events or omissions occur in relation to such 

other party.  

If the Power Purchase Agreement is terminated by service of an Early Termination Notice, compensation 

calculated in accordance with the mechanism contained in the Power Purchase Agreement may be due from one 

party to the other party.  

The Opco Borrower can terminate the Power Purchase Agreement: 

 on at least one month's written notice to Total expiring on or after 31 March 2020 (or at the end of any 

current fixed price period if later) in circumstances where it has sought a Fixed Price Extension Offer 

and the offer received is not acceptable to it; or 

 on not less than two months' written notice to Total where it disagrees with a Variation.     

Either party can terminate the Power Purchase Agreement where the other party fails to meet its obligations to 

provide security in accordance with the provisions of the Power Purchase Agreement. 

Subject to certain exclusions where a party's liability is unlimited (including wilful default, insolvency of a party, 

repudiation of the Power Purchase Agreement by a party, the obligation to pay unpaid amounts and the payment 

of the floor price), the aggregate liability of each party to the other arising out of or in connection with the Power 

Purchase Agreement shall not exceed the maximum liability cap set out in the Power Purchase Agreement.    

Further Power Purchase Agreements 

Each OpCo Borrower (other than the Woden Park (2) OpCo Borrower) is party to a Further Power Purchase 

Agreement. Each Further Power Purchase Agreement was entered into on or around the Closing Date and all are 

in substantially the same form. 

Electricity and Benefits 

Subject to satisfaction or waiver of each of the conditions precedent within it, under the terms of the Further 

Power Purchase Agreement the relevant OpCo Borrower sells the electricity generated by the relevant Solar Park 

in the period commencing on 1 April 2020 and (subject to the provisions for early termination and extension 

within the Further Power Purchase Agreement) ending on 31 March 2030 (such period being the Supply Period) 

to Statkraft. If the conditions precedent in a Further Power Purchase are not satisfied or waived by 30 September 

2016 Statkraft may serve notice to terminate that Further Power Purchase Agreement.  

Statkraft pays Electricity Payments to the relevant OpCo Borrower for the electricity sold and delivered during 

the Supply Period. The Electricity Payments are determined in accordance with the mechanism set out in the 

Further Power Purchase Agreement. In certain circumstances where the electricity price (as calculated in 

accordance with the provisions of the Further Power Purchase Agreement) is negative, the relevant Opco 

Borrower is required to make a payment to Statkraft. Further where the electricity generated exceeds certain 

thresholds, in certain circumstances a reduced price for such excess electricity be payable to the OpCo Borrower. 

The relevant OpCo Borrower is also obliged to pay Statkraft annually a charge for billing and administration 

services and a data collection charge.  

In addition to electricity, each Further Power Purchase Agreement provides for the transfer and sale to Statkraft 

of certain benefits associated with the electricity sold and delivered to Statkraft under the Further Power 

Purchase Agreement (including ROCs, LECs, REGOs and certain embedded and other benefits). Statkraft pays 

(or in certain circumstances is paid) for such benefits in accordance with the provisions of the Further Power 

Purchase Agreement. 
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Each Further Power Purchase Agreement contains a floor price mechanism. In certain circumstances if in any 

period of 12 months commencing on 1 April during the Supply Period (the Floor Price Year) the total amount 

payable by Statkraft to the relevant OpCo Borrower by way of Electricity Payments  (subject to certain 

adjustments set out in the Further Power Purchase Agreement) is less than the  floor price payment for that 

period (calculated in accordance with the provisions of the Further Power Purchase Agreement) the relevant 

Opco Borrower is entitled to a payment from Statkraft equal to the shortfall. If in any Floor Price Year the floor 

price payment (calculated in accordance with the provisions of the relevant Further Power Purchase Agreement) 

is a negative number, the relevant OpCo Borrower may be liable to make a repayment (calculated in accordance 

with the provisions of the relevant Further Power Purchase Agreement to Statkraft (the Floor Price Rebate 

Payment). Each Further Power Purchase Agreement contains provisions suspending the relevant OpCo’s 

Borrower's obligation to make Floor Price Rebate Payments in certain circumstances, allowing Statkraft to 

extend the term of the Further Power Purchase Agreement where Floor Price Rebate Payments remain 

outstanding and preventing certain distributions by the OpCo Borrower where Floor Price Rebate Payments 

remain outstanding.  

Credit Support 

Under the terms of each Further Power Purchase Agreement Statkraft is required, on the date the relevant 

Further Power Purchase Agreement is entered into, to provide to the relevant OpCo Borrower a credit support 

document (being a parent company guarantee or bank guarantee) meeting the requirements of the Further Power 

Purchase Agreement (the Credit Support Document) and taking effect from 1 April 2020. With effect from 1 

April 2020 where Statkraft does not itself hold an official credit rating at the level required by the Further Power 

Purchase Agreement, it is obliged to procure that a Credit Support Document is maintained in place until the end 

of the term of the Further Power Purchase Agreement.  

Termination 

Each Further Power Purchase Agreement can be terminated by either party thereto prior to the end of its term for 

certain extended force majeure events whilst the force majeure event is continuing. 

Subject to the terms of any direct agreement entered into by the parties and others in respect of it, either party 

can terminate a Further Power Purchase Agreement by serving a notice (a Termination Notice) on the other 

party designating an early termination time (and the Further Power Purchase Agreement will terminate from 

such designated early termination time) in the event that certain events or omissions occur in relation to such 

other party (including in the case of Statkraft its failure to meet its obligations to provide credit support).  

If a Further Power Purchase Agreement is terminated by service of a Termination Notice, compensation 

calculated in accordance with the mechanism contained in the Further Power Purchase Agreement may be due 

from one party to the other party.  

Subject to certain exclusions where a party's liability is unlimited (including fraudulent misrepresentation, 

deliberate repudiatory breach and the obligation to pay certain amounts due), the aggregate liability of each party 

pursuant to or in connection with a Further Power Purchase Agreement shall not exceed the maximum liability 

cap set out in the Further Power Purchase Agreement, and each party's liability to the other for loss resulting 

from physical damage shall, for each incident or series of related incidents be limited to the physical damage cap 

as set out in the Further Power Purchase Agreement.     

6. Connection Agreements and Adoption Agreements  

The Connection Agreement for each of the Solar Parks is on the same terms, save as set out below. 

The distribution network operator (the Grid Connection Counterparty) in respect of each Connection 

Agreement is Western Power Distribution (South Wales) plc, other than for the IOW Solar Park where the Grid 

Connection Counterparty is Southern Electric Power Distribution plc.  

In each case the relevant Solar Park was connected to the national grid and the connection was energised 

pursuant to the connection agreement entered into between the Grid Connection Counterparty and the relevant 

OpCo Borrower (the date of the connection agreement with each of the Clawdd Ddu OpCo Borrower, the 

Evesham OpCo Borrower, the IOW OpCo Borrower, the Trequite OpCo Borrower, the Trewidland OpCo 
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Borrower and the Woden Park (1) OpCo Borrower (in respect of both Woden Solar Park and Beggan Farm Solar 

Park) being 21 March 2014, 31 March 2014, 15 September 2014, 21 March 2014, 21 March 2014 and 7 April 

2014 respectively.  

Each Connection Agreement delineates responsibility for the generating equipment and sets out the basis of the 

right of the OpCo Borrower to keep the Solar Park connected and energised. The terms include provisions 

confirming the statutory right of the Grid Connection Counterparty to de-energise the connections in certain 

circumstances, including emergencies; on health and safety grounds; or as a consequence of certain counterparty 

breaches.  

The Connection Agreement continues in force until terminated. The Grid Connection Counterparty is able to 

terminate the Connection Agreement for material breaches by the OpCo Borrower (including non-payment of 

sums due) and in the event of insolvency of the OpCo Borrower, including receivership or administration. 

Each Connection Agreement is governed by and construed in accordance with English law. 

The Adoption Agreement for each of the Solar Parks is on the same terms, save as set out below. 

The adopting company (the Adopting Company) in respect of each Adoption Agreement is Western Power 

Distribution (South Wales) plc, other than for the IOW Solar Park where the Adopting Company is Southern 

Electric Power Distribution plc. Furthermore, there is no Adoption Agreement in connection with the Woden 

Solar Park. 

In each case certain works carried out by DNO Consulting Ltd as connection provider (the Connection Provider), 

were adopted by the relevant Adopting Company pursuant to the Adoption Agreement entered into between the 

Adopting Company, the Connection Provider and, other than in case of the Adoption Agreement for the IOW 

Solar Park, the relevant OpCo Borrower (the date of the adoption agreement with each of the Clawdd Ddu OpCo 

Borrower, the Evesham OpCo Borrower, the IOW OpCo Borrower, the Trequite OpCo Borrower and the 

Trewidland OpCo Borrower being 21 March 2014, 24 February 2014, 15 October 2014, 21 March 2014 and 21 

March 2014 respectively. 

Each Adoption Agreement sets out the basis for the works carried out under the Adoption Agreement and 

adoption of the relevant works by the Adopting Company. The terms include provisions relating to insurance to 

be procured by, as well as to the liability of, the Connection Provider. 

The Adoption Agreement (other than the Adoption Agreement for the IOW Solar Park) can be terminated by the 

Adopting Company in case of an event of default by written notice and by either party by giving a three months 

prior written notice. The Adoption Agreement for the IOW Solar Park can be terminated by either party in case 

of a material breach which has not been remedied within a certain period or in case of insolvency (including 

inability to pay debts, liquidation, including receivership or administration) of the Connection Provider. 

Each Adoption Agreement is governed by and construed in accordance with English law. 

7. EPC Contracts 

 

The EPC Contract for each of the Solar Parks is on the same terms, save as set out in the summary below. 

Background 

The turnkey construction contract relating to the Clawdd Ddu Solar Park was entered into originally by Grid 

Essence UK Ltd (and since assumed by way of an assumption agreement dated 24 January by Clawdd Ddu 

OpCo Borrower) and Ralos New Energy UK Ltd (the EPC Contractor) and dated 2 January 2014, as amended. 

The turnkey construction contract relating to the Evesham Solar Park was entered into originally by Grid 

Essence UK Ltd (and since assumed by way of an assumption agreement dated 5 February 2014 by the Evesham 

OpCo Borrower) and the EPC Contractor and dated 5 February 2014, as amended.  
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The turnkey construction contract relating to the Isle of Wight Solar Park was entered into originally by Grid 

Essence UK Ltd (and since assumed by way of an assumption agreement dated 12 March 2014 by the Isle of 

Wight OpCo Borrower) and the EPC Contractor and dated 28 February 2014, as amended.  

The turnkey construction contract relating to the Trequite Solar Park was entered into originally by Grid Essence 

UK Ltd (and since assumed by way of an assumption agreement dated 16 January 2014 by the Trequite OpCo 

Borrower) and the EPC Contractor and dated 2 January 2014, as amended.  

The turnkey construction contract relating to the Trewidland Solar Park was entered into originally by Grid 

Essence UK Ltd (and since assumed by way of an assumption agreement dated 16 January 2014 by the 

Trewidland OpCo Borrower) and the EPC Contractor and dated 2 January 2014, as amended.  

The turnkey construction contract relating to the Woden Solar Park and Beggan Farm Solar Park was entered 

into originally by Grid Essence UK Ltd (and since assumed by way of an assumption agreement dated 31 March 

2014 by the Evesham OpCo Borrower) and the EPC Contractor and dated 28 January 2014, as amended.  

Each EPC Contact sets out the terms pursuant to which the EPC Contractor agrees to engineer, design, supply, 

install, construct, start-up, test and remedy certain defects in relation to the Solar Park on behalf of the relevant 

OpCo Borrower.  

Contract price 

In relation to the relevant Solar Park, the relevant OpCo Borrower has agreed to pay the EPC Contractor a fee for 

the provision of such services of £12,536.606.90 plus VAT for the Clawdd Ddu Solar Park, £3,626,024.28 plus 

VAT for the Evesham Solar Park, £4,911,673.96 plus VAT for the Trewidland Solar Park, £10,789,326.29 plus 

VAT for the Trequite Solar Park, £6,321,087.84 plus VAT for the Isle of Wight Solar Park and £4,742,400 plus 

VAT for the Woden Solar Park & Beggan Farm Solar Park in each case payable on a milestone basis in 

accordance with the relevant EPC Contract (the Contractual Price).  The Contractual Price is subject to a 

reduction based on amounts actually paid by the relevant OpCo Borrower for the supply of PV modules for the 

relevant Solar Park.  The Contractual Price is also subject to other reductions or increases in accordance with the 

terms of the relevant EPC Contract, including if completion is not achieved prior to the ROC deadline of 31 

March 2015.  

Current position 

As noted in the “Connection Agreements and Adoption Agreements” section above the Solar Park has been 

connected to the national grid and has passed the Commissioning Tests, and accordingly has received a 

certificate of provisional acceptance (PAC).   

In accordance with the terms of the relevant EPC Contract, Ralos New Energy UK Ltd (in its capacity as O&M 

contractor for the relevant Solar Park) and the relevant OpCo Borrower have entered into an operation and 

maintenance contract for the Solar Park as described in more detail below.  

Following issue of the PAC, each Solar Park is subject to a guarantee period.  This will expire two years after the 

date of the PAC.  During such period the EPC Contractor guarantees the structure, design, assembly and 

execution of the relevant Solar Park and remains responsible for the adjustment, repair or replacement of parts or 

components that are wholly or partially defective or of poor quality.  During this period the EPC Contractor shall 

be obliged to take preventative action, including redesigning or modifying the works, on the occurrence of 

systemic defects provided such failure or defect affects no less than 20 per cent. of the relevant equipment.  All 

defects should be remedied in the shortest time possible, but not later than three business days (if the repair or 

replacement material is on site) or 5 business days (if the material is not on site) from the date the EPC 

Contractor is notified of the defect.    

Guaranteed performance 

During the guarantee period the EPC Contractor guarantees to the relevant OpCo Borrower that the relevant 

Solar Park will achieve: 
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(a) a guaranteed performance ratio of 82.06 per cent. for the Clawdd Ddu Solar Park, 82.45 per cent. for the 

Evesham Solar Park, 83.41 per cent. for the Trewidland Solar Park, 81.67 per cent. for the Trequite 

Solar Park, 80.41 per cent. for the Isle of Wight Solar Park and 81.38 per cent. for the Woden Solar 

Park and Beggan Farm Solar Park; 

(b)  a guaranteed availability ratio of 98.5 per cent. during the first year of the guarantee period; and  

(c) a guaranteed availability ratio of 99 per cent. during the second year of the guarantee period. 

Provisional, mid-term and final acceptance tests 

Each EPC Contract provides for provisional, mid-term and final performance tests to be undertaken, during the 

commissioning tests, at the end of the first year of the guarantee period and at the end of the second year of the 

guarantee period, respectively. If the relevant EPC Contract meets the guaranteed levels at the time of the 

commissioning test (and certain other conditions are met) the PAC is issued, and if it meets the guaranteed levels 

at the end of the guarantee period (and certain other conditions are met) the certificate of final acceptance is 

issued (the CFA). 

If the works fail to achieve the guaranteed performance ratio during a performance test the following shall occur:  

(a) if the results are higher than 75 per cent. of the guaranteed performance ratio the EPC Contractor must 

pay to the relevant OpCo Borrower performance related liquidated damages equal to 2.5per cent. of the 

Contractual Price for every 1 per cent. that the actual performance ratio is lower than the guaranteed 

performance ratio, in accordance with the relevant EPC Contract.  The guaranteed performance ratio 

will be adjusted to meet the actual performance ratio, and this level will be used for the next test; or 

(b) if the results are lower than 75 per cent. of the guaranteed performance ratio, the relevant OpCo 

Borrower shall have the right to reject the works and withdraw from the relevant EPC Contract (subject 

to the consent of the financing parties).  In such circumstances the EPC Contractor is obliged to pay the 

Clawdd Ddu OpCo Borrower all monies previously paid to it pursuant to the relevant EPC Contract, 

finance costs under the finance documents, and at its own cost reinstate the site.  If required, the 

relevant OpCo Borrower may enforce the guarantee bond or retained amount (as relevant). 

If the works fail to achieve the guaranteed availability ratio during an availability test then the EPC Contractor 

must pay to the relevant OpCo Borrower availability related liquidated damages equal to 0.4 per cent. of the 

Contractual Price for every 1 per cent. the actual availability ratio is lower than the guaranteed availability ratio.  

The guaranteed availability ratio is not subject to adjustment and will remain unchanged for each test.   

If the final performance tests are passed in accordance with the relevant EPC Contract and other conditions are 

met, the CFA is issued.   

Guarantee Period 

Each EPC Contract states that, as a condition of the PAC being issued, the EPC Contractor provides a guarantee 

bond for 8 per cent. of the Initial Contractual Price (or, at the EPC Contractor's option, the bond can be 

substituted with a retention of the Initial Contract Price to the same amount, to be placed in a blocked account).  

The bond or retention amount can be stepped down to 4 per cent. of the Initial Contract Price if the Contractor 

passes the mid-term performance test or has not passed but has paid the relevant liquidated damages.  Currently 

the EPC Contractor is providing a retained amount of 8 per cent. of the Contractual Price.       

Within forty five days of the expiry of a two year period from the PAC being issued, the parties to the EPC 

Contract will inspect the relevant Solar Park. Provided that no defects or minor works are identified (or if 

identified provided that they are remedied or carried out) and the performance and availability ratio tests have 

been passed, the CFA will be issued and the guarantee bond or retained amount will be released.    

Indemnities and liability of the EPC Contractor 

Each party is required to compensate the other for any direct damages caused by a breach of the relevant EPC 

Contract. 
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The EPC Contractor is liable to the relevant OpCo Borrower for:  

(a) any loss or physical damage to the equipment, materials or assets belonging to either of the parties, or a 

third party, at all times up to the issue of the PAC and from thereon solely when the EPC Contractor is 

on the site carrying out works and repairs and causes such damage; and 

(b) damages caused by persons or entities employed by the EPC Contractor. 

The liability of the parties under the relevant EPC Contract, including in relation to any performance related 

liquidated damages (other than the 1.4 ROC Delivery Deadline Penalty), is subject to a limit of 15 per cent. of 

the Contractual Price.  In relation to the following events, the limit is increased to an aggregate cap of 100 per 

cent. of the Contractual Price: 

(a) any direct damages relating the EPC Contractor's intellectual property obligations under the relevant 

EPC Contract; 

(b) any violation by the EPC Contractor of any laws applicable to the works;  

(c) any liability incurred by the EPC Contractor following a rejection of the works and withdrawal by the 

relevant OpCo Borrower from the relevant EPC Contract; and 

(d) liability incurred by either party to a third party as a result of an act or omission of the other party (in 

which case the party at fault shall indemnify and hold harmless the other for an amount up to 100 per 

cent. of the Contractual Price). 

Subject to some specific exceptions, neither party is liable to the other for loss of income, loss of production, loss 

of use or loss of any contract other damages considered as indirect.  No limitation on liability shall apply to 

either party's liability which arises out of wilful misconduct, gross negligence or to the extent such limitation is 

not permitted pursuant to applicable law. 

Term and termination 

Each EPC Contract came into force on the signing date. 

Either party may give notice to the other to terminate the relevant EPC Contract if an event of force majeure 

prevents the performance of works under such EPC Contract for more than 3 consecutive months or for more 

than six non-consecutive (but accumulative) months during the term. 

The relevant OpCo Borrower may terminate the relevant EPC Contract on the occurrence of certain specified 

events, including, but not limited to:  

(a) interruption or abandonment of the works by the EPC Contractor for longer than 20 consecutive days or 

30 non-consecutive (but accumulative) days; 

(b) failure by the EPC Contractor to issue the guarantee bond; 

(c) failure by the EPC Contractor to meet its insurance obligations; 

(d) if the CFA cannot be issued for reasons attributable to the EPC Contractor; 

(e) the change of control, bankruptcy or insolvency of the EPC Contractor; 

(f) material breach by the EPC Contractor; or 

(g) the EPC Contractor reaches a liability cap or the liquidated damages cap of 5 per cent. of the 

Contractual Price (and is unwilling to continue paying further liquidated damages). 

In the event of termination by the relevant OpCo Borrower for the listed defaults of the EPC Contractor, the 

relevant EPC Contract provides for compensation to be paid to such OpCo Borrower equal to the then 

outstanding payment obligations of such OpCo Borrower to its finance parties (including but not limited to 

advisors fees, cancellation fees and break costs).  Upon such termination such OpCo Borrower shall pay to the 
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EPC Contractor the portion of the Contractual Price it is owed for works executed, materials delivered but not 

yet installed, and materials that have been ordered and paid for by the EPC Contractor.  The EPC Contractor is 

obliged to leave the site and make arrangements to propose the transfer all contracts it entered into with sub-

contractors in relation to the site. 

The EPC Contractor may terminate the relevant EPC Contract in certain circumstances specified therein, 

including in the event of the relevant OpCo Borrower failing to pay a sum payable under such EPC Contract 

within 30 days, upon the insolvency, the liquidation or similar of the EPC Contractor, or any other material 

breach of such EPC Contract by the EPC Contractor that may affect the positive outcome of such EPC Contract.   

Upon termination of the relevant EPC Contract by the EPC Contractor, the relevant OpCo Borrower must pay to 

the EPC Contractor: all unpaid but pending invoices, any value of works completed but not yet invoiced, for any 

materials delivered but not yet paid for and materials ordered which cannot be cancelled, any damages incurred 

by the EPC Contractor as a result of the default of such OpCo Borrower or early termination of such EPC 

Contract.  The relevant OpCo Borrower must also release the guarantee bond or retained amount (as relevant).   

Each EPC Contract is governed by and construed in accordance with the laws of Germany. 

8. O&M Contract 

Background 

The operation and maintenance contract relating to each Solar Park was entered into between the relevant OpCo 

Borrower and Ralos New Energy UK Ltd (the O&M Contractor) on 21 March 2014 as amended from time to 

time (the  O&M Contract) and sets out the terms pursuant to which the O&M Contractor agrees to provide the 

relevant OpCo Borrower certain operation and maintenance services including, but not limited to, all services 

needed to meet the requirements of availability, adequate condition, operability and repair to permit correct 

operation and output of the electrical power produced by such Solar Park and the operating and production levels 

detailed in such O&M Contract.  

Each O&M Contract has been sub-contracted to Anesco Limited as amended from time to time (the  O&M Sub-

Contractor) pursuant to a sub-contract dated 8 August 2014 (the  O&M Sub-Contract), on terms similar (but 

not always identical) to the relevant O&M Contract, other than the Isle of Wight O&M Contract which is dated 

31 October 2014 and the Woden Park & Beggan Farm O&M Contract which is dated 8 August 2014. 

It is envisaged (and the O&M Sub-Contractor is obliged to procure) that upon the date of the issue of the CFA 

pursuant to the relevant EPC Contract the relevant O&M Sub-Contract will be novated to the relevant OpCo 

Borrower and the relevant O&M Contract will be terminated (the Novation Date).  Therefore, references to the 

O&M Contractor when considering the O&M Sub-Contractor should be taken to be relevant to the relevant 

OpCo Borrower once the novation agreement is effected  

The O&M Contractor is obliged to provide preventative maintenance (including maintaining a minimum stock 

of spare parts) and corrective maintenance.  During the guarantee period that exists pursuant to the relevant EPC 

Contract all rectification of defects and associated replenishment of spare parts will be at the responsibility and 

cost of the EPC Contractor.  Given that a contractual relationship between the O&M Sub-Contractor and the 

relevant OpCo Borrower will only exist from the Novation Date onwards the relevant O&M Sub-Contract does 

not make such a distinction, and all corrective maintenance is the responsibility of the O&M Sub-Contractor (at 

the O&M Contractor's cost).    

The O&M Contractor is obliged to take out and maintain:  

(a) a sufficient works accident insurance policy; 

(b) a civil liability policy for the amount of not less than £10,000,000; and   

(c) any other insurance required by applicable law in relation to the relevant Solar Park. 

The O&M Sub-Contractor is obliged to take out and maintain:  

(a) employer's liability insurance for an insured sum of £5,000,000; 
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(b) professional indemnity insurance for an insured sum of £5,000,000; and 

(c) public liability insurance for an insured sum of £10,000,000. 

The relevant OpCo Borrower has agreed to provide the O&M Contractor and its subcontractors with access to 

the relevant Solar Park for the purposes of performing the services contemplated by such O&M Contract.  This 

obligation is mirrored in such O&M Sub-Contract. 

 

Service fee 

Each OpCo Borrower has agreed to pay the O&M Contractor an annual fee of £96,000.52 plus VAT for the 

Clawdd Ddu Solar Park, £26,554.00 plus VAT for the Evesham Solar Park, £35,819.78 plus VAT for the 

Trewidland Solar Park, £78,018.00 plus VAT for the Trequite Solar Park, £49,594.76 plus VAT for the Isle of 

Wight Solar Park and £35,443.20 plus VAT for the Woden Solar Park & Beggan Farm Solar Park; plus VAT, 

less costs incurred by the relevant OpCo Borrower for use of the telephone line required for the monitoring 

system and the engagement of a security company (the EPC Contractual Price).   The fee is payable in 

quarterly instalments.  

The fee shall be adjusted on each anniversary of the date of issue of the PAC under the relevant EPC Contract to 

reflect the percentage increase or decrease in the Retail Prices Index during the previous 12 months.  

The annual fee does not include costs incurred by the O&M Contractor in carrying out corrective maintenance 

nor in the replacement of the stock of spare parts, the price of which shall be agreed between the parties and 

invoiced to the relevant OpCo Borrower separately.  Services agreed to be provided pursuant to a variation of the 

agreed scope of works will be provided at hourly rates agreed in the relevant O&M Contract.   

Guaranteed performance 

The O&M Contractor guarantees to the relevant OpCo Borrower:  

(a) during the first 12 months of the guarantee period (which begins on the date that the PAC is issued 

pursuant to the relevant EPC Contract) availability of the relevant Solar Park of 98.5 per cent.;  

(b) during the second 12 months of the guarantee period availability of such Solar Park of 99 per cent.; and  

(c) throughout the term of the relevant O&M Contract, a performance ratio of 82.06 per cent. for the 

Clawdd Ddu Solar Park, 82.45 per cent for the Evesham Solar Park, 83.41 per cent. for the Trewidland 

Solar Park, 81.67 per cent. for the Trequite Solar Park, 80.41 per cent. for the Isle of Wight Solar Park 

and 81.38 per cent. for the Woden Solar Park & Beggan Farm Solar Park; 

Failure to reach these guaranteed levels will trigger the payment of penalties in accordance with the terms of the 

relevant O&M Contract.  The penalties payable by the  O&M Contractor in relation to the guaranteed 

performance ratio and guaranteed availability are subject to an annual limit of 75 per cent. of the EPC 

Contractual Price.  A bonus payment is available to the relevant O&M Contractor if it exceeds the guaranteed 

availability.  The related O&M Sub-Contract does not include an availability guarantee but guarantees the same 

performance ratio as above for the duration of its term. 

Representations, warranties, undertakings and liability 

Each O&M Contract contains certain representations and warranties given by the O&M Contractor to the 

relevant OpCo Borrower, including:  

(a) its compliance with applicable laws, regulations, relevant permits and consents when providing the 

services;  

(b) to provide sufficiently skilled manpower and resources when providing the services; and 

(c) that for a warranty period of 12 months, parts fitted are free from defects and in compliance with good 

industry practice, and services provided are in accordance with the standards set out in the relevant 

O&M Contract.   
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The O&M Contractor undertakes to comply with all applicable laws, the applicable technical standards, the 

insurance requirements and where all of the above are silent on an issue, good industry practice. 

Warranties and representations given in each O&M Sub-Contract largely mirror those in the relevant O&M 

Contract but are modified to comply with English law.  

The parties are liable to each other for any damage incurred by one Party as a result of the breach of the relevant 

O&M Contract by the other.   

The O&M Contractor is liable to the relevant OpCo Borrower for any damage caused (the relevant O&M Sub-

Contract limits this to damage caused by the O&M Sub-Contractor) to equipment or assets belonging to such 

OpCo Borrower, except if such damage is caused by a force majeure event.     

The liability of the parties is subject to an annual limit of 75 per cent. of the EPC Contractual Price.  This limit is 

increased to 100 per cent. of the contract price in the relevant O&M Sub-Contract.  This limit does not apply to 

either party's liability arising out of wilful misconduct or gross negligence.  

Neither party is liable to the other for indirect or consequential damages, including loss of profit, loss of use, loss 

of production or loss or another contract or other damage considered indirect. 

Term and termination 

The services commenced under the relevant O&M Contract on the date of the PAC issued pursuant to the 

relevant EPC Contract and will continue for a term of five years from that date unless terminated earlier.  The 

term can be extended by further five year periods up to a maximum term of 20 years.  The obligation to provide 

corrective maintenance services begins on the expiry of the guarantee period under the relevant EPC Contract.     

Each OpCo Borrower may, with the consent of its financing parties, terminate the relevant O&M Contract upon 

the occurrence of certain specified events, including:  

(a) any infringement by the O&M Contractor of a material obligation of the relevant O&M Contract; 

(b) the insolvency or similar of the O&M Contractor or a delay in the payment of due liquidated damages 

for more than 60 days; 

(c) the transfer of all or part of the contract by the O&M Contractor to another party without the consent of 

the relevant OpCo Borrower; 

(d) where the O&M Contractor suspends the services or abandons the site for more than one month; 

(e) where the availability or performance ratio of the plant falls below acceptable levels according to the 

terms of the relevant O&M Contract (the relevant O&M Sub-Contract amends this so a termination 

right only arises if penalties payable for such a failure during one contract year equal 75 per cent. of 

such O&M Sub-Contract price plus any amounts incurred for scope variations or corrective 

maintenance paid to the O&M Sub-Contractor during that corresponding year); or 

(f) the O&M Contractor fails to meet its insurance obligations pursuant to the relevant O&M Contract. 

Upon such termination, the O&M Contractor is obliged to pay to the relevant OpCo Borrower compensation for 

all direct positive damages incurred by such OpCo Borrower as a result of the breach and/or early termination, as 

well as payments equivalent to availability and performance penalties for any period of time prior to termination 

during which the relevant availability and performance tests were not carried out.  No compensation for direct 

positive losses is payable pursuant to the relevant O&M Sub-Contract 

The O&M Contractor may terminate the relevant O&M Contract in the event of:  

(a) the relevant OpCo Borrower failing to pay a sum overdue under such O&M Contract for 30 days;  

(b) insolvency or similar or financial difficulties affecting such OpCo Borrower;  

(c) a material breach by such OpCo Borrower;   
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(d) a failure by such OpCo Borrower to obtain or maintain consents which are essential to operate the plant; 

or 

(e) a change of control.   

In addition to these rights the O&M Sub-Contractor can terminate the relevant O&M Sub-Contract if the 

relevant O&M Contract is terminated before the relevant O&M Sub-Contract is novated to the relevant OpCo 

Borrower. 

Following such termination, the relevant OpCo Borrower shall pay to the O&M Contractor all unpaid invoices, 

all money owed for corrective maintenance carried out but not yet paid for, and compensation equal to any direct 

positive loss suffered by the O&M Contractor and attributable to the early termination and/or breach.  No 

compensation for direct positive losses is payable pursuant to the relevant O&M Sub-Contract.  

Either party may terminate the relevant O&M Contract, with the consent of the financing parties, following an 

event of force majeure that lasts for a continuous period of over three months.  Elsewhere in such O&M Contract 

it is stipulated that the relevant OpCo Borrower may withdraw from the O&M Contract following 150 

consecutive days or 180 non-consecutive days of an event of force majeure.  Each O&M Sub-Contract has been 

amended so there is one reference (the latter) to termination for prolonged force majeure but makes it open to 

both parties to terminate.    

Governing law 

Each O&M Contract is governed by and to be interpreted in accordance with the laws of Germany.  Each O&M 

Sub-Contract is governed by and to be interpreted in accordance with the laws of England and Wales.   

9. Solar Park Leases 

Clawdd Ddu Solar Park Lease 

The Clawdd Ddu Solar Park Lease was granted on 24 January 2014 for a term of 25 years from and including 24 

January 2014 to and including 23 January 2039 and is registered at the Land Registry. The business tenant 

security protection under the Landlord and Tenant Act 1954 is not excluded.  

The Clawdd Ddu OpCo Borrower is the current tenant under the Clawdd Ddu Solar Park Lease. 

The rent is payable on the following basis: 

The rent is to be reviewed on the date of the Clawdd Ddu Solar Park Lease and each anniversary of the date of 

the Clawdd Ddu Solar Park Lease. There is also provision stating that the rent for the first three years of term is 

to be at the Base Rent (as defined below). 

Following a review, the rent shall be the Base Rent plus the amount that bears the same proportion to that sum as 

the Increase (as defined below) bears to the Base Figure (as defined below) or (if higher) the rent shall be such 

sum as is 4 per cent. of the Gross Revenue (as defined below) for the period of 12 months before the relevant 

review date.   

Base Rent means £1,200 multiplied by the acreage of the Clawdd Ddu Solar Park. 

Base Figure means the index figure last published prior to the date of the agreement for lease pursuant to which 

the Clawdd Ddu Solar Park Lease was entered into on 24 January 2014 

Gross Revenue means the combined total in any 12 month period prior to each review date of sums received by 

the Clawdd Ddu OpCo Borrower by way of payments for electricity generated at or exported from the Clawdd 

Ddu Solar Park to the electricity distribution network but not including any sums paid to the Clawdd Ddu OpCo 

Borrower by way of VAT or any other taxes.   

Increase means the amount by which the Retail Prices Index for the 31 December proceeding the relevant 

review date exceeds Base Figure. 
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Pursuant to the terms of the Clawdd Ddu Solar Park Lease, the permitted use of the Clawdd Ddu Solar Park 

allows the construction, installation and use of the Clawdd Ddu Solar Park for a solar energy electricity 

producing facility operated in accordance with the planning permission. 

The forfeiture provision provides that if at any time during the term (i) the rent is in arrears and unpaid for 28 

days after becoming payable; or (ii) the Clawdd Ddu OpCo Borrower fails to comply with its obligations under 

the Clawdd Ddu Solar Park Lease; and the landlord has served a written notice on the Clawdd Ddu OpCo 

Borrower specifying the breach and a remedy required and the Clawdd Ddu OpCo Borrower has not within 14 

days of the date the notice is received by the Clawdd Ddu OpCo Borrower either: 

(a) in the case of monetary breach paid the sum requested or responded to the landlord that such payment is 

not due; or 

(b) in the case of a non-monetary breach, supplied to the landlord a proposal including a reasonable 

timescale of how the breach is to be remedied (such proposals to be subject to the landlord's consent 

such consent not to be unreasonably withheld); or 

(c) if the Clawdd Ddu OpCo Borrower is struck-off the register of companies or goes into liquidation or 

has a receiver appointed in respect of any of its property or assets or suffers an administrator to be 

appointed or being an individual becomes insolvent or signs a trust deed for its creditors; then 

subject as provided below, the landlord is entitled to terminate the Clawdd Ddu Solar Park Lease. 

In the case of a breach which is capable of being remedied albeit late, the landlord shall not be entitled to forfeit 

the Clawdd Ddu Solar Park Lease unless it shall first give notice of the breach to every chargee under any then 

existing security affecting the Clawdd Ddu OpCo Borrower's interest in the Clawdd Ddu Solar Park Lease 

(which has been notified to the landlord) prescribing a time limit which in the opinion of the landlord is 

reasonable in the circumstances within which such breach must be remedied and the Clawdd Ddu OpCo 

Borrower or any such creditor shall have failed to remedy the breach within the time prescribed within the notice 

(declaring that when the breach is the failure to pay any money a reasonable time shall be a period of 60 days) 

and subject to payment of the rent in the case of the Clawdd Ddu OpCo Borrower going into liquidation or 

suffering a receiver or administrator being appointed, the landlord shall allow the liquidator or receiver or 

administrator (as the case may be) and any such chargee (a Relevant Party) a period of one year in which to 

dispose of the Clawdd Ddu OpCo Borrower's interest in the Clawdd Ddu Solar Park Lease and shall only be 

entitled to forfeit the Clawdd Ddu Solar Park Lease if the Relevant Party shall have failed to dispose of the 

Clawdd Ddu OpCo Borrower 's interest at the end of the 12 month period provided that the Relevant Party shall 

within 28 days of his appointment accept in writing full responsibility for payment of the rent (due in respect of 

the period occurring before or after the date of liquidation, receivership or administration as the case may be) and 

for the performance of all other obligations of the Clawdd Ddu OpCo Borrower under the Clawdd Ddu Solar 

Park Lease from the date of liquidation receivership or administration as the case may be to the date of disposal 

or the expiry of the said period of one year whichever is the earlier (including settlement of any arrears of rent) 

and the performance of any outstanding obligations which may subsist at the date of liquidation receivership or 

administration (as the case may be) and the landlord shall deal with any request to assign the Clawdd Ddu Solar 

Park Lease made by the Relevant Party (to the extent that such consent is required pursuant to the Clawdd Ddu 

Solar Park Lease) in the same manner as if the request had been made by the Clawdd Ddu OpCo Borrower.   

The landlord shall not be entitled to terminate the Clawdd Ddu Solar Park Lease if the landlord has withdrawn its 

consent to the Clawdd Ddu OpCo Borrower's proposal referred to above without a written decision of an 

arbitrator appointed pursuant to the Clawdd Ddu Solar Park Lease (declaring that the landlord has reasonably 

withheld consent to the Clawdd Ddu OpCo Borrower's proposal) both parties agreeing to use reasonable 

endeavours to agree a proposal within 28 days of the landlord withholding its consent and if agreement cannot be 

reached within the said 28 day period then the parties will deal with the matter in accordance with clause 27 of 

the Clawdd Ddu Solar Park Lease which relates to disputes. At the end of the term, the Clawdd Ddu OpCo 

Borrower is required to yield up the Clawdd Ddu Solar Park and within 12 months remove from the landlord's 

property above ground (including any foundations, hard standings roadways or tracks but excluding items below 

1 metre below the ground) solar panels, inverters and all other associated plant, machinery, vehicles and tools 

installed or brought onto the Clawdd Ddu Solar Park by the Clawdd Ddu OpCo Borrower. 
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The Clawdd Ddu OpCo Borrower may mortgage or charge the Clawdd Ddu Solar Park Lease as security for 

monies owed or to be owed by the Clawdd Ddu OpCo Borrower without any consent of the landlord.  The 

Clawdd Ddu OpCo Borrower may not grant any sublease of the whole or part of the premises. There is however 

a right to grant to the appropriate grid company or operator and/or any regional electricity company and their 

successors in title to enter the landlord's property and to break open the surface and to install remove replace 

maintain repair and cleanse any cables and to exercise their statutory rights and to carry out their statutory 

obligations and in relation thereto the Clawdd Ddu OpCo Borrower may grant underleases easements wayleaves 

licences or other interests as are required. The Clawdd Ddu OpCo Borrower may not assign or otherwise transfer 

the Clawdd Ddu Solar Park Lease or any of the Clawdd Ddu OpCo Borrower 's rights and obligations without 

first obtaining the prior written consent of the landlord, such consent not to be unreasonably withheld or delayed. 

There is no repair obligation in the Clawdd Ddu Solar Park Lease but there is a tenant covenant not to damage or 

disturb any existing drains waterways utility pipes, cesspits/septic tank, access route, fences or walls on the 

Clawdd Ddu Solar Park or the landlord's property and to make good any damage or disturbance caused by the 

Clawdd Ddu OpCo Borrower 's works.  The Clawdd Ddu OpCo Borrower is also required (after completion of 

the works) to reinstate those parts of the landlord's property not used or intended to be used for the permitted use. 

The Clawdd Ddu OpCo Borrower must also bear the full cost of maintaining the access ways to a standard at 

least appropriate for normal agricultural use subject to the landlord paying the Clawdd Ddu OpCo Borrower the 

cost of reinstating and repairing the Access Ways in respect of damage caused by the landlord's use of the access 

ways.  The Clawdd Ddu OpCo Borrower must forthwith make good any damage or disturbance cause to the 

landlord's property insofar as caused by the works or the use of the Clawdd Ddu Solar Park for the permitted use 

including repairing, maintaining or replacing any land drains damaged or disturbed by the works.  The tenant 

must also pay reasonable compensation for any damage to crops on the landlord's property other than the Clawdd 

Ddu Solar Park arising from the execution of the Clawdd Ddu OpCo Borrower's works or the use of the Clawdd 

Ddu Solar Park for the permitted use. The Clawdd Ddu OpCo Borrower, as tenant under the Clawdd Ddu Solar 

Park Lease, is required to maintain third party insurance with a liability cover of at least £5,000,000 subject to 

upward review at each third anniversary of the term of the Clawdd Ddu Solar Park Lease.  

The Clawdd Ddu OpCo Borrower, as tenant under the Clawdd Ddu Solar Park Lease, is responsible for: 

(a) complying with all enactments relating to its use and occupation of the Clawdd Ddu Solar Park; and 

(b) any environmental damages or liability, excluding damage or liability arising in respect of pre-existing 

hazardous materials. 

The Clawdd Ddu OpCo Borrower, as tenant under the Clawdd Ddu Solar Park Lease, has covenanted to 

indemnify the landlord against: 

(a) any breach of the Clawdd Ddu OpCo Borrower's covenants under the Clawdd Ddu Solar Park Lease; 

and 

(b) any act, omission or negligence of the Clawdd Ddu OpCo Borrower or any person at the Clawdd Ddu 

Solar Park expressly or implicitly within the Clawdd Ddu OpCo Borrower's authority. 

The Clawdd Ddu Solar Park Lease contains a number of obligations on the part of the landlord, intended to 

protect the solar park use of the Clawdd Ddu Solar Park. For example, the Clawdd Ddu Solar Park Lease 

contains restrictions against reducing the solar energy available to the Clawdd Ddu Solar Park. 

Under the Clawdd Ddu Solar Park Lease, the Clawdd Ddu OpCo Borrower (as tenant) has various rights, 

including: 

(a) the right of access to the Clawdd Ddu Solar Park at all times and for the permitted use of the access 

ways insofar as the landlord is able to grant such right (as set out in the Clawdd Ddu Solar Park Lease); 

(b) the right to install and keep on the Clawdd Ddu Solar Park the plant, machinery, tools, vehicles and all 

other equipment to be installed by the tenant which are required to implement the planning permission 

and to use the Clawdd Ddu Solar Park for the permitted use; 
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(c) the right to lay use maintain, renew, connect or inspect and remove conducting media during the term 

on over and under the Clawdd Ddu Solar Park and to use the conducting media for the free passage and 

running of water gas oil electricity telecommunications and other services and supplies. 

(d) entry onto the landlord's property if necessary for the Clawdd Ddu OpCo and others authorised by it 

(with or without vehicles plant equipment and apparatus of any kind) in order to: 

(i) gain access to the Clawdd Ddu Solar Park;  

(ii) enable the Clawdd Ddu OpCo Borrower to exercise the rights granted and comply with its 

obligations under the Clawdd Ddu Solar Park Lease; and 

(iii) enable the Clawdd Ddu OpCo Borrower to carry out the works; and  

(e) rights of support  from the landlord's property. 

Under the Clawdd Ddu Solar Park Lease, the landlord has various rights, including:  

(a) the right of access along the access routes;  

(b) the free and uninterrupted passage and running of water from and to any other part of the landlord's 

property;  

(c) the right to connect to and use any other media for the transmission of services which are within the 

Clawdd Ddu Solar Park  at the commencement of the Clawdd Ddu Solar Park Lease;  

(d) a right of support and shelter and protection of the landlord's property as is enjoyed from the Clawdd 

Ddu Solar Park at the commencement  of the Clawdd Ddu Solar Park Lease; and 

(e) the right to enter the Clawdd Ddu Solar Park to take such action as is necessary to remedy a breach of 

the Clawdd Ddu OpCo Borrower 's covenants in the Clawdd Ddu Solar Park Lease where the Clawdd 

Ddu OpCo Borrower has failed to take appropriate action to remedy the position within a reasonable 

period of being notified in writing by the landlord of such breach (or immediately in case of 

emergency). 

Evesham Solar Park Lease  

The Evesham Solar Park Lease is for a term of 25 years from and including 5 February 2014 to and including 4 

February 2039 and is in the process of being registered at the Land Registry.  

The Evesham OpCo Borrower is the current tenant under the Evesham Solar Park Lease. 

The rent is payable in advance on the usual quarter days. The initial rent of £6,555.00 pa is payable from the rent 

commencement date, being 5 February 2014, up to the date that is the earlier of the date that Evesham OpCo 

Borrower certifies that the development is generating electricity for export or supply and an unspecified date. 

After this period, the rent increases to £26,220.00 pa and is revised in accordance with the RPI rent review 

provisions. 

The terms of the Evesham Solar Park Lease permitted use of the Evesham Solar Park allows the construction, 

installation, repair, replacement, renewal and operation on Evesham Solar Park of photovoltaic cells and the 

frames supporting such photovoltaic cells and such ancillary equipment as is reasonably necessary for the 

purpose of the generation, distribution and supply of electricity and uses ancillary or preparatory thereto 

including (without limitation) the switchgear house and for any other activities reasonably related or incidental to 

the operation of a solar park in accordance with the planning permission. 

The landlord has the right to forfeit the Evesham Solar Park Lease for non-payment of rent or any other sum 

payable by the Evesham OpCo Borrower under the Evesham Solar Park Lease or a material breach of Evesham 

OpCo Borrower's covenants under the Evesham Solar Park Lease and failure to remedy that breach within 6 

months of written notice, subject to giving notice to the Evesham OpCo Borrower and any mortgagees of the 

Evesham Solar Park and affording any mortgagee a reasonable opportunity to remedy within a reasonable time 
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period (not being less than 9 months from the date of notice) the relevant breach, non-payment or non-

observance. 

At the end of the term, the Evesham OpCo Borrower is required to redeliver the Evesham Solar Park to the 

landlord and remove the solar panels, inverters and all other associated plant, machinery, vehicles and tools 

installed or brought onto Evesham Solar Park by the Evesham OpCo Borrower, including the removal of 

hardstandings, roadways or tracks and make good Evesham Solar Park for normal agricultural use (provided that 

this was the use immediately prior to the first day of the Evesham Solar Park Lease). 

Disposals are prohibited save that the Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease, 

may: 

(a) assign, charge and sublet the Evesham Solar Park Lease as a whole with the landlord's consent; and 

(b) share occupation with a group company for so long as that company remains within that group and 

provided no relationship of landlord and tenant is created. 

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease, is required to keep the solar 

equipment in a safe condition to the standards required by legislation and to keep Evesham Solar Park free from 

any rubbish deposited by the Evesham OpCo Borrower or anyone with their express or implied authority. 

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease, is responsible for: 

(a) complying with all laws relating to its use and occupation of Evesham Solar Park save in relation to any 

pre-existing contamination or hazardous materials; 

and 

(b) complying with the conditions contained in any planning permission granted in respect of Evesham 

Solar Park.  

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease, has agreed to indemnify the 

landlord against: 

(a) all expenses, costs, claims, damage and loss caused by or arising from the works (necessary for the 

solar park development and permitted use and any decommission of the development), the use of 

Evesham Solar Park, any exercise of the Evesham OpCo Borrower's covenants or any act or omission 

of the Evesham OpCo Borrower, their undertenant or others on the Evesham Solar Park with the actual 

or implied authority; and 

(b) all losses, damages, costs or claims made against the landlord by third parties in respect of personal 

injury to or death of any person or in respect of any injury or damage to any property real or personal to 

the extent that the same is a direct result of any negligence of the Evesham OpCo Borrower or any 

agent, servant, employee or contractor of the Evesham OpCo Borrower in connection with the works 

necessary for the solar park development, use and any decommission. 

The landlord is required, under the Evesham Solar Park Lease, at the Evesham OpCo Borrower's cost to enter 

into planning agreements which may be required or beneficial to obtaining planning permission for the permitted 

use and will procure that any mortgagee or chargee of the landlord's property (as defined in the Evesham Solar 

Park Lease) enters into such agreements subject to the Evesham OpCo Borrower indemnifying the landlord in 

respect of any costs or liabilities in relation to the failure of the Evesham OpCo Borrower to observe and 

perform any of its obligations in such planning agreements (except where they arise from any act or omission of 

the landlord or anyone with the landlord's express or implied authority and the landlord has a duty to mitigate 

any such loss). 

The Evesham Solar Park Lease contains a number of obligations on the part of the landlord, intended to protect 

the solar park use of the Evesham Solar Park. For example, the Evesham Solar Park Lease contains restrictions 

against carrying out any activity or development or planting or allowing the growth of any tree or hedge on the 

landlord's property which interferes with or affects the amount of solar irradiation reaching any part of Evesham 

Solar Park. 
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Under the Evesham Solar Park Lease, the Evesham OpCo Borrower (as tenant) has various rights, including: 

(a) the right of access to and from the Evesham Solar Park; 

(b) the right to remove the whole or any parts of the solar equipment at any time during the term and during 

12 months following the end of the term; 

(c) the right to lay, use, inspect, maintain, repair, connect, remove, renew,  replace the service media now 

or at any time during the term in the solar park development and the landlord's property and to use the 

service media for the free passage and running of utilities, telecommunications and other service and 

supplies; 

(d) the right to enter onto the landlord's property to take such action as is necessary to remedy a breach of 

any of the landlord's covenants where the landlord has failed to take appropriate action to remedy the 

position within a reasonable period of being notified in writing by the tenant of such breach (or 

immediately in the case of an emergency);  

(e) rights of support and protection for Evesham Solar Park; 

(f) the right to use the air space above Evesham Solar Park and the right to all light and solar irradiation 

which would naturally reach Evesham Solar Park and the solar park development with no interruption 

or obstruction; 

(g) the right to carry out works necessary for the solar park development and to construct and use a 

compound (if any) to store plant, equipment and materials in respect of such works; 

(h) the right to execute on Evesham Solar Park and/or the landlord's property all works necessary to 

implement and consents for the solar park development; 

(i) the right to install, operate and maintain security systems and fencing on the solar park development as 

the Evesham OpCo Borrower shall reasonably require or its insurers shall require for the protection of 

the solar equipment or for the safety of the public; and 

(j) the right at any time during the term to prune or lop any trees, hedges, bushes or other vegetation on the 

landlord's property which may cast a shadow or restrict the access of solar irradiation to the solar 

equipment. 

The person exercising such rights is to cause as little damage and disturbance as is reasonably practicable to the 

landlord's property and shall make good all physical damage caused to the landlord's reasonable satisfaction as 

soon as possible. 

Under the Evesham Solar Park Lease, the landlord has various rights, including: 

(a) the right to enter Evesham Solar Park at any reasonable times on reasonable prior notice, when 

accompanied by an authorised representative of the Evesham OpCo Borrower in order to construct, 

connect into, inspect, maintain, repair, replace, renew or clean any sewers, drains, pipes, water supply 

pipes, wires and cables as now or may in the future serve the landlord's property and any other 

neighbouring land and premises in which the landlord now or in the future has an interest; 

(b) the right to take a supply of water through any water supply on the Evesham Solar Park to serve the 

landlord's property and any other neighbouring land and premises in which the landlord now or in the 

future has an interest and the right to the free passage of water and soil through any pipes or drains now 

in Evesham Solar Park insofar as the same serve neighbouring land and premises; 

(c) the right to cross Evesham Solar Park along a route designated in the Evesham Solar Park Lease. 

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease, may terminate the Evesham Solar 

Park Lease at any time on not less than twelve months' prior written notice provided that such notice is 

countersigned by any existing mortgagee or chargee and the notice is served after security has been put in place 

by the  Evesham OpCo Borrower in a sum sufficient for the reinstatement of Evesham Solar Park should the 

works necessary for the development of the solar park not be completed. The Evesham OpCo Borrower may also 
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break the Evesham Solar Park Lease in the event that the Bypass Nurseries LSPV Limited fail to commission 

and operate the solar equipment within two years from the date of the Evesham Solar Park Lease, subject to 

giving not less than twelve months’ written notice. Any break notice served by the Evesham OpCo Borrower 

shall be invalid if, by the date the Evesham Solar Park Lease is to determine according to the date specified in 

the notice, there are sums owed by the Evesham OpCo Borrower to the landlord under the Evesham Solar Park 

Lease. 

Evesham Solar Park Lease of Rights 

The Evesham Solar Park Lease of Rights was granted on 5 February 2014 for a term of 25 years.  The Evesham 

Solar Park Lease of Rights grants to Bypass Nurseries LSPV Limited a right of way of an accessway (the 

Accessway). 

The Evesham OpCo Borrower is the current tenant under the Evesham Solar Park Lease of Rights. 

The rent of £715.00 pa is payable in advance on 1 January in each year and is to be reviewed annually in 

accordance with RPI. 

Pursuant to the terms of the Evesham Solar Park Lease of Rights, the permitted use of the Accessway is to pass 

with vehicles, plant and machinery over and along the Accessway at all times to gain access to and from 

Evesham Solar Park for all purposes in connection with the development, construction, ongoing maintenance 

and use of Evesham Solar Park as a solar voltaic site. 

There are no forfeiture provisions in the Evesham Solar Park Lease of Rights. 

At the end of the term, the Evesham OpCo Borrower is required to yield up the rights over the Accessway 

making good any damage caused to the reasonable satisfaction of the landlord and leaving the landlord's 

property generally in the same state and condition as it was on at the start of the Evesham Solar Park Lease. 

Disposals are prohibited save that the Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease 

of Rights, may: 

(a) assign the Evesham Solar Park Lease of Rights as a whole with the landlord's consent to a third party 

(such consent not to be unreasonably withheld or delayed) which the landlord reasonably considers is of 

sufficient financial standing to be able to comply with the tenant lease covenants; and 

(b) assign to a group company or assign to an owner of the whole of Evesham Solar Park without the 

landlord's consent. 

Consent may be refused if at the date of the tenant's application for consent to assign, the rent or any money due 

under the lease (which is ascertainable and not in dispute) is outstanding. 

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease of Rights, is required to keep the 

Accessway clean and free from obstruction and in good repair and condition. 

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease of Rights, is responsible for 

complying with all laws governing the exercise of the use of the Accessway. 

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease of Rights, has agreed to indemnify 

the landlord against all claims and liability in respect of any damage caused to the landlord's property and to 

other services on the landlord's property and in respect of exercising the right to use the Accessway. The 

Evesham OpCo Borrower must also pay fair and reasonable compensation to the landlord for all damage caused 

by it to the landlord's property which is not made good. 

Under the Evesham Solar Park Lease of Rights, the Evesham OpCo Borrower (as tenant) has the right to pass 

over and along the Accessway at all times to gain access to and from Evesham Solar Park for all purposes in 

connection with the development, construction, ongoing maintenance and use of Evesham Solar Park as a solar 

photo voltaic site. 

The Evesham OpCo Borrower, as tenant under the Evesham Solar Park Lease of Rights, may terminate the 

Evesham Solar Park Lease of Rights at any time on not less than twelve months' prior written notice. 
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IOW Solar Park Lease 

The IOW Solar Park Lease was granted on 12 March 2014 for a term from and including 12 March 2014 to and 

including 11 March 2039 and is registered at the Land Registry..  

The IOW OpCo Borrower is the current tenant under the IOW Solar Park Lease. 

The initial rent was £29,372 rent is payable and reviewed on the following basis. 

The IOW OpCo Borrower is to pay the Guaranteed Rent (as defined below) quarterly in advance on the usual 

English quarter days being 25 March, 24 June, 29 September and 25 December from the term commencement 

date until the end of the term.  

If at the end of each quarter the Guaranteed Rent paid in that quarter is less than the Income Rent (as defined 

below) then a payment is due equal to the Income Rent for that quarter minus the Guaranteed Rent and shall 

become payable in one month after the next rent payment date.  

The Guaranteed Rent (starting at £1,000 per gross acre of the IOW Solar Park) for any review period is to be 

increased by the amount that bears the same the proportion to that sum as the Index bears to the Base Figure (as 

defined below) provided that the Guaranteed Rent figure following such review shall not be less than the 

Guaranteed Rent payable immediately prior to the relevant Review. 

Base Figure means the Index Figure (as defined below) for the third month preceding the date of the option 

pursuant to which the lease was granted. 

Guaranteed Rent means the annual rent calculated at £1,000 per gross acre of the IOW Solar Park calculated to 

2 decimal places as such figure is increased in accordance with Schedule 2 of the IOW Solar Park Lease.   

Income Rent means the annual rent calculated at 4 per cent. of the Gross Income (as defined below).  

Gross Income means the aggregate of sums actually received by the tenant (less VAT) from each and any 

electricity supply purchaser arising out of the generation of electricity by the equipment on the premises from the 

sale of that electricity and the income arising from renewable obligation certificates and any other certificates 

issued by OFGEM or any replacement or additional market incentive relating to the generation of renewal 

energy and climate change levy exemption certificate or any other similar or replacement subsidies for the 

generation and sale of that electricity.   

Index Figure means the “all items” figure of the Index of retail prices published by the Office of National 

Statistics. 

Increase means the amount (if any) by which the Index for the third month preceding the relevant review date 

exceeds the Base Figure. 

Pursuant to the terms of the IOW Solar Park Lease, the permitted use of the IOW Solar Park allows the 

construction, installation and use of the IOW Solar Park for a solar energy electricity producing facility  

The landlord may re-enter at any time during the term if the rent or any other sums payable under the IOW Solar 

Park Lease have not been paid for 6 months after they have become due or the IOW OpCo Borrower materially 

breaches any covenants or conditions on the part of the IOW OpCo Borrower contained in the IOW Solar Park 

Lease and fails to remedy the breach within 90 days of having received written notice to do so from the landlord 

provided that the IOW OpCo Borrower is not entitled to exercise any rights of forfeiture or re-entry without 

serving notices of breach of the IOW OpCo Borrower 's obligations on the IOW OpCo Borrower and any funder 

on 90, 60 or 30 days prior to the 6 month limit and affording the funder a reasonable opportunity to remedy or as 

near as possible in the circumstances remedy within a reasonable period being not less than 6 months from the 

date of the notice (the relevant breach, non-payment or non-observance. 

At the end of the term, the IOW OpCo Borrower is required to redeliver the IOW Solar Park to the landlord and 

remove the ground solar panels, inverters and all other associated plant, machinery, vehicles and tools installed 

or brought onto the IOW Solar Park by the IOW OpCo Borrower and to reinstate the IOW Solar Park to the 

agricultural condition it was before the commencement of the term (including the removal of any hardstanding 
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roads, tracks and excluding any equipment situated below 1200mm or more below ground level) and to leave the 

site in a safe condition. 

The IOW OpCo Borrower may assign, charge, sublet or share possession of its interest in the whole or any part 

of the IOW Solar Park with the prior consent of the landlord (such consent not to be unreasonably withheld or 

delayed). 

The IOW OpCo Borrower may assign or charge the whole or any part of its interest in the  IOW Solar Park 

without the landlord's consent to a group company or a funder.   

The IOW OpCo Borrower may underlet or share the whole or any part of the IOW Solar Park with the prior 

consent of the landlord (such consent not to be unreasonably withheld or delayed).  

The IOW OpCo Borrower may underlet its interest in or share possession or occupation of the switch gear house 

or any other part of the IOW Solar Park with a third party in connection with the exportation of the electricity 

from the development without the landlord's consent provided that any underletting shall be excluded from the 

provisions of section 24-28 of the 1954 Landlord and Tenant Act and any sharing of possession or occupation 

shall not give rise to a relationship of landlord or tenant. Within one month of any dealing with the IOW Solar 

Park Lease the IOW OpCo Borrower must give the landlord or its solicitors notice of it and pay a reasonable 

registration fee (not being more than £50) and produce for inspection any document evidencing or affecting that 

dealing. 

The IOW OpCo Borrower cannot build anything on the IOW Solar Park save as required by any legal 

obligations or as required in the IOW OpCo Borrower's reasonable opinion to enable the IOW Solar Park to 

continue for its permitted use. 

The IOW OpCo Borrower, as tenant under the IOW Solar Park Lease, is required to keep the equipment at  IOW 

Solar Park in a safe state of repair as required for its permitted use and keep the IOW Solar Park free from 

rubbish. 

The IOW OpCo Borrower is also required after completion of the works to reinstate those parts of the IOW Solar 

Park not being used or intended to be used for the Permitted Use and to make good any tracks, plant where 

necessary with grass and repair any other property damaged as a result of such works. 

The IOW OpCo Borrower, as tenant under the IOW Solar Park Lease, is required to maintain third party 

insurance with a liability cover of at least £5,000,000. 

The IOW OpCo Borrower, as tenant under the IOW Solar Park Lease, is responsible for: 

(a) complying with all laws relating to its use and occupation of the IOW Solar Park; and 

(b) any environmental damages or liability, (other than in respect of pre-existing hazardous materials 

(except where due to the tenant's use of the IOW Solar Park or the exercise of the rights granted to the 

IOW OpCo Borrower)). 

The IOW OpCo Borrower, as tenant under the IOW Solar Park Lease, has agreed to indemnify the landlord 

against the act, omission or use of the IOW Solar Park or the neglect or default of the IOW OpCo Borrower or 

the exercise of the rights granted to a maximum, liability of five million pounds for each claim (excluding death 

or personal injury resulting from negligence. 

The landlord is required, under the IOW Solar Park Lease, at the IOW OpCo Borrower's cost to enter into 

planning agreements which may be required or beneficial to obtaining planning permission for the permitted use 

and will procure that any other consent to and assist in the IOW OpCo Borrower into such agreements subject to 

the IOW OpCo Borrower indemnifying the landlord in respect of any costs or liabilities in relation to the 

execution, implementation and operation of such planning agreements. 

The IOW Solar Park Lease contains a number of obligations on the part of the landlord, intended to protect the 

solar park use of the IOW Solar Park. For example, the IOW Solar Park Lease contains restrictions against 

interfering with or affecting the amount of solar irradiation reaching any part of the IOW Solar Park. 

Under the IOW Solar Park Lease, the IOW OpCo Borrower (as tenant) has various rights, including: 
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(a) the right of access to and from the IOW Solar Park at all times and for the permitted use over and along 

the access ways (as set out in the IOW Solar Park Lease); 

(b) the right to install and keep on the IOW Solar Park the plant, machinery, tools, vehicles and all other 

equipment to be installed by the IOW OpCo Borrower which are required to implement the planning 

permission and to use the IOW Solar Park for the permitted use; 

(c) the right to use the service media existing at the date of the IOW Solar Park Lease running between the 

parcels comprising the IOW Solar Park which run across or under the landlord's property and the right 

to enter on to such of the landlord's property to lay new service media and inspect, maintain, repair, 

connect, remove, renew or  replace the service media lying within the landlord's property;and 

(d) rights of support and protection from the landlord's property. 

Under the IOW Solar Park Lease, the landlord has various rights, including the right to use any service media in, 

under or over the IOW Solar Park on the date of the IOW Solar Park Lease and the right to enter onto the IOW 

Solar Park on prior written notice for the purposes of cleaning, repairing or inspecting any such service media. 

The IOW OpCo Borrower, as tenant under the IOW Solar Park Lease, may terminate the IOW Solar Park Lease 

at any time on not less than six months' prior written notice  

Trequite Solar Park Lease  

The Trequite Solar Park Lease was granted on 16 January 2014 for a term from and including 16 January 2014 

to and including 15 January 2039 and is registered at the Land Registry. The business tenant security protection 

under the Landlord and Tenant Act 1954 is not excluded.  

The Trequite OpCo Borrower is the current tenant under the Trequite Solar Park Lease. 

The rent is payable by equal quarterly payments in arrears on 1 March, 1 June, 1 September and 1 December in 

each year of the term. The current annual rent is £1,200 per acre, based on acreage of 71.57. There are provisions 

for the rent to be reviewed annually on each anniversary of the date of the lease. The lease states that the rent for 

the first three years of the term shall be at the Base Rent (as defined below) or 4 per cent. of the Gross Revenue 

(as defined below). 

The Trequite Solar Park Lease states that rent for any review period is to be the Base Rent (as defined below) 

plus the amount that bears the same proportion to that sum as the Increase (as defined below) bears to the Base 

Figure or (if higher) the rent shall be the sum that is 4 per cent. of the Gross Revenue for the period of twelve 

months before the relevant review date. 

Base Figure is defined as the Index figure last published prior to the date of the Agreement namely 245.6. 

Base Rent is defined as the rent in any year of £1,200 x 71.57 acres (acreage of the Property). 

Gross Revenue is defined as the combined total in any twelve month period prior to each review date of sums 

received by the tenant by way of payments for electricity generated at and exported from the property to the 

electricity distribution network but not including any sums paid to the tenant by way of VAT or any other taxes. 

Increase is defined as the amount (if any) by which the Index for the 31 December preceding the relevant 

review date exceeds the Base Figure. 

Index means the 'all items' index figure for the Index of Retail Prices published by the Office for National 

Statistics or any successor Agency, Ministry or Department. 

The Trequite OpCo Borrower is, pursuant to the terms of the Trequite Solar Park Lease, entitled as against the 

landlord to receive all amounts payable in respect of the Trequite Solar Park under the FIT Scheme. 

Pursuant to the terms of the Trequite Solar Park Lease, the permitted use of the Trequite Solar Park allows the 

construction, installation and use of the Trequite Solar Park for a solar energy electricity producing facility 

operated in accordance with the planning permission. 
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The landlord has the right to forfeit the Trequite Solar Park Lease for non-payment of rent or breach of the 

Trequite OpCo Borrower's covenants under the Trequite Solar Park Lease, subject to (in the case of a breach 

which is capable of being remedied) giving notice to any mortgagees of the Trequite Solar Park of which the 

landlord has notice of and giving a reasonable opportunity to remedy the breach within a reasonable period 

(which is to be a period of 60 days only when the breach is the failure to pay any money). 

At the end of the term, the Trequite OpCo Borrower is required to redeliver the Trequite Solar Park to the 

landlord and within 6 months thereafter to remove all equipment which is above ground level (including the 

removal of foundations, hardstandings, roadways or tracks) but excluding all items which are situated 1 metre or 

more below ground level. Equipment can be left only if the landlord requests in writing that the equipment is to 

remain at the Trequite Solar Park. 

Disposals are prohibited save that the Trequite OpCo Borrower, as tenant under the Trequite Solar Park Lease, 

may: 

(a) mortgage or charge the Trequite Solar Park Lease with a bona fide bank or funder without the landlord's 

consent; and 

(b) assign the Trequite Solar Park Lease with the landlord's prior written consent (such consent not to be 

unreasonably withheld or delayed). 

The Trequite OpCo Borrower cannot build anything on the Trequite Solar Park save as required by any legal 

obligations or as required in the Trequite OpCo Borrower's reasonable opinion to enable the Trequite Solar Park 

to continue for its permitted use. 

The Trequite OpCo Borrower, as tenant under the Trequite Solar Park Lease, is required to bear the cost of 

maintaining the access ways to a standard at least appropriate for agricultural use (unless the access ways are 

used for residential use, in which case the access ways should be maintained to a standard appropriate for 

residential use) and is to forthwith make good any damage or disturbance to the landlord's property and to land 

drains. The land is to be reinstated to a reasonable soil depth to allow normal agricultural use. 

The Trequite OpCo Borrower, as tenant under the Trequite Solar Park Lease, is required to maintain third party 

insurance with a liability cover of at least £5,000,000 for any one claim such insurance to cover bodily injury, 

disease and damage to property. 

The Trequite OpCo Borrower, as tenant under the Trequite Solar Park Lease, is responsible for: 

(a) complying with all laws relating to its use and occupation of the Trequite Solar Park; and 

(b) any environmental damages or liability, excluding damage or liability arising in respect of pre-existing 

hazardous materials. 

The Trequite OpCo Borrower, as tenant under the Trequite Solar Park Lease, has agreed to indemnify the 

landlord against any liability under the Defective Property Act 1972, the Environmental Protection Act 1990 and 

other relevant statutes in relation to the property by reason of any failure of the tenant to comply with any of the 

tenant covenants in the Trequite Solar Park Lease. 

The landlord is required, under the Trequite Solar Park Lease, at the Trequite OpCo Borrower's cost to provide 

reasonable assistance in respect of any planning application, building permit, environmental impact review or 

any other approvals required for or in connection with the Works (as defined in the Trequite Solar Park Lease) 

and/or the solar energy farm including the execution of any applications for such approvals. 

The Trequite Solar Park Lease contains a number of obligations on the part of the landlord, intended to protect 

the solar park use of the Trequite Solar Park. For example, the Trequite Solar Park Lease contains restrictions 

against erecting any building or erection or hedge in a specified restricted area which may interfere with any 

photovoltaic equipment or cable, and provides that the landlord must ensure trees and hedges are kept trimmed 

so as not to reduce the solar energy available. 

Under the Trequite Solar Park Lease, the Trequite OpCo Borrower (as tenant) has various rights, including: 
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(a) the right of access to and from the Trequite Solar Park at all times as reasonably required and for the 

permitted use over and along the access ways (as set out in the Trequite Solar Park Lease); 

(b) the right to lay, use, maintain, repair, renew, replace, connect to, inspect and remove cables on, over or 

under the solar energy farm and to use the cables for the free passage and running of water, gas, oil, 

electricity, telecommunications and other services and supplies; 

(c) the right to grant to the appropriate grid company or operator and/or any regional electricity company 

and their respective successors in title the right to enter the landlord's property and to break open the 

surface and to install, remove, replace, maintain, repair and cleanse any cables, and to exercise their 

statutory rights and carry out their statutory obligations in relation thereto; 

(d) the right to enter onto the landlord's property for the purposes of gaining access to and from the 

property and the equipment; exercising the rights granted and complying with obligations under the 

lease; enabling the tenant works and surveying the landlord's property to establish the most suitable 

routes for the access ways and the location of the equipment; 

(e) rights of support and free and unobstructed passage of light, air and wind from the landlord's property. 

Under the Trequite Solar Park Lease, the landlord has various rights, including: 

(a) the right to connect to and use all conduits and any other media for the passage or transmission of soil, 

water, gas, electricity, air, smoke, light, information or other matters which are within the Trequite 

Solar Park at the commencement date; the right to enter onto the Trequite Solar Park for all purposes 

which do not unreasonably interfere with the rights of the tenant; 

(b) rights of support and protection from the Trequite Solar Park; and 

(c) the right to use the landlord's property for agricultural activities or such activity as the tenant consents 

to (such consent not to be unreasonably withheld or delayed, save that the tenant can withhold consent 

where it, in its absolute discretion, believes that the economic viability and profitability of the solar 

energy farm will be affected by such activity). 

The Trequite OpCo Borrower, as tenant under the Trequite Solar Park Lease, may terminate the Trequite Solar 

Park Lease at the expiration of the twenty first year of the term or any time thereafter on not less than 3 months' 

prior written notice. 

Trewidland Solar Park Lease 

The Trewidland Solar Park Lease was granted on 16 January 2014 for a term from and including 16 January 

2014 to and including 15 January 2035 and is registered at the Land Registry. The business tenant security 

protection under the Landlord and Tenant Act 1954 is excluded.  

The Trewidland OpCo Borrower is the current tenant under the Trewidland Solar Park Lease. 

The rent is payable quarterly in arrears on 1 March, 1 June, 1 September and 1 December.  The current rent is 

£1,200 x acreage (39.93).  

Rent is reviewed annually on 16 January from 16 January 2017.  It is reviewed on an RPI basis.  The rent for any 

review period is the base rent (£1,200 x acreage of the Trewidland Solar Farm) plus the amount that bears the 

same proportion to that sum as the amount by which the all items index figure of the Index of Retail Prices for 

the 31 December preceding the relevant review date exceeds the base figure of 238.5 or (if higher) the rent shall 

be such sum as is 4 per cent. of the gross revenue generated at the Trewidland Solar Farm for the 12 months 

prior to the relevant review date. 

The Trewidland OpCo Borrower is, pursuant to the terms of the Trewidland Solar Park Lease, entitled as against 

the landlord to receive all amounts payable in respect of the electricity generated at Trewidland Solar Park. 

Pursuant to the terms of the Trewidland Solar Park Lease, the permitted use of the Trewidland Solar Park allows 

the construction, installation and use of the Trewidland Solar Park for a solar energy electricity producing 

facility operated in accordance with the planning permission. 
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The landlord has the right to forfeit the Trewidland Solar Park Lease for non-payment of rent or breach of the 

Trewidland OpCo Borrower's covenants under the Trewidland Solar Park Lease, or if the Trewidland OpCo 

Borrower is struck off the register of companies, goes into liquidation or has a receiver appointed or suffers an 

administrator to be appointed subject to giving notice to the Trewidland OpCo Borrower and any mortgagees of 

the Trewidland Solar Park of which the landlord has written notice of and giving a reasonable opportunity to 

remedy the breach within a reasonable period in the opinion of the Landlord (where the breach is a failure to pay 

money a reasonable time shall be a period of 60 days). 

At the end of the term, the Trewidland OpCo Borrower is required to redeliver the Trewidland Solar Park to the 

landlord and within 12 months thereafter to remove all plant and equipment as is above ground level (but if the 

landlord requests in writing the plant and equipment may remain on Trewidland Solar Park by the Trewidland 

OpCo Borrower, and to reinstate Trewidland Solar Park to a reasonable soil depth). 

Disposals are prohibited save that the Trewidland OpCo Borrower, as tenant under the Trewidland Solar Park 

Lease, may: 

(a) mortgage or charge the Trewidland Solar Park Lease without the consent of the landlord; and 

(b) assign the Trewidland Solar Park Lease as a whole with the landlord's prior written consent (not to be 

unreasonably withheld or delayed); 

There are no provisions in the lease relating to tenant's permitted alterations. 

The Trewidland OpCo Borrower, as tenant under the Trewidland Solar Park Lease, covenants not to damage or 

disturb any existing drains waterways utility pipes cesspits/septic tank access route fences or walls on 

Trewidland Solar Park or the landlord's property and to make good any damage or disturbance caused by the 

works.  The tenant is also required (after completion of the works) to reinstate those parts of the landlord's 

property not used or intended to be used for the permitted use.  There are no other repair obligations in the 

Trewidland Solar Park Lease. 

The Trewidland OpCo Borrower, as tenant under the Trewidland Solar Park Lease, is required to maintain third 

party insurance with a liability cover of at least £10,000,000. 

The Trewidland OpCo Borrower, as tenant under the Trewidland Solar Park Lease, is responsible for: 

(a) complying with all laws relating to its use and occupation of the Trewidland Solar Park; and 

(b) any liability under the Environmental Protection Act 1990 excluding damage or liability arising out of  

re-existing hazardous materials.  

The Trewidland OpCo Borrower, as tenant under the Trewidland Solar Park Lease, has covenanted to indemnify 

the landlord against: 

(a) any breach of the Trewidland OpCo Borrower's covenants under the Trewidland Solar Park Lease; and 

(b) the act, omission or negligence of the Trewidland OpCo Borrower or any person at the Trewidland 

Solar Park expressly or implicitly within the Trewidland OpCo Borrower's authority. 

The landlord is required, under the Trewidland Solar Park Lease, to provide the Trewidland OpCo Borrower 

with reasonable assistance in respect of any planning application or any other approvals required for or in 

connection with the Trewidland Solar Farm including the execution of any applications for such approvals. 

The Trewidland Solar Park Lease contains a number of obligations on the part of the landlord, intended to 

protect the solar park use of the Trewidland Solar Park. For example, the Trewidland Solar Park Lease contains 

restrictions against erecting any building or planting any tree or hedge which may in the reasonable opinion of 

the Trewidland OpCo Borrower interfere with any photovoltaic equipment. 

Under the Trewidland Solar Park Lease, the Trewidland OpCo Borrower (as tenant) has various rights, 

including: 
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(a) the right of access to and egress from the Trewidland Solar Park at all times and for the permitted use 

over and along the access ways on the landlord's property; 

(b) the right use the Trewidland Solar Park for the permitted use; 

(c) the right to use the service media at Trewidland Solar Park; 

(d) the right to enter onto the landlord's property for the purposes of carrying out the works and to enable 

the Trewidland OpCo Borrower to exercise the rights granted and to comply with its obligations under 

the Trewidland Solar Park Lease provided that in doing so the Trewidland OpCo Borrower shall cause 

the minimum possible interference as possible to the landlord's property and to make good any such 

damage caused; and 

(e) rights of support and protection from the landlord's property. 

Under the Trewidland Solar Park Lease, the landlord has various rights, including: 

(a) the right to use any service media in, under or over the Trewidland Solar Park on the date of the 

Trewidland Solar Park; 

(b) the right to enter onto the Trewidland Solar Park for all purposes which do not unreasonably interfere 

with the rights of the Trewidland OpCo Borrower; and 

(c) rights of support and protection from the Trewidland Solar Park. 

There are no break rights in favour of the Trewidland OpCo Borrower under the terms of the Trewidland Solar 

Park Lease.  

Woden Solar Park Lease 

The Woden Solar Park Lease was granted on 8 July 2013 for a term from and including 8 July 2013 to and 

including 8th January 2039 and is registered at the Land Registry. The business tenant security protection under 

the Landlord and Tenant Act 1954 is excluded.  

The Woden Park OpCo Borrower is the current tenant under the Woden Solar Park Lease. 

The initial rent payable is £10,680 and is reviewed annually on the following basis. The Revised Rent (as 

defined below) is the Rent (as defined below) payable prior to the Review Date (as defined below) (disregarding 

any suspension of Rent) multiplied by the Revised Index Figure (as defined below) divided by the Base Index 

Figure (as defined below). 

Base Rent Figure means the Index Figure published 2 months before the commencement of the Term. 

General index means the General Index of Retail Prices (RPI) - all items published by the Office for  National 

Statistics. 

Index Figure mans the figure published at the relevant time as the General Index (as defined above). 

Rent means the £15000. 

Rent Date means each anniversary of the Woden Solar Park Lease. 

Review Date means annually on the 8
 
July in each of year of the Woden Solar Park Lease. 

Revised Index Figure means the Index Figure published in respect of the month 2 months before the relevant 

Review Date. 

Revised Rent means the increase Rent payable with effect from the relevant Review Date. 

The Woden Park OpCo Borrower is, pursuant to the terms of the Woden Solar Park Lease, entitled as against the 

landlord to receive all amounts payable in respect of the Clawdd Ddu Solar Park under the FIT Scheme. 
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Pursuant to the terms of the Woden Solar Park Lease, the permitted use of the Woden Solar Park allows the 

construction, installation and use of the Woden Solar Park for a solar energy electricity producing facility. 

The landlord may subject to the terms of a direct agreement terminate the Woden Solar Park Lease by re-

entering the Woden Solar Park if any rents are unpaid for 20 working days after the due date or the Woden Park 

OpCo Borrower has not materially observed or performed any of the Woden Park OpCo Borrower's obligations 

under the Woden Solar Park Lease and does not remedy the breach within a reasonable period (being not less 

than 90 days) from notice in writing from the landlord specifying such breach and requiring its remedy provided 

that the landlord shall not exercise its rights to terminate pursuant to the Woden Solar Park Lease without first 

having served a written notice of breach/non-payment on a funder and giving the funder reasonable opportunity 

to remedy or as near as possible in the circumstances remedy the relevant breach/non-payment within a 

reasonable time (not being less than six months from the date of the notice). 

At the end of the term, the Woden Park OpCo Borrower is required (unless agreed otherwise) to redeliver the 

Woden Solar Park to the landlord and remove the solar panels, inverters and all other associated plant, 

machinery, vehicles and tools installed or brought onto the Woden Solar Park by the Woden Park OpCo 

Borrower, except for excluding any apparatus underground which are to be left in a safe condition) and to 

reinstate the surface of the Woden Solar Park to the a condition evidenced by a schedule of condition. 

Disposals are prohibited save that the Woden Park OpCo Borrower, as tenant under the Woden Solar Park Lease 

may(without the landlord's consent) assign or charge part with possession or share possession or occupation of 

the whole or any part of the Woden Solar Park Lease with a Group Company (as defined by section 42 of the 

Landlord and Tenant Act 1954 of which the Woden Park OpCo Borrower is or shall become a member) and/or a 

funder and such Group Company and/or Funder shall have the right to exercise all or any of the rights granted 

under the Woden Solar Park Lease.   

The tenant may assign the whole or any part of the Woden Solar Park and the Woden Solar Park Lease to a third 

party subject to obtaining the landlord's prior written consent which is not to be unreasonably withheld or 

delayed. The landlord may give its consent to an assignment subject to a condition that the assignor (and any 

former tenant who because of section 11 of the Landlord and Tenant (Covenants) Act 1995 has not been released 

from the tenant covenants in the Woden Solar Park Lease) enters into an authorised guarantee agreement  

 Provided that nothing shall prevent the landlord from giving consent subject to any other reasonable condition 

nor from refusing consent to an assignment in any other circumstances where it is reasonable to do so. 

The Woden Park OpCo Borrower may charge the Woden Solar Park Lease and the whole or any part of the 

apparatus at the Woden Solar Park. 

The Woden Park OpCo Borrower, as tenant under the Woden Solar Park Lease, is required to maintain the 

apparatus at the Woden Solar Park in a safe state of repair in accordance with any statutory obligations at all 

times. 

The Woden Park OpCo Borrower, as tenant under the Woden Solar Park Lease, is required to maintain third 

party insurance (such insurance to be approved by the landlord) with a liability cover of at least £10,000,000 

arising out of its use of the Woden Solar Park and to provide details of such insurance at least once a year to the 

landlord.  

The Woden Park OpCo Borrower, as tenant under the Woden Solar Park Lease, is responsible for: 

(a) complying with all laws relating to its use and occupation of the Woden Solar Park; and 

(b) any environmental damages or liability, excluding damage or liability arising in respect of pre-existing 

hazardous materials (except where it causes the contamination in question). 

The Woden Park OpCo Borrower, as tenant under the Woden Solar Park Lease, has covenanted to indemnify the 

landlord against: 

(a) any breach of the Woden Park OpCo Borrower's covenants under the Woden Solar Park Lease; and 
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(b) the act, omission or negligence of the Woden Park OpCo Borrower or any person at the Woden Solar 

Park expressly or implicitly within the Woden Park OpCo Borrower's authority. 

The landlord is required, under the Woden Solar Park Lease, at the Woden Park OpCo Borrower's cost to enter 

into planning agreements which may be require or beneficial to obtaining planning permission for the permitted 

use and will use reasonable endeavours to procure that any mortgagee of the landlord's property enters into such 

agreements  

The Woden Solar Park Lease contains a number of obligations on the part of the landlord, intended to protect the 

solar park use of the Woden Solar Park. For example, the Woden Solar Park Lease contains restrictions against 

interfering with the amount of solar irradiation reaching the Woden Solar Park. 

Under the Woden Solar Park Lease, the Woden Park OpCo Borrower (as tenant) has various rights, including: 

(a) the right of access to and from the Woden Solar Park at all times and for the permitted use over and 

along the access ways (as set out in the Woden Solar Park Lease); 

(b) the right to install and keep on the Woden Solar Park the plant, machinery, tools, vehicles and all other 

equipment to be installed by the Woden Park OpCo Borrower which are required to implement the 

planning permission and to use the Woden Solar Park for the permitted use; 

(c) the right to use the service media existing at the date of the Woden Solar Park Lease running between 

the parcels comprising the Woden Solar Park which run across or under the landlord's property and the 

right to enter on to such of the landlord's property as is unbuilt upon to lay new service media and 

inspect, cleanse, maintain, repair, connect, remove, renew, relay, replace, alter or execute any other 

works to or in connection with the service media lying within the landlord's property; 

(d) the right to enter onto the landlord's property for the purposes of carrying out repairs, maintenance or 

other works to the Woden Solar Park; and 

(e) rights of support  from the landlord's property. 

Under the Woden Solar Park Lease, the landlord has various rights, including: 

(a) the right to use any service media in, under or over the Woden Solar Park on the date of the Woden 

Solar Park Lease and the right to enter onto the Woden Park Solar Park on prior written       notice (save 

in the case of emergency when no such notice shall be required) for the purposes of inspecting, 

cleaning, using, removing, repairing, replacing any such service media; and 

(b) rights of support and protection from the Woden Solar Park;  

The Woden Park OpCo Borrower, as tenant under the Woden Solar Park Lease, may terminate the Woden Solar 

Park Lease at any time on not less than six months' prior written notice.  

Beggan Farm Solar Park Lease 

The Beggan Farm Solar Park Lease was granted on 27 November 2013 for a term from and including 27 

November 2013 to and including 26 November 2038 and is registered at the Land Registry. The business tenant 

security protection under the Landlord and Tenant Act 1954 is excluded.  

The Woden Park (1) OpCo Borrower is the current tenant under the Beggan Farm Solar Park Lease.  However, 

the Woden Park (2) OpCo Borrower is the current registered proprietor of the Beggan Farm Solar Park Lease. 

The rent is payable half yearly in arrears on 27 May and 27 November.  The current annual rent is £10,680.00.  

The rent will be reviewed annually on the anniversary of the term commencement date.  The reviewed rent shall 

be calculated as rent payable prior to review date multiplied by the Revised Index Figure/Base Index Figure (as 

defined below).  Where Revised Index Figure means the index figure published in respect of the month two 

months before the relevant review date and Base Index Figure means the index figure published in respect of 

the month two months before the commencement of the term.  
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The Woden Park (2) OpCo Borrower is, pursuant to the terms of the Beggan Farm Solar Park Lease, entitled as 

against the landlord to receive all amounts payable in respect of the Beggan Farm Solar Park under the FIT 

Scheme. 

Pursuant to the terms of the Beggan Farm Solar Park Lease, the permitted use of the Beggan Farm Solar Park 

allows the installation and use of the Beggan Farm Solar Park for a solar energy electricity producing facility 

operated in accordance with the planning permission. 

The landlord has the right to forfeit the Beggan Farm Solar Park Lease for non-payment of rent or breach of the 

Woden Park (2) OpCo Borrower's covenants under the Beggan Farm Solar Park Lease, subject to giving notice 

to the Woden Park (2) OpCo Borrower and any mortgagees of the Beggan Farm Solar Park of which the landlord 

has written notice of and giving a reasonable opportunity to remedy the breach within a reasonable period being 

not less than 2 months from the landlord's notice. 

At the end of the term, the Woden Park (2) OpCo Borrower is required to redeliver the Beggan Farm Solar Park 

to the landlord and remove the solar panels, inverters and all other associated plant, machinery, vehicles and 

tools installed or brought onto Beggan Farm Solar Park by the Woden Park (2) OpCo Borrower if requested to 

do so by the Landlord. 

Disposals are prohibited save that the Woden Park (2) OpCo Borrower, as tenant under the Beggan Farm Solar 

Park Lease, may: 

(a) assign, charge, sublet, part with possession and share possession of the Beggan Farm Solar Park Lease 

as a whole with a group company and/or a lender without the landlord's consent; and 

(b) charge the Beggan Farm Solar Park Lease; and 

(c) assign the whole of Beggan Farm Solar Park to a third party subject to obtaining the Landlord's prior 

written consent which is not to be unreasonably withheld or delayed. 

There are no provisions in the Beggan Farm Solar Park Lease relating to building or alterations. 

The Woden Park (2) OpCo Borrower, as tenant under the Beggan Farm Solar Park Lease, is required to make 

good any physical damage caused to the Beggan Farm Solar Park (excluding the installation (as defined in the 

Beggan Farm Solar Park Lease)) by the permitted use and is required to maintain the installation in a safe state 

of repair as required for its permitted use at all times. 

The Woden Park (2) OpCo Borrower, as tenant under the Beggan Farm Solar Park Lease, is required to maintain 

third party insurance with a liability cover of at least £5,000,000 for any one claim such insurance to cover 

public liability and third party liability arising out of its occupation and use of Beggan Farm Solar Park. 

The Woden Park (2) OpCo Borrower, as tenant under the Beggan Farm Solar Park Lease, is responsible for 

complying with all laws relating to its use and occupation of the Beggan Farm Solar Park; and any 

environmental damages or liability, excluding damage or liability arising in respect of pre-existing hazardous 

materials. 

The Woden Park (2) OpCo Borrower, as tenant under the Beggan Farm Solar Park Lease, has agreed to 

indemnify the landlord against any breach of the Woden Park (2) OpCo Borrower's covenants under the Beggan 

Farm Solar Park Lease 

The landlord is required, under the Beggan Farm Solar Park Lease, at the Woden Park (2)  OpCo Borrower's cost 

to enter into planning agreements which may be required or beneficial to obtaining planning permission for the 

permitted use and will use reasonable endeavours to procure that any mortgagee or chargee of the landlord's 

property (as defined in the Beggan Farm Solar Park Lease) enters into such agreements. 

The Beggan Farm Solar Park Lease contains a number of obligations on the part of the landlord, intended to 

protect the solar park use of the Beggan Farm Solar Park. For example, the Beggan Farm Solar Park Lease 

contains restrictions against shading or permitting any shading or partial shading or covering (in any form 

whatsoever) of the installation. 
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Under the Beggan Farm Solar Park Lease, the Woden Park (2) OpCo Borrower (as tenant) has various rights, 

including: 

(a) the right of access to and from the Beggan Farm Solar Park on reasonable notice over and along the 

Landlord's neighbouring property as are reasonably necessary for the purpose of using Beggan Farm 

Solar Park for the permitted use (as set out in the Beggan Farm Solar Park Lease); 

(b) the right to install and keep on the Beggan Farm Solar Park the plant, machinery, tools, vehicles and all 

other equipment to be installed by the tenant which are required to implement the planning permission 

and to use the Beggan Farm Solar Park for the permitted use; 

(c) the right to use the service media existing at the date of the Beggan Farm Solar Park Lease running 

between the parcels comprising the Beggan Farm Solar Park which run across or under the landlord's 

property and the right to enter on to such of the landlord's property as is unbuilt upon to lay new service 

media and inspect, maintain, repair, connect, remove, renew,  replace, alter or execute any other works 

to or in connection with the service media lying within the landlord's property; 

(d) the right to enter onto the landlord's property for the purposes of carrying out repairs, maintenance or 

other works to the Beggan Farm Solar Park or any property boundaries where such works cannot be 

carried out from within the Beggan Farm Solar Park provided that in doing so the Clawdd Ddu OpCo 

Borrower shall comply with all such reasonable safety and security procedures. 

Under the Beggan Farm Solar Park Lease, the landlord has various rights, including: 

(a) the right to use any service media in, under or over the Beggan Farm Solar Park on the date of the 

Beggan Farm Solar Park Lease; 

(b) the right to enter onto the Beggan Farm Solar Park for the purposes of viewing the state and condition 

of it; and 

(c) rights of support and protection from the Beggan Solar Park. 

The Woden Park (2) OpCo Borrower, as tenant under the Beggan Farm Solar Park Lease, may terminate the 

Beggan Farm Solar Park Lease five years after the term has commenced on not less than six months' prior 

written notice. 

10. PPA Direct Agreements 

Total has entered into a direct agreement with the Issuer, the relevant OpCo Borrower, the Issuer Security 

Trustee and the Borrower Security Trustee (together the PPA Direct Agreements) in relation to the Power 

Purchase Agreement to which it is a party. 

Consent, acknowledgement and warranty 

Under the PPA Direct Agreements, Total consents to the Borrower having assigned by way of security to the 

Borrower Security Trustee all of its rights, title, interest in and to and for the benefit of the Borrower under the 

Power Purchase Agreement and any PPA Guarantee (the Assigned Rights). 

As between the Issuer, the Issuer Security Trustee and the Borrower Security Trustee only, it is agreed that 

clause 27.2 (Non-petition) of the Issuer Deed of Charge shall apply to the PPA Direct Agreements and the 

Issuer’s obligations under the PPA Direct Agreements as if set out in full again in the PPA Direct Agreements. 

Total unconditionally and irrevocably agrees (in each case until the expiry or termination of the PPA Direct 

Agreement), to pay the full amount of each sum which it is obliged at any time to pay to the Borrower under or 

in respect of the relevant Power Purchase Agreement (whether before or after termination of the Power Purchase 

Agreement) to an account of the Borrower held with the Borrower Account Bank (or, following an Enforcement 

Date, as otherwise directed in writing by the Issuer Security Trustee or Borrower Security Trustee). Each such 

payment will constitute a good discharge of the obligation of Total to make the relevant payment to the 

Borrower.  
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If a PPA Guarantee is put in place pursuant to the terms of the Power Purchase Agreement, Total shall procure 

that: 

(a) as a condition of such replacement taking effect, it shall use its best endeavours to procure that the 

provider of any PPA Guarantee shall perform its obligations under such PPA Guarantee;  

(b) the Borrower shall promptly give notice to the provider of any PPA Guarantee that the Borrower has 

assigned by way of security to the Issuer Security Trustee or Borrower Security Trustee all of its rights, 

title, interest in and to and for the benefit of the Borrower under the PPA Guarantee and Total shall 

procure that the Issuer Security Trustee and Borrower Security Trustee shall not assume any liabilities 

and/or obligations under the Power Purchase Agreement or the PPA Guarantee as a result of that 

assignment. 

Termination and suspension 

Total undertakes to notify the Borrower and the Issuer Security Trustee or Borrower Security Trustee of any 

default, event or circumstance which would or could reasonably be expected to give Total a right to terminate, 

suspend rescind or repudiate the Power Purchase Agreement or (but for the PPA Direct Agreement) to take any 

Offtaker Enforcement Action, as soon as reasonably practicable after becoming actually aware of the same.  

Offtaker Enforcement Action means:  

(a) the taking of any steps to terminate, repudiate, suspend and/or rescind the Power Purchase Agreement, or 

the serving of any notice for the purposes of terminating, repudiating, rescinding and/or suspending the 

Power Purchase Agreement;  

(b) presenting, or taking any steps leading to the presentation of, any petition for the administration, 

insolvency or winding-up (or equivalent in any jurisdiction) of the Borrower;  

(c) commencing or continuing any execution or distress or other legal process or proceedings (in any 

jurisdiction) against the Borrower or its assets; or  

(d) taking any steps to enforce any judgment or order against the Borrower. Total hereby agrees that the 

Issuer Security Trustee or Borrower Security Trustee may, at any time, take or procure the taking of any 

action on behalf of the Borrower in circumstances where: 

(i) the Borrower's failure to take such action would be a breach of the Power Purchase Agreement or 

would be or could reasonably be expected to contribute towards the occurrence of an Event of 

Default (as defined in the Power Purchase Agreement); or  

(ii) the Borrower has breached the Power Purchase Agreement or an Event of Default has arisen,  

and any such actions will be deemed to have been taken by the Borrower for the purposes of the Power Purchase 

Agreement and any breach or Event of Default will be cured, remedied or will not arise (as appropriate) if such 

breach or Event of Default would have been cured or remedied or would not have arisen (as appropriate) if the 

Borrower had taken such action itself. 

If Total intends to take any Offtaker Enforcement Action, it shall notify the Issuer Security Trustee or Borrower 

Security Trustee promptly in writing of such bona fide intention (Termination Notice).  

Total agrees that any right it may have under the Power Purchase Agreement or otherwise, to take any Offtaker 

Enforcement Action shall be suspended and that it shall not take any Offtaker Enforcement Action during a 

period (the Suspension Period) expiring on the later of:  

(a) the expiry of a time period (being not shorter than 90 days) specified in the Termination Notice; or  

(b) if a Step-in Notice has been given, the end of the Step-in Period. 

Representative 

At any time:  

(a) after an Enforcement Date, whether or not a Termination Notice has been served; or  
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(b) during the time period (being not shorter than 90 days) specified in the Termination Notice,  

the Issuer Security Trustee or Borrower Security Trustee may give notice (the Step-in Notice) to Total that a 

Representative shall be appointed to administer the Power Purchase Agreement who shall have the same rights 

as if it had at all times been party to the Power Purchase Agreement jointly with the Borrower (the Appointed 

Representative).  

Representative means:  

(a) the Issuer Security Trustee and Borrower Security Trustee, any other Finance Party and/or any of their 

affiliates or any person directly or indirectly owned or controlled by the Issuer Security Trustee and 

Borrower Security Trustee or any Finance Party;  

(b) an administrator, administrative receiver, a receiver or receiver and manager or any other insolvency 

official of the Borrower appointed under the relevant Borrower Transaction Document; or  

(c) any other person approved by Total (such approval not to be unreasonably withheld or delayed) in 

writing.  

As a condition to its appointment, the Appointed Representative shall provide Total with a Step-in Undertaking. 

Step-in Undertaking means an enforceable undertaking by an Appointed Representative in favour of Total that 

the Appointed Representative will be liable to Total jointly and severally with the Borrower to:  

(a) perform or discharge (or procure the performance or discharge of) all the Borrower's unperformed 

obligations and existing liabilities under the Power Purchase Agreement which have arisen or fallen due 

prior to the Step-in Date and which are still capable of performance by or on behalf of the Appointed 

Representative at that time or thereafter during the Step-in Period;  

(b) pay to Total (or procure the payment to Total of) any and all sums due and payable but unpaid by the 

Borrower to Total under the Power Purchase Agreement arising prior to the Step-in Date, each such sum 

to be paid on or before the later of: (i) the date on which it is due for payment; (ii) the Step-in Date; or 

(iii) if it is being disputed pursuant to the provisions of the Power Purchase Agreement, within 5 business 

days of the same being agreed or finally determined in accordance with the dispute resolution procedure 

specified in the Power Purchase Agreement; and  

(c) perform or discharge (or procure the performance or discharge of) any obligations and liabilities of the 

Borrower which arise during the Step-in Period,  

in each case in accordance with the Power Purchase Agreement as if the Appointed Representative were party to 

the Power Purchase Agreement in place of the Borrower. 

The Issuer Security Trustee or Borrower Security Trustee shall provide to Total certain information in respect of 

any Representative.  

The Appointed Representative is appointed on the date specified in the Step-in Notice (the Step-in Date).  

Step-in 

From and including the Step-in Date until the Step-out Date, each of Total (and if a PPA Guarantee is provided 

by Total pursuant to the Power Purchase Agreement, Total shall procure that the provider of any PPA Guarantee 

shall) deal with the Appointed Representative and not the Borrower, and the Appointed Representative shall be 

entitled to exercise the rights of the Borrower under the Power Purchase Agreement and/or any such PPA 

Guarantee. The Borrower agrees that performance by Total or the provider of any such PPA Guarantee of its 

obligations to the Appointed Representative shall be a good discharge of the corresponding obligation owed by 

Total or any such Bank Guarantor to the Borrower under the Power Purchase Agreement or any such PPA 

Guarantee (respectively). 

The Appointed Representative may make payment in full to Total of all amounts due and payable under the 

Power Purchase Agreement as notified to the Issuer Security Trustee or Borrower Security Trustee by Total in a 

liability notice (and any notice updating a liability notice), and Total shall accept such payments from the 

Appointed Representative. Total agrees that payment to it by the Appointed Representative of any sums due 

under the Power Purchase Agreement or performance by the Appointed Representative of any other of the 
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Borrower's obligations under the Power Purchase Agreement comprises good discharge of the Borrower's 

payment and other obligations under the Power Purchase Agreement.  

Total shall be entitled to terminate the Power Purchase Agreement during the Step-in Period, but only: 

(a) on grounds arising prior to the Step-in Date, provided that such grounds also constitute a breach of the 

Step-in Undertaking and:  

(i) in the case of a failure to make a payment, such breach has not been remedied within 5 business 

days of receipt by the Appointed Representative of a written notice identifying such non-

payment(including the amount due) from Total to the Appointed Representative; or  

(ii) otherwise than in the case of a failure to make a payment, such breach has not been remedied 

within 20 business days of a written notice from Total (identifying the breach and the steps 

required to remedy it) to the Appointed Representative (or, where the breach is not capable of 

being remedied, the effects of such breach have not been mitigated to the reasonable satisfaction of 

Total within 20 business days of a written notice from Total to the Appointed Representative 

(identifying the breach and, where reasonably practicable for it to do so, identifying the steps 

required to mitigate it to the reasonably satisfaction of Total),  

in which case Total may terminate the Power Purchase Agreement immediately by a further written 

notice to the Borrower and the Appointed Representative, and without following any procedures that 

would otherwise be applicable to termination on such grounds under the Power Purchase Agreement; or 

(b) on grounds arising after the Step-in Date permitting termination under the terms of the Power Purchase 

Agreement, and following compliance by Total with any procedures applicable to termination under the 

Power Purchase Agreement, as if the Appointed Representative had been named in the Power Purchase 

Agreement in place of the Borrower. 

Step-out 

The Appointed Representative, the Issuer Security Trustee or Borrower Security Trustee may, at any time after 

the Step-in Date, notify Total (and the provider of any PPA Guarantee where any PPA Guarantee is provided by 

Total pursuant to the Power Purchase Agreement) that the Appointed Representative’s role as Appointed 

Representative shall terminate; provided that at least 20 business days’ (or 5 business days’ in the case of a step-

out by reason of the appointment of an administrator, liquidator or other insolvency official to the Borrower 

otherwise than pursuant to a Security Document) prior written notice of such termination has been given of the 

date on which the Appointed Representative will step out. The date of termination so notified is the Step-out 

Date.  

On and from the relevant Step-out Date: 

(a) all rights of the Appointed Representative against Total in relation to the Power Purchase Agreement or 

any such PPA Guarantee will be cancelled, other than those relating to circumstances arising prior to the 

Step-Out Date; and 

(b) the Appointed Representative shall be released from all liabilities and/or obligations under the Power 

Purchase Agreement and from all liabilities and/or obligations arising before the Step-in Date and after 

the Step-out Date under the PPA Direct Agreement save in respect of obligations and liabilities on the 

part of the Appointed Representative pursuant to the Step-in Undertaking (for which the Appointed 

Representative shall remain jointly and severally liable with the Borrower). 

After the Step-out Date, Total shall no longer deal with such Appointed Representative and shall deal with the 

Borrower or any replacement Appointed Representative (as the case may be) or, after the Transfer Date the 

Suitable Substitute, in connection with the Power Purchase Agreement.  

On and from the end of the Step-In Period any right of Total to suspend, rescind, repudiate or terminate the 

Power Purchase Agreement arising on or prior to the Step-out Date shall be exercisable in accordance with the 

terms of the Power Purchase Agreement without serving a Termination Notice; provided that:  

(a) any unperformed obligation or liability which gave rise to the right to suspend, rescind, repudiate or 

terminate the Power Purchase Agreement, but which has been performed during the Step-in Period 
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(including if performed other than within the time for performance), shall be deemed to have been 

remedied and no right to suspend, rescind, repudiate or terminate in respect thereof shall revive or be 

exercisable; and  

(b) if the right to suspend or terminate the Power Purchase Agreement has arisen as a result of any act, 

omission or event occurring during the Step-in Period, Total shall (without prejudice to its rights to 

enforce the unreleased obligations and liabilities of the Appointed Representative) not have the right to 

suspend, rescind, repudiate or terminate the Power Purchase Agreement for the relevant act, omission or 

event, unless it has given the Borrower notice thereof requiring remedy and the Borrower has failed to 

remedy such act, omission or event within the relevant grace period specified in the Power Purchase 

Agreement. 

Governing law 

The PPA Direct Agreement and all matters arising in connection therewith shall be governed by and shall be 

construed in accordance with English law.  

11. Direct Agreements (O&M and EPC Contract) 

Each of the O&M Contractors and the EPC Contractors (each a Contractor) has entered into a direct agreement 

with the Issuer, the relevant OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee 

(together the Direct Agreements (O&M and EPC Contract) in relation to the O&M Contract or EPC Contract 

to which it is a party. 

Save for where indicated below, the Direct Agreements (O&M and EPC Contract) are on substantially the same 

terms, the key terms of which are as follows: 

Acknowledgment and consent 

Under the Direct Agreements (O&M and EPC Contract), the relevant Contractor consents to assignments 

pursuant to the relevant Assignment Agreement.  

The Contractor agrees that the Borrower Security Trustee shall not have any obligations under the relevant O&M 

Contract and EPC Contract. 

Termination 

If the Contractor intends to take any steps to terminate the relevant O&M Contract and EPC Contract it shall 

give written notice to the OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee. The 

Contractor shall not take any steps to terminate the EPC Contract Clawdd Ddu prior to the expiry of 3 months 

starting on the first to occur of (a) the date on which the Contractor gives notice to the Issuer Security Trustee 

and the Borrower Security Trustee and (b) the date on which the Issuer Security Trustee or the Borrower 

Security Trustee gives a notice of Event of Borrower Default to the Contractor (the Relevant Period). 

The Issuer Security Trustee and the Borrower Security Trustee shall within the Relevant Period decide whether 

to: 

(a) propose to the Contractor a person or company of sound financial standing willing and able to forthwith 

enter into an assignment and transfer of the relevant O&M Contract or EPC Contract and tender to the 

Contractor a duly perfected assignment and transfer certificate in a form to be approved by the Contractor 

(such approval not to be unreasonably withheld or delayed) binding such assignee;  

(b) remedy the event which the Contractor believes to be grounds for its action (the Relevant Event) or to 

appoint a third party to remedy the Relevant Event; 

(c) step in; 

(d) take no action. 

The parties agree that any notice served by the Contractor or the Company, as the case may be, to terminate the 

EPC Contract Clawdd Ddu shall not be valid unless it has been countersigned by the Issuer Security Trustee and 
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the Borrower Security Trustee, unless after allowing an additional period of 5 days to the Relevant Period for 

such countersignature the Issuer Security Trustee and the Borrower Security Trustee have not countersigned the 

termination the termination shall be valid without the countersignature of the Issuer Security Trustee and the 

Borrower Security Trustee.  

Right to remedy 

During the Relevant Period, the Issuer Security Trustee and the Borrower Security Trustee shall be entitled to 

remedy each Relevant Event.  

Step-in 

The Issuer Security Trustee and the Borrower Security Trustee may, at any time during the Relevant Period 

provide a copy of an undertaking given by the Issuer Security Trustee, the Borrower Security Trustee, any 

Affiliate of the Issuer Security Trustee or the Borrower Security Trustee, any receiver, receiver and manager or 

administrator appointed by the Issuer Security Trustee or the Borrower Security Trustee (each an Eligible 

Person) to the Contractor whereby an Eligible Person assumes, jointly and severally with the relevant OpCo 

Borrower, the relevant OpCo Borrower’s rights and obligations under the relevant O&M Contract or EPC 

Contract. 

Step-in period 

If there is a step-in, the Contractor shall not exercise any right which it has to terminate the relevant O&M 

Contract and EPC Contract (or take any proceedings or other steps for or with a view to any insolvency or 

similar event or proceedings of the OpCo Borrower), save where such right is exercised by reference to a breach 

of the O&M Contract and EPC Contract which occurs on or after the date of step-in. The relevant Eligible 

Person and not the OpCo Borrower shall deal with the Contractor in relation to all matters concerning the 

relevant O&M Contract and EPC Contract. 

Step-out 

The relevant Eligible Person shall, on 14 days prior written notice from the Issuer Security Trustee and the 

Borrower Security Trustee to the Contractor and on payment to the Contractor of any legal or other costs of the 

Contractor reasonably and properly incurred by the Contractor in connection with the release (and any value 

added tax thereon), be released from any obligations to the Contractor arising under or in connection with the 

relevant O&M Contract, EPC Contract and Direct Agreement (O&M and EPC Contract). 

Right to assumption and novation 

At any time during the Relevant Period or during the step-in, the Issuer Security Trustee and/or the Borrower 

Security Trustee may, on 15 days’ prior written notice to the Contractor, replace the OpCo Borrower and procure 

the transfer of the OpCo Borrower’s rights and obligations (Vertragsübernahme) under the relevant O&M 

Contract and EPC Contract to an Eligible Person. 

On the date on which any such transfer becomes effective (the Transfer Date), the Issuer Security Trustee and 

the Borrower Security Trustee and any other person shall be released from any obligations arising under or in 

connection with the relevant O&M Contract, EPC Contract and Direct Agreement (O&M and EPC Contract), the 

Eligible Person shall be granted all of the rights and assume all of the obligations and liabilities of the OpCo 

Borrower under the relevant O&M Contract and EPC Contract (whether actual or contingent and whether arising 

before, on or after the Transfer Date) and the Contractor shall enter into another agreement mutatis mutandis in 

the form of the relevant Direct Agreement (O&M and EPC Contract) with the person who acts as lender, issuer 

or security trustee under any financing arrangements of the Eligible Person to whom the transfer is made.  

Undertakings 

The Contractor shall take whatever lawful action the Issuer Security Trustee or the Borrower Security Trustee 

may reasonably require for implementing or perfecting any transfer, assumption or novation or release under any 

of the provisions of the relevant Direct Agreement (O&M and EPC Contract).  
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The Contractor shall in good faith cooperate with the technical advisor of the Issuer Security Trustee and the 

Borrower Security Trustee, the insurance advisor and/or other professional advisers and contractors of the Issuer 

Security Trustee and the Borrower Security Trustee and provide all information reasonably requested by them. 

The Contractor shall, in particular, at the cost of the OpCo Borrower, permit the respective technical adviser and 

the insurance adviser and/or other professional advisers of the Issuer Security Trustee and the Borrower Security 

Trustee:  

(a) free access at all reasonable times to conduct environmental, development and construction monitoring; 

and 

(b) view the assets which are the subject of the securities provided to the Issuer Security Trustee or the 

Borrower Security Trustee; and 

(c) meet and discuss matters with employees of the Contractor responsible for the works to be performed 

under the relevant O&M Contract or EPC Contract.  

Limited recourse and non-petition 

The parties (other than the Issuer) agree and confirm that the sole recourse of any such Party in respect of any 

payment obligations of the Issuer owing to it under this Agreement shall be against any of its rights to receive, 

now or in the future, any payment arising from or as a result of a claim under the O&M Contract and the EPC 

Contract, and such person shall not have any claim against the Issuer or the other parties hereto to the extent that 

such assets are insufficient to meet such payment obligations. 

As between the Issuer, the Issuer Security Trustee and the Borrower Security Trustee only, it is agreed that 

clause 27.2 (Non-petition) of the Issuer Deed of Charge shall apply to the relevant Direct Agreement (O&M and 

EPC Contract) and the Issuer’s obligations under the relevant Direct Agreement (O&M and EPC Contract). 

Governing law 

The Direct Agreements (O&M and EPC Contracts) are governed by German law. 

12. Solar Park Lease Direct Agreements 

Each of the following direct agreements are Solar Park Lease Direct Agreements. 

Clawdd Ddu Solar Park Lease Direct Agreement 

The landlord of the Clawdd Ddu Solar Park Lease relating to the Clawdd Ddu site (the Clawdd Ddu Landlord) 

has entered into a direct agreement with the Issuer, the Clawdd Ddu OpCo Borrower, the Issuer Security Trustee 

and the Borrower Security Trustee (the Direct Agreement (Clawdd Ddu Lease)) in respect of the Clawdd Ddu 

Solar Park Lease. 

The key terms of the Direct Agreement (Clawdd Ddu Lease) are as follows: 

Notice of termination  

The Direct Agreement (Clawdd Ddu Lease) sets out that the Clawdd Ddu Landlord shall give written notice to 

the Issuer, the Clawdd Ddu OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee if it 

intends to exercise any rights to terminate the Clawdd Ddu Solar Park Lease (the Termination Notice (Clawdd 

Ddu Lease)), together with a statement setting out, in respect of the Clawdd Ddu Solar Park Lease: 

(a) any outstanding amounts owing by the Clawdd Ddu OpCo Borrower to the Clawdd Ddu Landlord; 

(b) any other liabilities or obligations of the Clawdd Ddu OpCo Borrower; and 

(c) any outstanding breach of the Clawdd Ddu OpCo Borrower. 

Relevant period 
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The Clawdd Ddu Landlord will not exercise its right to terminate the Clawdd Ddu Solar Park Lease for a period 

of six months (or such longer period as the parties to the Direct Agreement (Clawdd Ddu Lease) may agree) 

from: 

(a) the date of service of a Termination Notice (Clawdd Ddu Lease); or 

(b) the date of service of a notice to the Clawdd Ddu Landlord by the Issuer Security Trustee and the 

Borrower Security Trustee that an event of default or enforcement has occurred, 

such period being the Relevant Period (Clawdd Ddu Lease). 

Step-in rights 

Under the Direct Agreement (Clawdd Ddu Lease), the Issuer Security Trustee or the Borrower Security Trustee 

may, at any time during the Relevant Period (Clawdd Ddu Lease), provide a copy to the Clawdd Ddu Landlord 

of an undertaking given by any of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee;  

(b) an Affiliate of the Issuer Security Trustee or the Borrower Security Trustee; or  

(c) any other person of sound financial standing appointed by the Issuer Security Trustee or the Borrower 

Security Trustee, 

(each an Eligible Person (Clawdd Ddu Lease)), whereby the Eligible Person (Clawdd Ddu Lease) steps in as 

an additional obligor (the Step-in (Clawdd Ddu Lease)) under the Clawdd Ddu Solar Park Lease (the 

Additional Obligor (Clawdd Ddu Lease)). 

Any Additional Obligor (Clawdd Ddu Lease) assumes, jointly and severally with the Clawdd Ddu OpCo 

Borrower, the Clawdd Ddu OpCo Borrower's rights and obligations under the Clawdd Ddu Solar Park Lease for 

the period up to and including the date of the earlier of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee having given 14 days' written notice to the 

Clawdd Ddu Landlord of the release from any obligations to the Clawdd Ddu Landlord of the 

Additional Obligor (Clawdd Ddu Lease); 

(b) the date of any permitted transfer of the benefit and/or burden of the Clawdd Ddu Solar Park Lease; and 

(c) the date of termination of the Clawdd Ddu Solar Park Lease in accordance with the terms of the Direct 

Agreement (Clawdd Ddu Lease), 

such period being the Step-in Period (Clawdd Ddu Lease). 

Only the Additional Obligor (Clawdd Ddu Lease) shall deal with the Clawdd Ddu Landlord during the Step-in 

Period (Clawdd Ddu Lease) and any performance of any obligation under the Clawdd Ddu Solar Park Lease by 

the Clawdd Ddu Landlord in favour of the Additional Obligor (Clawdd Ddu Lease) shall be a good discharge by 

the Clawdd Ddu Landlord of such obligation to the Clawdd Ddu OpCo Borrower as tenant. 

Step-in period 

If there is a Step-in (Clawdd Ddu Lease), the Clawdd Ddu Landlord shall not, during the Step-in Period (Clawdd 

Ddu Lease): 

(a) exercise any right which it has to terminate the Clawdd Ddu Solar Park Lease unless such right is based 

on a breach of the Clawdd Ddu Solar Park Lease which occurs on or after the date of the Step-in 

(Clawdd Ddu Lease); and/or 

(b) exercise any right which it may have to terminate the Clawdd Ddu Solar Park Lease due to the Clawdd 

Ddu OpCo Borrower’s insolvency or as direct consequence of the enforcement of any security interest 

over the Clawdd Ddu OpCo Borrower's interests in the Clawdd Ddu Solar Park Lease. 

Transfer 
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The Clawdd Ddu Landlord consents to the Issuer Security Trustee or the Borrower Security Trustee procuring 

(on 30 days' written notice to the Clawdd Ddu Landlord) the transfer of the Clawdd Ddu OpCo Borrower’s rights 

and obligations under the Clawdd Ddu Solar Park Lease to an Eligible Person (Clawdd Ddu Lease) at any time 

during any Relevant Period (Clawdd Ddu Lease) or Step-In Period (Clawdd Ddu Lease). 

In the case of any such permitted transfer: 

(a) the Issuer Security Trustee, the Borrower Security Trustee and any Additional Obligor (Clawdd Ddu 

Lease) shall be released from any obligations arising under or in connection with the Clawdd Ddu Solar 

Park Lease and the Direct Agreement (Clawdd Ddu Lease);  

(b) the Eligible Person (Clawdd Ddu Lease) shall assume all of the rights, obligations and liabilities of the 

Clawdd Ddu OpCo Borrower; and 

(c) the Clawdd Ddu Landlord shall enter into another agreement in the form of the Direct Agreement 

(Clawdd Ddu Lease) with the security trustee of the Eligible Person (Clawdd Ddu Lease). 

 

The Clawdd Ddu Landlord and the Clawdd Ddu OpCo Borrower may transfer their respective rights and 

obligations under the Direct Agreement (Clawdd Ddu Lease) with the consent of the Issuer Security Trustee and 

the Borrower Security Trustee (such consent not to be unreasonably withheld or delayed) to any successor in title 

of the reversion of the property being the subject of the Clawdd Ddu Solar Park Lease. 

 

After the transfer, the Clawdd Ddu Landlord is only entitled to terminate the Clawdd Ddu Solar Park Lease if: 

(a) any breach occurs after the date of the transfer; or 

(b) any breach which is capable of remedy occurred prior to the date of the transfer but has not been 

remedied within a reasonable period commencing seven days (or such other period as agreed by the 

Clawdd Ddu Landlord) after the date of the transfer. 

Assignment 

 

The Issuer Security Trustee and the Borrower Security Trustee may assign, transfer, novate or dispose of any of, 

or any interest in, their respective rights and obligations under the Direct Agreement (Clawdd Ddu Lease) 

without the consent of the Clawdd Ddu Landlord. 

 

The Clawdd Ddu Landlord shall enter into a direct agreement mutatis mutandis in the form of the Direct 

Agreement (Clawdd Ddu Lease) if requested by the Issuer Security Trustee or the Borrower Security Trustee is 

reasonably required in connection with a refinancing or a replacement of the Issuer Security Trustee or the 

Borrower Security Trustee. 

Clawdd Ddu landlord's undertakings 

The Clawdd Ddu Landlord undertakes to the Issuer Security Trustee and the Borrower Security Trustee under 

the Direct Agreement (Clawdd Ddu Lease) not to vary the Clawdd Ddu Solar Park Lease without first obtaining 

the written consent of the Issuer Security Trustee and the Borrower Security Trustee. 

Deed of covenant 

The Clawdd Ddu Landlord agrees not to transfer, grant a lease over or grant security over the whole or any part 

of the property being the subject of the Clawdd Ddu Solar Park Lease unless its successor executes a deed of 

covenant (in the form attached to the Direct Agreement (Clawdd Ddu Lease)) on or before the date of the deed 

or document effecting the transfer or grant of lease or security (as applicable). 

Replacement lease 

 

If the Clawdd Ddu Solar Park Lease is disclaimed, forfeited or terminated, the Clawdd Ddu Landlord will enter 

into a new lease with the Issuer Security Trustee or the Borrower Security Trustee on substantially the same 

terms as the Clawdd Ddu Solar Park Lease. 
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Security interests 

The Clawdd Ddu OpCo Borrower gives notice under the Direct Agreement (Clawdd Ddu Lease) to the Clawdd 

Ddu Landlord that it has charged and assigned by way of security to the Borrower Security Trustee all of its 

present and future rights, title, interest and benefits in, to and under the Clawdd Ddu Solar Park Lease. 

The Clawdd Ddu Landlord acknowledges receipt of notice and consents to the security interests created in 

respect of the Clawdd Ddu Solar Park Lease. 

Governing law 

The Direct Agreement (Clawdd Ddu Lease) and any non-contractual terms arising out of it are governed by 

English law. 

Evesham Solar Park Lease Direct Agreement 

The landlord of the Evesham Solar Park Lease relating to the Evesham site (the Evesham Landlord) has 

entered into a direct agreement with the Issuer, the Evesham OpCo Borrower (as tenant), the Issuer Security 

Trustee and the Borrower Security Trustee (the Direct Agreement (Evesham Lease)) in respect of the Evesham 

Solar Park Lease. 

The key terms of the Direct Agreement (Evesham Lease) are as follows: 

Notice of termination  

The Direct Agreement (Evesham Lease) sets out that the Evesham Landlord shall give written notice to the 

Issuer, the Evesham OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee if it intends 

to exercise any rights to terminate the Evesham Solar Park Lease (the Termination Notice (Evesham Lease)), 

together with a statement setting out, in respect of the Evesham Solar Park Lease: 

(a) any outstanding amounts owing by the Evesham OpCo Borrower to the Evesham Landlord; 

(b) any other liabilities or obligations of the Evesham OpCo Borrower; and 

(c) any outstanding breach of the Evesham OpCo Borrower. 

Relevant period 

The Evesham Landlord will not exercise its right to terminate the Evesham Solar Park Lease for a period of six 

months (or such longer period as the parties to the Direct Agreement (Evesham Lease) may agree) from: 

(a) the date of service of a Termination Notice (Evesham Lease); or 

(b) the date of service of a notice to the Evesham Landlord by the Issuer Security Trustee and the Borrower 

Security Trustee that an event of default or enforcement has occurred, 

such period being the Relevant Period (Evesham Lease). 

Step-in rights 

Under the Direct Agreement (Evesham Lease), the Issuer Security Trustee or the Borrower Security Trustee 

may, at any time during the Relevant Period (Evesham Lease), provide a copy to the Evesham Landlord of an 

undertaking given by any of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee;  

(b) an Affiliate of the Issuer Security Trustee or the Borrower Security Trustee; or  

(c) any other person of sound financial standing appointed by the Issuer Security Trustee or the Borrower 

Security Trustee, 
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(each an Eligible Person (Evesham Lease)), whereby the Eligible Person (Evesham Lease) steps in as an 

additional obligor (the Step-in (Evesham Lease)) under the Evesham Solar Park Lease (the Additional Obligor 

(Evesham Lease)). 

Any Additional Obligor (Evesham Lease) assumes, jointly and severally with the Evesham OpCo Borrower, the 

Evesham OpCo Borrower's rights and obligations under the Evesham Solar Park Lease for the period up to and 

including the date of the earlier of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee having given 14 days' written notice to the 

Evesham Landlord of the release from any obligations to the Evesham Landlord of the Additional 

Obligor (Evesham Lease); 

(b) the date of any permitted transfer of the benefit and/or burden of the Evesham Solar Park Lease; and 

(c) the date of termination of the Evesham Solar Park Lease in accordance with the terms of the Direct 

Agreement (Evesham Lease), 

such period being the Step-in Period (Evesham Lease). 

Only the Additional Obligor (Evesham Lease) shall deal with the Evesham Landlord during the Step-in Period 

(Evesham Lease) and any performance of any obligation under the Evesham Solar Park Lease by the Evesham 

Landlord in favour of the Additional Obligor (Evesham Lease) shall be a good discharge by the Evesham 

Landlord of such obligation to the Evesham OpCo Borrower as tenant. 

Step-in period 

If there is a Step-in (Evesham Lease), the Evesham Landlord shall not, during the Step-in Period (Evesham 

Lease): 

(a) exercise any right which it has to terminate the Evesham Solar Park Lease unless such right is based on 

a breach of the Evesham Solar Park Lease which occurs on or after the date of the Step-in (Evesham 

Lease); and/or 

(b) exercise any right which it may have to terminate the Evesham Solar Park Lease due to the Evesham 

OpCo Borrower's insolvency or as direct consequence of the enforcement of any security interest over 

the Evesham OpCo Borrower's interests in the Evesham Solar Park Lease. 

Transfer 

The Evesham Landlord consents to the Issuer Security Trustee or the Borrower Security Trustee procuring (on 

30 days' written notice to the Evesham Landlord) the transfer of the Evesham OpCo Borrower's rights and 

obligations under the Evesham Solar Park Lease to an Eligible Person (Evesham Lease) at any time during any 

Relevant Period (Evesham Lease) or Step-In Period (Evesham Lease). 

In the case of any such permitted transfer: 

(a) the Issuer Security Trustee, the Borrower Security Trustee and any Additional Obligor (Evesham Lease) 

shall be released from any obligations arising under or in connection with the Evesham Solar Park 

Lease and the Direct Agreement (Evesham Lease);  

(b) the Eligible Person (Evesham Lease) shall assume all of the rights, obligations and liabilities of the 

Evesham OpCo Borrower; and 

(c) the Evesham Landlord shall enter into another agreement in the form of the Direct Agreement 

(Evesham Lease) with the security trustee of the Eligible Person (Evesham Lease). 

 

The Evesham Landlord and the Evesham OpCo Borrower may transfer their respective rights and obligations 

under the Direct Agreement (Evesham Lease) with the consent of the Issuer Security Trustee and the Borrower 

Security Trustee (such consent not to be unreasonably withheld or delayed) to any successor in title of the 

reversion of the property being the subject of the Evesham Solar Park Lease. 
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After the transfer, the Evesham Landlord is only entitled to terminate the Evesham Solar Park Lease if: 

(a) any breach occurs after the date of the transfer; or 

(b) any breach which is capable of remedy occurred prior to the date of the transfer but has not been 

remedied within a reasonable period commencing seven days (or such other period as agreed by the 

Evesham Landlord) after the date of the transfer. 

Assignment 

 

The Issuer Security Trustee and the Borrower Security Trustee may assign, transfer, novate or dispose of any of, 

or any interest in, their respective rights and obligations under the Direct Agreement (Evesham Lease) without 

the consent of the Evesham Landlord. 

 

The Evesham Landlord shall enter into a direct agreement mutatis mutandis in the form of the Direct Agreement 

(Evesham Lease) if requested by the Issuer Security Trustee or the Borrower Security Trustee is reasonably 

required in connection with a refinancing or a replacement of the Issuer Security Trustee or the Borrower 

Security Trustee. 

Evesham landlord's undertakings 

The Evesham Landlord undertakes to the Issuer Security Trustee and the Borrower Security Trustee under the 

Direct Agreement (Evesham Lease) not to vary the Evesham Solar Park Lease without first obtaining the written 

consent of the Issuer Security Trustee and the Borrower Security Trustee. 

Deed of covenant 

The Evesham Landlord agrees not to transfer, grant a lease over or grant security over the whole or any part of 

the property being the subject of the Evesham Solar Park Lease unless its successor executes a deed of covenant 

(in the form attached to the Direct Agreement (Evesham Lease)) on or before the date of the deed or document 

effecting the transfer or grant of lease or security (as applicable). 

Replacement lease 

 

If the Evesham Solar Park Lease is disclaimed, forfeited or terminated, the Evesham Landlord will enter into a 

new lease with the Issuer Security Trustee or the Borrower Security Trustee on substantially the same terms as 

the Evesham Solar Park Lease. 

Security interests 

The Evesham OpCo Borrower gives notice under the Direct Agreement (Evesham Lease) to the Evesham 

Landlord that it has charged and assigned by way of security to the Borrower Security Trustee all of its present 

and future rights, title, interest and benefits in, to and under the Evesham Solar Park Lease. 

The Evesham Landlord acknowledges receipt of notice and consents to the security interests created in respect of 

the Evesham Solar Park Lease. 

Governing law 

The Direct Agreement (Evesham Lease) and any non-contractual terms arising out of it are governed by English 

law. 

Evesham Solar Park lease of rights direct agreement 

The landlord of the Evesham Solar Park Lease of Rights relating to the Evesham site (the Evesham Lease of 

Rights Landlord) has entered into a direct agreement with the Issuer, the Evesham OpCo Borrower (as tenant), 

the Issuer Security Trustee and the Borrower Security Trustee (the Direct Agreement (Evesham Lease of 

Rights)) in respect of the Evesham Solar Park Lease of Rights. 

The key terms of the Direct Agreement (Evesham Lease of Rights) are as follows: 

Notice of termination  
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The Direct Agreement (Evesham Lease of Rights) sets out that the Evesham Lease of Rights Landlord shall give 

written notice to the Issuer, the Evesham OpCo Borrower, the Issuer Security Trustee and the Borrower Security 

Trustee if it intends to exercise any rights to terminate the Evesham Solar Park Lease of Rights (the 

Termination Notice (Evesham Lease of Rights)), together with a statement setting out, in respect of the 

Evesham Solar Park Lease of Rights: 

(a) any outstanding amounts owing by the Evesham OpCo Borrower to the Evesham Lease of Rights 

Landlord; 

(b) any other liabilities or obligations of the Evesham OpCo Borrower; and 

(c) any outstanding breach of the Evesham OpCo Borrower. 

Relevant period 

The Evesham Lease of Rights Landlord will not exercise its right to terminate the Evesham Solar Park Lease of 

Rights for a period of six months (or such longer period as the parties to the Direct Agreement (Evesham Lease 

of Rights) may agree) from: 

(a) the date of service of a Termination Notice (Evesham Lease of Rights); or 

(b) the date of service of a notice to the Evesham Lease of Rights Landlord by the Issuer Security Trustee 

and the Borrower Security Trustee that an event of default or enforcement has occurred, 

such period being the Relevant Period (Evesham Lease of Rights). 

Step-in rights 

Under the Direct Agreement (Evesham Lease of Rights), the Issuer Security Trustee or the Borrower Security 

Trustee may, at any time during the Relevant Period (Evesham Lease of Rights), provide a copy to the Evesham 

Lease of Rights Landlord of an undertaking given by any of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee;  

(b) an Affiliate of the Issuer Security Trustee or the Borrower Security Trustee; or  

(c) any other person of sound financial standing appointed by the Issuer Security Trustee or the Borrower 

Security Trustee, 

(each an Eligible Person (Evesham Lease of Rights)), whereby the Eligible Person (Evesham Lease of Rights) 

steps in as an additional obligor (the Step-in (Evesham Lease of Rights)) under the Evesham Solar Park Lease 

of Rights (the Additional Obligor (Evesham Lease of Rights)). 

Any Additional Obligor (Evesham Lease of Rights) assumes, jointly and severally with the Evesham OpCo 

Borrower, the Evesham OpCo Borrower's rights and obligations under the Evesham Solar Park Lease of Rights 

for the period up to and including the date of the earlier of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee having given 14 days' written notice to the 

Evesham Lease of Rights Landlord of the release from any obligations to the Evesham Lease of Rights 

Landlord of the Additional Obligor (Evesham Lease of Rights); 

(b) the date of any permitted transfer of the benefit and/or burden of the Evesham Solar Park Lease of 

Rights; and 

(c) the date of termination of the Evesham Solar Park Lease of Rights in accordance with the terms of the 

Direct Agreement (Evesham Lease of Rights), 

such period being the Step-in Period (Evesham Lease of Rights). 

Only the Additional Obligor (Evesham Lease of Rights) shall deal with the Evesham Lease of Rights Landlord 

during the Step-in Period (Evesham Lease of Rights) and any performance of any obligation under the Evesham 

Solar Park Lease of Rights by the Evesham Lease of Rights Landlord in favour of the Additional Obligor 
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(Evesham Lease of Rights) shall be a good discharge by the Evesham Lease of Rights Landlord of such 

obligation to the Evesham OpCo Borrower as tenant. 

Step-in period 

If there is a Step-in (Evesham Lease of Rights), the Evesham Lease of Rights Landlord shall not, during the 

Step-in Period (Evesham Lease of Rights): 

(a) exercise any right which it has to terminate the Evesham Solar Park Lease of Rights unless such right is 

based on a breach of the Evesham Solar Park Lease of Rights which occurs on or after the date of the 

Step-in (Evesham Lease of Rights); and/or 

(b) exercise any right which it may have to terminate the Evesham Solar Park Lease of Rights due to the 

Evesham OpCo Borrower's insolvency or as direct consequence of the enforcement of any security 

interest over the Evesham OpCo Borrower's interests in the Evesham Solar Park Lease of Rights. 

Transfer 

The Evesham Lease of Rights Landlord consents to the Issuer Security Trustee or the Borrower Security Trustee 

procuring (on 30 days' written notice to the Evesham Lease of Rights Landlord) the transfer of the Evesham 

OpCo Borrower's rights and obligations under the Evesham Solar Park Lease of Rights to an Eligible Person 

(Evesham Lease of Rights) at any time during any Relevant Period (Evesham Lease of Rights) or Step-In Period 

(Evesham Lease of Rights). 

In the case of any such permitted transfer: 

(a) the Issuer Security Trustee, the Borrower Security Trustee and any Additional Obligor (Evesham Lease 

of Rights) shall be released from any obligations arising under or in connection with the Evesham Solar 

Park Lease of Rights and the Direct Agreement (Evesham Lease of Rights);  

(b) the Eligible Person (Evesham Lease of Rights) shall assume all of the rights, obligations and liabilities 

of the Evesham OpCo Borrower; and 

(c) the Evesham Lease of Rights Landlord shall enter into another agreement in the form of the Direct 

Agreement (Evesham Lease of Rights) with the security trustee of the Eligible Person (Evesham Lease 

of Rights). 

 

The Evesham Lease of Rights Landlord and the Evesham OpCo Borrower may transfer their respective rights 

and obligations under the Direct Agreement (Evesham Lease of Rights) with the consent of the Issuer Security 

Trustee and the Borrower Security Trustee (such consent not to be unreasonably withheld or delayed) to any 

successor in title of the reversion of the property being the subject of the Evesham Solar Park Lease of Rights. 

 

After the transfer, the Evesham Lease of Rights Landlord is only entitled to terminate the Evesham Solar Park 

Lease of Rights if: 

(a) any breach occurs after the date of the transfer; or 

(b) any breach which is capable of remedy occurred prior to the date of the transfer but has not been 

remedied within a reasonable period commencing seven days (or such other period as agreed by the 

Evesham Lease of Rights Landlord) after the date of the transfer. 

Assignment 

 

The Issuer Security Trustee and the Borrower Security Trustee may assign, transfer, novate or dispose of any of, 

or any interest in, their respective rights and obligations under the Direct Agreement (Evesham Lease of Rights) 

without the consent of the Evesham Lease of Rights Landlord. 

 

The Evesham Lease of Rights Landlord shall enter into a direct agreement mutatis mutandis in the form of the 

Direct Agreement (Evesham Lease of Rights) if requested by the Issuer Security Trustee or the Borrower 

Security Trustee is reasonably required in connection with a refinancing or a replacement of the Issuer Security 

Trustee or the Borrower Security Trustee. 
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Evesham lease of rights landlord's undertakings 

The Evesham Lease of Rights Landlord undertakes to the Issuer Security Trustee and the Borrower Security 

Trustee under the Direct Agreement (Evesham Lease of Rights) not to vary the Evesham Solar Park Lease of 

Rights without first obtaining the written consent of the Issuer Security Trustee and the Borrower Security 

Trustee. 

Deed of covenant 

The Evesham Lease of Rights Landlord agrees not to transfer, grant a lease over or grant security over the whole 

or any part of the property being the subject of the Evesham Solar Park Lease of Rights unless its successor 

executes a deed of covenant (in the form attached to the Direct Agreement (Evesham Lease of Rights)) on or 

before the date of the deed or document effecting the transfer or grant of lease or security (as applicable). 

Replacement lease 

 

If the Evesham Solar Park Lease of Rights is disclaimed, forfeited or terminated, the Evesham Lease of Rights 

Landlord will enter into a new lease with the Issuer Security Trustee or the Borrower Security Trustee on 

substantially the same terms as the Evesham Solar Park Lease of Rights. 

Security interests 

The Evesham OpCo Borrower gives notice under the Direct Agreement (Evesham Lease of Rights) to the 

Evesham Lease of Rights Landlord that it has charged and assigned by way of security to the Borrower Security 

Trustee all of its present and future rights, title, interest and benefits in, to and under the Evesham Solar Park 

Lease of Rights. 

The Evesham Lease of Rights Landlord acknowledges receipt of notice and consents to the security interests 

created in respect of the Evesham Solar Park Lease of Rights. 

Governing law 

The Direct Agreement (Evesham Lease of Rights) and any non-contractual terms arising out of it are governed 

by English law. 

IOW Solar Park Lease Direct Agreement 

The landlord of the IOW Solar Park Lease relating to the IOW site (the IOW Landlord) has entered into a direct 

agreement with the Issuer, the IOW OpCo Borrower (as tenant), the Issuer Security Trustee and the Borrower 

Security Trustee (the Direct Agreement (IOW Lease)) in respect of the IOW Solar Park Lease. 

The key terms of the Direct Agreement (IOW Lease) are as follows: 

Notice of termination  

The Direct Agreement (IOW Lease) sets out that the IOW Landlord shall give written notice to the Issuer, the 

IOW OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee if it intends to exercise any 

rights to terminate the IOW Solar Park Lease (the Termination Notice (IOW Lease)), together with a statement 

setting out, in respect of the IOW Solar Park Lease: 

(a) any outstanding amounts owing by the IOW OpCo Borrower to the IOW Landlord; 

(b) any other liabilities or obligations of the IOW OpCo Borrower; and 

(c) any outstanding breach of the IOW OpCo Borrower. 

Relevant period 

The IOW Landlord will not exercise its right to terminate the IOW Solar Park Lease for a period of six months 

(or such longer period as the parties to the Direct Agreement (IOW Lease) may agree) from: 

(a) the date of service of a Termination Notice (IOW Lease); or 
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(b) the date of service of a notice to the IOW Landlord by the Issuer Security Trustee and the Borrower 

Security Trustee that an event of default or enforcement has occurred, 

such period being the Relevant Period (IOW Lease). 

Step-in rights 

Under the Direct Agreement (IOW Lease), the Issuer Security Trustee or the Borrower Security Trustee may, at 

any time during the Relevant Period (IOW Lease), provide a copy to the IOW Landlord of an undertaking given 

by any of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee;  

(b) an Affiliate of the Issuer Security Trustee or the Borrower Security Trustee; or  

(c) any other person of sound financial standing appointed by the Issuer Security Trustee or the Borrower 

Security Trustee, 

(each an Eligible Person (IOW Lease)), whereby the Eligible Person (IOW Lease) steps in as an additional 

obligor (the Step-in (IOW Lease)) under the IOW Solar Park Lease (the Additional Obligor (IOW Lease)). 

Any Additional Obligor (IOW Lease) assumes, jointly and severally with the IOW OpCo Borrower, the IOW 

OpCo Borrower's rights and obligations under the IOW Solar Park Lease for the period up to and including the 

date of the earlier of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee having given 14 days' written notice to the 

IOW Landlord of the release from any obligations to the IOW Landlord of the Additional Obligor 

(IOW Lease); 

(b) the date of any permitted transfer of the benefit and/or burden of the IOW Solar Park Lease; and 

(c) the date of termination of the IOW Solar Park Lease in accordance with the terms of the Direct 

Agreement (IOW Lease), 

such period being the Step-in Period (IOW Lease). 

Only the Additional Obligor (IOW Lease) shall deal with the IOW Landlord during the Step-in Period (IOW 

Lease) and any performance of any obligation under the IOW Solar Park Lease by the IOW Landlord in favour 

of the Additional Obligor (IOW Lease) shall be a good discharge by the IOW Landlord of such obligation to the 

IOW OpCo Borrower as tenant. 

Step-in period 

If there is a Step-in (IOW Lease), the IOW Landlord shall not, during the Step-in Period (IOW Lease): 

(a) exercise any right which it has to terminate the IOW Solar Park Lease unless such right is based on a 

breach of the IOW Solar Park Lease which occurs on or after the date of the Step-in (IOW Lease); 

and/or 

(b) exercise any right which it may have to terminate the IOW Solar Park Lease due to the IOW OpCo 

Borrower's insolvency or as direct consequence of the enforcement of any security interest over the 

IOW OpCo Borrower's interests in the IOW Solar Park Lease. 

Transfer 

The IOW Landlord consents to the Issuer Security Trustee or the Borrower Security Trustee procuring (on 30 

days' written notice to the IOW Landlord) the transfer of the IOW OpCo Borrower's rights and obligations under 

the IOW Solar Park Lease to an Eligible Person (IOW Lease) at any time during any Relevant Period (IOW 

Lease) or Step-In Period (IOW Lease). 

In the case of any such permitted transfer: 



127 

 
BD-#23636709-v1 

(a) the Issuer Security Trustee, the Borrower Security Trustee and any Additional Obligor (IOW Lease) 

shall be released from any obligations arising under or in connection with the IOW Solar Park Lease 

and the Direct Agreement (IOW Lease);  

(b) the Eligible Person (IOW Lease) shall assume all of the rights, obligations and liabilities of the IOW 

OpCo Borrower; and 

(c) the IOW Landlord shall enter into another agreement in the form of the Direct Agreement (IOW Lease) 

with the security trustee of the Eligible Person (IOW Lease). 

 

The IOW Landlord and the IOW OpCo Borrower may transfer their respective rights and obligations under the 

Direct Agreement (IOW Lease) with the consent of the Issuer Security Trustee and the Borrower Security 

Trustee (such consent not to be unreasonably withheld or delayed) to any successor in title of the reversion of the 

property being the subject of the IOW Solar Park Lease. 

 

After the transfer, the IOW Landlord is only entitled to terminate the IOW Solar Park Lease if: 

(a) any breach occurs after the date of the transfer; or 

(b) any breach which is capable of remedy occurred prior to the date of the transfer but has not been 

remedied within a reasonable period commencing seven days (or such other period as agreed by the 

IOW Landlord) after the date of the transfer. 

Assignment 

 

The Issuer Security Trustee and the Borrower Security Trustee may assign, transfer, novate or dispose of any of, 

or any interest in, their respective rights and obligations under the Direct Agreement (IOW Lease) without the 

consent of the IOW Landlord. 

 

The IOW Landlord shall enter into a direct agreement mutatis mutandis in the form of the Direct Agreement 

(IOW Lease) if requested by the Issuer Security Trustee or the Borrower Security Trustee is reasonably required 

in connection with a refinancing or a replacement of the Issuer Security Trustee or the Borrower Security 

Trustee. 

IOW landlord's undertakings 

The IOW Landlord undertakes to the Issuer Security Trustee and the Borrower Security Trustee under the Direct 

Agreement (IOW Lease) not to vary the IOW Solar Park Lease without first obtaining the written consent of the 

Issuer Security Trustee and the Borrower Security Trustee. 

Deed of covenant 

The IOW Landlord agrees not to transfer, grant a lease over or grant security over the whole or any part of the 

property being the subject of the IOW Solar Park Lease unless its successor executes a deed of covenant (in the 

form attached to the Direct Agreement (IOW Lease)) on or before the date of the deed or document effecting the 

transfer or grant of lease or security (as applicable). 

Replacement lease 

 

If the IOW Solar Park Lease is disclaimed, forfeited or terminated, the IOW Landlord will enter into a new lease 

with the Issuer Security Trustee or the Borrower Security Trustee on substantially the same terms as the IOW 

Solar Park Lease. 

Security interests 

The IOW OpCo Borrower gives notice under the Direct Agreement (IOW Lease) to the IOW Landlord that it has 

charged and assigned by way of security to the Borrower Security Trustee all of its present and future rights, 

title, interest and benefits in, to and under the IOW Solar Park Lease. 

The IOW Landlord acknowledges receipt of notice and consents to the security interests created in respect of the 

IOW Solar Park Lease. 
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Governing law 

The Direct Agreement (IOW Lease) and any non-contractual terms arising out of it are governed by English law. 

Trequite Solar Park Lease Direct Agreement 

The landlord of the Trequite Solar Park Lease relating to the Trequite site (the Trequite Landlord) has entered 

into a direct agreement with the Issuer, the Trequite OpCo Borrower (as tenant), the Issuer Security Trustee and 

the Borrower Security Trustee (the Direct Agreement (Trequite Lease)) in respect of the Trequite Solar Park 

Lease. 

The key terms of the Direct Agreement (Trequite Lease) are as follows: 

Notice of termination  

The Direct Agreement (Trequite Lease) sets out that the Trequite Landlord shall give written notice to the Issuer, 

the Trequite OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee if it intends to 

exercise any rights to terminate the Trequite Solar Park Lease (the Termination Notice (Trequite Lease)), 

together with a statement setting out, in respect of the Trequite Solar Park Lease: 

(a) any outstanding amounts owing by the Trequite OpCo Borrower to the Trequite Landlord; 

(b) any other liabilities or obligations of the Trequite OpCo Borrower; and 

(c) any outstanding breach of the Trequite OpCo Borrower. 

Relevant period 

The Trequite Landlord will not exercise its right to terminate the Trequite Solar Park Lease for a period of six 

months (or such longer period as the parties to the Direct Agreement (Trequite Lease) may agree) from: 

(a) the date of service of a Termination Notice (Trequite Lease); or 

(b) the date of service of a notice to the Trequite Landlord by the Issuer Security Trustee and the Borrower 

Security Trustee that an event of default or enforcement has occurred, 

such period being the Relevant Period (Trequite Lease). 

Step-in rights 

Under the Direct Agreement (Trequite Lease), the Issuer Security Trustee or the Borrower Security Trustee may, 

at any time during the Relevant Period (Trequite Lease), provide a copy to the Trequite Landlord of an 

undertaking given by any of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee;  

(b) an Affiliate of the Issuer Security Trustee or the Borrower Security Trustee; or  

(c) any other person of sound financial standing appointed by the Issuer Security Trustee or the Borrower 

Security Trustee, 

(each an Eligible Person (Trequite Lease)), whereby the Eligible Person (Trequite Lease) steps in as an 

additional obligor (the Step-in (Trequite Lease)) under the Trequite Solar Park Lease (the Additional Obligor 

(Trequite Lease)). 

Any Additional Obligor (Trequite Lease) assumes, jointly and severally with the Trequite OpCo Borrower, the 

Trequite OpCo Borrower's rights and obligations under the Trequite Solar Park Lease for the period up to and 

including the date of the earlier of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee having given 14 days' written notice to the 

Trequite Landlord of the release from any obligations to the Trequite Landlord of the Additional 

Obligor (Trequite Lease); 
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(b) the date of any permitted transfer of the benefit and/or burden of the Trequite Solar Park Lease; and 

(c) the date of termination of the Trequite Solar Park Lease in accordance with the terms of the Direct 

Agreement (Trequite Lease), 

such period being the Step-in Period (Trequite Lease). 

Only the Additional Obligor (Trequite Lease) shall deal with the Trequite Landlord during the Step-in Period 

(Trequite Lease) and any performance of any obligation under the Trequite Solar Park Lease by the Trequite 

Landlord in favour of the Additional Obligor (Trequite Lease) shall be a good discharge by the Trequite 

Landlord of such obligation to the Trequite OpCo Borrower as tenant. 

Step-in period 

If there is a Step-in (Trequite Lease), the Trequite Landlord shall not, during the Step-in Period (Trequite Lease): 

(a) exercise any right which it has to terminate the Trequite Solar Park Lease unless such right is based on a 

breach of the Trequite Solar Park Lease which occurs on or after the date of the Step-in (Trequite 

Lease); and/or 

(b) exercise any right which it may have to terminate the Trequite Solar Park Lease due to the Trequite 

OpCo Borrower's insolvency or as direct consequence of the enforcement of any security interest over 

the Trequite OpCo Borrower's interests in the Trequite Solar Park Lease. 

Transfer 

The Trequite Landlord consents to the Issuer Security Trustee or the Borrower Security Trustee procuring (on 30 

days' written notice to the Trequite Landlord) the transfer of the Trequite OpCo Borrower's rights and 

obligations under the Trequite Solar Park Lease to an Eligible Person (Trequite Lease) at any time during any 

Relevant Period (Trequite Lease) or Step-In Period (Trequite Lease). 

In the case of any such permitted transfer: 

(a) the Issuer Security Trustee, the Borrower Security Trustee and any Additional Obligor (Trequite Lease) 

shall be released from any obligations arising under or in connection with the Trequite Solar Park Lease 

and the Direct Agreement (Trequite Lease);  

(b) the Eligible Person (Trequite Lease) shall assume all of the rights, obligations and liabilities of the 

Trequite OpCo Borrower; and 

(c) the Trequite Landlord shall enter into another agreement in the form of the Direct Agreement (Trequite 

Lease) with the security trustee of the Eligible Person (Trequite Lease). 

 

The Trequite Landlord and the Trequite OpCo Borrower may transfer their respective rights and obligations 

under the Direct Agreement (Trequite Lease) with the consent of the Issuer Security Trustee and the Borrower 

Security Trustee (such consent not to be unreasonably withheld or delayed) to any successor in title of the 

reversion of the property being the subject of the Trequite Solar Park Lease. 

 

After the transfer, the Trequite Landlord is only entitled to terminate the Trequite Solar Park Lease if: 

(a) any breach occurs after the date of the transfer; or 

(b) any breach which is capable of remedy occurred prior to the date of the transfer but has not been 

remedied within a reasonable period commencing seven days (or such other period as agreed by the 

Trequite Landlord) after the date of the transfer. 

Assignment 

 

The Issuer Security Trustee and the Borrower Security Trustee may assign, transfer, novate or dispose of any of, 

or any interest in, their respective rights and obligations under the Direct Agreement (Trequite Lease) without 

the consent of the Trequite Landlord. 
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The Trequite Landlord shall enter into a direct agreement mutatis mutandis in the form of the Direct Agreement 

(Trequite Lease) if requested by the Issuer Security Trustee or the Borrower Security Trustee is reasonably 

required in connection with a refinancing or a replacement of the Issuer Security Trustee or the Borrower 

Security Trustee. 

Trequite landlord's undertakings 

The Trequite Landlord undertakes to the Issuer Security Trustee and the Borrower Security Trustee under the 

Direct Agreement (Trequite Lease) not to vary the Trequite Solar Park Lease without first obtaining the written 

consent of the Issuer Security Trustee and the Borrower Security Trustee. 

Deed of covenant 

The Trequite Landlord agrees not to transfer, grant a lease over or grant security over the whole or any part of 

the property being the subject of the Trequite Solar Park Lease unless its successor executes a deed of covenant 

(in the form attached to the Direct Agreement (Trequite Lease)) on or before the date of the deed or document 

effecting the transfer or grant of lease or security (as applicable). 

Replacement lease 

 

If the Trequite Solar Park Lease is disclaimed, forfeited or terminated, the Trequite Landlord will enter into a 

new lease with the Issuer Security Trustee or the Borrower Security Trustee on substantially the same terms as 

the Trequite Solar Park Lease. 

Security interests 

The Trequite OpCo Borrower gives notice under the Direct Agreement (Trequite Lease) to the Trequite 

Landlord that it has charged and assigned by way of security to the Borrower Security Trustee all of its present 

and future rights, title, interest and benefits in, to and under the Trequite Solar Park Lease. 

The Trequite Landlord acknowledges receipt of notice and consents to the security interests created in respect of 

the Trequite Solar Park Lease. 

Governing law 

The Direct Agreement (Trequite Lease) and any non-contractual terms arising out of it are governed by English 

law. 

Trewidland Solar Park Lease Direct Agreement 

The landlord of the Trewidland Solar Park Lease relating to the Trewidland site (the Trewidland Landlord) has 

entered into a direct agreement with the Issuer, the Trewidland OpCo Borrower (as tenant), the Issuer Security 

Trustee and the Borrower Security Trustee (the Direct Agreement (Trewidland Lease)) in respect of the 

Trewidland Solar Park Lease. 

The key terms of the Direct Agreement (Trewidland Lease) are as follows: 

Notice of termination  

The Direct Agreement (Trewidland Lease) sets out that the Trewidland Landlord shall give written notice to the 

Issuer, the Trewidland OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee if it 

intends to exercise any rights to terminate the Trewidland Solar Park Lease (the Termination Notice 

(Trewidland Lease)), together with a statement setting out, in respect of the Trewidland Solar Park Lease: 

(a) any outstanding amounts owing by the Trewidland OpCo Borrower to the Trewidland Landlord; 

(b) any other liabilities or obligations of the Trewidland OpCo Borrower; and 

(c) any outstanding breach of the Trewidland OpCo Borrower. 
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Relevant period 

The Trewidland Landlord will not exercise its right to terminate the Trewidland Solar Park Lease for a period of 

six months (or such longer period as the parties to the Direct Agreement (Trewidland Lease) may agree) from: 

(a) the date of service of a Termination Notice (Trewidland Lease); or 

(b) the date of service of a notice to the Trewidland Landlord by the Issuer Security Trustee and the 

Borrower Security Trustee that an event of default or enforcement has occurred, 

such period being the Relevant Period (Trewidland Lease). 

Step-in rights 

Under the Direct Agreement (Trewidland Lease), the Issuer Security Trustee or the Borrower Security Trustee 

may, at any time during the Relevant Period (Trewidland Lease), provide a copy to the Trewidland Landlord of 

an undertaking given by any of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee;  

(b) an Affiliate of the Issuer Security Trustee or the Borrower Security Trustee; or  

(c) any other person of sound financial standing appointed by the Issuer Security Trustee or the Borrower 

Security Trustee, 

(each an Eligible Person (Trewidland Lease)), whereby the Eligible Person (Trewidland Lease) steps in as an 

additional obligor (the Step-in (Trewidland Lease)) under the Trewidland Solar Park Lease (the Additional 

Obligor (Trewidland Lease)). 

Any Additional Obligor (Trewidland Lease) assumes, jointly and severally with the Trewidland OpCo Borrower, 

the Trewidland OpCo Borrower's rights and obligations under the Trewidland Solar Park Lease for the period up 

to and including the date of the earlier of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee having given 14 days' written notice to the 

Trewidland Landlord of the release from any obligations to the Trewidland Landlord of the Additional 

Obligor (Trewidland Lease); 

(b) the date of any permitted transfer of the benefit and/or burden of the Trewidland Solar Park Lease; and 

(c) the date of termination of the Trewidland Solar Park Lease in accordance with the terms of the Direct 

Agreement (Trewidland Lease), 

such period being the Step-in Period (Trewidland Lease). 

Only the Additional Obligor (Trewidland Lease) shall deal with the Trewidland Landlord during the Step-in 

Period (Trewidland Lease) and any performance of any obligation under the Trewidland Solar Park Lease by the 

Trewidland Landlord in favour of the Additional Obligor (Trewidland Lease) shall be a good discharge by the 

Trewidland Landlord of such obligation to the Trewidland OpCo Borrower as tenant. 

Step-in period 

If there is a Step-in (Trewidland Lease), the Trewidland Landlord shall not, during the Step-in Period 

(Trewidland Lease): 

(a) exercise any right which it has to terminate the Trewidland Solar Park Lease unless such right is based 

on a breach of the Trewidland Solar Park Lease which occurs on or after the date of the Step-in 

(Trewidland Lease); and/or 

(b) exercise any right which it may have to terminate the Trewidland Solar Park Lease due to the 

Trewidland OpCo Borrower's insolvency or as direct consequence of the enforcement of any security 

interest over the Trewidland OpCo Borrower's interests in the Trewidland Solar Park Lease. 
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Transfer 

The Trewidland Landlord consents to the Issuer Security Trustee or the Borrower Security Trustee procuring (on 

30 days' written notice to the Trewidland Landlord) the transfer of the Trewidland OpCo Borrower's rights and 

obligations under the Trewidland Solar Park Lease to an Eligible Person (Trewidland Lease) at any time during 

any Relevant Period (Trewidland Lease) or Step-In Period (Trewidland Lease). 

In the case of any such permitted transfer: 

(a) the Issuer Security Trustee, the Borrower Security Trustee and any Additional Obligor (Trewidland 

Lease) shall be released from any obligations arising under or in connection with the Trewidland Solar 

Park Lease and the Direct Agreement (Trewidland Lease);  

(b) the Eligible Person (Trewidland Lease) shall assume all of the rights, obligations and liabilities of the 

Trewidland OpCo Borrower; and 

(c) the Trewidland Landlord shall enter into another agreement in the form of the Direct Agreement 

(Trewidland Lease) with the security trustee of the Eligible Person (Trewidland Lease). 

 

The Trewidland Landlord and the Trewidland OpCo Borrower may transfer their respective rights and 

obligations under the Direct Agreement (Trewidland Lease) with the consent of the Issuer Security Trustee and 

the Borrower Security Trustee (such consent not to be unreasonably withheld or delayed) to any successor in title 

of the reversion of the property being the subject of the Trewidland Solar Park Lease. 

 

After the transfer, the Trewidland Landlord is only entitled to terminate the Trewidland Solar Park Lease if: 

(a) any breach occurs after the date of the transfer; or 

(b) any breach which is capable of remedy occurred prior to the date of the transfer but has not been 

remedied within a reasonable period commencing seven days (or such other period as agreed by the 

Trewidland Landlord) after the date of the transfer. 

Assignment 

 

The Issuer Security Trustee and the Borrower Security Trustee may assign, transfer, novate or dispose of any of, 

or any interest in, their respective rights and obligations under the Direct Agreement (Trewidland Lease) without 

the consent of the Trewidland Landlord. 

 

The Trewidland Landlord shall enter into a direct agreement mutatis mutandis in the form of the Direct 

Agreement (Trewidland Lease) if requested by the Issuer Security Trustee or the Borrower Security Trustee is 

reasonably required in connection with a refinancing or a replacement of the Issuer Security Trustee or the 

Borrower Security Trustee. 

Trewidland landlord's undertakings 

The Trewidland Landlord undertakes to the Issuer Security Trustee and the Borrower Security Trustee under the 

Direct Agreement (Trewidland Lease) not to vary the Trewidland Solar Park Lease without first obtaining the 

written consent of the Issuer Security Trustee and the Borrower Security Trustee. 

Deed of covenant 

The Trewidland Landlord agrees not to transfer, grant a lease over or grant security over the whole or any part of 

the property being the subject of the Trewidland Solar Park Lease unless its successor executes a deed of 

covenant (in the form attached to the Direct Agreement (Trewidland Lease)) on or before the date of the deed or 

document effecting the transfer or grant of lease or security (as applicable). 

Replacement lease 

 

If the Trewidland Solar Park Lease is disclaimed, forfeited or terminated, the Trewidland Landlord will enter 

into a new lease with the Issuer Security Trustee or the Borrower Security Trustee on substantially the same 

terms as the Trewidland Solar Park Lease. 
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Security interests 

The Trewidland OpCo Borrower gives notice under the Direct Agreement (Trewidland Lease) to the Trewidland 

Landlord that it has charged and assigned by way of security to the Borrower Security Trustee all of its present 

and future rights, title, interest and benefits in, to and under the Trewidland Solar Park Lease. 

The Trewidland Landlord acknowledges receipt of notice and consents to the security interests created in respect 

of the Trewidland Solar Park Lease. 

Governing law 

The Direct Agreement (Trewidland Lease) and any non-contractual terms arising out of it are governed by 

English law. 

Woden Solar Park Lease Direct Agreement 

The landlord of the Woden Solar Park Lease relating to the Woden Park site (the Woden Park Landlord) has 

entered into a direct agreement with the Issuer, the Woden Park OpCo Borrower (as tenant), the Issuer Security 

Trustee and the Borrower Security Trustee (the Direct Agreement (Woden Park Lease)) in respect of the 

Woden Solar Park Lease. 

The key terms of the Direct Agreement (Woden Park Lease) are as follows: 

Notice of termination  

The Direct Agreement (Woden Park Lease) sets out that the Woden Park Landlord shall give written notice to 

the Borrower Security Trustee if it intends to exercise any rights to terminate the Woden Solar Park Lease (the 

Termination Notice (Woden Park Lease)), followed by a statement setting out, in respect of the Woden Solar 

Park Lease, existing liabilities or unperformed obligations of the Woden Park OpCo Borrower to the Woden 

Park Landlord (of which the Woden Park Landlord is aware): 

(a) as at the date of the Termination Notice (Woden Park Lease) or the notification of an enforcement date; 

and; 

(b) which are due on or prior to the date falling 90 days after the Termination Notice (Woden Park Lease) 

(the Required Period (Woden Park Lease)) or the date falling 90 days after the date on which an 

enforcement notice has been sent under the Note Instrument (the Enforcement Date (Woden Park 

Lease)). 

The Woden Park Landlord will not take any steps to forfeit or terminate the Lease during the Required Period 

(Woden Park Lease). 

Representative 

After an Enforcement Date (Woden Park Lease) or during the Required Period (Woden Park Lease) the 

Borrower Security Trustee may notify the Woden Park Landlord that a representative shall be appointed to 

administer the Woden Solar Park Lease who shall have the same rights as if it had at all times been party to the 

Lease in place of the Woden Park OpCo Borrower (the Appointed Representative (Woden Park Lease)).  The 

Woden Park Landlord can only reject such Appointed Representative (Woden Park Lease) under certain 

conditions. 

Step-in period 

During the step-in period the Woden Park Landlord: 

(a) shall only deal with the Appointed Representative (Woden Park Lease);and 

(b) shall only be entitled to terminate the Woden Solar Park Lease if certain amounts have not been paid. 

Step-out 



134 

 
BD-#23636709-v1 

The Appointed Representative (Woden Park Lease) can step out upon 30 days' prior written notice by the 

Appointed Representative (Woden Park Lease) or the Borrower Security Trustee upon which all rights of the 

Appointed Representative (Woden Park Lease) against the Woden Park Landlord will be cancelled (other than 

those arising prior to the step-out date) and the Appointed Representative (Woden Park Lease) will be released 

from all obligations and liabilties.  

Novation 

At any time after an Enforcement Date (Woden Park Lease), the Required Period (Woden Park Lease) or during 

the step-in period the Borrower Security Trustee may give written notice to the Woden Park Landlord and any 

Appointed Representative (Woden Park Lease), that it wishes to procure the transfer of the Borrower’s rights and 

liabilities under the Woden Solar Park Lease to a suitable substitute.  Such written notice shall contain details of 

the proposed suitable substitute who shall enter into a deed of novation with respect to the Woden Solar Park 

Lease. 

 

In case of such novation: 

(a) the Woden Park OpCo Borrower shall be released from and the suitable substitute shall assume (i) any 

obligations or liabilities of the Woden Park OpCo Borrower arising on or after the date of the novation 

under or in connection with the Woden Solar Park Lease and (ii) any outstanding liabilities (other than 

latent liabilities or liabilities that the Woden Park Landlord does not and could not be reasonably be 

expected to know of) arising prior to the date of the novation which have been notified to the Borrower 

Security Trustee in, provided such amounts have been agreed between the Woden Park Landlord and 

the Woden Park OpCo Borrower or the Woden Park Landlord and the Borrower Security Trustee to be 

due or are otherwise due in accordance with the terms of the Woden Solar Park Lease;  

(b) the suitable substitute shall have the same rights as if he had at all times been party to a contract on the 

same terms as the Woden Solar Park Lease; 

(c) any then subsisting ground for termination of the Woden Solar Park Lease by the Woden Park Landlord 

to be deemed to have no effect and any subsisting Termination Notice (Woden Park Lease) to be 

automatically revoked; and 

(d) the Woden Park Landlord to enter into a direct agreement with the finance parties lending to the 

suitable substitute on substantially the same terms as this Woden Solar Park Lease Direct Agreement. 

Assignment 

 

The Borrower Security Trustee may assign, transfer, novate or dispose of any of, or any interest in, their 

respective rights and obligations under the Direct Agreement (Woden Park Lease) to a successor security trustee 

without the consent of the Woden Park Landlord. 

 

The Woden Park Landlord shall enter into a direct agreement mutatis mutandis in the form of the Direct 

Agreement (Woden Park Lease) if requested by the Borrower Security Trustee.  

Governing law 

The Direct Agreement (Woden Park Lease) and any non-contractual terms arising out of it are governed by 

English law. 

Beggan Farm Solar Park Lease Direct Agreement 

The landlord of the Beggan Farm Solar Park Lease relating to the Beggan Farm site (the Beggan Farm 

Landlord) has entered into a direct agreement with the Issuer, the Beggan Farm OpCo Borrower (as tenant), the 

Issuer Security Trustee and the Borrower Security Trustee (the Direct Agreement (Beggan Farm Lease)) in 

respect of the Beggan Farm Solar Park Lease. 

The key terms of the Direct Agreement (Beggan Farm Lease) are as follows: 
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Notice of termination  

The Direct Agreement (Beggan Farm Lease) sets out that the Beggan Farm Landlord shall give written notice to 

the Issuer, the Beggan Farm OpCo Borrower, the Issuer Security Trustee and the Borrower Security Trustee if it 

intends to exercise any rights to terminate the Beggan Farm Solar Park Lease (the Termination Notice (Beggan 

Farm Lease)), together with a statement setting out, in respect of the Beggan Farm Solar Park Lease: 

(a) any outstanding amounts owing by the Beggan Farm OpCo Borrower to the Beggan Farm Landlord; 

(b) any other liabilities or obligations of the Beggan Farm OpCo Borrower; and 

(c) any outstanding breach of the Beggan Farm OpCo Borrower. 

Relevant period 

The Beggan Farm Landlord will not exercise its right to terminate the Beggan Farm Solar Park Lease for a 

period of six months (or such longer period as the parties to the Direct Agreement (Beggan Farm Lease) may 

agree) from: 

(a) the date of service of a Termination Notice (Beggan Farm Lease); or 

(b) the date of service of a notice to the Beggan Farm Landlord by the Issuer Security Trustee and the 

Borrower Security Trustee that an event of default or enforcement has occurred, 

such period being the Relevant Period (Beggan Farm Lease). 

Step-in rights 

Under the Direct Agreement (Beggan Farm Lease), the Issuer Security Trustee or the Borrower Security Trustee 

may, at any time during the Relevant Period (Beggan Farm Lease), provide a copy to the Beggan Farm Landlord 

of an undertaking given by any of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee;  

(b) an Affiliate of the Issuer Security Trustee or the Borrower Security Trustee; or  

(c) any other person of sound financial standing appointed by the Issuer Security Trustee or the Borrower 

Security Trustee, 

(each an Eligible Person (Beggan Farm Lease)), whereby the Eligible Person (Beggan Farm Lease) steps in as 

an additional obligor (the Step-in (Beggan Farm Lease)) under the Beggan Farm Solar Park Lease (the 

Additional Obligor (Beggan Farm Lease)). 

Any Additional Obligor (Beggan Farm Lease) assumes, jointly and severally with the Beggan Farm OpCo 

Borrower, the Beggan Farm OpCo Borrower's rights and obligations under the Beggan Farm Solar Park Lease 

for the period up to and including the date of the earlier of: 

(a) the Issuer Security Trustee or the Borrower Security Trustee having given 14 days' written notice to the 

Beggan Farm Landlord of the release from any obligations to the Beggan Farm Landlord of the 

Additional Obligor (Beggan Farm Lease); 

(b) the date of any permitted transfer of the benefit and/or burden of the Beggan Farm Solar Park Lease; 

and 

(c) the date of termination of the Beggan Farm Solar Park Lease in accordance with the terms of the Direct 

Agreement (Beggan Farm Lease), 

such period being the Step-in Period (Beggan Farm Lease). 

Only the Additional Obligor (Beggan Farm Lease) shall deal with the Beggan Farm Landlord during the Step-in 

Period (Beggan Farm Lease) and any performance of any obligation under the Beggan Farm Solar Park Lease by 
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the Beggan Farm Landlord in favour of the Additional Obligor (Beggan Farm Lease) shall be a good discharge 

by the Beggan Farm Landlord of such obligation to the Beggan Farm OpCo Borrower as tenant. 

Step-in period 

If there is a Step-in (Beggan Farm Lease), the Beggan Farm Landlord shall not, during the Step-in Period 

(Beggan Farm Lease): 

(a) exercise any right which it has to terminate the Beggan Farm Solar Park Lease unless such right is 

based on a breach of the Beggan Farm Solar Park Lease which occurs on or after the date of the Step-in 

(Beggan Farm Lease); and/or 

(b) exercise any right which it may have to terminate the Beggan Farm Solar Park Lease due to the Beggan 

Farm OpCo Borrower's insolvency or as direct consequence of the enforcement of any security interest 

over the Beggan Farm OpCo Borrower's interests in the Beggan Farm Solar Park Lease. 

Transfer 

The Beggan Farm Landlord consents to the Issuer Security Trustee or the Borrower Security Trustee procuring 

(on 30 days' written notice to the Beggan Farm Landlord) the transfer of the Beggan Farm OpCo Borrower's 

rights and obligations under the Beggan Farm Solar Park Lease to an Eligible Person (Beggan Farm Lease) at 

any time during any Relevant Period (Beggan Farm Lease) or Step-In Period (Beggan Farm Lease). 

In the case of any such permitted transfer: 

(a) the Issuer Security Trustee, the Borrower Security Trustee and any Additional Obligor (Beggan Farm 

Lease) shall be released from any obligations arising under or in connection with the Beggan Farm 

Solar Park Lease and the Direct Agreement (Beggan Farm Lease);  

(b) the Eligible Person (Beggan Farm Lease) shall assume all of the rights, obligations and liabilities of the 

Beggan Farm OpCo Borrower; and 

(c) the Beggan Farm Landlord shall enter into another agreement in the form of the Direct Agreement 

(Beggan Farm Lease) with the security trustee of the Eligible Person (Beggan Farm Lease). 

 

The Beggan Farm Landlord and the Beggan Farm OpCo Borrower may transfer their respective rights and 

obligations under the Direct Agreement (Beggan Farm Lease) with the consent of the Issuer Security Trustee and 

the Borrower Security Trustee (such consent not to be unreasonably withheld or delayed) to any successor in title 

of the reversion of the property being the subject of the Beggan Farm Solar Park Lease. 

 

After the transfer, the Beggan Farm Landlord is only entitled to terminate the Beggan Farm Solar Park Lease if: 

(a) any breach occurs after the date of the transfer; or 

(b) any breach which is capable of remedy occurred prior to the date of the transfer but has not been 

remedied within a reasonable period commencing seven days (or such other period as agreed by the 

Beggan Farm Landlord) after the date of the transfer. 

Assignment 

 

The Issuer Security Trustee and the Borrower Security Trustee may assign, transfer, novate or dispose of any of, 

or any interest in, their respective rights and obligations under the Direct Agreement (Beggan Farm Lease) 

without the consent of the Beggan Farm Landlord. 

 

The Beggan Farm Landlord shall enter into a direct agreement mutatis mutandis in the form of the Direct 

Agreement (Beggan Farm Lease) if requested by the Issuer Security Trustee or the Borrower Security Trustee is 

reasonably required in connection with a refinancing or a replacement of the Issuer Security Trustee or the 

Borrower Security Trustee. 
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Beggan Farm landlord's undertakings 

The Beggan Farm Landlord undertakes to the Issuer Security Trustee and the Borrower Security Trustee under 

the Direct Agreement (Beggan Farm Lease) not to vary the Beggan Farm Solar Park Lease without first 

obtaining the written consent of the Issuer Security Trustee and the Borrower Security Trustee. 

Deed of covenant 

The Beggan Farm Landlord agrees not to transfer, grant a lease over or grant security over the whole or any part 

of the property being the subject of the Beggan Farm Solar Park Lease unless its successor executes a deed of 

covenant (in the form attached to the Direct Agreement (Beggan Farm Lease)) on or before the date of the deed 

or document effecting the transfer or grant of lease or security (as applicable). 

Replacement lease 

 

If the Beggan Farm Solar Park Lease is disclaimed, forfeited or terminated, the Beggan Farm Landlord will enter 

into a new lease with the Issuer Security Trustee or the Borrower Security Trustee on substantially the same 

terms as the Beggan Farm Solar Park Lease. 

Security interests 

The Beggan Farm OpCo Borrower gives notice under the Direct Agreement (Beggan Farm Lease) to the Beggan 

Farm Landlord that it has charged and assigned by way of security to the Borrower Security Trustee all of its 

present and future rights, title, interest and benefits in, to and under the Beggan Farm Solar Park Lease. 

The Beggan Farm Landlord acknowledges receipt of notice and consents to the security interests created in 

respect of the Beggan Farm Solar Park Lease. 

Governing law 

The Direct Agreement (Beggan Farm Lease) and any non-contractual terms arising out of it are governed by 

English law. 

13. Issuer Cash Management Agreement 

On or around the Closing Date, the Issuer  entered into the Cash Management Agreement pursuant to which the 

Issuer appointed the Issuer Cash Manager to be its agent to provide certain cash management services in respect 

of the Issuer Account. The Issuer Cash Manager has undertaken with the Issuer that, in performing the services 

to be performed and in exercising its discretion under the Issuer Cash Management Agreement, the Issuer Cash 

Manager is required to perform such responsibilities and duties diligently and in conformity with the Issuer's 

obligations with respect to the transaction and that it is obliged to comply with any directions, orders and 

instructions which the Issuer or the Issuer Security Trustee may from time to time give to the Issuer Cash 

Manager in accordance with the provisions of the Issuer Cash Management Agreement, the Note Trust Deed and 

the Issuer Deed of Charge. 

Calculation of amounts and payments 

Under the terms of the Issuer Cash Management Agreement, the Issuer Cash Manager's main function is to apply 

the amounts received by the Issuer in making the payments contemplated in the applicable Issuer Priorities of 

Payments. 

On each Calculation Date, the Issuer Cash Manager is required to calculate the various amounts available and 

required to pay interest and principal due on the Notes on the relevant Note Interest Payment Date and all other 

amounts then payable by the Issuer and the amounts available to make such payments. In addition, the Issuer 

Cash Manager calculates, in respect of the immediately following Note Interest Payment Date and the Notes, the 

Outstanding Principal Amount of each of the Notes. 

Reports and records 

The Issuer Cash Manager will provide or make available an Investor Report to the Noteholders through its 

website, which is located at www.usbank.com/abs. 



138 

 
BD-#23636709-v1 

The Issuer Cash Manager will maintain records to reflect all transactions carried out by or in respect of the Issuer 

Transaction Account, and make such records available to the Issuer and the Issuer Security Trustee at any 

reasonable time during office hours on reasonable notice. 

Cash management fee 

The Issuer has agreed to pay to the Issuer Cash Manager a cash management fee as agreed between the Issuer 

and the Issuer Cash Manager in a fee letter dated on or about the Closing Date. 

Indemnification by the Issuer 

In accordance with and subject to the provisions of the Issuer Cash Management Agreement, the Issuer has 

agreed, subject to the relevant Issuer Priorities of Payments, from time to time on demand of the Issuer Cash 

Manager to indemnify and hold harmless the Issuer Cash Manager against any liabilities, actions, proceedings, 

claims, demands and properly incurred costs or expenses which the Issuer Cash Manager has incurred in direct 

consequence of the Issuer Cash Management Agreement or as a direct result of the performance of the functions 

and services provided for thereunder, except as a result of the gross negligence, wilful default or fraud of the 

Issuer Cash Manager or any of its directors, employees, officers, agents or controlling persons. 

Termination of appointment of the Issuer Cash Manager 

The Issuer may terminate the Issuer Cash Manager's appointment upon not less than three months' written notice 

or immediately upon the occurrence of a termination event, including, among other things: 

(a) a failure by the Issuer Cash Manager to make when due a payment required to be made by the Issuer 

Cash Manager on behalf of the Issuer pursuant to the terms of the Issuer Cash Management Agreement; 

(b) a default in the performance of any of any of its material duties, obligations, covenants or services 

under the Issuer Cash Management Agreement which continues unremedied for ten business days; or 

(c) a petition is presented or an effective resolution passed for its winding up or the appointment of an 

administrator, or similar official. 

In addition, the Issuer Cash Manager may resign as Issuer Cash Manager upon not less than three months' 

written notice of resignation to each of the other parties to the Issuer Cash Management Agreement provided 

that: 

(a) a successor Cash Manager shall have been appointed by the Issuer on the expiry of such notice with the 

prior written consent of the Issuer Security Trustee; and 

(b) the Issuer Security Trustee is satisfied that security equivalent to the existing security created by the 

Issued Deed of Charge has been created in respect of any new Issuer cash management agreement. 

Governing law 

The Issuer Cash Management Agreement and any non-contracted obligations arising out of it are governed by 

English law. 

14. Borrower Cash Management Agreement 

On or about the Closing Date, the Borrowers entered into the Borrower Cash Management Agreement pursuant 

to which the Borrowers appointed the Borrower Cash Manager to be their agent to provide certain cash 

management services in respect of the Project Accounts. The Borrower Cash Manager has undertaken to the 

Borrowers that, in performing the services to be performed and in exercising its discretion under the Borrower 

Cash Management Agreement, the Borrower Cash Manager will perform such responsibilities and duties 

diligently and in conformity with the Borrowers' obligations with respect to the transaction and that it will 

comply with any directions, orders and instructions which the Borrower or the Borrower Security Trustee may 

from time to time give to the Borrower Cash Manager in accordance with the provisions of the Borrower Cash 

Management Agreement, the Note Instrument and the Composite Debenture. 

Calculation of amounts and payments 
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Under the terms of the Borrower Cash Management Agreement, the Borrower Cash Manager's primary function 

is to apply amounts received by the Borrowers in accordance with the applicable Borrower Priority of Payments. 

On each Calculation Date, the Borrower Cash Manager is required to calculate the various amounts available 

and required to pay interest and principal due on the Loan on the relevant Borrower Note Payment Date and all 

other amounts then payable by the Borrowers and the amounts available to make such payments. 

Authorised investments 

The Borrower Cash Manager shall, from time to time, pursuant to instructions received from the Parent 

Borrower, subject to and in accordance with the Borrower Cash Management Agreement, invest amounts 

standing to the credit of the Reserve Accounts in Authorised Investments held for and on behalf of Borrowers. 

Reports and records 

The Borrowers will deliver to the Borrower Cash Manager, or procure that the Borrower Cash Manager has 

delivered to it, such material information, reports and evidence as it may reasonably require in order for it to 

perform its services under the Borrower Cash Management Agreement, and the identity and payment details of 

the recipients of such payments. The Borrowers will provide any such information, reports and evidence in a 

form which the Borrower Cash Manager reasonably requests. 

Cash management fee 

The Borrowers pay to the Borrower Cash Manager a cash management fee as agreed between the Borrower Cash 

Manager and the Borrowers in a fee letter dated on or about the Closing Date. 

Indemnification by the Borrowers 

In accordance with and subject to the provisions of the Borrower Cash Management Agreement, the Borrowers 

will, subject to the relevant Borrower Priority of Payments, indemnify and hold harmless the Borrower Cash 

Manager against any liabilities, actions, proceedings, claims, demands and properly incurred costs or expenses 

which the Borrower Cash Manager incurs as direct consequence of the Borrower Cash Management Agreement 

or as a direct result of the performance of the functions and services provided for thereunder, except as a result of 

the gross negligence, wilful default or fraud of the Borrower Cash Manager or any of its directors, employees, 

officers, agents or controlling persons. 

Termination of appointment of the Borrower Cash Manager 

The Borrowers may terminate the Borrower Cash Manager's appointment upon not less than three months' 

written notice or immediately upon the occurrence of a termination event, including, among other things: 

(a) a failure by the Borrower Cash Manager to make when due a payment required to be made by the 

Borrower Cash Manager on behalf of the Borrowers pursuant to the terms of the Borrower Cash 

Management Agreement; 

(b) a default in the performance of any of any of its material duties, obligations, covenants or services 

under the Borrower Cash Management Agreement which continues unremedied for ten business days; 

or 

(c) a petition is presented or an effective resolution passed for its winding up or the appointment of an 

administrator, or similar official. 

In addition, the Borrower Cash Manager may resign as Borrower Cash Manager upon not less than three months' 

written notice of resignation to each of the other parties to the Borrower Cash Management Agreement provided 

that: 

(a) a successor Borrower Cash Manager shall have been appointed by the Borrowers on the expiry of such 

notice with the prior written consent of the Borrower Security Trustee; and 

(b) the Borrower Security Trustee is satisfied that security equivalent to the existing security created by the 

Composite Debenture has been created in respect of any new cash management agreement. 
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Successor Borrower Cash Manager 

Pursuant to the Borrower Cash Management Agreement, the Borrower Cash Manager (or its successor, as the 

case may be) will always be the same entity as that appointed to be the Issuer Cash Manager (or its successor, as 

the case may be). 

Governing law 

The Borrower Cash Management Agreement and any non-contracted obligations arising out of it are governed 

by English law. 

15. Shareholder Charge 

To provide further security for the Borrowers' obligations under the Note Instrument and the other Borrower 

Transaction Documents, the Shareholder has, on or about the Closing Date, entered into the Shareholder Charge 

with the Borrower Security Trustee and the Issuer Security Trustee. A summary of the material terms of the 

Shareholder Charge is set out below. The summary does not purport to be complete and is subject to the 

provisions of the Shareholder Charge.  

Security 

The Shareholder grants a first fixed charge of all of the rights which it now has and all of the rights which it 

obtains at any time in the future in amongst others any shareholder loan between the Shareholder and any of the 

Borrowers and shares in the Parent Borrower are given to the Borrower Security Trustee as trustee for the 

Finance Parties and the Issuer Security Trustee as trustee for the Issuer. 

Governing law 

The Share Charge and any non-contracted obligations arising out of it are governed by English law. 

  
16. Security Trust and Intercreditor Deed 

 

The obligations of the Borrowers to each other and/or the Shareholder (the Junior Debt) is subordinated to the 

Loan pursuant to the security trust and intercreditor deed (the Security Trust and Intercreditor Deed) entered 

into by the Borrowers, the Facility Agent, the Borrower Account Bank, the Borrower Security Trustee, the Issuer 

Security Trustee, the Issuer, the Shareholder and Ralos New Energy UK Ltd on or about the Closing Date.  A 

summary of the material terms of the Security Trust and Intercreditor Deed is set out below. The summary does 

not purport to be complete and is subject to the provisions of Security Trust and Intercreditor Deed. 

Permitted payments 

The Shareholder, Ralos New Energy UK Ltd and the Borrowers shall be entitled to receive and retain payments 

made from the Distribution Account. 

Enforcement instructions 

The Borrower Security Trustee may refrain from enforcing the Borrower Security unless instructed otherwise by 

the Issuer Security Trustee. 

Subject to the Borrower Security having become enforceable in accordance with its terms, the Issuer Security 

Trustee may give or refrain from giving instructions to the Borrower Security Trustee to enforce or refrain from 

enforcing the Borrower Security as they see fit. 

The Finance Parties shall not have any independent power to enforce, or have recourse to, any of the Borrower 

Security or to exercise any right, power, authority or discretion arising under the relevant Borrower Transaction 

Documents except through the Borrower Security Trustee PROVIDED THAT: 

(a) if Borrower Security Trustee, having become bound to do so subject to and in accordance with the terms 

of the relevant Borrower Transaction Documents, fails to take any steps or proceedings to enforce the 
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Borrower Security within 30 days of becoming so bound and such failure is continuing, then (for so long 

as any Loan is outstanding) the Issuer Security Trustee; or 

(b) in the event of the failure of the Issuer Security Trustee, having become bound to do so subject to and in 

accordance with the terms of the relevant Borrower Transaction Documents, fails to take such steps or 

proceedings within 30 days of becoming so bound and such failure is continuing, then (for so long as any 

Loan is outstanding) any other Finance Party,  

shall be entitled to take such steps and proceedings to enforce any rights of the Borrower Security Trustee arising 

out of the relevant Borrower Transaction Documents (as named in these documents as the Borrower Security 

Trustee) as the Issuer Security Trustee or any other Finance Party, as applicable, shall deem necessary.  

The Borrower Security Trustee may refrain from acting until it has received any indemnification and/or security 

that it may in its discretion require (which may be greater in extent than that contained in the relevant Borrower 

Transaction Documents and which may include payment in advance) for any cost, loss and liability (together 

with any applicable VAT) which it may incur in complying with those instructions. 

Resignation of the Borrower Security Trustee 

The Borrower Security Trustee may resign and appoint one of its affiliates as successor. Alternatively the 

Borrower Security Trustee may resign by giving 30 days' notice to the other parties, in which case the Issuer may 

appoint a successor Borrower Security Trustee. 

If the Issuer has not appointed a successor Borrower Security Trustee within 20 days after notice of resignation 

was given, the retiring Borrower Security Trustee (after consultation with the Facility Agent) may appoint a 

successor Borrower Security Trustee. 

The retiring Borrower Security Trustee shall make available to the successor Borrower Security Trustee such 

documents and records and provide such assistance as the successor Borrower Security Trustee may reasonably 

request for the purposes of performing its functions as Borrower Security Trustee under the relevant Borrower 

Transaction Documents. The Borrowers shall, within three business days of demand, reimburse the retiring 

Borrower Security Trustee for the amount of all costs and expenses (including legal fees) properly incurred by it 

in making available such documents and records and providing such assistance. 

The Borrower Security Trustee's resignation notice shall only take effect upon: 

(a) the appointment of a successor; and 

(b) the transfer of all the Borrower Security to that successor. 

Costs and expenses 

The Borrowers shall, within three business days of demand, pay to the Borrower Security Trustee the amount of 

all costs and expenses (including legal fees and together with any applicable VAT) incurred by it in connection 

with any proceedings instituted by or against the Borrower Security Trustee as a consequence of taking or 

holding the Borrower Security or enforcing these rights. 

Indemnity 

The Borrowers shall promptly indemnify the Borrower Security Trustee and every receiver and delegate against 

any cost, loss or liability (together with any applicable VAT) incurred by any of them as a result of: 

(a) any failure by any of the Borrowers to comply with its obligations under its costs and expenses 

obligations under the Security Trust and Intercreditor Deed; 

(b) acting or relying on any notice, request or instruction which it reasonably believes to be genuine, correct 

and appropriately authorised; 

(c) the taking, holding, protection or enforcement of the Borrower Security; 
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(d) the exercise of any of the rights, powers, discretions and remedies vested in the Borrower Security 

Trustee, each receiver and each delegate by the relevant Borrower Transaction or by law; 

(e) any default by any of the Borrowers or any party other than the Finance Party in the performance of any 

of the obligations expressed to be assumed by any of them in the relevant Borrower Transaction 

Documents; 

(f) instructing lawyers, accountants, tax advisers, surveyors, a financial adviser or other professional advisers 

or experts as permitted under the Security Trust and Intercreditor Deed; or 

(g) acting as Borrower Security Trustee, receiver or delegate under the relevant Borrower Transaction 

Documents or which otherwise relates to any of the Borrower Security (otherwise, in each case, than by 

reason of the relevant Borrower Security Trustee's, receiver's or delegate's gross negligence or wilful 

misconduct). 

The Borrower Security Trustee and every receiver and delegate may, in priority to any payment to the Finance 

Parties, indemnify itself out of the Borrower Security in respect of, and pay and retain, all sums necessary to give 

effect to the above indemnity and shall have a lien on the Borrower Security and the proceeds of the enforcement 

of the Borrower Transaction Security for all moneys payable to it. 

Each Borrower shall promptly and as principal obligor indemnify each Finance Party against any cost, loss or 

liability (together with any applicable VAT), whether or not reasonably foreseeable, incurred by any of them in 

relation to or arising out of enforcement.   

Limited recourse  

The obligations of the parties are solely corporate obligations. No recourse shall be had in respect of any 

obligation, covenant, undertaking or claim arising out of or based upon this Agreement against any employee, 

officer, director or company secretary of the Security Trust and Intercreditor Deed.  

The parties (other than the Issuer) agree and confirm that the sole recourse of any such party in respect of any 

payment obligations of the Issuer owing to it under the Security Trust and Intercreditor Deed shall be against the 

subject matter of the Borrower Security and such person shall not have any claim against the Issuer or the other 

parties to the Security Trust and Intercreditor Deed to the extent that such Borrower Security are insufficient to 

meet such payment obligations.  

As between the Issuer and the Borrower Security Trustee only, it is agreed that clause 27.2 (Non-petition) of the 

Issuer Deed of Charge shall apply to the Security Trust and Intercreditor Deedand the Issuer’s obligations under 

the Security Trust and Intercreditor Deed as if set out in the Security Trust and Intercreditor Deed.  

Governing law 

The Security Trust and Intercreditor Deed and any non-contractual obligations arising out of or in connection 

with it are governed by English law. 
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USE OF PROCEEDS 

The gross proceeds from the issue of the Notes will be £40,000,000. On the Closing Date, the Issuer advanced 

the Loan to the Borrowers in an amount equal to the gross proceeds from the issue of the Notes. The Borrowers 

have applied the proceeds of the Loan as described in the section “Summary of Principal Documents – Note 

Instrument and Note Subscription Agreement – Purpose”.  

The expenses to be paid in relation to the admission by the London Stock Exchange of the Notes to trading are 

estimated to be £3,000. The total expenses of the Notes are estimated to be up to £997,000. The total net 

proceeds from the issue of the Notes was £39,000,000. 
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THE ISSUER 

Introduction 

The Issuer was incorporated in England and Wales on 4 December 2014 under registered number 9341434 

as a public company with limited liability under the Companies Act 2006. The registered office of the Issuer 

is at 35 Great St. Helen's, London EC3A 6AP and its contact telephone number is +44 (0) 20 7398 6300. 

The Issuer is organised as a special purpose vehicle and its activities are limited accordingly. The Issuer has 

no subsidiaries. The entire share capital of the Issuer is held by or on behalf of the Share Trustee on trust for 

charitable purposes under the terms of declaration of trust dated 26 February 2015 and none of the 

Borrowers owns, directly or indirectly, any of the share capital of the Issuer. 

Principal Activities 

The principal objects of the Issuer are, amongst other things, to lend money and give credit, secured and 

unsecured, to borrow or raise money and secure the payment of money and to grant security over its 

property for the performance of its obligations or the payment of money. The Issuer was established for the 

limited purposes of issuing the Notes, granting the Loan and certain related transactions described elsewhere 

in these Listing Particulars. 

The Issuer has not commenced operations and has not engaged, since its incorporation, in any activities 

other than those incidental to its incorporation and registration as a public limited company under the 

Companies Act 2006, the authorisation of the issue of the Notes and of the other documents and matters 

referred to or contemplated in these Listing Particulars and matters which are incidental or ancillary to the 

foregoing. 

The activities of the Issuer will be restricted by the Conditions and will be limited to the issue of the Notes, 

the granting of the Loan, the exercise of related rights and powers and the other activities described in these 

Listing Particulars (see further Condition 5 (Undertakings)). 

Directors and Secretary 

The directors of the Issuer and their respective business addresses and other principal activities are:  

Name Business Address Principal Activities 

SFM Directors Limited 35 Great St. Helen's 

London EC3A 6AP 

Corporate Director 

SFM Directors (No. 2) Limited 35 Great St. Helen's 

London EC3A 6AP 

Corporate Director 

Claudia Wallace 35 Great St. Helen's 

London EC3A 6AP 

Director 

The company secretary of the Issuer is SFM Corporate Services Limited, a company incorporated in England 

and Wales (registered number 3920255), whose business address is 35 Great St. Helen's, London EC3A 6AP. 

The directors of SFM Directors Limited (registered number 3920254) and SFM Directors (No. 2) Limited 

(registered number 4017430) as at the date of these Listing Particulars and their principal activities are as 

follows: 

Name Business Address Principal Activities 

Jonathan Keighley 35 Great St. Helen's 

London EC3A 6AP 

Director 

Robert Berry 35 Great St. Helen's 

London EC3A 6AP 

Director 
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Name Business Address Principal Activities 

John Paul Nowacki 35 Great St. Helen's 

London EC3A 6AP 

Director 

Claudia Wallace 35 Great St. Helen's 

London EC3A 6AP 

Director 

Vinoy Nursiah 35 Great St. Helen's 

London EC3A 6AP 

Director 

Helena Whitaker 35 Great St. Helen's 

London EC3A 6AP 

Director 

Jocelyn Coad 35 Great St. Helen's 

London EC3A 6AP 

Director 

Debra Parsall 35 Great St. Helen's 

London EC3A 6AP 

Director 

Susan Abrahams 35 Great St. Helen’s 

London EC3A 6AP 

Director 

Michael Drew 35 Great St. Helen’s 

London EC3A 6AP 

Company Secretary 

Jennifer Jones 35 Great St. Helen’s 

London EC3A 6AP 

Company Secretary 

Aline Sternberg 35 Great St. Helen’s 

London EC3A 6AP 

Company Secretary 

Share Capital  

Issued Share Capital (£) Value of each Share 

(£) 

Share Fully 

Paid-up 

Paid-up Share Capital 

(£) 

50,000 1 50,000 50,000 

All of the issued shares (being 50,000 shares of £1 each, each of which is fully paid-up) in the Issuer are held 

by the Share Trustee. 

Except as set out above, the Issuer has no outstanding loan capital, borrowings, indebtedness or contingent 

liabilities and the Issuer has not created any mortgages or charges nor has it given any guarantees as at the 

date of these Listing Particulars. 

None of the Parent Borrower, the OpCo Borrowers or any other party involved in the issue owns directly or 

indirectly any of the share capital of the Issuer and none of the Parent Borrower, the OpCo Borrowers or any 

other party involved in the issue nor any company connected with the them can direct the Share Trustee and 

none of such companies has any control, direct or indirect, over the Issuer. 

Financial Information 

The Issuer will publish annual reports and accounts. Since the date of its incorporation, the Issuer has not 

commenced operations and no financial statements have been made up as at the date of these Listing 

Particulars. Reports and accounts published by the Issuer will, when published, be available for inspection 

during normal office hours at the specified office of the Paying Agent. 
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THE PARENT BORROWER 

Introduction 

The Parent Borrower was incorporated in England and Wales on 7 November 2013 under registered number 

8766702 as a private company with limited liability under the Companies Act 2006. The registered office of the 

Parent Borrower is located at 6th Floor, Queen’s House, 55-56 Lincoln’s Inn Fields, London WC2A 3LJ and its 

contact telephone number is (+44) 207 421 7733. The entire issued share capital of the Parent Borrower is held 

by the Shareholder.   

Principal Activities 

The principal objects of the Parent Borrower are, amongst other things, to lend money and give credit, secured 

and unsecured, to borrow or raise money and secure the payment of money and to grant security over its 

property for the performance of its obligations or the payment of money. The Parent Borrower was established 

for the limited purposes of holding shares in OpCo Borrowers, entering into the Note Instrument and related 

Transaction Documents and certain associated transactions described elsewhere in these Listing Particulars. 

Directors and Secretary 

The directors of the Parent Borrower and their respective business addresses and other principal activities are:  

Name Business Address Principal Activities 
Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 

Share Capital  

Issued Share Capital 

(£) 

Value of each Share 

(£) 

Shares Fully Paid-up Paid-up Share Capital (£) 

100 1.00 100 100 

All of the issued shares in the Parent Borrower are held by the Shareholder. 

Financial Information 

The Parent Borrower will prepare annual reports and accounts. The Parent Borrower's audited financial 

statements for its financial year ended 31 December 2014 are set out in Annex I of these Listing Particulars. 

There has been no significant change in the financial or trading position of the Parent Borrower since 31 

December 2014, being the end of the financial period for which the following financial statements have been 

published. 

There has been no material adverse change in the prospects of the Parent Borrower since the date of its last 

published audited accounts. 

 

THE OPCO BORROWERS 

1. THE CLAWDD DDU OPCO BORROWER 

Introduction 

The Clawdd Ddu OpCo Borrower was incorporated in England and Wales on 3 January 2013 under registered 

number 8346119 as a private company with limited liability under the Companies Act 2006. The registered 

office of the Clawdd Ddu OpCo Borrower is located at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s Inn Fields, 

London WC2A 3LJ and its contact telephone number is (+44) 207 421 7733. The entire issued share capital of 

the Clawdd Ddu OpCo Borrower is held by the Parent Borrower.  
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Principal Activities 

Acting as a special purpose vehicle for the purpose of the development and operation of the Clawdd Ddu Solar 

Park.  

Directors and Secretary 

The directors of the Clawdd Ddu OpCo Borrower and their respective business address and other principal 

activities are:  

Name Business Address Principal Activities 
Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 

Share Capital  

Issued Share Capital 

(£) 

Value of each Share 

(£) 

Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in the Clawdd Ddu OpCo Borrower are held by the Parent Borrower. 

Financial Information 

The Clawdd Ddu OpCo Borrower will prepare annual reports and accounts. The Clawdd Ddu OpCo Borrower's 

audited financial statements for the financial year ended 31 December 2014 are set out in Annex I of these 

Listing Particulars. 

There has been no significant change in the financial or trading position of the Clawdd Ddu OpCo Borrower 

since 31 December 2014, being the end of the financial period for which its most recent audited financial 

statements have been published. 

There has been no material adverse change in the prospects of the Clawdd Ddu OpCo Borrower since 31 

December 2014, being the date of its last published accounts. 

 

2. THE EVESHAM OPCO BORROWER 

Introduction 

The Evesham OpCo Borrower was incorporated in England and Wales on 5 April 2013 under registered 

number 8476135 as a private company with limited liability under the Companies Act 2006. The registered 

office of the Evesham OpCo Borrower is located at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s Inn Fields, 

London WC2A 3LJ and its contact telephone number is (+44) 207 421 7733. The entire issued share capital of 

the Evesham OpCo Borrower is held by the Parent Borrower.  

Principal Activities 

Acting as a special purpose vehicle for the purpose of the development and operation of the Evesham Solar Park.  

Directors and Secretary 

The directors of the Evesham OpCo Borrower and their respective business address and other principal 

activities are as follows:  

Name Business Address Principal Activities 
Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 
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Share Capital  

Issued Share Capital 

(£) 

Value of each Share 

(£) 

Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in the Evesham OpCo Borrower are held by the Parent Borrower. 

Financial Information 

The Evesham OpCo Borrower will prepare annual reports and accounts. The Evesham OpCo Borrower's 

audited financial statements for the financial year ended 31 December 2014 are set out in Annex I of these 

Listing Particulars. 

There has been no significant change in the financial or trading position of the Evesham OpCo Borrower since 

31 December 2014, being the end of the financial period for which its most recent audited financial statements 

have been published. 

There has been no material adverse change in the prospects of the Evesham OpCo Borrower since 31 

December 2014, being the date of its last published accounts. 

 

3. THE IOW OPCO BORROWER  

Introduction 

The IOW OpCo Borrower was incorporated in England and Wales on 25 November 2013 under registered 

number 8789592 as a private company with limited liability under the Companies Act 2006. The registered 

office of the IOW OpCo Borrower is located at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s Inn Fields, London 

WC2A 3LJ and its contact telephone number is (+44) 207 421 7733. The entire issued share capital of the IOW 

OpCo Borrower is held by the Parent Borrower.  

Principal Activities 

Acting as a special purpose vehicle for the purpose of the development and operation of the IOW Solar Park.  

Directors and Secretary 

The directors of the IOW OpCo Borrower and their respective business address and other principal activities 

are as follows: 

Name Business Address Principal Activities 

Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 

Share Capital 

Issued Share Capital (£) Value of each Share (£) Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in the IOW OpCo Borrower are held by the Parent Borrower. 

Financial Information 

The IOW OpCo Borrower will prepare annual reports and accounts. The IOW OpCo Borrower's audited 

financial statements for the financial year ended 31 December 2014 are set out in Annex I of these Listing 

Particulars. 
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There has been no significant change in the financial or trading position of the IOW OpCo Borrower since 31 

December 2014, being the end of the financial period for which its most recent audited financial statements 

have been published. 

There has been no material adverse change in the prospects of the IOW OpCo Borrower since 31 December 

2014, being the date of its last published accounts. 

 

4. THE TREQUITE OPCO BORROWER 

Introduction 

The Trequite OpCo Borrower was incorporated in England and Wales on 4 October 2013 under registered 

number 8719097 as a private company with limited liability under the Companies Act 2006. The registered 

office of the Trequite OpCo Borrower is located at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s Inn Fields, 

London WC2A 3LJ and its contact telephone number is (+44) 207 421 7733. The entire issued share capital of 

the Trequite OpCo Borrower is held by the Parent Borrower.  

Principal Activities 

Acting as a special purpose vehicle for the purpose of the development and operation of the Trequite Solar 

Park.  

Directors and Secretary 

The directors of the Trequite OpCo Borrower and their respective business address and other principal 

activities are as follows: 

Name Business Address Principal Activities 

Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 

Share Capital 

Issued Share Capital (£) Value of each Share (£) Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in the Trequite OpCo Borrower are held by the Parent Borrower. 

Financial Information 

The Trequite OpCo Borrower will prepare annual reports and accounts. The Trequite OpCo Borrower's audited 

financial statements for the financial year ended 31 December 2014 are set out in Annex I of these Listing 

Particulars. 

There has been no significant change in the financial or trading position of the Trequite OpCo Borrower since 

31 December 2014, being the end of the financial period for which its most recent audited financial statements 

have been published. 

There has been no material adverse change in the prospects of the Trequite OpCo Borrower since 31 December 

2014, being the date of its last published accounts. 

 

5. THE TREWIDLAND OPCO BORROWER 

Introduction 
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The Trewidland OpCo Borrower was incorporated in England and Wales on 4 October 2013 under registered 

number 8718901 as a private company with limited liability under the Companies Act 2006. The registered 

office of the Trewidland OpCo Borrower is located at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s Inn Fields, 

London WC2A 3LJ and its contact telephone number is (+44) 207 421 7733. The entire issued share capital of 

the Trewidland OpCo Borrower is held by the Parent Borrower.  

Principal Activities 

Acting as a special purpose vehicle for the purpose of the development and operation of the Trewidland Solar 

Park.  

Directors and Secretary 

The directors of the Trewidland OpCo Borrower and their respective business address and other principal 

activities are as follows: 

Name Business Address Principal Activities 

Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 

Share Capital 

Issued Share Capital (£) Value of each Share (£) Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in the Trewidland OpCo Borrower are held by the Parent Borrower. 

Financial Information 

The Trewidland OpCo Borrower will prepare annual reports and accounts. The Trewidland OpCo Borrower's 

audited financial statements for the financial year ended 31 December 2014 are set out in Annex I of these 

Listing Particulars. 

There has been no significant change in the financial or trading position of the Trewidland OpCo Borrower 

since 31 December 2014, being the end of the financial period for which its most recent audited financial 

statements have been published. 

There has been no material adverse change in the prospects of the Trewidland OpCo Borrower since 31 

December 2014, being the date of its last published accounts. 

 

6. THE WODEN PARK (1) OPCO BORROWER 

Introduction 

The Woden Park (1) OpCo Borrower was incorporated in England and Wales on 12 April 2013 under 

registered number 8485585 as a private company with limited liability under the Companies Act 2006. The 

registered office of the Woden Park (1) OpCo Borrower is located at 6
th
 Floor, Queen’s House, 55-56 Lincoln’s 

Inn Fields, London WC2A 3LJ and its contact telephone number is (+44) 207 421 7733. The entire issued share 

capital of the Woden Park (1) OpCo Borrower is held by Blestium Ltd.. 

Principal Activities 

Acting as a special purpose vehicle for the purpose of the development and operation of the Woden Solar Park.  

Directors and Secretary 
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The directors of the Woden Park (1) OpCo Borrower and their respective business address and other principal 

activities as are as follows: 

Name Business Address Principal Activities 

Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 

Share Capital 

Issued Share Capital (£) Value of each Share (£) Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in the Woden Park (1) OpCo Borrower are held by HoldCo Woden Park. 

Financial Information 

The Woden Park (1) OpCo Borrower will prepare annual reports and accounts. The Woden Park (1) OpCo 

Borrower's audited financial statements for the financial year ended 31 December 2014 are set out in Annex I 

of these Listing Particulars. 

There has been no significant change in the financial or trading position of the Woden Park (1) OpCo Borrower 

since 31 December 2014, being the end of the financial period for which its most recent audited financial 

statements have been published. 

There has been no material adverse change in the prospects of the Woden Park (1) OpCo Borrower since 31 

December 2014, being the date of its last published accounts. 

 

7. THE WODEN PARK (2) OPCO BORROWER  

Introduction 

The Woden Park (2) OpCo Borrower was incorporated in England and Wales on 12 April 2013 under 

registered number 8485592 as a private company with limited liability under the Companies Act 2006. The 

registered office of the Woden Park (2) OpCo Borrower is located at 6
th
 Floor, Queen’s House, 55-56 Lincoln’s 

Inn Fields, London WC2A 3LJ and its contact telephone number is (+44) 207 421 7733. The entire issued share 

capital of the Woden Park (2) OpCo Borrower is held by Blestium Ltd.  

Principal Activities 

Acting as a special purpose vehicle for the purpose of the development and operation of the Beggan Farm Solar 

Park. 

Directors and Secretary 

The directors of the Woden Park (2) OpCo Borrower and their respective business address and other principal 

activities are as follows: 

Name Business Address Principal Activities 

Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 
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Share Capital 

Issued Share Capital (£) Value of each Share (£) Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in the Woden Park (2) OpCo Borrower are held by HoldCo Woden Park. 

Financial Information 

The Woden Park (2) OpCo Borrower will prepare annual reports and accounts. The Woden Park (2) OpCo 

Borrower's audited financial statements for the financial year ended 31 December 2014 are set out in Annex I 

of these Listing Particulars. 

There has been no significant change in the financial or trading position of the Woden Park (2) OpCo Borrower 

since 31 December 2014, being the end of the financial period for which its most recent audited financial 

statements have been published. 

There has been no material adverse change in the prospects of the Woden Park (2) OpCo Borrower since 31 

December 2014, being the date of its last published accounts. 

 

8. HOLDCO WODEN PARK 

Introduction 

HoldCo Woden Park was incorporated in England and Wales on 11 April 2013 under registered number 

8484782 as a private company with limited liability under the Companies Act 2006. The registered office of 

HoldCo Woden Park is located at 6
th

 Floor, Queen’s House, 55-56 Lincoln’s Inn Fields, London WC2A 3LJ 

and its contact telephone number is (+44) 207 421 7733. The entire issued share capital of HoldCo Woden Park 

is held by the Parent Borrower.  

Principal Activities 

Acting as a holding company of MonSolar IQ Limited and GlenSolar IQ Limited. 

Directors and Secretary 

The directors of HoldCo Woden Park and their respective business address and other principal activities are as 

follows: 

Name Business Address Principal Activities 

Jonas Benholz Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Analyst 

Alexander Kolb Große Elbstraße 45, 22767, 

Hamburg, Germany 

Investment Manager 

Share Capital 

Issued Share Capital (£) Value of each Share (£) Shares Fully Paid-up Paid-up Share Capital 

(£) 

100 1.00 100 100 

All of the issued shares in HoldCo Woden Park are held by the Parent Borrower. 

Financial Information 
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HoldCo Woden Park will prepare annual reports and accounts. HoldCo Woden Park’s audited financial 

statements for the financial year ended 31 December 2014 are set out in Annex I of these Listing Particulars. 

There has been no significant change in the financial or trading position of HoldCo Woden Park since 31 

December 2014, being the end of the financial period for which its most recent audited financial statements 

have been published. 

There has been no material adverse change in the prospects of HoldCo Woden Park since 31 December 2014, 

being the date of its last published accounts. 
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THE SHAREHOLDER 

Introduction 

The Shareholder was incorporated in Germany on 5 November 2014 under registered number HRB 134004 as 

a private company with limited liability under German law. The registered office of the Shareholder is located 

Große Elbstraße 45, 22767, Hamburg, Germany and its contact telephone number is +49 (0) 40 3785680. The 

entire issued share capital of the Shareholder is held by Capital Stage Solar IPP GmbH (a company 

incorporated in Germany on 2 April 2002 under registered number HRB 83271 as a private company with 

limited liability under German law). 

Principal Activities 

The principal objects of the Shareholder are, amongst other things, to operate photovoltaic plants as well as 

acquiring companies in particular companies that operate photovoltaic plants. The Shareholder acts as a holding 

company of the Parent Borrower and certain related transactions described elsewhere in these Listing 

Particulars. 

Directors and Secretary 

The directors of the Shareholder and their respective business address and other principal activities are as 

follows: 

Name Business Address Principal Activities 

Mr Felix Goedhart Groβe Elbstraβe 45, 22767 

Hamburg 

Managing Director 

   

Share Capital 

Issued Share Capital 

(EUR) 

Value of each Share 

(EUR) 

Shares Fully Paid-up Paid-up Share Capital 

(EUR) 

29,000 1 29,000 29,000 

All of the issued shares in the Shareholder are held by Capital Stage Solar IPP GmbH. 

 

 

 

 

 



155 

 
BD-#23636709-v1 

DESCRIPTION OF THE NOTES 

The information set out below has been obtained from sources that the Issuer believes to be reliable and the 

Issuer accepts responsibility for correctly reproducing this information, but prospective investors are advised to 

make their own enquiries as to such procedures. In particular, such information is subject to any change in or 

reinterpretation of the rules, regulations and procedures of the Clearing Systems (as defined below) currently in 

effect, and investors wishing to use the facilities of any of the Clearing Systems are therefore advised to confirm 

the continued applicability of the rules, regulations and procedures of the relevant Clearing System. None of the 

Issuer, the Registrar, the Note Trustee, the Issuer Security Trustee, the Arranger, the Bookrunner or any party to 

the Agency Agreement will have any responsibility for the performance by the Clearing Systems or their 

respective direct or indirect participants or accountholders of their respective obligations under the rules and 

procedures governing their operations or for the sufficiency for any purpose of the arrangements described 

below. 

General 

The Notes are represented on issue by one or more Global Note Certificates in fully registered form without 

interest coupons. The Global Note Certificate have been registered in the name of a nominee and deposited on 

the Closing Date with the common depositary for Euroclear and Clearstream, Luxembourg (the Common 

Depositary). The Global Note Certificate is issued in minimum denominations of £100,000 and integral 

multiples of £10,000 in excess thereof. 

Holding of Beneficial Interests in Global Note Certificates 

Ownership of beneficial interests in respect of Global Note Certificate will be limited to persons that have 

accounts with Euroclear or Clearstream, Luxembourg (direct participants) or persons that hold beneficial 

interests in the Global Note Certificate through participants (indirect participants and, together with direct 

participants, participants), including, as applicable, banks, brokers, dealers and trust companies that clear 

through or maintain a custodial relationship with Euroclear or Clearstream, Luxembourg either directly or 

indirectly. Indirect participants will also include persons that hold beneficial interests through such indirect 

participants. Beneficial interests in the Global Note Certificate will not be held in definitive form. Instead, 

Euroclear and Clearstream, Luxembourg, as applicable, will credit the participants’ accounts with the respective 

interests beneficially owned by such participants on each of their respective book-entry registration and transfer 

systems. Ownership of beneficial interests in Global Note Certificate will be shown on, and transfers of 

beneficial interests therein will be effected only through, records maintained by Euroclear or Clearstream, 

Luxembourg (with respect to the interests of their participants) and on the records of participants or indirect 

participants (with respect to the interests of their participants). The laws of some jurisdictions or other applicable 

rules may require that certain purchasers of securities take physical delivery of such securities in definitive form. 

The foregoing limitations may therefore impair the ability of persons within such jurisdictions or otherwise 

subject to the laws thereof to own, transfer or pledge beneficial interests in the Global Note Certificate. 

Except as set forth below under “Issuance of Definitive Note Certificates” below, participants or indirect 

participants will not be entitled to have Notes registered in their names, will not receive or be entitled to receive 

physical delivery of Notes in definitive registered form and will not be considered the holders thereof under the 

Note Trust Deed. Accordingly, each person holding a beneficial interest in a Global Note Certificate must rely 

on the rules and procedures of Euroclear or Clearstream, Luxembourg, as the case may be, and indirect 

participants must rely on the procedures of the participant or indirect participants through which such person 

owns its beneficial interest in the relevant Global Note Certificate to exercise any rights and obligations of a 

holder of Notes under the Note Trust Deed. 

Unlike legal owners or holders of the Notes, holders of beneficial interests in the Global Note Certificate will not 

have the right under the Note Trust Deed to act upon solicitations by the Issuer of consents or requests by the 

Issuer for waivers or other actions from Noteholders. Instead, a holder of a beneficial interest in the Global Note 

Certificate will be permitted to act only to the extent it has received appropriate proxies to do so from Euroclear 

or Clearstream, Luxembourg and, if applicable, their participants. There can be no assurance that procedures 

implemented for the granting of such proxies will be sufficient to enable holders of beneficial interests in the 

Global Note Certificate to vote on any requested actions on a timely basis.  
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Similarly, upon the occurrence of a Note Event of Default under the Notes, holders of beneficial interests in the 

Global Note Certificate will be restricted to acting through Euroclear and Clearstream, Luxembourg unless and 

until Definitive Note Certificates are issued in accordance with the Conditions. There can be no assurance that 

the procedures to be implemented by Euroclear, and Clearstream, Luxembourg under such circumstances will be 

adequate to ensure the timely exercise of remedies under the Note Trust Deed. 

Luxembourg’s respective book-entry registration and transfer systems 

For further information regarding the purchase of beneficial interests in the Global Notes Certificate, see 

“Transfer Restrictions” below. 

Although Euroclear and Clearstream, Luxembourg have agreed to certain procedures to facilitate transfer of 

beneficial interests in the Global Note Certificate among account holders of Euroclear and Clearstream, 

Luxembourg, they are under no obligation to perform or continue to perform such procedures, and such 

procedures may be discontinued at any time. None of the Issuer, the Note Trustee, the Registrar, the Paying 

Agent or any of their respective agents will have any responsibility for the performance by Euroclear or 

Clearstream, Luxembourg or their respective participants or account holders of their respective obligations under 

the rules and procedures governing their operations. 

Payments on Global Notes 

Each payment of interest on and repayment of principal of the Notes shall be made in accordance with the 

Agency Agreement. 

Payments of any amounts owing in respect of the Global Note Certificate will be made by the Issuer, in sterling, 

to the Common Depositary for Euroclear or Clearstream, Luxembourg, or its nominee, which will distribute such 

payments to participants who hold beneficial interests in the Global Note Certificate in accordance with the 

procedures of Euroclear or Clearstream, Luxembourg. 

Under the terms of the Note Trust Deed, the Issuer and the Note Trustee will treat the registered holders of the 

Global Note Certificate as the owner thereof for the purposes of receiving payments and for all other purposes. 

Consequently, none of the Issuer, the Note Trustee or the Issuer Security Trustee or any agent of the Issuer or the 

Note Trustee has or will have any responsibility or liability for: 

(a) any aspect of the records of Euroclear and/or Clearstream, Luxembourg or any participant or indirect 

participant relating to or payments made on account of a beneficial interest in the Global Note 

Certificate or for maintaining, supervising or reviewing any of the records of Euroclear and/or 

Clearstream, Luxembourg or any participant or indirect participant relating to or payments made on 

account of a beneficial interest in the Global Note Certificate; or 

(b) Euroclear and/or Clearstream, Luxembourg or any participant or indirect participant. 

The Note Trustee or the Issuer Security Trustee is entitled to rely on any certificate or other document issued by 

Euroclear and/or Clearstream, Luxembourg for determining the identity of the several persons who are for the 

time being the beneficial holders of any beneficial interest in the Global Note Certificate. 

All such payments will be distributed without deduction or withholding for any taxes, duties, assessments or 

other governmental charges of whatever nature except as may be required by law. If any such deduction or 

withholding is required to be made, then neither the Issuer nor any other person will be obliged to pay additional 

amounts in respect thereof. 

In accordance with the rules and procedures for the time being of Euroclear or, as the case may be, Clearstream, 

Luxembourg, after receipt of any payment by the Common Security Holder or its nominee, the respective 

systems will promptly credit their participants' accounts with payments in amounts proportionate to their 

respective ownership of beneficial interests in the Global Note Certificate as shown in the records of Euroclear 

or of Clearstream, Luxembourg. The Issuer expects that payments by participants to owners of beneficial 

interests in the Global Note Certificate held through such participants or indirect participants will be governed by 

standing customer instructions and customary practices, as is now the case with the securities held for the 

accounts of customers registered in “street name” or in the names of nominees for such customers. Such 
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payments will be the responsibility of such participants or indirect participants. None of the Issuer, the Note 

Trustee, the Issuer Security Trustee, the Registrar, the Paying Agent or any other agent of the Issuer, the Note 

Trustee, the Issuer Security Trustee or the Registrar will have any responsibility or liability for any aspect of the 

records of Euroclear or Clearstream, Luxembourg relating to or payments made by Euroclear or Clearstream, 

Luxembourg on account of a participant's ownership of beneficial interests in the Global Note Certificate or for 

maintaining, supervising or reviewing any records relating to a participant's ownership of beneficial interests in 

the Global Note Certificate. 

Book-Entry Ownership 

The Global Note Certificate will have an ISIN and a Common Code and will be registered in the name of and 

deposited with the Common Security Holder or its nominee, on behalf of Euroclear and Clearstream, 

Luxembourg. 

Information Regarding Euroclear and Clearstream, Luxembourg 

Euroclear and Clearstream, Luxembourg have informed the Issuer as follows: 

Custodial and depository links have been established between Euroclear and Clearstream, Luxembourg to 

facilitate the initial issue of Global Note Certificate and secondary market trading of beneficial interests in the 

Global Note Certificate. 

Euroclear and Clearstream, Luxembourg each hold securities for their customers and facilitate the clearance and 

settlement of securities transactions by electronic book-entry transfer between their respective account holders. 

Euroclear and Clearstream, Luxembourg provide various services including safekeeping, administration, 

clearance and settlement of internationally traded securities and securities lending and borrowing. Euroclear and 

Clearstream, Luxembourg also deal with domestic securities markets in several countries through established 

depository and custodial relationships. Euroclear and Clearstream, Luxembourg have established an electronic 

bridge between their two systems across which their respective participants may settle trades with each other. 

Euroclear and Clearstream, Luxembourg customers are world-wide financial institutions, including underwriters, 

securities brokers and dealers, banks, trust companies and clearing corporations. Indirect access to Euroclear and 

Clearstream, Luxembourg is available to other institutions that clear through or maintain a custodial relationship 

with an account holder of either system. 

As Euroclear and Clearstream, Luxembourg act on behalf of their respective accountholders only, who in turn 

may act on behalf of their respective clients, the ability of beneficial owners who are not accountholders with 

Euroclear or Clearstream, Luxembourg to pledge interests in the Global Note Certificate, to persons or entities 

that are not accountholders with Euroclear or Clearstream, Luxembourg, or otherwise take action in respect of 

interests in the Global Note Certificate may be limited. 

The Issuer understands that under existing industry practices, if either the Issuer or the Note Trustee requests any 

action of owners of beneficial interests in the Global Note Certificate or if an owner of a beneficial interests in 

the Global Note Certificate desires to give instructions or take any action that a holder is entitled to give or take 

under the Note Trust Deed, Euroclear or Clearstream, Luxembourg, as the case may be, would authorise the 

direct participants owning the relevant beneficial interests to give instructions or take such action, and such 

direct participants would authorise indirect participants to give or take such action or would otherwise act upon 

the instructions of such indirect participants. 

Transfer and Transfer Restrictions 

All transfers of beneficial interests in the Global Note Certificate will be recorded in accordance with the 

bookentry systems maintained by Euroclear or Clearstream, Luxembourg, as applicable, pursuant to customary 

procedures established by each respective system and its participants. 

Each Global Note Certificate will bear a legend substantially identical to that appearing in paragraph (f) under 

“Transfer Restrictions” below. Until and including the 40th day after the later of the commencement of the 

offering of the Notes and the Closing Date (the Note Distribution Compliance Period), beneficial interests in 

the Global Note Certificate may be held only through Euroclear or Clearstream, Luxembourg. 
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Transfer of Global Note Certificates 

The Global Note Certificate may be transferred by the Common Security Holder only to a successor Common 

Security Holder. 

Issuance of Definitive Note Certificates 

The Global Note Certificate will be exchanged for Definitive Note Certificates only if, 40 days or more after the 

Closing Date, any of the following circumstances apply: 

(a) either Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 14 days 

(other than by reason of holiday, statutory or otherwise) or announces an intention permanently to cease 

business or does in fact do so and no alternative clearing system satisfactory to the Note Trustee is in 

existence; or 

(b) as a result of any amendment to, or change in, the laws or regulations of England and Wales or any 

other jurisdiction or any political sub-division thereof or of any authority therein or thereof having the 

power to tax, or in the interpretation or administration of such laws or regulations, which becomes 

effective on or after the Closing Date, the Issuer or any Paying Agent is or will be required to make any 

deduction or withholding from any payment in respect of the Notes which would not be required if the 

Notes were in definitive registered form. 

If Definitive Notes Certificates are issued in accordance with the Note Trust Deed, the Book-Entry Interests 

represented by the Global Note Certificate shall be exchanged by the Issuer for Definitive Note Certificates. The 

aggregate principal amount of the Definitive Note Certificates to be issued will be equal to the aggregate 

Principal Amount Outstanding of the Global Note Certificate at the date on which notice of such issue of 

Definitive Note Certificates is given to the Noteholders, subject to and in accordance with these Conditions, the 

Agency Agreement, the Note Trust Deed and such Global Note Certificate. The Definitive Note Certificates will 

be issued in registered form only, in the initial denomination of £100,000 and integral multiples of £10,000 in 

excess thereof. 
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TERMS AND CONDITIONS OF THE NOTES 
 

The following are the terms and conditions of the Notes which, subject to completion and except for the text in 

italics, will be endorsed on each Definitive Note Certificate (if issued). 

The issue of £40,000,000 in aggregate principal amount of 1.713 per cent. Secured RPI-linked Notes due 2033 

(the Notes) has been authorised by a resolution dated on or about 28 April 2015 of TRFC 2014-2 PLC (the 

Issuer). 

The Notes are constituted by, are subject to, and have the benefit of, a trust deed dated on or about 5 May 2015 

(as amended or supplemented from time to time, the Note Trust Deed and the Closing Date respectively) 

between the Issuer and U.S. Bank Trustees Limited in its capacity as note trustee (in such capacity, the Note 

Trustee, which expression includes all persons for the time being appointed as note trustee for the holders of the 

Notes (the Noteholders) under the Note Trust Deed). 

These terms and conditions (these Conditions) include summaries of, and are subject to, the detailed provisions 

of the Note Trust Deed. The additional agreements entered into in relation to the Notes include: 

(i) the agency agreement dated on or about the Closing Date (as amended or supplemented from time to 

time, the Agency Agreement) between the Issuer, the Note Trustee and Elavon Financial Services 

Limited, UK Branch in its separate capacities as paying agent and calculation agent in respect of the 

Notes (the Paying Agent and the Calculation Agent, respectively, which expressions shall include any 

successor paying agents or calculation agents, as the case may be, appointed from time to time in 

connection with the Notes), and Elavon Financial Services Limited, in its capacity as registrar (the 

Registrar, which expression shall include any successor registrar appointed from time to time in 

connection with the Notes); 

(ii) the deed of charge dated on or about the Closing Date (as amended or supplemented from time to time, 

the Issuer Deed of Charge) between, among others, the Issuer, the Note Trustee and U.S. Bank Trustees 

Limited as security trustee (the Issuer Security Trustee, which expression includes any successor 

security trustee appointed from time to time as security trustee for the holders of the Notes under the 

Issuer Deed of Charge); and 

(iii) the cash management agreement dated on or about the Closing Date (as amended or supplemented from 

time to time, and including the issuer account mandate entered into pursuant thereto, the Issuer Cash 

Management Agreement) between, among others, the Issuer, Elavon Financial Services Limited, UK 

Branch as issuer cash manager (the Issuer Cash Manager, which expression includes any successor 

issuer cash manager appointed from time to time as issuer cash manager under the Issuer Cash 

Management Agreement) the Note Trustee, the Issuer Security Trustee and the Calculation Agent. 

The Noteholders are bound by, and are deemed to have notice of, all the provisions of the Note Trust Deed, the 

Issuer Deed of Charge, the Issuer Cash Management Agreement, the Agency Agreement, the Corporate Services 

Agreement, the Subscription Agreement, Issuer Account Mandate, the relevant fee letter and the Direct 

Agreements (the Issuer Transaction Documents). Copies of the Issuer Transaction Documents are available for 

inspection during normal business hours at the Specified Offices of the Paying Agent. 

1 DEFINITIONS 

For the purposes of these Conditions words used but not defined in these Conditions are as defined in the 

Note Trust Deed. 

2 FORM, DENOMINATION AND TITLE 

(a) Form and Denomination 
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The Notes are in registered form in nominal denominations of £100,000 and integral multiples of 

£10,000 in excess thereof (each nominal denomination, a Nominal Holding and each other 

denomination, an Authorised Holding). 

Upon issue, the Notes will be represented by the Global Note Certificate (as defined below). These 

Conditions are modified by certain provisions contained in the Global Note Certificate. 

(b) Title 

Title to the Notes will pass by transfer and registration in the Notes Register (as defined below) as 

described in Condition 3 (Registration and Transfer). The holder of any Note will (except as 

otherwise required by law or as ordered by a court of competent jurisdiction) be treated as its 

absolute owner for all purposes whether or not it is overdue and regardless of any notice of 

ownership, trust or any other interest in it, any writing thereon by any person (other than a duly 

executed transfer thereof in the form endorsed thereon) or any notice of any previous theft or loss 

thereof; and no person will be liable for so treating the holder. 

In these Conditions person means any individual, company, corporation, firm, partnership, joint 

venture, association, unincorporated organisation, trust or other judicial entity, including, without 

limitation, any state or agency of a state or other entity, whether or not having separate legal 

personality and Noteholder or holder means the person in whose name a Note is for the time 

being registered in the Notes Register (or, in the case of joint holders, the first named thereof) and 

the terms holders and Noteholders shall be construed accordingly. 

The Global Note Certificate will be in registered form with a minimum denomination of £100,000 

and integral multiples of £10,000 in excess thereof. The Global Note Certificate will be registered 

in the name of a nominee of, and deposited with a common depositary for Euroclear Bank 

S.A./N.V. (Euroclear) and Clearstream Banking, société anonyme (Clearstream, Luxembourg) 

(together, the Clearing Systems and such common depositary being the Common Depositary). 

Ownership of beneficial interests in the Global Note Certificate will be limited to persons that 

have accounts with Euroclear or Clearstream, Luxembourg or persons that may hold interests 

through such participants. Beneficial interests in the Global Note Certificate will be shown on, 

and transfers thereof will be effected through, records maintained in book-entry form by 

Euroclear, Clearstream, Luxembourg and their participants as applicable. 

The Global Note Certificate will be exchanged for Definitive Note Certificates only if, 40 days or 

more after the Closing Date, any of the following circumstances apply: 

(i) either Euroclear or Clearstream, Luxembourg is closed for business for a continuous 

period of 14 days (other than by reason of holiday, statutory or otherwise) or announces an 

intention permanently to cease business or does in fact do so and no alternative clearing 

system satisfactory to the Note Trustee is in existence; or 

(ii) as a result of any amendment to, or change in, the laws or regulations of England and 

Wales or any other jurisdiction or any political sub-division thereof or of any authority 

therein or thereof having the power to tax, or in the interpretation or administration of such 

laws or regulations, which becomes effective on or after the Closing Date, the Issuer or the 

Paying Agent is or will be required to make any deduction or withholding from any 

payment in respect of the Notes which would not be required if the Notes were in definitive 

registered form. 

If Definitive Note Certificates are issued in accordance with the Note Trust Deed, the book-entry 

interests represented by the Global Note Certificate shall be exchanged by the Issuer for Definitive 

Note Certificates. The aggregate principal amount of the Definitive Note Certificates to be issued 

will be equal to the aggregate Outstanding Principal Amount of the Global Note Certificate at the 

date on which notice of such issue of Definitive Note Certificates is given to the Noteholders, 

subject to and in accordance with these Conditions, the Agency Agreement, the Note Trust Deed 

and the Global Note Certificate. The Definitive Note Certificates will be issued in registered form 

only, in the initial denomination of £100,000 and integral multiples of £10,000 in excess thereof. 
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(c) Definitive Form 

Notes in definitive, fully registered form (each a Definitive Note Certificate) in respect of a 

Noteholder's registered holding of Notes will be numbered serially with an identifying number 

which will be recorded on the relevant Definitive Note Certificate and in the register of 

Noteholders (the Notes Register) which the Issuer will procure to be kept by the Registrar. 

(d) Third party rights 

No person shall have any right to enforce any term or condition of the Notes under the Contracts 

(Rights of Third Parties) Act 1999 but this shall not affect any right or remedy that exists or is 

available apart from such Act. 

3 REGISTRATION AND TRANSFER 

(a) Registration 

The Issuer will cause the Notes Register to be kept at the Specified Office of the Registrar and in 

accordance with the terms of the Agency Agreement in which will be entered the names and 

addresses of the holders of the Notes and the particulars of the Notes held by them and all transfers 

and redemptions of the Notes. Each Noteholder shall be entitled to receive only one Definitive 

Note Certificate in respect of its entire holding of Notes. 

(b) Transfer 

Each Note may, subject to the terms of the Agency Agreement and to Conditions 3(c) (Formalities 

Free of Charge), 3(d) (Closed Periods) and 3(e) (Regulations Concerning Transfer and 

Registration), be transferred in whole (but not in part) by lodging the relevant Definitive Note 

Certificate (with the endorsed form of application for transfer in respect thereof duly completed 

and signed by the holder or his attorney duly authorised in writing, or duly stamped where 

applicable) at the Specified Office of the Registrar or any Paying Agent. A Note may be registered 

only in the name of, and transferred only to, a named person or persons. No transfer of a Note will 

be valid unless and until entered on the Notes Register. 

Transfers of beneficial interests in the Notes evidenced by the Global Note Certificate will be 

effected in accordance with the rules of the relevant Clearing Systems. 

The Registrar will within five Business Days of any duly completed and signed application for the 

transfer of a Note, register the transfer in the Notes Register and make available for collection a 

new Definitive Note Certificate to the transferee at the Specified Office of the Registrar, or (at the 

risk and, if mailed at the request of the transferee or, as the case may be, the transferor otherwise 

than by ordinary mail, at the expense of the transferee or, as the case may be, the transferor) mail 

the Definitive Note Certificate by uninsured mail to such address as the transferee or, as the case 

may be, the transferor may request. 

(c) Formalities Free of Charge 

Such transfer will be effected without charge subject to (i) the person making such application for 

transfer paying or procuring the payment of any taxes, duties and other governmental charges in 

connection therewith, (ii) the Registrar being satisfied with the documents of title and/or identity 

of the person making the application and (iii) such reasonable regulations as the Issuer may from 

time to time agree with the Registrar and the Note Trustee. 

(d) Closed Periods 

Neither the Issuer nor the Registrar will be required to register the transfer of any Note during the 

period of one Business Day immediately prior to the due date for any payment of principal or 

interest in respect of the Notes. 



162 

 
BD-#23636709-v1 

(e) Regulations Concerning Transfer and Registration 

All transfers of Notes and entries on the Notes Register will be made subject to the detailed 

regulations concerning transfer of Notes (the Transfer Regulations) scheduled to the Note Trust 

Deed. The regulations may be changed by the Issuer to reflect changes in legal requirements or in 

any other manner which is not prejudicial to the interests of Noteholders with the prior approval of 

the Registrar and the Note Trustee. 

(f) Authorised Holdings 

No Note may be transferred unless the nominal principal amount (as at the Closing Date) of Notes 

transferred and (where not all of the Notes held by a holder are being transferred) the nominal 

principal amount (as at the Closing Date) of the balance of the Notes retained are Authorised 

Holdings. 

4 STATUS AND SECURITY 

(a) Status 

Subject to Condition 19 (Limited recourse and non-petition), the Notes constitute direct, 

unconditional, unsubordinated and secured obligations of the Issuer. The Notes will, at all times, 

rank pari passu among themselves, at least pari passu in right of payment with all other present 

and future unsubordinated obligations of the Issuer, save for such obligations as may be preferred 

by provisions of law that are both mandatory and of general application. 

(b) Security 

The Issuer Secured Obligations are secured in favour of the Issuer Security Trustee on trust for the 

benefit of the Noteholders and the other Issuer Secured Creditors upon and subject to the terms 

and conditions of the Issuer Deed of Charge. The Noteholders and the other Issuer Secured 

Creditors will share in the benefit of the security constituted by or pursuant to the Issuer Deed of 

Charge, upon and subject to the terms and conditions of the Issuer Deed of Charge. 

(c) Issuer Security Trustee 

Pursuant to the terms of the Issuer Deed of Charge, the Issuer Security Trustee is exempted from 

any liability in respect of the performance of, or any loss or theft or reduction in the value of, the 

Issuer Charged Property, or from any obligation to insure the Issuer Charged Property and from 

any claim arising if and to the extent that any Issuer Charged Property is held in a Clearing System 

or in safe custody by a bank or custodian. The Issuer Security Trustee has no responsibility for the 

management, administration or evaluation of the Issuer Charged Property by any party or to 

supervise the administration of the Issuer Charged Property by any party and is entitled to rely on 

the certificates or notices of any relevant party without further enquiry. The Issuer Deed of Charge 

also provides that the Issuer Security Trustee shall accept, without further investigation, requisition 

or objection to, such right, benefit, title and interest, if any, as the Issuer may have in and to any of 

the Issuer Charged Property and is not bound to make any investigation into the same or into the 

Issuer Charged Property in any respect. The Issuer Security Trustee has no responsibility for any 

failure, omission or defect in registering or filing or procuring registration or filing of or otherwise 

protecting or perfecting the Issuer Security or any of it. The Issuer Security Trustee has no 

responsibility for the value, sufficiency or enforceability of any of the Issuer Charged Property or 

the Issuer Security created in respect thereof. 

(d) Application of Proceeds upon Enforcement 

The Issuer Deed of Charge provides that the net proceeds of realisation of, or enforcement with 

respect to the Issuer Security over, the Issuer Charged Property shall be applied in accordance with 

Schedule 4 to the Issuer Deed of Charge. 
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5 UNDERTAKINGS 

So long as any Note is outstanding, the Issuer shall perform the obligations set out below: 

Authorisations and Compliance with Laws 

(a) Maintenance of Authorisations 

The Issuer shall continue and maintain all registrations, recordings, filings, consents, approvals 

and authorisations, which may at any time be required to be obtained or made in any relevant 

jurisdiction for the purposes of (i) the execution, delivery, validity and (subject to the Legal 

Reservations) the enforceability or performance by the Issuer of the Issuer Transaction 

Documents; and (ii) carrying on its business. 

(b) Compliance 

The Issuer shall comply in all respects with all laws to which it may be subject. 

(c) Variation of Constitutional Documents 

The Issuer will not effect any amendment or variation to its constitutional documents to the extent 

that doing so could reasonably be expected to materially and adversely affect the interests of the 

Noteholders under the Issuer Transaction Documents. 

(d) Further Acts 

So far as permitted by law, the Issuer shall at all times execute all such further documents and do 

all such further acts and things as may be necessary at any time or times in the opinion of the Note 

Trustee or the Issuer Security Trustee to give effect to the Issuer Transaction Documents. 

(e) Tax 

The Issuer shall pay and discharge any Tax imposed upon it or its assets within the time period 

allowed. 

(f) Books and Records 

The Issuer shall (i) maintain all proper records and books of account as are required by law and as 

are necessary to give a true and fair view of the state of its affairs and to explain its transactions; 

and (ii) so far as permitted by applicable law, allow the Note Trustee, its professional advisors and 

anyone appointed by it to whom the Issuer has no reasonable objection, access to its books of 

accounts at all reasonable times during normal business hours upon reasonable notice provided 

that such right of access shall be subject to any limitations imposed on the Issuer by law, any duty 

of secrecy or confidentiality, or governmental authority. 

Restrictions on Business 

(g) Mergers 

The Issuer shall not amalgamate, merge, demerge or consolidate with or into any other person or 

undertake any corporate reorganisation or other reorganisation. 

(h) Change of Business 

The Issuer shall not make any change to the general nature of its business, trade or ordinary 

activities as they are conducted on the Closing Date. 
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(i) Acquisitions and Investment 

The Issuer shall not acquire a company or any shares or securities or a business or undertaking (or, 

in each case, any interest in any of them) or incorporate a company. 

Restrictions on Dealing with Assets and Securities 

(j) Negative Pledge 

The Issuer shall not create or permit to subsist any Security Interest upon the whole or any part of 

its present or future undertaking, assets or revenues (including uncalled capital) other than the 

Issuer Security. 

(k) Pari Passu Ranking 

The Issuer shall ensure that its obligations under the Notes at all times rank at least pari passu in 

right of payment with all its present and future unsubordinated obligations, except for obligations 

mandatorily preferred by law and which are of general application. 

(l) Joint Ventures 

The Issuer shall not enter into or permit to subsist any joint venture, partnership or similar 

arrangement with any person. 

(m) Disposals 

The Issuer shall not enter into a single transaction or a series of transactions (whether related or 

not) and whether voluntary or involuntary to sell, lease, licence, transfer or otherwise dispose of 

any asset. 

(n) Register 

The Issuer shall deliver or procure the delivery to the Note Trustee of an up-to-date copy of the 

Notes Register, certified as being true, accurate and complete copies, at such times as the Note 

Trustee may reasonably require (it being deemed reasonable for the Note Trustee to require such 

updates at least twice per calendar year). 

(o) Information 

The Issuer shall give or procure to be given to the Note Trustee and the Issuer Security Trustee 

such opinions, certificates, information and evidence and afford the Note Trustee and the Issuer 

Security Trustee such facilities as the Note Trustee and the Issuer Security Trustee shall require 

and in such form as the Note Trustee and the Issuer Security Trustee shall reasonably require for 

the purpose of the discharge or exercise of the duties, trusts, powers, authorities and discretions 

vested in it under the Note Trust Deed or the Issuer Deed of Charge or by operation of law. 

(p) Compliance with the Issuer Transaction Documents 

The Issuer will observe and comply with the obligations contained in and take all reasonable steps 

to preserve and enforce its rights under the Issuer Transaction Documents. The Note Trustee shall 

be entitled to enforce the obligations of the Issuer under the Note Trust Deed (including these 

Conditions) and the Notes as if the same were contained in the Note Trust Deed which shall be 

read and construed as one document with the Notes. 
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Restrictions on Movement of Cash 

(q) Incurrence of indebtedness 

The Issuer shall not incur or allow to remain outstanding any indebtedness, other than 

indebtedness incurred under or in accordance with the Issuer Transaction Documents. 

(r) Dividends 

The Issuer shall not declare or make any dividend. 

(s) Loans or credit 

The Issuer shall not be a creditor in respect of any indebtedness other than in the case of the Loan. 

(t) No Guarantees or indemnities 

The Issuer shall not incur or allow to remain outstanding any guarantee in respect of any 

obligation of any person. 

(u) Hedging transactions 

The Issuer shall not enter into any derivative transaction in connection with protection against or 

benefit from fluctuation in any rate or price. 

Miscellaneous 

(v) Change in Agents 

The Issuer shall give at least 14 days' prior notice to the Noteholders of any change by an Agent of 

its Specified Office or of any future appointment, resignation or removal of an Agent and not make 

any such appointment or removal without notifying the Note Trustee in advance. 

6 INTEREST 

(a) Note Interest Payment Dates 

The Notes shall bear interest from the Closing Date and such interest will be payable semi-

annually in arrear on 3 March and 3 September in each year, commencing on 3 September 2015 

(each a Note Interest Payment Date). If any Note Interest Payment Date would otherwise fall on 

a day which is not a Business Day, it shall be postponed to the next day which is a Business Day 

(unless such Business Day falls in the next calendar month, in which event, it shall be the 

immediately preceding Business Day). 

The first payment for the period from and including the Closing Date to (but excluding) 3 

September 2015 shall be made on the first Note Interest Payment Date. 

The period beginning on (and including) the Closing Date and ending on (but excluding) the first 

Note Interest Payment Date and each successive period thereafter, beginning on (and including) a 

Note Interest Payment Date and ending on (but excluding) the next succeeding Note Interest 

Payment Date is called a Note Interest Period. 

Interest shall accrue on the Notes at the Rate of Interest, on the basis of the actual number of days 

in each Note Interest Period and a year of 365 days (or 366 days if the relevant Note Interest 

Period expires during a leap year). All interest payments will be subject to indexation in 

accordance with Condition 7 (Payment and Indexation). 
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(b) Rate of Interest 

(i) Subject to paragraph (ii) below, the rate of interest in respect of the Notes (the Rate of 

Interest) for each Note Interest Period shall be 1.713 per cent. per annum, subject to 

indexation in accordance with Condition 7 (Payments and Indexation). 

(ii) If the Notes have not been listed on a “recognised stock exchange”, within the meaning of 

section 987 of the Income Tax Act 2007, before the first Note Interest Payment Date:  

(A) the rate of interest in respect of the Notes for each Note Interest Period shall be 

1.763 per cent. per annum, subject to indexation in accordance with Condition 7 

(Payments and Indexation); and 

(B) notwithstanding Condition 9 (Taxation) and provided the Issuer receives the relevant 

amount form the Parent Borrower, the Issuer shall pay an amount equal to any 

withholding or deduction for, or on account of, any present or future taxes, duties, 

assessments or governmental charges of whatever nature on payments in respect of 

the Notes by or on behalf of the Issuer, in order that the net amounts received by the 

Noteholders after the withholding or deduction shall equal the net amounts which 

would have been receivable in respect of the Notes in the absence of the withholding 

or deduction. 

(c) Default Interest 

(i) If any sum due and payable by the Issuer hereunder is not paid on the due date therefor in 

accordance with the provisions of Condition 7 (Payments and Indexation) or if any sum due 

and payable by the Issuer under any judgment of any court in connection herewith is not 

paid on the date of such judgment, the period beginning on such due date or, as the case 

may be, the date of such judgment and ending on the date upon which the obligation of the 

Issuer to pay such sum (the balance thereof for the time being unpaid being herein referred 

to as an unpaid sum) is discharged shall be divided into successive periods, each of which, 

other than the first, shall start on the last day of the preceding such period and the duration 

of each of which shall, except as otherwise provided in this Condition 6(c)(i), be selected 

by the Note Trustee, but shall in any event not be longer than one month. 

(ii) During each such period relating thereto as is mentioned in Condition 6(c)(i), an unpaid 

sum shall bear interest at a rate which is 1.50 per cent. higher than the rate which would 

have been payable if the unpaid sum had been paid during such period. 

(iii) Any interest which shall have accrued under Condition 6(c)(ii) in respect of an unpaid sum 

shall be due and payable and shall be paid by the Issuer at the end of the period by 

reference to which it is calculated or on such other dates as the Note Trustee may specify by 

written notice to the Issuer. 

(d) Cessation of Interest 

Each Note will cease to bear interest from the due date for final redemption unless, upon due 

surrender of the relevant Note, payment of principal is improperly withheld or refused. In such 

case it will continue to bear interest at such rate (after as well as before judgment) until whichever 

is the earlier of (i) the day on which all sums due in respect of such Note up to that day are 

received by or on behalf of the relevant Noteholder and (ii) the day which is seven days after the 

Paying Agent or the Note Trustee has notified the Noteholders that it has received all sums due in 

respect of the Notes up to such seventh day (except to the extent that there is any subsequent 

default in payment) in accordance with Condition 6(c) (Default Interest). 

(e) Role of Calculation Agent 

The Calculation Agent is required, pursuant to the terms of the Agency Agreement, to determine 

the amount of interest accruing on the Notes, from time to time. 
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7 PAYMENTS AND INDEXATION 

(a) Principal 

Payment of principal in respect of each Note will be made to the person shown as holder in the 

Notes Register at the close of business on the Record Date and subject to the surrender (or, in the 

case of part payment only, endorsement on) of the relevant Definitive Note Certificate at the 

Specified Office of the Registrar or of the Paying Agent. 

Payments in respect of the Global Note Certificates will be paid in sterling to holders of interests 

in such Notes who hold such interests through Euroclear and/or Clearstream, Luxembourg (the 

Clearing System Holders). 

A Clearing System Holder shall receive payments in respect of its interest in the Global Note 

Certificates in accordance with Euroclear’s or, as the case may be, Clearstream, Luxembourg’s 

rules and procedures. None of the persons from time to time shown in the records of Euroclear or 

Clearstream Luxembourg as the holder of a Note shall have any claim directly against the Issuer 

or the Note Trustee in respect of payments due on such Note whilst such Note is represented by the 

Global Note Certificate and the Issuer or the Note Trustee, as the case may be, shall be discharged 

by payment of the relevant amount to the registered holder of the Global Note Certificate. 

(b) Interest 

Payments of interest in respect of each Note will be made to the person shown as holder in the 

Notes Register at close of business on the Record Date. 

(c) Record Date 

Record Date means one Business Day before the due date for the relevant payment. 

(d) Indexation 

Each payment of interest and principal in respect of the Notes shall be in an amount determined by 

the Calculation Agent pursuant to Conditions 6 (Interest) or 8 (Redemption), as the case may be, 

multiplied by the Index Ratio applicable to the month in which such payment falls to be made or in 

the case of an early redemption pursuant to condition 5.5 (Redemption upon changes affecting the 

Index) of the Note Instrument applicable to the last Borrower Interest Payment Date (as defined in 

the Note Instrument) before the circumstances giving rise to such early redemption arise and 

rounded to five decimal places (with 0.000005 being rounded upwards). 

(e) Payments 

Each payment in respect of the Notes pursuant to Conditions 6 (Interest) and 8 (Redemption) will 

be made by transfer to a sterling account maintained by the holder of the relevant Note with a bank 

in London, as notified by the holder to the Specified Office of the Paying Agent not less than one 

Business Day before the due date for any payment in respect of a Note. The Paying Agent will be 

entitled, at any time, to rely on the most recent such notification by the relevant holder. However, 

in the absence of any notification, payment may be made by cheque drawn on branch of a bank in 

London and mailed to such holder at its address appearing in the Notes Register. 

Where payment is to be made by transfer to a sterling account, payment instructions (for value the 

due date, or, if the due date is not a Business Day, for value the next succeeding Business Day) 

will be initiated, in the case of principal, on the later of the due date for payment and the day on 

which the relevant Definitive Note Certificate is surrendered (or, in the case of part payment only, 

endorsed) and, in the case of interest and other amounts on the due date for payment. 

Where payment is to be made by cheque, the cheque will be mailed, on the Business Day 

preceding the due date for payment or, in the case of payments referred to in Condition 8 

(Redemption), on the Business Day on which the relevant Definitive Note Certificate is 
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surrendered (or endorsed as the case may be) as specified in Condition 8 (Redemption) (at the risk 

and, if mailed at the request of the holder otherwise than by ordinary mail, expense of the holder). 

Payments in respect of a Note represented by the Global Note Certificate will be made by transfer 

to a sterling account maintained by the holder thereof with a bank in London. Payment 

instructions will be initiated, in the case of principal, on the later of the due date for payment and 

the day on which the Global Note Certificate is surrendered (or endorsed, as applicable) and, in 

the case of interest and other amounts, on the due date for payment. 

(f) Determination of Index Ratio 

The Calculation Agent will, under and in accordance with the Agency Agreement and as soon as 

practicable after 11.00 a.m. (London time) on each Calculation Date, determine the Index Ratio. 

For these purposes: 

The Index Ratio applicable to any Note Interest Payment Date, will be the Index Figure 

applicable to the Calculation Date for such Note Interest Payment Date, divided by the Base Index 

Figure. 

Where: 

Calculation Date means, in respect of any Note Interest Payment Date, the day falling 15 

Business Days prior to the Borrower Note Payment Date (as defined in the Note Instrument) 

immediately preceding such Note Interest Payment Date or any other day specified by the Note 

Instrument. 

Base Index Figure means, subject to Condition 7(h) (Changes in Circumstances Affecting the 

Index), 256.65667.  

Index means, in relation to any relevant calculation month (as defined in Condition 7(h)(ii)), 

subject as provided in Condition 7(h)(i), the UK Retail Price Index (RPI) (for all items) published 

by the Office for National Statistics (January 1987 = 100) or any comparable index which may 

replace the UK Retail Price Index for the purpose of calculating the amount payable on repayment 

of the Reference Gilt. The Index Figure applicable to a particular Calculation Date shall, subject 

as provided in Conditions 7(h) (Changes in Circumstances Affecting the Index) and 7(j) (Cessation 

of or Fundamental Changes to the Index), be determined in accordance with the following 

formula: 

IFA = RPI m-3 + 
(Day of Calculation Date – 1) 

x (RPI m-2 – RPI m-3) 
(Days in month of Calculation Date) 

and rounded to the nearest fifth decimal place. 

IFA means the Index Figure for the first day of the month in which the applicable Calculation 

Date. 

RPIm-3 means the Index Figure for the first day of the calendar month that is three months prior to 

the calendar month in which the applicable Calculation Date falls; 

RPIm-2 means the Index Figure for the first day of the calendar month that is two months prior to 

the calendar month in which the Calculation Date falls; and 

Reference Gilt means the 0.125 per cent Index-Linked Treasury Stock due 2024 so long as such 

stock is in issue, and thereafter, such issue of Index-Linked Treasury Stock as determined to be 

appropriate by the Indexation Adviser. 

(g) Application of Index Ratio 
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Promptly upon determining the Index Ratio, the Calculation Agent shall calculate the amount of 

interest and principal payable on each Nominal Holding (the Nominal Interest Amount and 

Nominal Principal Amount, respectively) for the relevant Note Interest Period. 

The Nominal Interest Amount for each Note Interest Period shall be calculated by applying the 

Rate of Interest to the Outstanding Principal Amount of one Nominal Holding and multiplying 

such product by (i) the actual number of days in the Note Interest Period concerned divided by 365 

(or 366 if the relevant Note Interest Payment Date falls in a leap year) and (ii) the Index Ratio for 

the next Note Interest Payment Date. 

If a Nominal Interest Amount is required to be calculated for any period other than a Note Interest 

Period, it shall be calculated by applying the Rate of Interest to the Outstanding Principal Amount 

of one Nominal Holding and multiplying such product by (i) the actual number of days for which 

interest is to be paid, divided by 365 (or 366 if such period expires in a leap year) and (ii) the 

Index Ratio for the next Note Interest Payment Date. 

The Nominal Principal Amount due at any time shall be calculated by multiplying (i) the amount 

of principal due in respect of one Nominal Holding under Condition 8 (Redemption) by (ii) the 

Index Ratio for the next Note Interest Payment Date. 

The determination of the Index Ratio, the Nominal Interest Amount and the Nominal Principal 

Amount by the Calculation Agent shall (in the absence of manifest error) be final and binding 

upon all parties. 

(h) Changes in Circumstances Affecting the Index 

(i) If at any time and from time to time the Index is changed by the substitution of a new base 

therefor, then with effect from the month from and including that in which such substitution 

takes effect or the first date from and including that on which such substitution takes effect, 

as the case may be, (1) the definition of “Index” and “Index Figure” in Condition 7(f) 

(Determination of Index Ratio) shall be deemed to refer to the new date or month in 

substitution for January 1987 (or, as the case may be, to such other date or month as may 

have been substituted therefor), and (2) the new Base Index Figure shall be the product of 

the existing Base Index Figure and the Index Figure for the date on which such substitution 

takes effect, divided by the Index Figure for the date immediately preceding the date on 

which such substitution takes effect. 

(ii) If the Index Figure relating to any month (the calculation month) which is required to be 

taken into account for the purposes of the determination of the Index Figure for any 

Calculation Date is not published on or before the fourteenth Business Day before the 

Calculation Date on which such payment is due (the date for payment), the Index Figure 

applicable for the relevant calculation month shall be (1) such substitute index figure (if 

any) published by the United Kingdom Debt Management Office or the Bank of England, 

as the case may be, and as approved by the Controlling Party (acting solely on the advice of 

the Indexation Adviser) for the purposes of indexation of payments on the Reference Gilt 

or, failing such publication, on any one or more issues of index-linked Treasury Stock 

selected by an Indexation Adviser (and approved by the Controlling Party (acting solely on 

the advice of the Indexation Adviser)) or (2) if no such determination is made by such 

Indexation Adviser and as approved by the Controlling Party within seven days, the Index 

Figure last published (or, if later, the substitute index figure last determined pursuant to 

Condition 7(h)(i)) before the date for payment. 

For these purposes: 

The Controlling Party means either: 

(A) the then current Noteholder Representative, if one has been appointed; or 
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(B) if a Noteholder Representative has not been appointed, the Facility Agent, acting on 

the instructions of the Note Trustee (acting upon the instructions of the Noteholders, 

further to the Facility Agent's request for direction). 

The Indexation Adviser means any gilt-edged market maker or other adviser appointed by 

the Controlling Party, provided that the identity of the Indexation Adviser has been 

approved by the Parent Borrower (such approval not to be unreasonably withheld nor 

delayed). 

(iii) If any of the provisions in Condition 7(h)(i) or (ii) apply, the Controlling Party will be 

entitled to appoint an Indexation Adviser. 

(i) Application of Changes in Circumstances Affecting the Index 

(i) Where the provisions of Condition 7(h) (Changes in Circumstances Affecting the Index) 

apply, the determination of the Indexation Adviser as to the Index Figure applicable to the 

month in which the date for payment falls or the date for payment, as the case may be, shall 

be, in the absence of manifest error, conclusive and binding. If, an Index Figure having 

been applied pursuant to Condition 7(h)(ii), the Index Figure relating to the relevant month 

or relevant calculation month, as the case may be, is subsequently published while the 

Notes remain outstanding, then: 

(A) in relation to a payment of principal or interest in respect of the Notes other than 

upon final redemption of the Notes, the principal or interest (as the case may be) 

next payable after the date of such subsequent publication shall be increased or 

reduced, as the case may be, by an amount equal to the shortfall or excess, as the 

case may be, of the amount of the relevant payment made on the basis of the Index 

Figure applicable by virtue of Condition 7(h)(ii) or above the amount of the relevant 

payment that would have been due if the Index Figure subsequently published had 

been published on or before the fourteenth business day before the date for payment; 

and 

(B) in relation to a payment of principal or interest upon final redemption, no subsequent 

adjustment to amounts paid will be made. 

(j) Cessation of or Fundamental Changes to the Index 

(i) If (1) the Index has ceased to be published or (2) any change is made to the coverage or the 

calculation of the Index which constitutes a fundamental change which would, in the 

reasonable opinion of the Controlling Party (acting solely on the advice of the Indexation 

Adviser) be materially prejudicial to the interests of the Issuer and/or the Noteholders, the 

Facility Agent will be required pursuant to the terms of the Note Instrument, to give written 

notice of such occurrence to the Issuer, and the Parent Borrower and the Controlling Party 

(acting solely on the advice of the Indexation Adviser) together shall seek to agree for the 

purpose of the Loan and the Notes one or more adjustments to the Index or a substitute 

index (with or without adjustments) with the intention that the same should leave Issuer in 

no better and no worse position than it would have been had the Index not ceased to be 

published or the relevant fundamental change not been made. 

(ii) If the Parent Borrower and the Controlling Party (acting solely on the advice of the 

Indexation Adviser) fail to reach agreement as mentioned above within 20 Business Days 

following the giving of notice as mentioned in Condition 7(j)(i), a bank or other person in 

London shall be appointed by the Parent Borrower and the Facility Agent under the terms 

of the Note Instrument or, failing agreement on and the making of such appointment within 

20 Business Days following the expiry of the initial 20 Business Day period referred to 

above, by the Controlling Party (acting solely on the advice of the Indexation Adviser) (in 

each case, such bank or other person so appointed being referred to as the Expert), to 

determine for the purpose of the Loan and Notes one or more adjustments to the Index or a 

substitute index (with or without adjustments) with the intention that the same should leave 

the Issuer in no better and no worse position than it would have been had the Index not 
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ceased to be published or the relevant fundamental change not been made. Any Expert so 

appointed shall act as an expert and not as an arbitrator and all reasonable fees, costs and 

expenses of the Expert and of any Indexation Adviser and of any of the Issuer and the 

Facility Agent in connection with such appointment shall be borne by the Issuer, unless the 

same have been paid by the Parent Borrower. 

(iii) If the Index is adjusted or replaced by a substitute index as agreed by the Parent Borrower 

and the Controlling Party (acting solely on the advice of the Indexation Adviser) or as 

determined by the Expert pursuant to the foregoing paragraphs, as the case may be, and 

references in these Conditions to the Index and to any Index Figure shall be deemed 

amended in such manner as the Controlling Party (acting solely on the advice of the 

Indexation Adviser) and the Issuer agree are appropriate to give effect to such adjustment 

or replacement. Such amendments shall be effective from the date of such notification and 

binding upon the Parent Borrower, the Facility Agent and the other Finance Parties. 

(iv) If any of the provisions of Condition 7(j) apply, the Controlling Party will be entitled to 

appoint an Indexation Adviser at the cost of the Parent Borrower. 

(k) Publication of Nominal Interest Amount and Nominal Principal Amount 

The Calculation Agent will cause the Index Ratio, the Nominal Interest Amount and the Nominal 

Principal Amount for each Note Interest Period and the relevant Note Interest Payment Date to be 

notified to the Note Trustee, the Issuer Cash Manager and the Noteholders as soon as possible after 

their determination but in no event later than the second Business Day thereafter in accordance 

with Condition 15 (Notices), in the case of the Noteholders. The Nominal Interest Amount so 

published may subsequently be amended (or appropriate alternative arrangements made (with the 

consent of the Note Trustee) by way of adjustment) without notice in the event of an extension or 

shortening of the relevant Note Interest Period. If the Notes become due and payable, the Index 

Ratio, principal and accrued interest payable in respect of the Notes shall nevertheless continue to 

be calculated as previously by the Calculation Agent in accordance with this Condition 7 but no 

publication of the Nominal Interest Amount so calculated need be made unless the Note Trustee 

requires otherwise. 

(l) Determination by Note Trustee 

If the Calculation Agent does not at any time for any reason so determine the Index Ratio or 

calculate the Nominal Interest Amount for a Note Interest Period or the Nominal Principal Amount 

for a Note Interest Payment Date, the Note Trustee (or a person appointed by it for the purpose) 

may, without liability therefor, do so and such determination or calculation shall be deemed to 

have been made by the Calculation Agent. In doing so, the Note Trustee, or such person appointed 

by it, shall apply the foregoing provisions of this Condition 7, with any necessary consequential 

amendments, to the extent that, in its opinion, it can do so, and, in all other respects it shall do so 

in such manner as it shall deem fair and reasonable in all the circumstances. Any determination by 

the Note Trustee under this Condition 7, or person appointed by it, at the expense of the Issuer, for 

such purpose pursuant to this Condition 7, shall (in the absence of manifest error) be final and 

binding upon all parties and the Note Trustee shall have no liability to the Issuer or to Noteholders 

therefore. 

(m) Reference Banks and Calculation Agent 

The Issuer shall procure that, so long as any Notes are outstanding, there shall at all times be a 

Calculation Agent and Paying Agent for the purposes of the Notes. If the Calculation Agent or the 

Paying Agent is unable or unwilling to continue to act as the Calculation Agent or Paying Agent, 

or if the Calculation Agent fails duly to establish the Index Ratio for any Note Interest Period or to 

calculate the Nominal Interest Amount, the Issuer shall appoint a leading bank engaged in the 

London interbank market to act as such in its place. The Calculation Agent may not resign its 

duties without a successor having been so appointed. 

(n) Agents 
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The names of the initial Paying Agent, Calculation Agent and Registrar and their Specified Offices 

are set out in the Agency Agreement. The Issuer reserves the right under the Agency Agreement, 

at any time by giving to the Paying Agent, Calculation Agent and the Registrar at least 60 days' 

prior written notice, which notice shall expire at least 30 days both before and after a due date for 

payment in respect of the Notes, to vary or terminate the appointment of the Paying Agent, the 

Calculation Agent or the Registrar and to appoint successor or additional Paying Agent, 

Calculation Agent or another Registrar, provided that it will at all times maintain: 

(i) a Paying Agent and Calculation Agent in London, United Kingdom; and 

(ii) a Registrar. 

Notice of any such removal or appointment and of any change in the Specified Office of any 

Paying Agent, Calculation Agent or Registrar will be given to Noteholders in accordance with 

Condition 15 (Notices) as soon as practicable. 

(o) Payments Subject to Fiscal Laws 

All payments in respect of the Notes are subject in all cases to any applicable fiscal or other laws 

and regulations in the place of payment, but without prejudice to the provisions of Condition 9 

(Taxation). No commissions or expenses shall be charged to the Noteholders in respect of such 

payments. 

(p) Delay in Payment 

Noteholders will not be entitled to any interest or other payment in respect of any delay in payment 

resulting from (i) the due date for payment not being a Business Day or (ii) a cheque mailed in 

accordance with this Condition 7 arriving after the due date for payment or being lost in the mail. 

8 REDEMPTION 

(a) Redemption at maturity 

Unless previously redeemed in full and cancelled as provided below, the Issuer will redeem the 

Notes on the Note Interest Payment Date falling in 3 March 2033 (the Final Maturity Date) at an 

amount equal to the aggregate Outstanding Principal Amount of the Notes, plus accrued but 

unpaid interest thereon, subject to indexation in accordance with Condition 7 (Payments and 

Indexation) (the Final Redemption Amount). 

(b) Scheduled/mandatory redemption 

(i) The Issuer shall, on each Note Interest Payment Date falling before the Final Maturity Date 

and any service of an Issuer Acceleration Notice (as defined in Condition 11(b) 

(Acceleration)), redeem each Note in part, at a price equal to: 

(A) the Nominal Principal Amount; multiplied by 

(B) the original Outstanding Principal Amount of such Note; divided by 

(C) the Nominal Holding, 

plus accrued but unpaid interest thereon, subject to indexation in accordance with Condition 

7 (Payments and Indexation), such redemption being a Mandatory Scheduled 

Redemption. 

For the purposes of determining the Nominal Principal Amount, the principal due in respect 

of each Nominal Holding under this Condition 8(b)(i) on each Note Interest Payment Date 

shall be as follows: 
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Note 

Interest 

Payment 

Date 

Principal Due Principal 

Due (per 

Nominal 

Holding of 

£100,000) 

Note 

Interest 

Payment 

Date 

Principal Due Principal 

Due (per 

Nominal 

Holding of 

£100,000) 

3-Sept-15  1,396,386.06  3,490.97 3-Sept-24  1,211,021.19  3,027.55 

3-Mar-16  1,093,086.09  2,732.72 3-Mar-25  1,023,026.38  2,557.57 

3-Sept-16  1,439,320.60  3,598.30 3-Sept-25  1,191,322.49  2,978.31 

3-Mar-17  1,090,541.15  2,726.35 3-Mar-26  1,019,624.88  2,549.06 

3-Sept-17  1,427,237.14  3,568.09 3-Sept-26  1,192,971.98  2,982.43 

3-Mar-18  1,085,368.01  2,713.42 3-Mar-27  1,037,019.19  2,592.55 

3-Sept-18  1,332,787.82  3,331.97 3-Sept-27  1,315,346.55  3,288.37 

3-Mar-19  993,778.76  2,484.45 3-Mar-28  1,027,090.09  2,567.73 

3-Sept-19  1,286,550.97  3,216.38 3-Sept-28  1,358,374.47  3,395.94 

3-Mar-20  992,253.48  2,480.63 3-Mar-29  1,016,397.22  2,540.99 

3-Sept-20  1,159,810.04  2,899.53 3-Sept-29  1,335,059.33  3,337.65 

3-Mar-21  925,814.00  2,314.53 3-Mar-30  841,294.99  2,103.24 

3-Sept-21  1,155,149.99  2,887.87 3-Sept-30  1,181,588.21  2,953.97 

3-Mar-22  950,031.10  2,375.08 3-Mar-31  778,422.38  1,946.06 

3-Sept-22  1,178,150.48  2,945.38 3-Sept-31  1,158,341.54  2,895.85 

3-Mar-23  979,884.60  2,449.71 3-Mar-32  777,033.15  1,942.58 

3-Sept-23  1,192,725.30  2,981.81 3-Sept-32  1,150,098.08  2,875.25 

3-Mar-24  999,347.13  2,498.37 3-Mar-33  707,745.17  1,769.36 

 

In respect of each Note, the principal due in respect of a Nominal Holding in accordance 

with the above, multiplied by the original Outstanding Principal Amount of such Note and 

divided by the Nominal Holding (such product being the scheduled principal due in respect 

of such Note) shall be a Scheduled Note Amortisation Amount and a Note Amortisation 

Amount for such Note. 

(ii) If: 

(1) the Issuer notifies the Borrowers of a requirement to prepay the Loan 

pursuant to condition 5.1 (Illegality) of the Note Instrument (a Lender 

Elected Prepayment); or 

(2) the Borrowers notify the Issuer that they are electing to prepay the Loan 

pursuant to condition 5.3 (Voluntary early redemption) of the Note 

Instrument (a Borrower Voluntary Prepayment), or conditions 5.4 (Right 

of redemption in relation to a single Noteholder) or 5.5 (Redemption upon 
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changes affecting the Index) of the Note Instrument (each a Borrower 

Elected Prepayment), 

then the Issuer must, promptly on giving of such notice of prepayment in the case of a 

Lender Elected Prepayment, or receipt of such notice of prepayment in the case of a 

Borrower Voluntary Prepayment or a Borrower Elected Prepayment, give notice to the 

Noteholders in accordance with Condition 15 (Notices) and to the Note Trustee and, within 

seven Business Days after receiving such prepayment in the case of a Borrower Voluntary 

Prepayment, or upon the next Note Interest Payment Date after receipt of such prepayment 

in the case of a Lender Elected Prepayment or a Borrower Elected Prepayment, redeem 

each Note in whole but not in part, at par subject to indexation in accordance with 

Condition 7 (Payments and Indexation) in the case of a Lender Elected Prepayment, or the 

Redemption Price in the case of a Borrower Voluntary Prepayment or a Borrower Elected 

Prepayment, in each case plus accrued but unpaid interest thereon, subject to indexation in 

accordance with Condition 7 (Payments and Indexation), such redemption being a 

Mandatory Prepayment Redemption. 

For the purposes of determining the Nominal Principal Amount, the principal due in respect 

of each Nominal Holding under this Condition 8(b)(ii) in respect of any prepayment by the 

Borrowers shall be the principal amount prepaid in respect of the Loan (excluding, for these 

purposes, any indexation in respect of such principal amount) multiplied by the Nominal 

Holding and divided by the aggregate original Outstanding Principal Amount of the Notes. 

In respect of each Note, the principal due in respect of a Nominal Holding on prepayment 

of the Loan in accordance with the above, multiplied by the original Outstanding Principal 

Amount of such Note and divided by the Nominal Holding (such product being the 

principal due in respect of such Note on prepayment of the Loan) shall also be a Note 

Amortisation Amount for such Note. 

(iii) In respect of each Mandatory Prepayment Redemption other than a Lender Elected 

Prepayment, the Calculation Agent will determine the Redemption Percentage in 

accordance with the following definitions: 

Redemption Price means an amount in Sterling equal to the higher of: 

(A) the Nominal Principal Amount of the Notes to be redeemed (adjusted for indexation 

in accordance with Condition 7 (Payments and Indexation)) ; and 

(B) an amount calculated by discounting the remaining principal and interest payments 

(ignoring future charges in the Index Ratio) of the Notes at a rate equal to the Gross 

Real Redemption Yield of the Reference Gilt.  

Gross Redemption Yield means a yield calculated on the basis indicated by the United 

Kingdom Debt Management Office in the paper “Formulae for Calculating Gilt Prices from 

Yields”, page 5, Section One: Price/Yield Formulae “Conventional Gilts; Double-dated and 

Undated Gilts with Assumed (or Actual) Redemption on a Quasi-Coupon Date” (third 

edition published 16 March 2005) or on such other basis as the Controlling Party and the 

Parent Borrower, may approve; 

(iv) The Calculation Agent is required, pursuant to the Agency Agreement, to determine each 

Note Amortisation Amount for the purposes of this Condition 8(b). 

(c) Optional redemption for taxation 

If by reason of a change in law or regulations (or the application or official interpretation thereof), 

which change becomes effective on or after the Closing Date, on the next Note Interest Payment 

Date, the Issuer, or the Paying Agent on its behalf, would be required to deduct or withhold from 

any payment due under the Notes any amount for or on account of any present or future taxes, 

duties, assessments or governmental charges of whatever nature imposed, levied, collected, 

withheld or assessed by any tax authority or other authority having the power to tax, then the 
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Issuer shall provide the Note Trustee with an opinion of independent legal advisers of recognised 

standing to the effect that the Issuer or the Paying Agent on its behalf has or will become obliged 

to withhold or deduct such amounts as a result of such change in law or regulations and, if the 

same would avoid the effect of the event described in the preceding sentence appoint a Paying 

Agent in another jurisdiction and/or use its reasonable endeavours to arrange the substitution of a 

company incorporated and/or tax resident in another jurisdiction approved in writing by the Note 

Trustee as principal debtor under the Notes and as lender under the Note Instrument, provided that 

the Note Trustee is satisfied that such substitution will not be materially prejudicial to the interests 

of the Noteholders. 

If the Issuer satisfies the Note Trustee (by the delivery of a certificate signed by two Directors of 

the Issuer, confirming that the conditions precedent to redemption set out in this paragraph have 

been met, together with the legal opinion referred to above) immediately before giving the notice 

referred to below that one or more of the events described in the first paragraph of this Condition 

8(d) is continuing and that the appointment of a Paying Agent and/or a substitution as referred to 

above would not avoid the effect of the relevant event or that, having used its reasonable 

endeavours, the Issuer is unable to arrange such a substitution, then the Issuer may, on any Note 

Interest Payment Date and having given not more than 60 nor less than 30 days' notice to the 

Noteholders in accordance with Condition 15 (Notices) and to the Note Trustee and having 

certified to the Note Trustee in accordance with clause 7.15 of the Note Trust Deed that it will 

have the necessary funds to pay all principal and interest due in respect of the Notes on the 

relevant Note Interest Payment Date, subject to indexation in accordance with Condition 7 

(Payments and Indexation), and to discharge all other amounts required to be paid by it on the 

relevant Note Interest Payment Date, redeem all, but not some only, of the Notes at their respective 

Outstanding Principal Amounts together with accrued but unpaid interest up to but excluding the 

date of redemption, subject to indexation in accordance with Condition 7 (Payments and 

Indexation). 

(d) Outstanding Principal Amount 

(i) The Outstanding Principal Amount of a Note on any date shall be its original principal 

amount less the aggregate amount of all Note Amortisation Amounts and other principal 

payments (excluding any premium determined in accordance with Condition 8(c)(ii)) in 

respect of such Note which have become due and payable since the Closing Date except to 

the extent that any such payment has been improperly withheld or refused or default has 

otherwise been made in the payment thereof. 

(ii) Amounts equal to the Outstanding Principal Amount of any Note partially redeemed 

pursuant to these Conditions (excluding any premium determined in accordance with 

Condition 8(c)(ii) and the Scheduled Note Amortisation Amount (if any) due except to the 

extent that any such payment has been improperly withheld or refused or default has 

otherwise been made in the payment thereof in respect of such Note on the date of such 

partial redemption) shall be applied to reduce the remaining Scheduled Note Amortisation 

Amounts in respect of such Note, on a pro rata basis, and the reduced Scheduled Note 

Amortisation Amounts shall, if necessary, be rounded upwards or downwards to the nearest 

penny, at the discretion of the Issuer, but so that the sum of the reduced Scheduled Note 

Amortisation Amounts, as so rounded, is equal to the Outstanding Principal Amount of the 

relevant Note following its partial redemption. 

(iii) The Calculation Agent is required, pursuant to the terms of the Agency Agreement, to 

determine the Outstanding Principal amount of the Notes from time to time. 

(e) Notice of redemption 

Any notice of redemption referred to in this Condition 8 shall be irrevocable and, upon expiry of 

such notice, the Issuer shall be bound to redeem the relevant Notes at the applicable amounts 

specified above. 

(f) Cancellation of Notes 
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All Notes which are redeemed pursuant to this Condition 8 will be cancelled and may not be 

reissued or resold. If and for so long as the Notes are admitted to trading on a stock exchange and 

the rules of such stock exchange so require, the Issuer shall promptly inform such stock exchange 

of the cancellation of any Notes under this Condition 8(g). 

(g) No other Redemption 

The Issuer shall not be entitled to redeem the Notes otherwise than as provided in this Condition 8. 

9 TAXATION 

Subject to Condition 6(b)(ii)(B), all payments in respect of the Notes by or on behalf of the Issuer shall be 

made without withholding or deduction for, or on account of, any present or future taxes, duties, 

assessments or governmental charges of whatever nature (Taxes), unless the withholding or deduction of 

the Taxes is required by law. In that event, the Issuer or, as the case may be, the Paying Agent shall make 

such payment after the withholding or deduction has been made and shall account to the relevant taxing 

authorities for the amount required to be withheld or deducted. Neither the Issuer nor the Paying Agent 

nor any other person shall be obliged to make any additional payments to Noteholders in respect of such 

withholding or deduction. 

10 PRESCRIPTION 

Claims in respect of principal and interest will become void unless the relevant Definitive Note 

Certificate is surrendered for payment as required by Condition 7(a) (Principal) within a period of 10 

years in the case of principal and five years in the case of interest from the appropriate due date. 

11 EVENTS OF DEFAULT 

(a) Events of Default 

The occurrence of any of the following events shall constitute a Note Event of Default: 

(i) Non payment 

The Issuer does not pay on the due date any amount payable in respect of the Notes at the 

place and in the currency in which it is expressed to be payable unless: 

(A) its failure to pay is caused by: 

(1) administrative or technical error; or 

(2) a Disruption Event; and 

(B) payment is made within: 

(1) (in the case of paragraph (A)(1) above) 5 Business Days of its due date; or 

(2) (in the case of paragraph (A)(2) above) 10 Business Days of its due date. 

For these purposes Disruption Event means either or both of: 

(A) a material disruption to those payment or communications systems or to those 

financial markets which are, in each case, required to operate in order for payments 

to be made in connection with the Notes (or otherwise in order for the transactions 

contemplated by the Transaction Documents to be carried out) which disruption is 

not caused by, and is beyond the control of, the Issuer; or 
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(B) the occurrence of any other event which results in a disruption (of a technical or 

systems-related nature) to the treasury or payments operations of the Issuer 

preventing it: 

(1) from performing its payment obligations under the Transaction Documents to 

which it is a party; or 

(2) from communicating with other parties in accordance with the terms of the 

Transaction Documents, 

and which (in either such case) is not caused by, and is beyond the control of, the Issuer 

whose operations are disrupted; 

(ii) Breach of other Obligations 

The Issuer defaults in the performance or observance of any of its other obligations under 

these Conditions or the Transaction Documents to which it is a party and such default (A) is 

in the opinion of the Note Trustee, incapable of remedy or (B) being a default which is, in 

the opinion of the Note Trustee, capable of remedy remains unremedied for 30 days or such 

longer period as the Note Trustee may agree from the earlier of the Note Trustee giving 

notice of the breach (by registered or certified mail or overnight courier) to the Issuer or the 

Issuer becoming aware of the breach; 

(iii) Breach of Representation 

Any representation made by the Issuer under these Conditions or any other Transaction 

Document to which it is a party and such breach (A) is in the opinion of the Note Trustee, 

incapable of remedy or (B) being a breach which is, in the opinion of the Note Trustee, 

capable of remedy remains unremedied for 30 days or such longer period as the Note 

Trustee may agree from the earlier of the Note Trustee giving notice of the breach to the 

Issuer or the Issuer becoming aware of such breach; 

(iv) Cross Default 

An Event of Borrower Default under and as defined in the Note Instrument occurs and is 

continuing under the terms thereof; or 

(v) Insolvency 

(A) (1) The Issuer becomes insolvent or is unable to pay its debts as they fall due, (2) an 

administrator or liquidator or other similar officer of the Issuer or the whole or a 

substantial (in the reasonable opinion of the Note Trustee) part of the undertaking, 

assets and revenues of the Issuer is appointed (or application for any such 

appointment is made), (3) the Issuer takes any action for a readjustment or deferral 

of any of its obligations or makes a general assignment or an arrangement or 

composition with or for the benefit of its creditors or declares a moratorium in 

respect of any of its indebtedness or any guarantee of any indebtedness given by it; 

or 

(B) an order is made or an effective resolution is passed for the winding up, liquidation 

or dissolution of the Issuer; or 

(C) any event occurs which under the laws of any relevant jurisdiction has an analogous 

effect to any of the events referred to in items (A) and (B) above. 

(b) Acceleration 

If a Note Event of Default occurs and is continuing, then the Note Trustee at its discretion may and 

shall: 
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(i) if so requested in writing by holders of at least one quarter of the aggregate Outstanding 

Principal Amount of the Notes then outstanding; 

(ii) if so directed by an Extraordinary Resolution of the Noteholders; or 

(iii) if so directed by the Noteholder Representative, 

(in all cases subject to the Note Trustee having been indemnified and/or prefunded and/or provided 

with security to its satisfaction), deliver a written notice (an Issuer Acceleration Notice) to the 

Issuer, copied to the Issuer Security Trustee and the Agents, declaring the Notes to be immediately 

due and payable, whereupon they shall become immediately due and payable at an amount in 

Sterling equal to the higher of: 

(i) the Nominal Principal Amount of the Notes to be redeemed (adjusted for indexation in 

accordance with Condition 7 (Payments and Indexation)) on the date of the Issuer 

Acceleration Notice; and 

(ii) an amount calculated by discounting the remaining principal and interest payments 

(ignoring future changes in the Index Ratio) of the Notes at a rate equal to the Gross Real 

Redemption Yield of the Reference Gilt at 3:00p.m. (London time) on the date falling two 

Business Days prior to the date of the Issuer Acceleration Notice, 

plus accrued but unpaid interest thereon up to, but excluding, the date of the Issuer Acceleration 

Notice, subject to indexation in accordance with Condition 7 (Payments and Indexation)  

12 ENFORCEMENT 

(a) Provisions in the Issuer Deed of Charge 

The Issuer Deed of Charge contain provisions relating to the enforcement of the Issuer Security. 

The provisions in this Condition 12 are summaries of, and are qualified in their entirety by, the 

detailed provisions of the Issuer Deed of Charge. 

(b) Security Becoming Enforceable 

The Security Interests constituted under the Issuer Deed of Charge over the Issuer Charged 

Property shall become enforceable upon an acceleration of the Notes pursuant to Condition 11(b) 

(Acceleration). 

(c) Enforcement 

At any time after the Notes become due and payable and the Security Interests under the Issuer 

Deed of Charge become enforceable, the Note Trustee shall, at the direction of the Noteholders 

acting by an Extraordinary Resolution or if so requested in writing by holders of at least one 

quarter of the aggregate Outstanding Principal Amount of the Notes then outstanding, institute 

proceedings against the Issuer and/or instruct the Issuer Security Trustee to institute proceedings 

against the Issuer to enforce the terms of the Issuer Deed of Charge and realise and/or otherwise 

liquidate or sell the Issuer Charged Property in whole or in part and/or take such action as may be 

permitted under applicable laws against the Issuer in respect of the Issuer Charged Property and/or 

take any other action to enforce the Issuer Security (such action, Enforcement Action, which term 

includes any other action which the Note Trustee and/or the Issuer Security Trustee may deem to 

fall within such definition and which may include directing the Issuer and/or the Borrower 

Security Trustee to enforce the Note Instrument and the Borrower Transaction Security), in each 

case without any liability as to the consequence of any action and without having regard (save to 

the extent provided in Condition 16(b) (Entitlement of the Trustees and Conflicts of Interest)) to 

the effect of such action on individual Noteholders or any other Secured Creditor provided 

however that neither the Note Trustee nor the Issuer Security Trustee shall be bound to institute 

any such proceedings or take any such other action unless it is indemnified and/or secured and/or 

prefunded to its satisfaction against all liabilities, proceedings, claims and demands to which it 

may thereby become liable and all costs, charges and expenses (including properly incurred legal 
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fees, together in each case, with any applicable value added tax (or similar) thereon) which may be 

incurred by it in connection therewith. 

The Note Trustee shall notify the Issuer and the Agents pursuant to Clause 16 (Communication) of 

the Note Trust Deed and the Noteholders in accordance with Condition 15 (Notices) in the event 

that it or the Issuer Security Trustee takes Enforcement Action at any time. The aggregate 

proceeds of enforcement of the Issuer Security shall be applied by the Issuer Security Trustee in 

accordance with the Issuer Post-Acceleration Priority of Payments set out in Schedule 4 to the 

Issuer Deed of Charge. 

13 REPLACEMENT OF NOTES 

If any Definitive Note Certificate is lost, stolen, mutilated, defaced or destroyed it may be replaced at the 

Specified Office of the Registrar or the Paying Agent subject to all applicable laws and stock exchange or 

other relevant authority requirements, upon payment by the claimant of the expenses incurred in 

connection with such replacement and on such terms as to evidence, security, indemnity and otherwise as 

the Issuer may require (provided that the requirement is reasonable in the light of prevailing market 

practice). Mutilated or defaced Definitive Note Certificates must be surrendered before replacements will 

be issued. 

14 MEETINGS OF NOTEHOLDERS; MODIFICATION, WAIVER AND 

SUBSTITUTION 

(a) Provisions in the Note Trust Deed 

The Note Trust Deed contains provisions for convening meetings of the Noteholders (and of 

passing Written Resolutions) to consider matters affecting the interests of the Noteholders 

including, without limitation, modifying or waiving certain of the provisions of these Conditions 

and the substitution of the Issuer in certain circumstances. The provisions in this Condition 14 are 

descriptive and subject to the detailed provisions of the Note Trust Deed. 

(b) Decisions and Meetings of Noteholders 

(i) General 

The Note Trust Deed contains provisions for convening meetings of the Noteholders to 

consider matters affecting the interests of such Noteholders and any other matter in relation 

to which the Issuer requests directions or confirmation from the Noteholders either to itself 

or another person on its behalf. Decisions shall be taken by Noteholders by way of 

Ordinary Resolution or Extraordinary Resolution. Such resolutions can be effected either at 

a duly convened meeting of the Noteholders or by the Noteholders resolving in writing, in 

each case, in at least the minimum percentages specified in the table “Minimum Percentage 

Voting Requirements” in paragraph (iii) below. Meetings of the Noteholders may be 

convened by the Issuer or the Note Trustee and shall be convened by the Issuer or the Note 

Trustee upon request by Noteholders holding not less than 10 per cent. of the aggregate 

Outstanding Principal Amount of the Notes, subject to certain conditions including 

minimum notice periods. 

(ii) Quorum 

The quorum required for any meeting convened to consider an Ordinary Resolution or 

Extraordinary Resolution, or at any adjourned meeting to consider such an Ordinary 

Resolution or an Extraordinary Resolution, shall be as set out in the relevant column and 

row corresponding to the type of resolution in the table “Quorum Requirements” below, 

provided that any holdings will be disregarded for the purposes of the Quorum 

Requirements, to the extent that they cannot be represented by a holding of at least 

£100,000. 
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Quorum Requirements 

Type of Resolution Any meeting (other than a 

meeting adjourned for want of 

quorum) 

Meeting previously adjourned 

for want of quorum 

Ordinary Resolution of the 

Noteholders 

One or more persons holding or 

representing not less than 10 per 

cent. of the aggregate of the 

Outstanding Principal Amount of 

the Notes 

One or more persons holding or 

representing any Notes 

regardless of the aggregate 

Outstanding Principal Amount 

of such Notes so held or 

represented 

Extraordinary Resolution of 

the Noteholders (other than in 

respect of approval of a Basic 

Terms Modification) 

One or more persons holding or 

representing not less than 50 per 

cent. of the aggregate of the 

Outstanding Principal Amount of 

the Notes 

One or more persons holding or 

representing any Notes 

regardless of the aggregate 

Outstanding Principal Amount 

of such Notes so held or 

represented 

Extraordinary Resolution of 

the Noteholders in respect of 

approval of Basic Terms 

Modification 

One or more persons holding or 

representing not less than two-

thirds of the aggregate of the 

Outstanding Principal Amount of 

the Notes 

One or more persons holding or 

representing not less than 25 per 

cent. of the aggregate of the 

Outstanding Principal Amount of 

the Notes 

 

(iii) Minimum Voting Requirements 

Set out in the table “Minimum Percentage Voting Requirements” below are the minimum 

percentages required to pass the resolutions specified in such table which, (A) in the event 

that such Ordinary Resolution or Extraordinary Resolution is being considered at a duly 

convened meeting of Noteholders shall be determined by reference to the percentage which 

the aggregate Outstanding Principal Amount of Notes held or represented by any person or 

persons entitled to vote in respect of such Ordinary Resolution or Extraordinary Resolution 

who votes in favour thereof represents of the aggregate Outstanding Principal Amount of 

all Notes which are represented at such meeting and are entitled to be voted or, (B) in the 

case of any Written Resolution, shall be determined by reference to the percentage which 

the aggregate Outstanding Principal Amount of the Notes entitled to be voted in respect of 

such Ordinary Resolution or Extraordinary Resolution which are voted in favour thereof 

represents of the aggregate Outstanding Principal Amount of all the Notes entitled to be 

voted in respect of such Written Resolution. 

 

Minimum Percentage Voting Requirements 

Type of Resolution Percentage 

Extraordinary Resolution of all Noteholders 

(including, for the avoidance of doubt, in relation to 

approval of Basic Terms Modification) 

At least two-thirds of the votes cast 

Ordinary Resolution of all Noteholders More than 50 per cent. of the votes 

cast 
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(iv) Written Resolution 

A Written Resolution shall for all purposes be as valid and effective as a resolution passed 

at a meeting of Noteholders. Any Written Resolution may be contained in one document or 

in several documents in like form each signed by or on behalf of one or more of the 

relevant Noteholders and the date of such Written Resolution shall be the date on which the 

latest such document is signed. 

(v) Extraordinary Resolution 

A meeting of Noteholders shall, subject to these Conditions, have power exercisable by 

Extraordinary Resolution: 

(A) to sanction any proposal by the Issuer, the Borrowers or the Note Trustee for any 

modification, alteration, abrogation, variation or compromise of, or arrangement in 

respect of, the rights of the Noteholders against the Issuer or the Borrowers, or 

against any of its property whether such rights shall arise under the Transaction 

Documents, the Notes or otherwise; 

(B) to assent to any modification of the Note Trust Deed, these Conditions or the 

Transaction Documents which shall be proposed by the Issuer, the Borrowers or the 

Note Trustee; 

(C) to approve a person proposed to be appointed as a new trustee and power to remove 

any Note Trustee; 

(D) to authorise anyone to concur in and execute and do all such documents, acts and 

things as may be necessary to carry out and give effect to any Extraordinary 

Resolution; 

(E) to discharge or exonerate the Note Trustee, the Issuer Security Trustee or the 

Borrower Security Trustee from any liability in respect of any act or omission for 

which it may become responsible under the Transaction Documents or the Notes; 

(F) to give any authority, discretion or sanction under which the provisions of the 

Transaction Documents or the Notes is required to be given by Extraordinary 

Resolution; and 

(G) to appoint any persons (whether Noteholders or not) as a committee or committees 

to represent the interests of the Noteholders and to confer upon such committee or 

committees any powers or discretions which the Noteholders could themselves 

exercise by Extraordinary Resolution. 

(vi) Basic Terms Modification 

Any resolution to sanction any of the following items will be considered a Basic Terms 

Modification and will be required to be passed by an Extraordinary Resolution: 

(A) the amendment to any date fixed for payment of principal or of interest on the Notes; 

(B) the modification of any provision of the Note Trust Deed which would directly and 

adversely affect the calculation of the amount of any payment of interest or principal 

on any Note or any indexation in respect thereof (except as contemplated by 

Conditions 7(h) to (j) (inclusive)); 

(C) the adjustment of the method of calculation of the Outstanding Principal Amount of 

the Notes; 

(D) a change in the currency of payment of the Notes; 
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(E) any change in the Priorities of Payments (including modification of interest or 

principal payable on the Notes); 

(F) the modification of the provisions concerning the quorum required at any meeting of 

Noteholders or the minimum percentage required to pass an Extraordinary 

Resolution or any other provision of these Conditions which requires the written 

consent of the holders of a requisite principal amount of the Notes; 

(G) any modification of any Issuer Transaction Document having an adverse effect on 

the Issuer Security; and 

(H) any modification of this Condition 14(b) (Decisions and Meetings of Noteholders). 

(c) Modification and Waiver 

If the Noteholder Representative (if appointed) does not object, the Note Trustee may agree, 

without the consent of the Noteholders, (i) to any modification (other than a Basic Terms 

Modification) of, or to the waiver or authorisation of any breach or proposed breach of, these 

Conditions, the Note Trust Deed or any of the other Transaction Documents, which is not, in the 

opinion of the Note Trustee, materially prejudicial to the interests of the Noteholders or (ii) to any 

modification of these Conditions or any of the other Transaction Documents, which, in the opinion 

of the Note Trustee, is of a formal, minor or technical nature or to correct a manifest error. The 

Note Trustee may also, without the consent of the Noteholders, determine that Note Events of 

Default shall not, or shall not subject to specified conditions, be treated as such, provided that, in 

the opinion of the Note Trustee, it shall not be materially prejudicial to the interests of the 

Noteholders to do so. Any such modification, waiver, authorisation or determination shall be 

binding on the Noteholders and, unless the Note Trustee agrees otherwise, any such modification 

shall be notified to the Noteholders in accordance with Condition 15 (Notices) as soon as 

practicable thereafter. 

Any such modification, authorisation or waiver shall be binding on all Noteholders and shall be 

notified to the Noteholders as soon as practicable in accordance with Condition 15 (Notices). 

Under no circumstances shall the Note Trustee be required to give such consent on less than 21 

days' notice and the Note Trustee shall be entitled to (a) obtain such professional advice and/or 

opinions in connection with giving such consent as it sees fit and (b) be indemnified and/or 

prefunded and/or secured to its satisfaction in respect of all of its costs, liabilities and expenses in 

obtaining such professional advice and/or opinions. Any such costs, fees (including properly 

incurred legal fees) and/or expenses incurred by the Note Trustee in connection with such advice 

and/or opinions shall be for the account of the Issuer. 

(d) Noteholder Representative 

(i) The Noteholders may by Extraordinary Resolution and notice in writing to the Note 

Trustee, the Issuer and the Issuer Security Trustee appoint a person, being a Noteholder or 

otherwise, to represent their interests in respect of any Lender Rights (as defined below) 

and to give any consent, direction or do any other thing which the Transaction Documents 

entitles the Noteholder Representative to give or do (such person, the Noteholder 

Representative). On receipt of such notice from or given on behalf of the Noteholders, 

each party to the Transaction Documents may assume that the Noteholder Representative 

has been validly appointed by Extraordinary Resolution and none of those parties will have 

an obligation to verify the validity of such Extraordinary Resolution. 

(ii) The Noteholder Representative will be appointed by the Issuer as its agent to exercise all 

the Lender Rights of the Issuer on behalf of the Noteholders. 

(iii) The Noteholder Representative shall, unless instructed to the contrary by an Extraordinary 

Resolution of the Noteholders, be entitled in its sole discretion to exercise all of the rights 

of the Issuer as Lender (including, without limitation, as against the Facility Agent and the 

Borrower Security Trustee (each as defined in the Note Instrument)) under the Borrower 
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Transaction Documents, subject to the terms thereof, which include, but are not limited to 

the right to give approvals, consents, waivers, to receive information in relation to the 

Borrowers and to be consulted thereunder (together, the Lender Rights). 

(iv) The Issuer has agreed under the terms of the Issuer Deed of Charge that it will take such 

action as may be necessary to permit the Noteholder Representative to exercise the Lender 

Rights including the execution of a power of attorney in the form attached in Schedule 6 of 

the Issuer Deed of Charge. 

(v) The Issuer shall have no liability to the Noteholders for any loss caused by the actions of 

the Noteholder Representative. The Noteholder Representative shall indemnify the Issuer in 

respect of any loss suffered by the Issuer arising from the actions of the Noteholder 

Representative in respect of the Notes. 

(vi) The Noteholder Representative shall not be entitled to any remuneration from the Issuer in 

respect of its role as Noteholder Representative. 

(vii) The Noteholders may by Extraordinary Resolution and notice in writing to the Note 

Trustee, the Issuer, the Issuer Security Trustee and the current Noteholder Representative 

remove such Noteholder Representative and may or may not appoint a person, being a 

Noteholder or otherwise, in its place in accordance with paragraph (i) above. 

(viii) If the Noteholder Representative is a Noteholder, the Issuer may, at its discretion, require 

the Noteholder Representative to enter into a confidentiality and non-trading agreement in a 

form satisfactory to the Issuer and the Noteholder Representative as a condition precedent 

to the disclosure of or granting of access to confidential information in respect of the 

Borrowers or the Loan that the Issuer believes is likely to have a significant effect on the 

price of all or certain of the Notes and which is not already public available information. 

(ix) The Note Trustee shall not exercise any power of waiver, authorisation or modification 

referred to in Condition 14(c) without first notifying the Noteholder Representative (if one 

has been appointed). If the Noteholder Representative objects within 10 Business Days of 

such notification, the Note Trustee shall not exercise any such power of waiver or 

modification and any such proposed modification will be deemed as Basic Terms 

Modification. 

15 NOTICES 

Notices to Noteholders will be sent to them by first class mail (or its equivalent) or (if posted to an 

overseas address) by airmail at their respective addresses on the Notes Register. Any such notice shall be 

deemed to have been given on the fourth day after the date of mailing. 

So long as the Notes are represented by the Global Note Certificate and held by Euroclear or 

Clearstream, Luxembourg, notices to Noteholders may be given by delivery of the relevant notice to 

Euroclear or Clearstream, Luxembourg for communication by it to entitled accountholders in substitution 

for notification as required by this Condition 15. 

16 NOTE TRUSTEE AND ISSUER SECURITY TRUSTEE 

(a) Indemnification 

Under the Note Trust Deed and, as applicable, the Issuer Deed of Charge, each of the Note Trustee 

and the Issuer Security Trustee, respectively, is entitled to be indemnified and/or prefunded and/or 

secured to its satisfaction prior to any action and to be paid its costs and expenses in priority to the 

claims of the Noteholders. 

(b) Entitlement of the Note Trustee and Issuer Security Trustee and Conflicts of 

Interest 
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Notwithstanding whether or not it is expressly stated in these Conditions, but save where it is 

expressly provided otherwise in connection with the exercise of its trusts, powers, duties and 

discretions (including but not limited to those referred to in this Condition 16), the Note Trustee 

shall act at the direction of the Noteholders acting by Ordinary Resolution or Extraordinary 

Resolution where specified in the Issuer Transaction Documents without having regard to the 

effect of such action on the interest of other Issuer Secured Creditors. The Note Trustee shall not 

have regard to the consequences of such action for individual Noteholders and no Noteholder or 

Issuer Secured Creditor shall be entitled to claim, from the Issuer, the Note Trustee or the Issuer 

Security Trustee or any other person any indemnification or payment in respect of any tax 

consequence of any such action upon individual Noteholders. 

In the event that the Note Trustee receives conflicting or inconsistent requests from two or more 

groups of Noteholders, each representing not more than 50 per cent by principal amount of Notes, 

the Note Trustee shall comply with the instructions of the group which hold the greater amount of 

Notes outstanding. In the case of equality of votes the chairman of the meeting shall have a casting 

vote in addition to the vote or voter which he may have as a Noteholder on both a show of hands 

and on a poll. 

When exercising its opinion and/or when exercising the rights, benefits, power, trusts, authorities, 

discretions and obligations expressed to be granted by the Issuer Deed of Charge, the other 

Transaction Documents or by operation of law, the Issuer Security Trustee shall, for so long as 

there are any Notes outstanding under the Note Trust Deed, act only at the request or in 

accordance with the directions of the Note Trustee to the Issuer Security Trustee and shall not be 

responsible for any liability, damages, claims, cost, loss, penalty, expense, demand (or actions in 

respect thereof) including, legal, accounting or other charges, fees, costs, disbursements and 

expenses in connection therewith (Loss) that may result from the exercise or non-exercise thereof 

(including any Loss occasioned by any delay or failure on the part of the Note Trustee to make any 

such request or to give any such direction). 

(c) Failure to act 

Noteholders may institute any proceedings against the Issuer to enforce their rights under or in 

respect of the Notes, or the Secured Assets only if (i) the Note Trustee or; as the case may be the 

Issuer Security Trustee; has become bound to institute proceedings and has failed to do so within a 

reasonable time of becoming so bound; and (ii) such failure is continuing. 

(d) Confidentiality 

Unless ordered to do so by a court of competent jurisdiction, the Note Trustee shall not be required 

to disclose to any Noteholder any confidential financial or other information made available to the 

Note Trustee by the Issuer. 

(e) Instructions to the Facility Agent and Issuer Security Trustee 

Under the Note Trust Deed, the Note Trustee is entitled to request consent, approval or directions 

from the Noteholders by Ordinary Resolution (unless otherwise specified) in relation to a request 

for instructions from: 

(i) the Facility Agent (whether in its capacity as Facility Agent, Controlling Party or 

otherwise) under and in accordance with the Note Instrument or any other Borrower 

Transaction Document; and 

(ii) the Issuer Security Trustee under and in accordance with the Issuer Deed of Charge or any 

other Issuer Transaction Document, 

unless, in each of the above cases, the request for instructions relates to a Basic Terms 

Modification, in which case such request, consent, approval or directions are required to be given 

by Extraordinary Resolution. The Note Trustee shall not be liable for any failure to give or any 

delay in giving instructions to the Facility Agent or Issuer Security Trustee, as the case may be, in 
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the absence of or delay in giving consent, approval or directions from the Noteholders, as 

described in this paragraph. 

(f) Indemnification and exoneration of the Note Trustee and the Issuer Security Trustee 

The Note Trust Deed and the Issuer Deed of Charge contain provisions governing the 

responsibility (and relief from responsibility) of the Note Trustee and the Issuer Security Trustee 

respectively, including provisions relieving them from taking action or, in the case of the Issuer 

Security Trustee, enforcing the Issuer Security unless indemnified and/or prefunded and/or secured 

to their satisfaction. 

(g) Other commercial transactions 

The Note Trust Deed and the Issuer Deed of Charge contain provisions stating that the Note 

Trustee and the Issuer Security Trustee, respectively, are entitled to make commercial contracts 

and to enter into commercial transactions with any party to the Issuer Transaction Documents and 

to accept the trusteeship of any other debenture stock, debentures or securities of any party to the 

Issuer Transaction Documents and that neither the Note Trustee nor the Issuer Security Trustee, as 

applicable, shall be accountable to any Issuer Secured Creditor or to any party to the Issuer 

Transaction Documents for any profit, fees, commissions, interest, discounts or share of brokerage 

earned, arising or resulting from any such contracts or transactions. 

17 CURRENCY INDEMNITY 

The Note Trust Deed provides that if any sum due from the Issuer in respect of any Notes or any order or 

judgment given or made in relation thereto has to be converted from the currency (the first currency) in 

which the same is payable under the relevant Conditions or such order or judgment into another currency 

(the second currency) for the purpose of (a) making or filing a claim or proof against the Issuer (b) 

obtaining an order or judgment in any court or other tribunal or (c) enforcing any order or judgment given 

or made in relation to any of the Notes, the Issuer shall indemnify each Noteholder, on the written 

demand of such Noteholder addressed and delivered to the Issuer or to the Specified Office of the 

Registrar or the Paying Agent against any loss suffered as a result of any discrepancy between (i) the rate 

of exchange used for such purpose to convert the sum in question from the first currency into the second 

currency and (ii) the rate or rates of exchange at which such Noteholder may in the ordinary course of 

business purchase the first currency with the second currency upon receipt of a sum paid to it in 

satisfaction, in whole or in part, of any such order, judgment, claim or proof. This indemnity constitutes a 

separate and independent obligation of the Issuer and shall give rise to a separate and independent cause 

of action. 

18 GOVERNING LAW 

The Note Trust Deed, the Issuer Deed of Charge and the Notes, including any non-contractual obligations 

arising out of or in connection therewith, are governed by, and shall be construed in accordance with, 

English law. 

19 LIMITED RECOURSE AND NON-PETITION 

(a) Limited recourse 

As a condition of and in consideration for the issue of the Notes, the Noteholders agree and confirm that 

the sole recourse of any Noteholder in respect of any payment obligation of the Issuer owing to it under 

any Transaction Document shall be against the Issuer Charged Property and shall be subject to the 

applicable Issuer Priorities of Payments and no Noteholder shall have any claim against the Issuer or any 

other party to the extent that such assets are insufficient to meet such payment obligations. 

(b) Non-petition 

Each of the Noteholders hereby agrees with the Issuer that it shall not, until the expiry of two years and 

one day after the payment of all sums outstanding and owing by the Issuer under the Transaction 
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Documents take any bankruptcy, insolvency or liquidation proceedings or any corporate action or other 

steps or legal proceedings for the winding-up, dissolution or reorganisation or for the appointment of a 

receiver, administrator, administrative receiver, trustee, liquidator, sequestrator or similar officer of the 

Issuer or of any or all of the Issuer's assets. 



187 

 
BD-#23636709-v1 

UNITED KINGDOM TAXATION 

The following applies only to persons who are the beneficial owners of Notes and is a summary of the 

Issuer's understanding of current law and practice in the United Kingdom relating only to United 

Kingdom withholding tax treatment of payments in respect of the Notes. It does not deal with any other 

United Kingdom taxation implications of acquiring, holding or disposing of Notes. Prospective 

Noteholders who are in any doubt about their tax position or who may be subject to tax in a jurisdiction 

other than the United Kingdom should seek their own professional advice. 

Payments of interest on the Notes may be made without withholding or deduction for or on account of United 

Kingdom tax under the provisions of United Kingdom tax law relating to “quoted Eurobonds”, within the 

meaning of section 987 of the Income Tax Act 2007 (the ITA), as long as the Notes at the time at which the 

interest is paid are listed on a “recognised stock exchange” within the meaning of section 1005 of the ITA. The 

London Stock Exchange is a recognised stock exchange for these purposes and securities will be treated as listed 

on the London Stock Exchange (including the PSM) if they are included in the United Kingdom official list 

(within the meaning of Part 6 of FSMA) and admitted to trading on the London Stock Exchange. 

If the notes are not listed on a “recognised stock exchange” at the time at which the interest is paid, interest may 

be paid after deduction of United Kingdom income tax at the basic rate (currently 20 per cent.) subject to such 

relief as may be available, for example under the provisions of any applicable double taxation treaty, or in 

certain other circumstances. 

Stamp duty and stamp duty reserve tax 

No United Kingdom stamp duty or stamp duty reserve tax should be payable on the issue or transfer of the 

Notes. 
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EUROPEAN UNION SAVINGS DIRECTIVE 

Under EC Council Directive 2003/48/EC (the EU Savings Directive) on the taxation of savings income, 

Member States are required to provide to the tax authorities of another Member State details of payments of 

interest (or similar income) made by a person within its jurisdiction to an individual resident in that other 

Member State or to certain limited types of entities established in that other Member State. However, for a 

transitional period, Austria and Luxembourg are instead required (unless during that period they elect otherwise) 

to impose a withholding system in relation to such payments (the ending of such transitional period being 

dependent upon the conclusion of certain other agreements relating to information exchange with certain other 

countries). A number of non-EU countries and territories, including Switzerland, have agreed to adopt similar 

measures (a withholding system in the case of Switzerland). 

On 24 April 2009, the European Parliament approved an amended version of certain changes proposed by the 

European Commission to the directive which, if implemented, would broaden the scope of the requirements 

described above. 

Investors who are in any doubt as to their position as regards the EU Savings Directive should consult their 

professional advisers. 
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SUBSCRIPTION AND SALE 

Pursuant to a subscription agreement dated 29 April 2015 between the Issuer, each of the Borrowers and Boston 

& Alexander LLP acting through its appointed representative IDCM Limited (in its capacity as Arranger and 

Bookrunner) (the Subscription Agreement), the Bookrunner has agreed to arrange subscription of and payment 

for, the principal amount of the Notes. 

Pursuant to the terms of the Subscription Agreement, the Issuer has agreed to indemnify the Bookrunner against 

certain liabilities in connection with the issue and offering of the Notes. 

The Notes will be offered only to persons in the United Kingdom who have professional experience in matters 

relating to investments and on an investor by investor basis. As such, any limit on the offer period and 

acceptance will be communicated to each investor to whom an offer is made. However, Notes may only be 

offered in an amount equal to £100,000 or multiples of £10,000 in excess thereof. Investors will be notified by 

the Bookrunner of their allocations and settlement arrangements. 

These Listing Particulars do not constitute, and may not be used for the purpose of, an offer or a solicitation by 

anyone to subscribe for or purchase any of the Notes in or from any country or jurisdiction where such an offer 

or solicitation is not authorised or is unlawful. 

United States 

The Notes have not been and will not be registered under the Securities Act or any state securities laws and may 

not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons (as defined in 

Regulation S) except pursuant to an exemption from the registration requirements of the Securities Act. 

Accordingly, the Notes are being offered and sold in offshore transactions in reliance on Regulation S. The 

Bookrunner has agreed that it will not arrange for an offer or sale of the Notes as part of their distribution at any 

time or otherwise until 40 days after the later of the commencement of the offering and the Closing Date within 

the United States or to, or for the account or benefit of, U.S. persons and, it will have sent to each affiliate or 

dealer (if any) to which the Notes are sold during the distribution compliance period a confirmation or other 

notice setting forth the restrictions on offers and sales of the Notes within the United States or to, or for the 

account or benefit of, U.S. persons. 

United Kingdom 

The Bookrunner has represented to and agreed with the Issuer that: 

(a) it has only communicated or caused to be communicated, and will only communicate or cause to be 

communicated any invitation or inducement to engage in any activity (within the meaning of Section 21 

of the FSMA) received by it in connection with the issue or sale of the Notes in circumstances in which 

Section 21(1) of the FSMA does not apply to the Issuer; and 

(b) it has complied and will comply with all applicable provisions of the FSMA with respect to anything 

done by it in relation to the Notes in, from or otherwise involving the United Kingdom. 

The Bookrunner has acknowledged that, save for having obtained the approval of the Listing Particulars as 

listing particulars in accordance with Part VI of the FSMA and applying for the admission of the Notes to the 

Official List of the UK Listing Authority and admission to trading on the London Stock Exchange, no further 

action has been or will be taken in any jurisdiction by the Bookrunner that would, or is intended to, permit a 

public offering of the Notes, or possession or distribution of the Listing Particulars or any other offering material 

in relation to the Notes, in any country or jurisdiction where such further action for that purpose is required. 

General 

The Bookrunner has undertaken that it will not, directly or indirectly, offer or sell any of the Notes or have in its 

possession, distribute or publish any offering circular, prospectus, listing particulars, form of application, 

advertisement or other document or information in respect of the Notes in any country or jurisdiction except 

under circumstances that will, to the best of its knowledge and belief, result in compliance with any applicable 

laws and regulations and any such offers and sales of Notes by it will be made on the same terms. 
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GENERAL INFORMATION 

1. The issue of the Notes was authorised by resolution of the board of directors of the Issuer passed on or 

about 28 April 2015. 

2. It is expected that listing of the Notes on the Official List and admission to trading on the PSM thereof 

will be granted on or around 19 June 2015. Transactions in respect of the Notes will normally be 

effected for settlement in sterling and for delivery on the third working day after the day of the 

transaction. 

3. The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg. The 

Common Code and the ISIN for the Notes are:  

Common Code ISIN 
122560953 XS1225609533 

4. No statutory accounts within the meaning of the Companies Act 2006 in respect of any financial year of 

the Issuer have been prepared. So long as the Notes are listed on the Official List, the most recently 

published audited annual accounts of the Issuer from time to time will be available at the specified 

office of the Paying Agent. The Issuer does not publish interim accounts. 

5. There are no, nor have there been, governmental, legal or arbitration proceedings (including any such 

proceedings which are pending or threatened of which the Issuer is aware) since the Issuer’s 

incorporation on 4 December 2014 which may have, or have had in the recent past, significant effects 

on its financial position or profitability. 

6. There are no, nor have there been, governmental, legal or arbitration proceedings (including any such 

proceedings which are pending or threatened of which the Borrowers are aware) since the Borrowers’ 

respective dates of incorporation, which may have, or have had in the recent past, significant effects on 

their financial position or profitability. 

7. Since the date of its incorporation, the Issuer has entered into the Subscription Agreement and the other 

Issuer Transaction Documents, being contracts entered into other than in its ordinary course of business. 

8. Save as disclosed in these Listing Particulars, the Issuer does not have any outstanding loan capital, 

borrowings, indebtedness or contingent liabilities, nor has the Issuer created any mortgages or charges 

or given any guarantees. 

9. For so long as the Notes are admitted to trading on the London Stock Exchange, the Issuer shall 

maintain a Paying Agent in London, United Kingdom. 

10. The Trust Deed, the Issuer Deed of Charge and the Security Trust and Intercreditor Deed will provide 

that the Note Trustee, the Issuer Security Trustee and the Borrower Security Trustee, respectively, may 

rely on reports or other information from professional advisers or other experts in accordance with the 

provisions of the Note Trust Deed, the Issuer Deed of Charge and the Security Trust and Intercreditor 

Deed, respectively, whether or not any such report or other information provided to or document 

entered into by the Note Trustee, the Issuer Security Trustee or the Borrower Security Trustee (as the 

case may be) and the relevant person in connection therewith contains any monetary or other limit on 

the liability of the relevant person. 

11. From the date of these Listing Particulars and for so long as the Notes are listed on the London Stock 

Exchange and the rules of the London Stock Exchange so require, copies of the following documents 

will be available for inspection in electronic or physical form during usual business hours on any day 

(Saturdays, Sundays and public holidays excepted) at the offices of the Issuer and the Paying Agent: 

(a) the memorandum and articles of association of the Issuer; 

(b) the contracts and documents listed below:  

(i) the Note Trust Deed; 
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(ii) the Agency Agreement; 

(iii) the Issuer Deed of Charge; 

(iv) the Issuer Cash Management Agreement; 

(v) the Borrower Cash Management Agreement; 

(vi) the Security Trust and Intercreditor Deed; 

(vii) the Composite Debenture; 

(viii) the Assignment Agreements; 

(ix) the Corporate Services Agreement; 

(x) the Note Instrument and Note Subscription Agreement; 

(xi) the Shareholder Charge; and 

(xii) the Direct Agreements. 

(c) the memorandum and articles of association of the each OpCo Borrower; 

(d) the memorandum and articles of association of the Parent Borrower; 

(e) audited accounts of each OpCo Borrower; and 

(f) audited accounts of the Parent Borrower.  

13. The Issuer does not intend to provide post-issuance transaction information regarding the Notes or the 

Loan, except for an Investor Report that will be produced by the Issuer Cash Manager in respect of each 

Note Interest Payment Date. Each Investor Report will be in the form attached to the Issuer Cash 

Management Agreement and will contain information that includes but is not limited to, the Index 

Ratio, the Outstanding Principal Amount of the Notes, the interest amount paid on the Notes, the 

principal amount paid on the Notes, income collections by the Borrowers, the amounts applied in the 

relevant Issuer Priorities of Payments, the amounts applied in the relevant Borrower Priority of 

Payments, the respective balances on the Debt Service Reserve Account, the Panel Reserve Account, 

the Inverter Reserve Account and the Cash Trap Reserve Account in each case in respect of such Note 

Interest Payment Date. Each Investor Report will also append the most recently available financial 

statements of the Borrowers, delivered as described in “Summary of Principal Documents – Note 

Instrument – Information undertakings”. The Investor Reports will be accessible on and from the third 

Business Day before each Note Interest Payment Date via the following website: www.usbank.com/abs. 

The website and the contents thereof do not form part of these Listing Particulars. 

14. The Issuer confirms that the assets backing the issue of the Notes have characteristics that demonstrate 

the capacity to produce funds to service any payments due and payable on the Notes. However, 

investors are advised that this confirmation is based on the information available to the Issuer at the date 

of these Listing Particulars and may be affected by the future performance of such assets backing the 

issue of the Notes. Consequently, investors are advised to review carefully any disclosure in these 

Listing Particulars together with any amendments or supplements thereto. 

15. Since 4 December 2014 (being the date of incorporation of the Issuer), there has been (a) no material 

adverse change in the financial position or prospects of the Issuer and (b) no significant change in the 

financial or trading position of the Issuer. 

16. Deloitte LLP, whose registered office is at 2 New Street Square, London EC4A 3BZ, is a member of 

the Institute of Chartered Accountants in England and Wales. 
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The auditor for each of the Borrowers is Deloitte LLP, which has audited the financial statements of 

each of the Borrowers for the year ended 31 December 2014. 

The financial information included herein does not constitute statutory accounts within the meaning of 

section 434 of the Companies Act 2006. Statutory accounts for the periods ended 31 December 2014 

have been delivered to the Registrar of Companies. The auditors have reported on these accounts; their 

report was unqualified and did not contain a statement under section 498(2) (accounting records and 

returns inadequate or accounts not agreeing with records and returns) or 498(3) (failure to obtain 

necessary information and explanation) of the Companies Act 2006. 

The notes to the financial statements contained in Annex I in connection with the Parent Borrower and 

each OpCo Borrower contain an 'Emphasis of matter – going concern' paragraph which highlights that 

the then existing banking facilities with Deutsche Bank Luxembourg S.A expired on 5 May 2015 and 

the Borrowers were in the process of negotiating a new financing arrangement with the Issuer to issue 

these the Notes. As at the date of publication of the Listing Particulars this 'Emphasis of matter' 

paragraph no longer affects the Borrowers and the banking facilities with Deutsche Bank Luxembourg 

S.A have been replaced by a new financing arrangement through the issuance of the Notes. 

17. Elavon Financial Services Limited, a limited liability company registered in Ireland with the Companies 

Registration Office (registered number 418442), will be appointed as the Registrar and, acting through 

its UK Branch (registered number BR009373), will be appointed as the Issuer Cash Manager, the 

Paying Agent, the Calculation Agent, the Issuer Account Bank, the Borrower Cash Manager, the 

Borrower Account Bank and the Facility Agent.  

U.S. Bank Global Corporate Trust Services, which is a trading name of Elavon Financial Services 

Limited (a U.S. Bancorp group company), is an integral part of the worldwide Corporate Trust business 

of U.S. Bank. U.S. Bank Global Corporate Trust Services in Europe conducts business primarily 

through the U.K. Branch of Elavon Financial Services Limited from its offices in London at 125 Old 

Broad Street, London EC2N 1AR, United Kingdom.  

Elavon Financial Services Limited is a bank incorporated in Ireland and a wholly owned subsidiary of 

U.S. Bank National Association. Elavon Financial Services Limited is authorised by the Central Bank 

and the activities of its UK branch are also subject to the limited regulation of the FCA and the PRA.  

U.S. Bank Global Corporate Trust Services in combination with U.S. Bank National Association, the 

legal entity through which the Corporate Trust Division conducts business in the United States, is one of 

the world’s largest providers of trustee services with more than U.S.$4 trillion in assets under 

administration in municipal, corporate, asset-backed and international bonds. The division provides a 

wide range of trust and agency services such as calculation/paying agent, collateral administration and 

document custody through its network of 48 U.S.-based offices, an Argentinean office and European 

offices in London and Dublin.  
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TRANSFER RESTRICTIONS 

Each purchaser of an interest in a Global Note Certificate or a Definitive Note Certificate (each initial purchaser 

of Notes, together with each subsequent transferee of Notes, the Purchaser) will be deemed, or in the case of a 

Definitive Note required to have acknowledged, represented and agreed as follows (terms defined in Regulation 

S under the Securities Act have the same meaning and constructions in this section): 

(1) Legends on Global Note. Each Purchaser acknowledges that each Global Note Certificate will bear a 

legend 

substantially to the effect set forth below and that the Issuer has covenanted in the Note Trust Deed not 

to remove such legend. 

BY PURCHASING OR OTHERWISE ACQUIRING ANY BENEFICIAL INTEREST IN THIS 

NOTE, EACH OWNER OF SUCH BENEFICIAL INTEREST WILL BE DEEMED TO HAVE 

AGREED FOR THE BENEFIT OF THE ISSUER THAT IF IT SHOULD DECIDE TO DISPOSE OF 

THE NOTES REPRESENTED BY THIS GLOBAL NOTE CERTIFICATE PRIOR TO THE 

TERMINATION OF THE DISTRIBUTION COMPLIANCE PERIOD (AS DEFINED IN 

REGULATION S UNDER THE SECURITIES ACT), BENEFICIAL INTERESTS IN THIS GLOBAL 

NOTE CERTIFICATE MAY BE OFFERED, RESOLD OR OTHERWISE TRANSFERRED ONLY 

TO A NON-U.S. PERSON IN A TRANSACTION OUTSIDE THE UNITED STATES AND IN 

COMPLIANCE WITH THE SECURITIES ACT AND UNDER CIRCUMSTANCES WHICH WILL 

NOT REQUIRE THE ISSUER TO REGISTER AS AN “INVESTMENT COMPANY” UNDER THE 

INVESTMENT COMPANY ACT. 

(2) Mandatory Transfer/Redemption. Each Purchaser acknowledges and agrees that in the event that 

at any time the Issuer determines (or is notified by a person acting on behalf of the Issuer) that 

such Purchaser was in breach, at the time given or deemed to be given, of any of the 

representations or agreements set forth above or otherwise determines that any transfer or other 

disposition of any Notes would, in the sole determination of the Issuer or the Note Trustee acting 

on behalf of the Issuer, require the Issuer to register as an “investment company” under the 

provisions of the Investment Company Act, such purchase or other transfer will be void ab initio 

and will not be honoured by the Note Trustee. Accordingly, any such purported transferee or other 

holder will not be entitled to any rights as a Noteholder and the Issuer shall have the right to force 

the transfer of, or redeem, any such Notes. 
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GRID ESSENCE UK LTD 

DIRECTORS' REPORT 

The Board of Directors presents its flr^ annual report and audit«l financial statements of the Company for the year 
ended 31 December 2014. The Company has taken the small companies exemptions in preparing its Dinectons report. 

Incorporation 
The Company Grid Essence UK Ltd was incorporated in England and Wales on 7 November 2013 as a private 
company limited by shares under the Companies Act 2006. 

Pflnclpai aaiv'itf 
The principal activity of theCompany is the holding of Special Purposes Vehicles involved in the constnuctaon. 
operation and maintenance of solar parks in the United Kingdom. 

Rsview of current ^sit loat, future developments and significant risks 
The Company's development to date, financial results and position as presented in the financial statements are as 
e>q3ectEd. 

The principal risl<s and uncertainties feced by the Company and the steps taken to manage these risiis, are described 
in note 3 of the finandai statements. 

Going concern basis 
In dstennining whether the Company's financial statements can be prepared on the going concern baas, the 
Directors considered ail fectors likely to affect its flrture development, performance and its financial postc'on, 
including uncertainties in the economic environment relating to cash ffows, iiquklity activtb'es and its trading activities. 

The l<ey factors considered by the Directors were as foilowrs: 

•The banking facilities that the Company and the wider Group has to operate v\(ithin; 

•The credit risk associated with the Company's trade receivables; 

•The risk of loss of the Company's customer and its impact on trading; and 

•The potential actions that could be taken In the event that revenues are worse than expectsl. 

The Company and the wider Group's banking facilities expire on 30 April 2015. The Group is in the process of 
negotiating a new financing arrangement with Investors to issue a bond. This will replace the existing finance from 
Deutsche Bank Luxemburg S.A.. The refinancing of the Group is expects to be suasssfully completed before the 
facilities expire how^ever there is a risk that negotiations are not completed satisfactorily and this gives rise to a 
material uncertainty v*hich may ca* significant doubt over the Compan/s ability to continue as a going concern and, 
therefore, tiiat it may be unable to realise its assets and discharge its liabiliUes in the normal course of business. If 
refinancing is unsuccessful tJien the Directors v»ill need to determine actions to be taken to enable the Company and 
the voider Group against which the Company has pnDvided cross guarantees to pay Its debts as they fall due. 

Results 
The Company's results fbr the period are set cut on page 7. 

The Company shows a loss of £6.3m resulting from finance charges and legal fees on incorpoiatkin. The Company 
has net current liabilities of £11.2m arising fi-om the loss for the period. 

Dividends 
No diwdends have i?een paid or proposed in tiie period. 
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GRID ESSENCE UK LTD 

DIRECTORS' REPORT 

Auditors 
£ach of the persons who Is a director at the data of approval of this annual report: confirms that: 

• so far as the director Is aware, there Is no relevant audit Infonnatlon of which the Company's auditor Is unaware; 
and 

• the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself 
aware of any relevant audit Information and to establish that tiie Compan/s auditor Is aware of that Information. 

This confirmation Is given and should be Interpreted In accordance with the provisions of s418 of the Companies Act 
2006. 

DetoHte LLP have been appointed as the Company's auditor during the period. 

Share capital 
Autliorised capital 
Under Its Memorandum the Company fixed Its share capital at 100 ordinary shares of nominal value of £UK 1 each. 

Issued capital 
Upon Incorporation on 7 November 2013 the Company Issued to the subscribers of Its Memorandum of Association 
100 ordlnaty shares of £UK 1 each at par. 

Board of Directors 
The members of the Company's Board of Directors as at 30 June 2014 and at the date of Uils repori: ana presented 
on page 1. The appolnbTients and resignations of the directors, tmm the date of incorporation to the date of this 
report: are presented in page 1. 

In accordance with the Company's Articles of Association all directors presently members of the Board continue in 
office. 

Events after the reporting period 

On 30 December 2014 the Company exisnded its fecillOes with Deutsche Bank Luxemburg S,A. t» 16 Januaryr 2015 
and they have then been further extended to 30 April 2015 to allow the Company and wider Group to complete Its 
refinancing exercise. 

On 12 February 2015 the Company's ultimate parent, Grid Essence Holdings Limited, agrefed to sell the UK Group 
headed by Grid Essence UK Umlbed to Capital stage AG subject to the completion of further agreed acUons. 

There were no other material events after the reporting period, which have a bearing on the understanding of ttie 
financial statements. 

23 March 2015 
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GRID ESSENCE UiC LTO 

l3iraetors' rasponslbiiities slatgment 

The direcOre are responsible for preparing the annual report and the financial statements in accordance with 
applicable law and regufations. 

Company law requires ttie directors to prepare such financial statements for each financial year. Under that law the 
directors are required to prepare the group financial statements in accordance witfi International Finanda! Reporting 
Standards (IFRSs) as adopted by liie European Union. Under company law the directors must not approve the 
finaAcial statemsnts unless ttiey are satined that they give a true and fair view of the state of affairs of the company 
and of the profit or loss of the company for that period. In preparing tSiess financial statements, International 
Accounting-Standard-1 requires that directors; -

' property select and apply accounting policies; 

° present information, including accounting pclicles, in 3 manner tot provides relevant, rellabie, comparable and 
undeiatandable information: 

' provide addftional disclosures when compliance with the specific requirement in IH^s are insufficient to enable 
users to understand iJie impact of particular transactions, otiier events and conditions on the entity's financial 
posidon and financial performance; and 

• make an assesanent of ttie company's abiiitj^ to continue as a going concern. 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
company's transctions and disclose with reasonable accuracy at any time the financial position of tiie company and 
enable tham to ensure that tiie finandai stalsments comply with the Companies Art 2005. They are also responsible 
for safeguarding the assets of the company and hence for taking reasoriabia steps for the prevention and detection 
of fraud and other irregularities. 

The directors are rasponsible for the maintenance and integrity of the corporats and financial information included 
on the compari/s website Legislation in the United Kingdom governing the preparation and diKemination of 
flnancial ^tements may differ from legidation in other jurisdictions. 

4 



Independent auditor's report to the Members of 6rid Essence UK 
Ltd 

We have audited the finandai statements of Grid Essence UK Limited for the 14 month period ended 31 December 
2014 which comprise the statement of profit or loss and other comprehensive income, the statement of financial 
posiliiwi, the statement of changes in equity, the statement of cash flows and the related notes 1 to 18. TTie financial 
reporting framework that has been applied in their preparation is applicable law and International Financial Reporting 
Standards (IFRSs) as adopted by the European Union. 

This report is made solely to the compan/s members, as a body, in accordance with Chapter 3 of Part 16 of the 
Companies Act 2006. Our audit work has been undertaken so that we might state to the company's members those 
matters we are required to 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 baiy, for our audit wort;, for this report, or for the opinions we have formed. 

Respective responsibilities of directors and auditor 
As explained more fully in the Directors' Responsibilities Statement, the directors are responable for the preparation 
of the finandai statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the financial statements in accordance with applicable law and International standards on 
Auditing (UK and Ireland). Those standards require us to comply with Hie Auditing Practices Board's EUiical 
Standards for Auditors. 

Scope of the audit of ttie financial statements 
An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give 
reasonable assurance that the financial statements are free fjom material misftaten-iait, whether caused by fraud or 
error. Ttiis includes an assessment of: whether the accounting policies are appropriate to the company's 
circumstances and have been consistently applied and adequately disclosed; the reasonableness of significant 
accounting estimates made by the directors; and the overall presentation of the financial statemente. In addition, 
we read all the finandai and non-financial information in the annual report to Identify material inconsistencies with 
the audited financial Satements and to identify any Information that is apparently materially incorred: based on, or 
materially inconsirtent with, the knowledge acquired by us in the course of performing the audit, If we become 
awrare of any apparent material misstatements or inconsistencies we consider the implications tor our report, 

Ooinion on finandai 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 2014 and of its bss for the year 
iiien ended; 
• have been property prepared in accordance with IFRSs as adopted by the European Union; and 
• have been prepared in accordance with the requirements of the Companies Act 2005. 

Emphasis of matter - Going concern 
In forming our opinion on the financial aatements, which is not modified, we have conadered * e adequacy of the 
disdosure made in nolH 2 to the financial statements concerning the company's ability to continue as a going 
concern. The company's loan facilities with Deutsche Bank Luxemburg S.A. expire on 30 April 2015. The Group is in 
the process of negotiating a new financing arrangement with investors to issue a bond to replace these loans. It is 
the view of the Directors that the refinancing of the Group will be successfully completed before the facilities expire 
and accordingly the financial statements have been prepared on the going concern basis, however there is a risk that 
negotiations are not completed satisfactorily. These conditions, along with the other matters explained in note 2 to 
the financial statements, indicate the existence of a material uncertainty which may cast significant doutrt about the 
company's ability to conb'nue as a going oancem. The finandai statements do not Include the adjustments that would 
result if the company was unable to continue as a going concern. 
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Independent auditor's report to the Members of Grid Essence UK 
Ltd (continued) 

Opinion on other matter prescribed by the Companies Act 2006 
In 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 bv 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 opinion: 
• adequate accounting records have not been kept, or returns adequate for our audit have not been received from 
branches not visited by us; or 
a the financial statements are not in agreement with the accounting records and returns: or 
e certain disclosures of directors' remuneraaon specified by law are not made; or 
• we have not received all the information and explanations we require for our audit; or 
• the directors were not entitled to prepare the Directors' report in accordance with the small companies regime and 
take advantage of the small companies exemption from preparing a Strategic Report. 

tn^^/g. ej 

Matthew Hughes Bsc (Hons) ACA (Senior Statutory 
Auditor) 
for and on behalf of Deloitte LLP 
Chartered Accountants and Statutory Auditor 
Leeds, United Kingdom 

24 March 2015 
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GRID ESSENCE UK LTD 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
14 month period ended 31 December 2014 

Continuing 
Revenue 

Administration expenses 

Operating loss 

'̂inance income 
Finance costs 

Loss before tax 

Tax 

Net loss for the year 

Other comprehensive income 

Total comprehensive expense for the year 

Note 

5 

6 

7 
7 

8 

From 
incorporation 

date to 
31/12/2014 

UK£ 

251,197 

(1,966,876) 

(1,71S,679) 

32 
r4.677,5791 

(6,393,226) 

a 

(6,393,226) 

r6.393.2261 

The notes on pages 11 to 23 fomi an integral part of these financial statements. 
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GiUD ESSENCE UK LTD 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 

31/12/2014 
Note UK£ 

ASSETS 

Non^current assets 
Investments |n subsidlailes 

Current assets 
Receivables 
Cash at bank 

Total assets 

EQUITY AND LIABILITIES 

9 

10 
11 

4,950,921 

4.850.921 

34,248,828 
2 

34.248.830 

.'J9.093,7S1 

Share capital 
Accumulated losses 

Total equity 

Current liabilities 
f^yables 
Bontiwings 
Total liabilities 

Total equity and liabilities 

12 

14 
13 

100 
f6.393.226) 

(6.393.126^ 

341,671 
45,151,206 
i5r492,877 

39.099,751 

On 23 March 2015 the Board of Directors of Gtid Essence UK Ltd authorised these financial statements for issue. 

Company's registered number 
08765702 ;Sawa 

Director 

The notes on pages 11 to 23 form an integral part of these financial statements. 
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GRID ESSENCE UK LTD 

STATEMENT OF CHANGES IN EQUFTY 
14 month period ended 31 December 2014 

Accumulated 
Share capital losses Total 

Note UK£ UK£ UK£ 

Comprehensive loss 
Net loss 
Total comprehensive loss 

Transactions with owners 
Issue of share capital on incorporation 
Total transactions with owners 

Balance at 31 December 2014 

12 

f6-393.226) (6,393,226) 
f6,393.226) f6.393.226) 

100 100 
,100 100 
100 f6.393,2261_tS^3.126) 

The notes on pages 11 to 23 form an integral part of these financial aatements. 
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GRID ESSENCE UK LTD 

STATEMENT OF CASH FLOWS 
14 month period ended 31 December 2014 

From 
incorporation 

date to 
31/12/2014 

Note UK£ 
CflSH FLOWS FROM OPERATING ACrrvrnES 
loss before tax 
Adjustments for: 
Interest income 
Interest expense 

Cash flows used in operatians before working capital changes 
Increase in receivables 
Incnsase in payables 
Cash flows used in operations 

CASH FLOWS FROM INVESTINQ ACnVITIES 
Payment for purchase of Investments in subsidiaries 
interest received 
Net cash flows used in investing activities 

CASH FLOWS FROM FINANCING ACnVITIES 
Proceeds from issue of share capital 
Proceeds from borrowings 
Interest paid 

Net cash flows from financing activities 

Net increase in cash and cash equivalents 
Cash and cash equivalents: 
At beginning of the year 
At end of the year 

(6,393,226) 

(32) 
1.319,696 

(5,073,562) 
(34,248,828) 

341,671 
(38,930,719^ 

(4,850,921) 
^ 

f4.850.889> 

lOO 
45,151,206 
(1,319,696) 
43,831.610 

11 

The notes on pages 11 to 23 form an Integral part of these financial statements. 
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GRID ESSENCE UK LTD 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period ended 31 December 2014 

X. Incorporation and principal activities 

Country of incorporation 

The Company Grid Essence UK Ltd (the "Company") was incorporated in England and Wales on 7 November 2013 as 
a private company limited by shares under the Companies Act 2006. Its registered office is at Uncoln's Inn Relds, 
55-56, 6^1 Floor Queens House, London, WC2A 3U, United Kingdom. 

Principal activity 

The principal activity of the Company is the holding of Special Purpose Vehicles involved in the construction, 
operation and maintenance of solar parks in the United Kingdom, 

2. Accounting policies 

The principal accounting policies adopted in the preparation of these financial statements are set out below. 

Going concern basis 

The Company and the wider Group's banldng facilities expire on 30 April 2015. The Group Is in the process of 
negotiating a new financing arrangement with investors to issue a bond. This will replace the existing finance from 
Deutsche Bank L'jxemburg S.A. The refinancing of the Group is expected to be successfully completed before the 
facilities expire however there is a risk that negotiations are not comf^eted satisfactorily and this gives ri^ to a 
material uncertainty which may cast significant doubt over the Company's ability to continue as a going concern and, 
therefore, that it may be unable to realise its assets and discharge its liabilities in the normal course of business. 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
lias adequate resources to conb'nue in operational existence for the foreseeable future. Thus they conHnue to adopt 
ttie going concern basis of accounting in preparing the financial statements. Further detail is contained in the 
Directors' Report on page 2. 

Ba»s of preparation 

The financial statements have been preiJared In accordance with International Rnancial Reporting Standards (IFRSs). 

The preparation of financial statements in conformity with IFfiSs requires the use of certain critical accounb'ng 
estimates and requires Management to exercise its judgment in the process of applying the Company's accounting 
policies. I t also requires the use of assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liafcHlHjes at the date of the financial statements and the reported amounts of 
.'avenues and expenses during the reporting period. Although these estimates are based on Management's best 
knowledge of cun-ent events and actions, actual results may ultimately differ from those estimates. 

The Company has taken the exemption from preparing Group accounts under section 465 of Companies Act 2005 as 
the Group qualifies as small. 

Adoption of new and revised IfRSs 

During the current year tiie Company adopted ail the new and revised International Financial Reporting Standards 
(IFRS) that are relevant to its operations and are effective for accounUng periods beginning on 7 November 2013. 

11 



GRID ESSENCE UK LTD 

NOTES TO THE HNANCIAL STATEMENTS 
14 month period ended 31 December 2014 

2. Accounting policies (continued) 

Adoption of new and revised IFRSs (continued) 

At the date of authorisation of these financial statements, the following significant standards and interpretations, 
whfch have not been applied in these financia! statements, were In Issue but not yet effective (and In some cases 
have not yet been adopted by the EU): 

• If^RS 9 '"Financial Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
«IAS 27 (amended) "Separate Financial Statements"; 
• IAS 36 (amended) "Impairment of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Instruments; Recognition and Measurement" - effective for accounting periods 
beginning on or after 1 January 2014; 
• IHtS 15 "Revenue from contracts with customers"; and 
f IFIUC Interpretation 21 - effective for accounting periods beginning on or after I January 2014, 

The Directors do not expect that the adoption of the standards and interpretations listed above will have a material 
impad; on the financial statements of the Company in future periods, except that IFRS 9 will impact upon both the 
measurement and disclosures of Financial Instruments. The Company has not yet made an assessment of the impact 
of IFRS IS on tee Company's revenue recognition. 

Beyond the information above, it Is not practicable txi provide a reasonable estimate of the effect of these standards 
until a detailed review has been completed. 

Subsidiary companies 

Subsidiaries are entities controlled by the Company. Control exists where the Company is exposed, or has rights, to 
variable returns from its Involvement with the investee and has the ability to affect those returns through its power 
over the investee. 

Investments in subsidiary companies are stated at cost less provision for impairment in value, which is recognised as 
an expense in the period In whfch the impairment Is identified. 

Revenue recognition 

Revenue comprises the invoiced amount for tfie sale of goods and services net of Value Added Tax, rebates and 
discounts. Revenues earned by the Company are recognised on the following bases: 

• Net Commission 

Net commission is recognised when significant risks and rewards of ownership of the goods have been 
transfen^ to the customer, which is usually when the goods have been delivered to the customer, the 
custonner has accepted Uie goods and coliectabiilty of the related receivable is reasonably assured. The 
Company purchases solar equipment on behalf of fellow Group companies. I t recognises revenue as agent 
for net commissions. 

Finance income 

Finance income includes interest income which is recognised based on an accrual basis. 

Finance costs 

Rnance expenses include interest expense on loans, foreign exchange differences, bank advisory fees, structuring 
fees, suoiess fKs and bank charges. Finance expenses are recognised as expenses in the period in which they fall 
due. 

12 



GRID ESSENCE UK LTD 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period ended 31 December 2014 

2. Accounting policies (continued) 

Foreign currency translation 

(1) Functional and presentation currency 
Items inducted in the Company's financial statements are measured using the currency of the primary 
economic environment in which the entity operates (the functional currency"). The financial statements 
are presented In United Kingdom Pounds (UK£), which is the Company's functional and presentation 
currency. 

(2) Transactions and balances 
Foreign currency transactions are translated into the functi'onal currency uang the exchange rates 
prevailing at ttie dates of the transactions. Foreign exchange gains and losses resulting from the 
settlement of such transactions and from the translation at year-end exchange rates of monetary assets 
and iiabillties denominated in foreign currencies are recognised In profit or loss. 

Tax 

Cunent tax 
The tax currentiy payable is based on taxable profit for the year. Taxable profit differs fi-om net profit as reportsd in 
the income statement because it excludes items of Income or expense that are taxable or deductible in other years 
and it further excludes items that are never taxable or deductible. The group's liability for current tax is calculated 
ysing tax rates that have been enacted or substantively enacted by the balance sheet date. 

Deferred tax 

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and Is accounted for using the tslance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxatde 
profits will be available against which deductible temporary differences can be utilised, SucJi assets and liabilities are 
not recognised If the temporary difference arises from the initial recognition of goodwill or from the initial recognition 
(ofterthan in a business combination) of other assets and liabilities in a transactton that affects neither the taxable 
profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 

Defared tax is calculated at the tax rates that are expected bo apply in tfie period when the liability is settled or the 
ass^ Is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet 
date. Deferred tax is changed or credited in the income statement^ except when it relates to items charged or 
craiitsd in other comprehenave income, in whidi case the deferred tax is also dealt with in other comprehenswe 
income. 

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the 
manner in which the Group expects, at the end of the reporting period, to recover or setije the canying amount of 
its assets and liabilities. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the 
Group intends to settle its current tax assets and liabilities on a net basis 

Cument tax and deferred tax for the year 

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in 
other comprehensive income or directiy in equity, in which case, the current and deferred tax are also recognised in 
other comprehensive income or directly in equity respectively. Where current tax or defen-ed tax arises from the 
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GRID ESSENCE UK LTD 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period ended 31 December 2014 

2. Accounting policies (continued) 

Tax (continued) 
initial accounting for a business combination, the tax effect is included in the accounting for the business 
combination. 

Dividends 

Dividend distribution to the Company's shareholders is recognised in the Company's financial d:atement5 in the year 
in which they are approved by the Company's shareholders. 

Financial instruments 

Rnancial assets and financial liabilities are recognised in the Compan/s statement of financial position when the 
Company becomes a party to the contractual proiflsions of the instrument. 

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directiy 
atbnbufcable to tine acquisition or issue of financial assets and financial liabilities (other than financial assets and 
finandai liabilities at f^lr value through profit or loss) are added to or deduclied from the fair value of the financial 
assets or financial liabilities, as appropriate, on initial recognib'on. Transaction costs directiy attributable to the 
acquisition of finandai assets or finandai liabilities at fair value through profit or loss are recognised immediately in 
profit or loss. 

All finandai assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset is 
under a contract whose terms require delivery of the finandai asset within the timeframe established by the market 
concerned, and are initially measured at f^ir value, plus transaction costs, except for those financial assets classified 
as at fair value through profit or loss, which are initially measured at fair value. 

Financial assets are classified into the following specified categories: finandai assets 'at fair value through profit or 
loss' (F\nT^), ̂ held-to-maturity* investments, 'avaiiabie-for-sale' (AFS) finandai assets and 'loans and receivables'. 
The classification de|p>ends on the nature and purpose of the financial assets and Is determined at the time of initial 
recognition. 

The Company's financial assets ODnsist of trade and other receivables and cash at bank. The Directors consider that 
feir value of financial assets approximates their book value. The interest recehreible on cash deposits is at variable 
rates of interest of up to 1.5%, 

The Company's credit risk on liquid funds is limited because counterparties are banks with high credit ratings 
assigned by international aedit rating agendes. 

All cash balances are denominated In Sterling. 

Trade and other receivables 

Trade and other receivables are measured at initial recognition at fair value and are subsequently measured at 
amortised cost using the effective interest rate mettiod. Appropriate allowances for estimated in-ecoverable amounts 
are recognised in profit or loss when there Is objective evidence that the asset is Impaired, The allowance recognised 
is measured as the difference tstween the asset's carrying amount and the present value of estimated future cash 
flows discounted at the effective Interest rate computed at initial recognition, 

Cash and_cash equivalents 

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash at bank. 
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GRID ESSENCE UK LTD 

NOTES TO THE HNANCIAL STATEMENTS 
14 month period ended 31 December 2014 

2. Accounting policies (continued) 

Financial instraments (continued) 

gqrrowinqs 

Borrowings are recorded initially at the proceeds received, net of transaction costs incured. Borrowings are 
subsequently stated at amorijsed cost. Any difference between * e proceeds (net of transaction costs) and tha 
redemption value is recognised in profit or loss over the period of the borrowings using the effective intereS method, 

Fees paid on the establishment of loan facilities are recognised as tiansaction costs of the loan to the extent that it is 
probable that some or all of the fedlity will be drawn down. In this case, the fee is deferred until the draw-down 
occurs. To the extend there is no evidence that it is probable that some or all of the facility will be drawn down, the 
fee is. capitalised as a prepayment and amortised over the period of the fadlity to which it relates. 

Borrowing costs are interest and other costs tiiat the Company incurs in connection wrth the borrowing of flinds, 
including intereS on borrowings, amorti'ration of discounts or premium relating to borrowings, amortisation of 
andllary costs Incurred in connection with the arrangement of borrowings, finance lease charges and exchange 
differences arising fi-om foreign currency borrowings to the extent that they are regarded as an adjustment to 
intaest costs. 

Bomowings are classified as current liabilities, unless the Company has an unconditional right to defer settiement of 
the liability for at Feast twelve months after the reporting date. 

jjade payables 

Trade payables are initially measured at fair value and are subsequentiy measured at amortised cost using the 
effective interest rate method. 

Derecognition of financial assets and liabilities 

Financial assets 

A financial asset (or, where applicable a part of a finandai asset or part: of a group of similar financial assets) is 
derecognised when: 
• the rights to receive cash flows from the asset have expired; 
• tjie Company retains Uie right to receive cash flows from the asset, but has assumed an obligation to pay 

tliem in full without material delay to a third party under a "pass through' arrangement; or 
• the Company has transferred its rights to receive cash flows from the asset and either (a) has transferred 

substantially all ttie risks and rewards of the assets or (b) has neither ti^nsferred nor retained substantially 
all the risks and rewards of the asset, but has transferrai control of the asset 

Bnanrial liabilities 

A flnandal liability is derecognised when the obligation under the liability is discharged or cancelled or expires. 

When an existing financial liability is replaced by another from the same lender on substantially different tenns, or 
the terms of an existing liability are substantially modified, such an exchange or modification is treated as a 
derecognition of the original liability and the recognition of a new liability, and the difference in the respective 
carrying amounts Is recognised in profit or loss. 

The Company's Interest rate profile is set out in note 13 Borrowings. All finandai liabiliUes are denominated in 
Sterling. The Directors con^der tiiat fair value of finandal liabilWes approximates their boek value. All of the 
Company's finandai liabilities are expected to be settied within 1 year. The Company is susceptible to changes in 
interest rates. If interest rates had been 1 % higher/lower tinen this would have decreased/increased profit by 
£451,512. 
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GRID ESSENCE UK LTD 

NOTES TO THE RNANCIAL STATEMENTS 
14 month period ended 31 December 2014 

Offeetting financial instruments 

Financial assets and finandai liabilities are offset and the net amount reported in the statement of flnandal position if, 
and only if, there is a currentiy enforceable legal right to offset the recognised amounts and there is an intention to 
settle on a net basis, or to realise the asset and settle the liability simultaneously. This is not generally the case v/ith 
Piaster netting agreements, and the related assets and liabilities are presented gross in the statement of financial 
position. 

Share capKai 

Ordinary shares are classified as equity. 

3. Financial risk management 

Finandai risk factors 
The Company is exposed to interest rate risk, credit risk, liquidity risk, currency risk and capita! risk management 
arising from the financial Instruments it holds. The risk management polides employed by the Company to manage 
these risks are discussed below: 

3.1 Interest rate risl< 
Interest rate risk is the risk that the value of financial instruments will fluctuate due to changes in market interest 
•rates. Borrowings issued at variable rates expose the Company to cash flow interest rate risk. Borrowings issued at 
fixed rates expose the Company to fair value interest rate ri*. 

3.2 Credit risk 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of l\rbjre 
cash inflows fi^im finandai assets on hand at the reporting date. 

3.3 Liquidity risk 
Uquidity risk is the risk that arises when the maturity of assets and liabilities does not match. An unmatched position 
potentially enhant^s profitability, but can also increase the risk of losses. 

3.4 Currency risk 
Cu^ency risk is the risk that the value of financial instruments will fluctuate due to changes in fiarelgn exchange rates. 
Cun-ency risk arises when future commercial transactions and recognised assets and liabilities are denominated in a 
currency that is not the Company's measurement currency. The Company is exposed to foreign exchange risk ariang 
from various cun-ency exposures primarily with respect to the Euro. The Company's management monitors the 
exchange rate fluctuations on a continuous basis and acts accordingly. 

3.5 Capital risk management 
The Company manages its capital to ensure that it will be able to continue as a going concern while maximising the 
return to shareholders through the optimisation of the debt and equity balance. 

3.6 Fair value estimation 

The fair values of the Company's finandai assets and liabilities approximate their carrying amounts at the reporting 
date. 
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GRID ESSENCE UK LTD 

NOTES TO THE RNANCIAL STATEMENTS 
14 month period ended 31 December 2014 

4. Critical accounting estimates and judgments 

Estimates and judgments are continually evaluated and are based on historical experience and other factors, 
t'nduding expectations of future events that are believed to be reasonable under the circumstances. 

The Company makes estimates and assumptions concerning the future. The resulting accounting esHm.ates will, by 
definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next flnandal year are 
discussed below: 

• Impairment of Investments in subsidiarily 

The Company periodically evaluates the recoverability of investments in subsidiaries whenever indicators of 
impairment are present. Indicators of impaimnent include such items as dedines in revenues, earnings or 
cash flows or material adverse changes in the economic or political stability of a parti'cular country, which 
may indicate that the carrying amount of an asset Is not recoverable, If facts and drcumstances indicate 
that Invesbnent In subsidiaries may be impaired, the estimated future discounted cash flows associated with 
these subsidiaries would be compared to their carrying amounts to detennine if a write-down to feir value is 
necessary. 

5. Net commission 
From 

Incorporation 
date to 

31/12/2014 
UK£ 

Net commission 2S1.197 

251.197 

The Company has received net commission of £251,197 on gross sales of £25,473,422 where the Company has 
purchased assets on behalf of other Group companies. 

6. Operating (loss) 

From 
incorporation 

date to 
31/12/2014 

UK£ 
Operating (loss) is Stated after charging the following Items: 
Director fees 1,000 
Auditor's remuneration 170,000 

Directors fees of £1,000 are charged from GÎ PV Consulting Services Ltd as set out In note IS. l . The other Directors 
do not receive emoluments for their services to the Company and It is not practical to do so. The Directors are 
remunerated by Grid Essence Holdings Ltd, the Compan/s ultimate holding company. The Company does not have 
any employees otiier than the Directors and acconjingly tiiere are no staff costs. 

Fees payable to the Company's auditor and their assodates for the audit of the GrW Essence UK Limited Group and 
subsidiary are £170,000 plus disbursements and VAT. The Company has not incurred any non audit fees. Non audit 
fees payable to Deloitte LLP are £30,000 for tax advisory services. 
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GRID ESSENCE UK LTD 

NOTES TO THE RNANCIAL STATEMENTS 
14 month period ended 31 December 2014 

7. Finance inoime 
From 

incorporation 
date to 

31/12/2014 
UK£ 

Finance income 
Sank interest __ _ „ 32 

32 

Finance costs 

Interest expense 
Loan Interest 1,319,696 

Sundry finance expenses 
Bank charges and unutiilsation fees 349,982 
Bank advisory fees 2,400,000 
Structuring and success fees 400,000 
Realised exchange loss 244 
Waiver fee 207.657 

B.Tax 
From 

incorporation 
date to 

31/12/2014 
UK£ 

Current tax 
Deferred tax : _ 

Tout tax -
From 

incorporation 
date to 

31/12/2014 
UK£ 

loss before tax fs.aga^ais'^ 

Tax at the UK corporation tax rate of 21.5% (1,374,544) 
Tax efl'ect of expaises not deductible fiDr tax purposes 489 
Effect of change in rate difference on deferred tax 98,114 
Deferred tax not recognised 

Tax charge 
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GRID ESSENCE UK LTD 

NOTES TO THE RNANQAL STATEMENTS 
14 month period ended 31 December 2014 

9. Investments in subsidiaries 

Balance at 7 November 2013 
Additions 

Balance at 3 1 December 

The details of the subsidiaries are as follows: 

Name 

Clawdd i3du Fami Ltd 
Trewidland Farm Ltd 
Trequite Farm Ltd 
BlesUum Ltd 
Bypass Nurseries LSPV Limited 
?oxburrow Farm Solar Ltd 
lOW Solar Energy Limited 

Country of 
incorppration 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kingdom 
United Kirsgdom 
United KSngdom 

2014 
UK£ 

4.850,921 

4.850.921 

ding 
% 

100 
100 
100 
100 
100 
100 
100 

31/12/2014 
UK£ 

1,546,370 
56,605 
93,165 
563,162 
119,220 

1,351,834 
1,120,565 

4^50^21. 

All the above subsidiaries are involved in the development, construction, operation and maintenance of solar parks In 
tiie United Kingdom for a total peak module power of 53 MWp. 

10, Receivable 

Receivables from own subsidiaries (Note 15) 
Receivable VAT 
Other receivables 

31/12/2014 
UIC£ 

33,635,328 
107,500 
456,000 

_34^aja,S2a. 

The exposure of (he Company to credit risk and impairment losses in relation to trade and otiier receivables is 
reported in note 3 of the financial statements, 

11. Cash at bank 

Cash balances are analysed as follows: 

Cash at bank 

31/12/2014 
UK£ 

1 

The exposure of the Company to credit risk and impairment los^s in relation to cash and cash equivalents Is 
reportied in note 3 of the finar^dal statements. 
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GRID ESSENCE UK LTD 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period ended 31 December 2014 

12. Share capital 

2014 
Number of 

shares 

100 

ICMl 

2014 

UK£ 

100 

100 

Authorised, issued and ftilly paid 
Issue of shares on incorporation 

Balance at 31 December 

Authorised capital 
Under its Memorandum the Company fixed Its share capital at 100 ordinary shares of nominal value of £UK 1 each. 

Issued capital 
Upon incorporation on 7 November 2013 the Company Issued to the subscribers of its Memorandum of Association 
100 ordinary shares of £UK 1 each at par. 

13. Bonrowings 

2014 
UK£ 

Balance at 7 November 2013 
Additions 45.151.206 
Balance at 31 December ^ 45,isun6. 

31/12/2014 
UK£ 

Current borrowings 
Bank loans . 45,lS1.2flfi. 
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GRID ESSENCE UK LTD 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period ended 31 December 2014 

13. Borrowings (continued) 

Under the fadlity agreement dated 30 December 2013 with Deutsche Bank Luxembourg S.A. the Group obtained a 
toan of tiie amount of UK£77,O0O,000. The loan bears Interest of LIBOR plus 2.5%-6%. The Directors consider that 
the carrying value of debt equates to its fair value. The outstanding amount as at the reporting date consists of the 
following: 

Tranche A l : UK£35,620,458 

Tranche A2; UK£2,237,320 

Trandie A3; UK£1,243,450 

VAT fadlity; UK£6,049,978 

Interest expense and unutilisation fee accrued; UK£l,210,S16 

The bank loan was repayable in fiill by 31 December 2014 and this has been extended to 16 January 2015 and 
further extended to 30 April 2015. 

The bank loan is secured as follows: 
• A share charge between Grid Essence UK Limited and Deutsche Bank Luxemburg S,A dated 30 January 2014; 
• Debenture entered into by Grid Essence UK Limited and Deutsche Bank Luxemburg S.A. dated 30 January 2014; 
• Assignment agreement concerning rights under German Project Documents bebween Grid Essence UK Limited as 
assignor and Deutsche Bank Luxemburg S.A. as lender dated 2 January 2014 (governed by German law); and 
• Subordination and assignment deed between Grid Essence UK Limited, Ralos New Energy UK Limited and 
I>eutsch6 Bank Luxemburg S.A. as lender dated 3 January 2014. 
• The company as a borrower has given aoss guarantees to the term loan and VAT fadlity provided to other group 
companies headed by Grid Essence UK Limited totalling £68,680,000. 
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GRID ESSENCE UK LTD 

NOTES TO THE RNANCIAL STATEMENTS 
14 month period ended 31 December 2014 

14. Payables 

Shareholders' current accounts - credit balances (Note 15) 
Accruals 
Other creditors 
Payables to related companies (Note 15) 

31/12/2014 
UK£ 

31,695 
129,998 
179,466 

• 513 

3A1.6Z1 

The average credit period taken for trade payables Is 30 days. 

The fair values of payables due within one year approwmate to their canving amounts as presented above. 

15. Related party transactions 

Tne Company is conholled by Grid Essence Holdings Ltd, incorporated in Cypnis which owns 100% of the Company's 
shares. 

The tbi'iowing transactions were canned out with related parties: 

15.1 Directors' remuneration 

The remuneration of Directors and other memijars of key management was as follows: 
From 

incorporation 
date to 

31/12/2014 
UK£ 

i.fisa Directors' fees 

Directors' fees are paid to GMPV Consulting Ltd a company controlled by Andreas lona. 

15.2 Receivables from related parties (Note 10) 

Mas. 
Clawdd Ddu Farm Ltd 
Trewidland Farm Ltd 
Trequite f=arm Ltd 
Bypass Nurseries LSPV Limited 
low Solar Umited 
Monsolar IQ Ltd 
Foxbumsw Farm Solar Ltd 

The above balances are Interest free, and have no spedfied repayment date. 

The amount receivables by the above companies mostiy represent the cost for the module panels purchased which 
were paid by the Company on behalf of the above companies. 

31/12/2014 
UK£ 

7,200,688 
3,537,052 
7,524,693 
2,522,952 
3,957,199 
3,130,613 

33.685,328 
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GRID ESSENCE UK LTD 

NOTES TO THE RNANCIAL STATEMENTS 
14 month period ended 31 December 2014 

15. Related party transactions (continued) 

15.3 Payables to related parties (Note 14) 
31/12/2014 

Name Nature of transactions UK£ 
C.Sawa and Assodates Ltd Professional and Accounting services 512 

512 

Mr. Charles Sawa is director of the Company and the Managing Director of C.Sawa and Associates Ltd. The 
Company has made purchases totalling £13,629 from C.Sawa and Assodates Ltd during the year. 

15.4 Shareholders' current accounts - credit balances (Note 14) 
31/12/2014 

UK£ 
Grid Essence Holdings Ltd ?1,695 

31-fi95 

The shareholders' current accounts are interest free, and have no spedfied repayment date. 

16. Contingent liabilities 

The Company had no contingent liabilities as at 31 December 2014. 

17. Commitments 

The Company had no capital or olha- commitments as at 31 !3ecember 2014. 

18. Events after the reporting period 

On 30 DKember 2014 the Company extended Its fadlities with Deutsche Bank Luxemburg S.A. to allow the 
Company and wider Group to complete its refinandng exerdse to 16 January 2015. This has been subsequentiy 
extended to 30 April 2015 at a cost to the Group of £780,000. 

On 12 February 2015 the Compan/s ultimate parent, Grid Essence Holdings Umited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed actions. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

DIRECTORS' REPORT 

The Board of Directors presents its Non Statutory Report and audited financial statements of the Company for the 
year ended 31 December 2014 and the 12 month period ended 31 December 2013. The Company has taken the 
small companies exemptions in preparing it's Directors report and from preparing a Strategic Report. 

Principal activity 
The principal activity of the Company is the development, construction, operation and maintenance of a solar park in 
South Wales with an installed peak module power of approximately 13.52f''iWp. 

Change of ownersfilp and Company name 

The Company was acquired by Grid Essence UK Limited on 16 January 2014. On 30 July 2014, ths Company 
changed its name from Elgin Energy 7 Limited to Clawdd DDU Farm Limited, 

Review of current position, future developments and significant rislts 
The Company completed the construction of a solar park as at 31 March 2014 and from 1 April 2014 started 
generating revenues from energy sates. 

The principal risks and uncertainties faced by the Company and the steps taken to manage these risks, are described 
in note 3 of the financial statements. 

Going concern basis 
In determining whether the Company's financial statements can be prepared on the going concern basis, the 
Directors considered all fectors likely to affect its future development, performance and its financial position, 
including unca.-tainties in the economic environment relating to cash f\ovis, liquidity activities and Its trading 
activities. 

The key factors considered by the Directors' were as follov ŝ: 

•The banking facilities that the Company and the wider Group has to operate within; 

•The credit risk associated witii the Company's trade receivables; 

•The risk of loss of the Company's customer and its impact on trading; and 

•The potential actions that could be taken in the event that revenues are worse than expected. 

The Company and the wider Group's banking facilities expire on 30 April 201S. The Group is in the process of 
negotiating a new flnandng arrangement with investors to issue a bond. Tliis will replace the existing finance from 
Deutsche Bank Luxemburg S.A. and the supplier loans from Ralos New Energy UK Limited. The refinancing of the 
Group is expected to be successfully completed before the facilities expire however there is a risk that negotiations 
are not completed satisfactorify and this gives rise to a material uncertainty which may cast significant doubt over 
the Company's ability to continue as a going corscem and, therefore, that it may be uisabla to realise its assets and 
discharge its liabilities in the normal course of business. If refinancing is unsuccessful then the Directors will need to 
determine actions to be taken to enable the Company and the wider Group against which the Company has provided 
cross guarantees to pay its debts as they fall due. The Company's agreement with Rales New Energy UK Limited to 
reduce by £703,102 the amount payable for construction of the soiar farm is subject to the successful completion of 
the refinancing. The Directors have prepared these financial statements on the basis that Ralos New Energy UK 
Limited will agree to this reduced payment and therefore have reduced fixed assets and liabilities by £703,-102 as at 
31 December 2014. 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern basis of accounting in preparing the financial statements, 

Results 
The Company's results for the period are set out on page 7. 

Dividends 
No dividends have been paid or proposed in the year or preceding period. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

DIRECTORS' REPORT 

Auditors 
Each of the persons who Is a director at the dale of approval of this report confirms that: 

• so far as the director is aware, there is no relevant audit information of which the Company's auditor Is unaware; 
and 

• the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself 
aware of any relevant audit information and to establish that the Company's auditor is aware of that information. 

This confirmation Is given and should be interpreted in accordance with the provisions of 5418 of the Companies Act 
2C06. 

Deloltte LLP have been appointed as the Company's auditor, 

Share capital 
There were no changes in the share capital of the Company since incorporation. The Company was Incorporated In 
England and Wales on 3 January 2013. 

Board of Directors 
The members of the Company's Board of Directors as at 31 December 2014 and at the date of this Report are 
presented on page 1. The appointments and resignations of directors, from incorporation to the date of this report, 
are presented on page 1. 

In accordance witli the Company's Articles of Association all directors presently members of the Board continue in 
office. 

Events after the reporting period 

On 30 December 2014 the Company extended its facilities with Deutsche Bank Luxemburg S.A, to 16 January 2015 
and they have then been further extended to 30 April 2015 to allow the Company and wider Group to complete its 
refinancing exercise. The facilities for Ralos New Energy UK Limited have been extended to 31 March 2015. 

On 12 February 2015 the Company's ultimate parent, Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capita! Stage AG subject to the completion of further agreed actions. 

There were no other material events after the reporting period, which have a bearing on the understanding of the 
financial statements. 

BvfiBier of t i i ^oa rd of Directors, 

CharlErfawa 
Director 

23 March 2015 

3 



CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

Directors' responsibilities statement 

The directors are responsible for preparing tha report and the financial statements in accordance with applicable law 
and regulations. 

Company law requires tha directors to prepare such financial statements for each financial year. Under that law the 
directors are required to prepare the group financial statements in accordance with International Rnancia! Reporting 
Standards (IFRSs) as adopted by the European Union. Under company law the directors must not approve the 
financial statements unless they are satisfied that they give a true and fair view of the state of affairs of the company 
and of the prof.tor loss of the company for that period. In preparing these financial statements, International 
Accounting Standard 1 requires that directors; 

« pnsperly select and apply accounting policies; 

• present information, including accounting policies, in a manner that provides relevant, reliable, comparable and 
understandable information; 

»provide additional disclosures Viihen compliance with the specific requirements in IFRSs are insufficient to enable 
users to understand the Impact of particular transactions, other events and conditions on the entity's financial 
position and financial performance; and 

• make an assessment of the company's ability to continue as a going concern, 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and 
enable them to ensure that the financial statements comply wiUi the Companies Act 2006. They are also responsible 
for safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detection 
3f fraud and other irregularities. 

The directors are responsible for the maintenance and integrity of the corporate and financial information included 
on the company's website. Legislation in the United Kingdom governing ttie preparation and disseminataon of 
financial statements may differ from legislation in other jurisdictions. 
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Independent auditor's report to the Members of Clawdd DDU 
Farm Limited (formerif known as Elgin Energy 7 Limited) 
(continued) 

We have audited the non-statutory financial statements of Clawdd DDU Farm Limited for the period from 3 January 
2013 to 31 December 2013 and the year ended 31 December 2014 which comprise the Statement of Profit or Loss 
and Other Comprehensive Income, the Statement of Financial Position, the Statement of Changes in Equity, the 
Statement of Cashflows and the related notes 1 to 22, The financial reporting framework that has been applied in 
their preparation Is applicable law and International Financial Reporting Standards (IFRSs) as adopted by the 
European Union and the provisions of the Companies Act 2006 that would have applied were these statutory 
financial statements. 

This report is made solely to the company's directors in accordance viith our engagement Setter dated 20 March 2015 
and solely for the purpose of providing the Directors with an audit opinion on the financial statements of the 
Companies that will be used as the basis for tha financial information for the Companies bond issue and draw down 
of funds. Our audit work has been undertaken so that we might state to the company's directors those matters we 
are required to state to them in an independent auditors' report and for no other purpose. To the fiillest extent 
permitted by law, we do not accept or assume responsibility to anyone other itian the company, for our audit work, 
for this report, or for the opinions we have formed, 

Respective responsiliilities of directors and auditor 
As explained rrore fully in the Directors' Responsibilities Statement, the directors are responsible for the preparation 
of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the financial statements in accordance with applicable law and International Standards on 
Auditing (UK snd Ireland), Those standards require us to comply with the Auditing Practices Board's Ethical 
Standards for Auoitflrs. 

Scope of the audit of the financial statements 
An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give 
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or 
error. This Includes an assessment of: whether the accounting policies are appropriate to the company's 
circumstances and tiave been consistently applied and adequately disclosed; the reasonableness of significant 
accounting estimates made by tha directors; and tha overall presentation of the financial statements. In addition, ws 
read all the financial and non-financial Information in the annual report to identify material Inconsistencies with the 
audited financial statements and to identify any information that is apparently materially incorrect based on, or 
materially inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become 
aware of any apparent material misstatements or inconsistencies we consider the implications 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 2013 and as at 31 
December 2014 and of its profit for the period from 3 January 2013 to 31 December 2013 snd the year 
ended 31 December 2014; 

• have been properly prepared in accordance with International Financial Reporting Standards as adopted by 
the European Union; and 

• have been properly prepared in accordance with the provisions of the Companies Act 2006 which vrould 
have applied if the financial statements were statutory financial statements. 
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Independent auditor's report to the Members of Ciawdd DDU 
Farm Limited (formerly known as Elgin Energy 7 Limited) 
(continued) 

Emphasis gf matter - Going concern 
In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the 
disclosure made in note 2 to the financial statements concerning the company's ability to continue as a going 
concern. The company's loan facilities with Deutsche Bank Luxemburg S.A. and Ralos New Energy UK Limited 
("Ralos") expire on 30 April 2015, The Group is in the process of negotiating a new financing arrangement with 
investors to issue a bond to replace these loans. The Group has negotiated a £703,102 reduction in the build cost (In 
fixed assets) for the solar farm and the associated supplier loan with Ralos which is subject to the successful 
refinancing of the Group. It is the view of the Directors that the refinancing of the Group will be successfully 
completed before the facilities expire and accordingly the reduction In the supplier loan has been reflected in the 
financial statements and the financial statements have been prepared on the going concern basis, however there is a 
risk that negotiations are not completed satisfactorily. These conditions, along with the other matters explained in 
note 2 to the financial statements, indicate the existence of a material uncertainty which may 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 concern. 

J^.^V//' 
Deloltte LLP 
Cliartered Accountants 
Leeds, United Kingdom 
24 Marcli 2015 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

Continuing 
Revenue 
Cost of sales 

Gross profit 

Other income 
Selling and distribution expenses 
Administration expenses 

Operating profit 

Net finance costs 

Profit before tax 

Tax 

Net profit for the year/period 

Other comprehensive income 

Total comprehensive income for the year/period 

From 
Incorporation 

Year ended date to 
31/12/2014 31/12/2013 

r̂ ote UK£ UK£ 

5 963,902 
f559,t87) i_ 

404,715 

6 50,000 
(38,242) 

0,^5,0.62) iL-

261,411 

(228,437). 
32,974 

.(13,477).. 
19,497 

Tne notes on pages 11 to 29 form an integral part of these financial statements. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 and 31 December 2013 

ASSETS 

3 1 / 1 2 / 2 0 1 4 31/12/2013 
Note UK£ UK£ 

Non-current assets 
Property, plant and equipment 
Intangible assets 

10 12,359,921 255,000 
11 234.257 i _ 

12,594,178 25.5,000. 

Current assets 
Trade and other receivables 
Cash at bank 

12 1,786,589 51,000 
13 210,g75 mo. 

JoSaMM. MJM 

Total assets 

EQUITY AND LIABILITIES 

Equity 
Share capital 
Accumulated profits 

Total equity 

Noo'current liabilities 
Deferred tax liabilities 
Provisions for other liabilities and charges 

Current liabilities 
Trade and other payables 
Borrowings 
Total liabilities 

Total equity and liabilities 

&JM 

14 

16 
17 

18 
IS 

100 
1M97 
19,597 

13,477 
86,117 

99,594 

7,474,612 
6.997.339 

14,571,545 

14,591,142 

100 

100 

. 

305,000 

306.000 

306.100 

On 23 March 2015 the Board of Directors of Clawdd DDL! Farm Limited (formerly l̂ nown as Elgin Energy 7 Limited) 
authorised these financial statements for issue. 

Company's registered number: 
8346119 Charles Sawa 

Director 

The notes on pages 11 to 29 form an Integral part of these financial statements. 



CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

STATEMENT OF CHANGES IN EQUITY 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

Accumulated 
Sliare capital profits Total 

Note UK£ UK£ UK£ 

Transactions with owners 
Issue of share capital on Incorporation 

Balance at 31 December 2013 

Comprehensive income 
Net profit for the year 
Total comprehensive Income for the year 

Balance at 31 December 2014 

14 100 
100 

-

, 
_ 

19.497 
19,497 

100 
100 

19,497 
. 19.,497 

„^M„= -19J9Z 

The notes on pages 11 to 29 form an integral part of these financial statements. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

STATEMENT OF CASH FLOWS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

CASH FLOWS FROM OPERATING ACTIVITIES 
Profit before tax 
Adjustments for: 
Depreciation of property, plant and equipment 
Amortisation charge of Intangible assets 
Interest income 
Interest expense 

Casli flows from operations before worlting capital ciianges 
Increase in trade and other receivables 
Increase in trade and other payables 
Cash flows from operations 

CASH FLOWS FROM INVESTING ACTIVHIES 
Payment for purchase of intangible assets 
Payment for purchase of property, plant and equipment 
Interest received 

Net cash flows used in investing activities 

CASH FLOVtfS FROM FINANCING ACTIVITIES 
Proceeds from issue of share capital 
Proceeds from borrowings 
Interest paid 

Net cash flows from financing activities 

Met increase tn casit and casii equivalents 
Cash and cash equivalents; 
At beginning of the year/period 

At end of the year/period 

Note 

10 
11 
8 
8 

11 
10 

13 . 

Year ended 
31 /12 /2014 

UK£ 

32,974 

429,308 
7,245 

(1,404) 
264,996 

733,119 
(1,735,589) 

7,168,612 
6.166.142 

(239,552) 
(10,401,903) 

1,404 

(10,640,051) 

4,949,180 
(264,996) 

4,684,^84 

210,275 

100 

From 
Incorporation 

date to 
31/12/2013 

UK£ 

-

. 

100 

100 

100 

inn 

The notes on pages 11 to 29 form an Integra! part of these financial statements. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE RNANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

1. Incorporation and principal activities 

Country of incorporation 
The Company Clawdd DDU Farm Limited {formerly known as Elgin Energy 7 Limited) (the "Company") was 
incorporated in England and Wales on 3 January 2013 as a private limited company under th.e Companies Act 2006. 
Its registered office is at 55-55 Lincoln's Inn Fields, Queen's House, 6th Floor, London, WC2A 3U, United Kingdom. 

Change of ownership and Company name 

The Company was acquired by Grid Essence UK Limited on 16 January 2014. On 30 July 2014, the Company 
changed Its name from Elgin Energy 7 Limited to Clawdd DDU Farm Limited. 

Principal activity 

The principal activity of the Company is the development, construction, operation and maintenance of a solar park In 
South Wales with an installed peat< module power of approximately 13.52I^Wp. 

2. Accounting policies 

The principal accounting policies adopted in the preparation of these financial statements are set out below. These 
policies have been consistently applied to all years presented in these financial statements unless otherwise stated. 

Soing concern basis 

The Company and the wider Group's banking facilities expire on 30 April 2015. The Group (headed by Grid Essence 
UK Limited) is in the process of negotiating a new financing arrangement with investors to issue a bond. This will 
replace the existing finance from Deutsche Bank Luxemburg S.A. and the supplier loans from Ralos New Energy UK 
Limited. The refinancing of the Group Is expected to be successfully completed before the facilities expire however 
there is a risk that negotiations are not completed satisfactorily and this gives rise to a material uncertainty which 
may cast significant doubt over the Company's ability to continue as a going concern and, therefore, that it may be 
unable to realise its assets and discharge its liabilities In the normal course of business. 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern basis of accounting In preparing the financial statements. Further detail is contained in the 
Directors' Report on page 2. 

Basis of preparation 

The financial statements have been prepared In accordance with International Financial Reporting Standards (IFRSs). 
The financial statements have been prepared under the historical cost convention. 

The preparation of financial statements in conformity with IFRSs requires the use of certain critical accounting 
estimates and requires Management to exercise its judgment in the process of applying the Company's aaounting 
policies. It also requires the use of assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the reporting period. Although these estimates are based on Management's best 
knowledge of current events and actions, actual results may ultimately differ from those estimates. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Adoption of new and revised IFRSs 
During the current year the Company adopted all the new and revised International Financial Reporting Standards 
(IFRS) that are relevant to its operations and are effective for accounting periods beginning on 1 January 2014. This 
adoption did not have a material effect on the accounting policies of the Company. 

At the date of authorisation of these finandal statements, the following significant standards and Interpretations, 
which have not been applied In these financial statements, were In issue but not yet effective (and in some cases 
have not yet been adopted by the EU): 

• IFRS 9 'Tinanciai Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
•> IAS 27 (amended) "Separate Financial Statements"; 
• IAS 36 (amended) "Impairment of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Instruments; Recognition and Measurement" - effective for accounting periods 
beginning on or after 1 January 2014; 
»IFRS 15 "Revenue from contracts with customers"; and 
• IFRIC Interpretation 21 - effective for accounting periods beginning on or after 1 January 2014. 

The Directors do not expect that the adoption of the standards and interpretations listed above will have a material 
Impact on the financial statements of the Company in future periods, except that IFRS 9 will impact upon fcioth the 
measurement and disclosures of Financial Instrirments. The Company has not yet made an assessment of the impact 
of IFRS 15 on the Company's revenue recognition. 

Beyond the information above, it is not practicable to provide a reasonable estimate of the effect of these standards 
until a detailed review has been completed. 

Revenue recognition 

Revenue comprises the Invoiced amount for the sale of goods and services net of Value Added Tax, rebates and 
discounts. Revenues earned by the Company are recognised on the following bases; 

< Electricity distribution 

Revenue from electricity distribution is recognised when significant risks and rewards of ownership of the 
electricity have been transferred to the customer, which is usually when the Company has delivered 
electricity to the customer, the customer has accepted the electricity and collectability of the related 
receivable is reasonably assured. 

• ROCs and LECs 

Revenues from sales of ROCs and LECs are recorded at Invoiced value net of VAT. Revenue is recognized 
when the risks and rewards of ownership of the ROC and LEC have been transferred to the account of a 
third party. 

Finance income 

Finance Income Includes interest income which Is recognised based on an accrual basis. 

Finance costs 

Interest expense and other borrowing costs are charged to profit or loss as incurred. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2, Accounting policies (continued) 

Tax 

qun-ent Tax 

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as repotted in 
the Incorre statement because it excludes items of Income or expense that are taxable or deductible in other years 
and k further excludes items that are never taxable or deductible. The group's liability for current tax Is calculated 
using tax rates that have been enacted or substantively enacted by ths balance sheet date. 

Deferred Tax 

Deferred tax is the tax expected to be payable or recoverable on differences between ths carrying amounts of assets 
and liabllitaes In the financial statements and the corresponding tax bases used In the computation of taxable profit, 
and is accounted for using tJie balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary dilTerences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible tempo.'ary differences can be utilised. Such assets and liabilities are 
not recognised if the temporary difference arises from the Initial recognition of goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable ttiat sufficient taxable profits will be available to allow all or part of the asset to be recovered, 

Deferred tax is calculated at the tax rates that are expected to apply In the period when the liability is settled or the 
asset is realised based on tax laws and rates tnat have been enacted or substantively enacted at the balance sheet 
date. Deferred tax is charged or credited In the income statement, except when It relates to items charged or 
credited in other comprehensive income, in which case the deferred tax is also dealt with in other comprehensive 
income. 

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the 
manner in which the Group expects, at the end of the repori:ing period, to recover or settle the carrying amount of 
its assets and liabilities. 

Deferred tax assets and liabilities are offset when there Is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by ths same taxation authority and the 
Group intends to settle its current tax assets and liabilities on a net basis. 

Current tax and deferred tax for the vear 

Current and deferred tax are recognised in profit or loss, except when they relate to Items that are recognised In 
ether comprehensive Income or directly in equity, in which case, the current and deferred tax are also recognised in 
other comprehensive income or directly in equity respectively. Where current tax or deferred tax arises from the 
initial accounting for a business combination, the tax effect Is Included in the accounting for the business 
combination. 

Property, plant and equipment 

Property, plant and equipment are stated at historical cost less accumulated depreciation and any accumulated 
impairment losses. 

Propertiies in the course of consti-uctiiin for production, rental or administrative purposes, or for purposes not yet 
determined, are carried at cost, less any recognised impairment loss. Cost includes professional fees and, for 
qualifying assets, borrowing costs capitalised in accordance with the Company's accounting policy. Depreciation of 
these assets, on the same basis as other property assets, commences when the assets are ready for their intended 
use. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Property, plant and equipment (continued) 
Depreciation is calculated on the straight-line method so as to write off the cost of each asset to its residual value 
over Its estimated useful life. The annual depreciation rates used are as follows; 

% 
Property under construction 0 
Module panels 4 
Grid connection 4 
Plant and machinery 4 

The assets residua! values and useful lives are reviewed, and adjusted if appropriate, at each reporting date. 

Where the carrying amount of an asset is greater than Its estimated recoverable amount, the asset Is written down 
immediately to its recoverable amount. 

Expenditure for repairs and maintenance of property, plant and equipment is charged to profit or loss of the year in 
which it is incurred. The cost of major renovations and other suljsequent expenditure are included In the carrying 
amount of the asset when it is probable that future economic benefits in excess of the originally assessed standard 
of performance of the existing asset will flow to the Company. Major renovations are depreciated over the remaining 
useful life of the related asset. 

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are 
expected to a.ise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an 
item of property, plant and equipment is determined as the difference between the sales proceeds and the carrying 
amount of the asset and Is recognised in profit or loss. 

Provisions accounting policy 

Provision is made for the estimated decommissioning costs at the end of the useful economic life of the Company's 
generating assets, when a legal or constructive obligation arises, on a discounted basis. The amount provided 
represents the present value of the expected costs. The discount rate used Is a risk free pre-tax rate, reflecting the 
fact that the estimated future cash flows have built In risks specific to the liabilit/. An amount equivalent to the 
discounted provision Is capitalised wittiin property, plant and equipment and is depreciated over the useful lives of 
the related assets. The unwinding of the discount is included in Interest expense, 

Intangible assets 

Separately acquired intangible assets are shown at historical cost and are amortiised on a straight-line basis over 
their estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of each 
reporting period, with the effect of any changes in estimate being accounted for on a prospective basis. 

The intangibles are amortised over their expected useful life of 25 years. Amortisation is included within cost of sales 
in the statement of profit or toss and other comprehensive income. 

An Intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or 
disposal. Gains or losses arising from derecognition of an intangible asset, measured as the difference between the 
net disposal proceeds and the carrying amount of the asset, are recognised In profit or loss when the asset is 
derecognised. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Operating leases 

Leases where a significant portion of the risks and rewards of ownership are retained by the lessor are classified as 
operating leases. Payments made under operating leases are charged to profit or loss on a straight-line basis over 
tlie period of the lease. 

In the event that lease incentives are received to enter into operating leases, such Incentives are recognised as a 
liability. The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis 
over the lease term, except where another systematic basis is more representative of the time pattern in which 
economic benefits from the leased asset are consumed. 

Financial instruments 

Financial assets and financial liabilities are recognised in tha Company's statement of financial position when the 
Company becomes a pari:y to the contractual provisions of the instrument, 

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly 
attributable to the acquisition or issue of financial assets and financial liabilities (other than financial assets and 
financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial 
assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the 
acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately In 
profit or loss, 

All financial assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset is 
under a contract whose terms require delivery of the financial asset within the timeframe established by the market 
concerned, and are initially measured at fair value, plus transaction costs, except for those financial assets classified 
as at fair value through profit or loss, which are Initially measured at fair value, 

Financial assets are classified into the following specified categories; financial assets 'at fair value through profit or 
loss' (FVTPL), 'held-to-maturlty' investments, 'available-for-sale' (AFS) financial assets and Moans and receivables', 
The classification depends on the nature and purpose of the financial assets and Is determined at the time of initial 
recognition. 

The Company's financial assets consist of trade and other receivables and cash at bank. The Directors consider that 
fair value of financial assets approximates their book value, Tha interest receivable on cash deposits is at variable 
rates of interest of up to 1,5%. 

The Company's credit risk on liquid funds is limited because counterparties are banks with high credit ratings 
assigned by international credit rating agencies. 

All cash balances are denominated in Steriing. 

Trade and other receivables 

Trade and other receivables are measured at initial recognition at fair value and are subsequently measured at 
amortised cost using the effective interest rate method. Appropriate allowances for estimated Irrecoverable amounts 
are recognised in profit or loss when there is objective evidence that the asset is impaired. 1 he allowance recognised 
Is measured as the difference between the asset's carrying amount and the present value of estimated future cash 
flows discounted at the effective interest rate computed at initial recognition. 

Cash and cash equivalents 

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash at bank. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2, Accounting policies (continued) 

Financial instruments (continued) 

Bgn-Qwings 

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently stated 
at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption value is 
recognised in profit or loss over the period of the borrowings, using the effective interest method, unless they are 
directly attributable to the acquisition, construction or production of a qualifying asset, in which case they are 
capitalised as part of the cost of that asset, 

Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that It is 
probable that some or all of the facility will be drawn down. In this case, the fee is deferred until the draw-down 
occurs. To the extend there is no evidence that it is probable that some or all of the facility will be drawn down, the 
fee Is capitalised as a prepayment and amortised over the period of the facility to which it relates. 

Borrowing costs are interest and other costs that the Company incurs in connection with the borrowing of funds, 
including interest on borrowings, amortisation of discounts or premium relating to borrowings, amortisation of 
andllary costs incurred in connection with the arrangement of borrowings, finance lease charges and exchange 
differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment to 
interest costs. 

Borrowing costs that are direcdy attributable to the acquisition, construction or production of a qualifying asset, 
being an asset that necessarily takes a substantial period of time to get ready for its Intended use or sale, are 
capitalised as part of the cost of that asset, when it is probable that they will result in future economic benefits to the 
Company and the costs can be measured reliably. 

Borrowings are classified as current liabilities, unless the Company has an unconditional right to defer settlement of 
the liability for at least twelve months after the reporting date. 

Trade payables 

Trade payables are initially measured at fair value and are subsequently measured at amortised cost, using the 
effective interest rate method. 

Derecognition of financial assets and liabilities 

Financial, assets 

A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial assets) is 
derecognised when: 
» the rights to receive cash flows from the asset have expired; 
• the Company retains the right to rece;ve cash flows from the asset, but has assumed an obligation to pay 

them in full without material delay to a third party under a 'pass through' arrangement; or 
the Company has transferred its rights to receive cash flows ft-om the asset and either (a) has transferred 
substantially all the risks and rewards of the asset, or (b) has neither transferred nor .'•stained substantially 
all the risks and rewards of the asset, but has transferred control of the asset. 

Financial liabilities 

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. 

When an existing financial liability is replaced by another from the same lender on substantially different terms, or 
the terms of an existing liability are substantially modified, such an exchange or modification is treated as a 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Derecognition of financial assets and liabilities (continued) 
derecognition of the original liability and the recognition of a new liability, and the difference in the respective 
carrying amounts is recognised in profit or loss. 

The Company's interest rate profile is set out in note 15 Borrowings. All financial liabilities are denominated in 
Sterting. The Directors consider that fair value of financial liabilities approximates their book value. All of the 
Company's financial liabilities are expected to be settled within 1 year. The Company is susceptible to changes In 
interest rates. If Interest rates had been 1% higher/lower then this would have decreased/increased profit by 
£69,973. 

Impairment of assets 

Assets that have an indefinite useful life are not subject to amortjsation and are tested annually for Impairment. 
Assats that are subject to depreciation or amortisation are reviewed for impairment whenever events or changes in 
circumstances indicate that the carrying amount may not be recoverable. An Impairment loss is recognised for the 
amount by which the asset's carrying amount exceeds its recoverable amount. The recoverable amount Is the higher 
of an asset's fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are 
grouped at the lowest levels for which there are separately Identifiable cash flows (cash-generating units). 

Offsetting financial instruments 

Financial assets and financial liabilities are offset and the net amount reported in the statement of financial position If, 
and only if, there Is a currently enforceable legal right to offset the recognised amounts and there is an intention to 
settle on a net basis, or to realise the asset and setde the liability simultaneously. This is not generally the case with 
master netting agreements, and the related assets and liabilities are presented gross in the statement of financial 
position. 

Siiare capital 

Ordinary shares are classified as equity. 

Provisions 

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events, 
it is probable that an outflow of resources will be required to settle the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision to be reimbursed, for examp'e under an insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. 

3. Financial rlstc management 

Financial risk factors 
The Company is exposed to interest rate risk, credit risk, liquidity risk and capital risk management arising from the 
financial instruments it holds. The risk management policies employed by the Company to manage these risks are 
discussed below; 

3.1 Interest rate risit 
Interest rate risk is the risk that the value of financial instruments will fluctuate due to changes in market interest 
rates. Borrowings issued at variable rates expose the Company to cash flow Interest rate risk. Borrowings issued at 
fixed rates expose the Company to fair value interest rate risk. The Company's management monitors the interest 
rate flurtuatlons on a continuous basis and acts accordingly. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 

3, Financial risic management (continued) 

3.2 Credit risit 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of future 
cash inflows from financial assets on hand at the reporting date. The Company has no significant concentration of 
credit risk. 

3.3 Liquidity risk 
Liquidity risk is the risk that arises when the maturity of assets and liabilities does not match. An unmatched position 
potentially enhances profitability, but can also increase the risk of losses. The Company has procedures v îth the 
object of minimising such losses. 

3.4 Capital risk management 
The Company manages its capital to ensure that it wii! be able to continue as a going concern while maximising the 
return to shareholders through the optimisation of the debt and equity balance. 

3.5 Fair value estimation 

The fair values of the Comoany's financial assets and liabilities approximate their carrying amounts at the reporting 
date. 

4. Critical accounting estimates and judgments 

Estimates and judgments are continually evaluated and are based on historical experience and other factors, 
Including expectations of future events that are believed to be reasonable under the circumstances. 

The Company makes estimates and assumptions concerning the future. Ths resulting accounting estimates will, by 
definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are 
discussed below; 

• Property, plant and equipment 

Estimated useful lives and residual values are reviewed annually, taking into account prices prevailing at 
each balance sheet date. The carrying values of property, plant and equipment are also reviewed for 
impairment where there has been a trigger event (that is, an event which may have resulted in impairment) 
by assessing the present value of estimated future cash flows and net realisable value compared with net 
book value. The calculation of estimated future cash flows and residual values is based on management's 
reasonable estimates of future prices, output and costs, and is therefore subjective. 

<» Impairment of intangi!}ie asset 

Intangible assets are initially recorded at acquisition cost and are amortized on a straight line basis over 
their useful economic life. Intangible assets that are acquired through a business combination are Initially 
recorded at fair value at the date of acquisition. Intangible assets with Indefinite useful life are reviewed for 
impairment at least once per year. The impairment test is performed using the discounted cash flows 
expscted to be generated through the use of the iritangible assets, using a discount rate that reflects the 
current market estimations and the risks associated with the asset. When it is Impractical to estimate the 
recoverable amount of an asset, the Company estimates the recoverable amount of the cash generating unit 
In which the asset belongs to. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 

ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

5. Revenue 

Electricity distribution 

Year ended 
31/12/2014 

UK£ 
963,902 
9fi'?,9ft5 

incorporation 
date to 

31/12/2013 
UK£ 
-
. 

The Company has only one cash generating unit. All revenue arises from the Company's principal activity of 
Electricity Distribution within the UK. Revenues arise from the Company's only customer which accounts for 100% of 
revenue during the period. 

6. Other Income 

Reimbursement of Insurance cost 

7. Operating profit 

The operating profit for the year/period is after charging: 
Director fees 
Operating lease costs 
Depreciation (Note 10) 
Amortisation 

Year ended 
31/12/2014 

UK£ 
50,?00 

5o,nno _ 

Year ended 
31/12/2014 

UK£ 

1,000 
54,073 

429,308 
2.24a 

incorporation 
date to 

31/12/2013 
UK£ 
. 

From 
incorporation 

date to 
31/12/2013 

UK£ 

-

Directors fees of £1,000 are charged from GMPV Consulting Services Ltd as set out in note 19.1. The other Directors 
do not receive emoluments for their services to the Company and It is not practical to do so. The Directors are 
remunerated by Grid Essence Holdings Ltd, the Company's ultimate holding company. The Company does not have 
any employees other than the Directors and accordingly there are no staff costs. 

Fees payable to the Company's audito,- and their associates for the audit of the Grid Essence UK Limited Group and 
subsidiary are £170,000 plus disbursements and VAT. The Company has not incurred any non audit fees. Non audit 
fees payable to Deloitte LLP are disclosed In the financial statements of Grid Essence UK Limited. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

S. Net finance costs 

Interest income 
Finance income 

Interest expense 
Less amounts Included in qualifying assets 
Debt arrangement fees 

Finance costs 

Net finance costs 

From 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 
1,404 i_ 
1,404 •_ 

(240,597) 
35,155 

f24.3P9) _ L _ 
f229,Q41). 

f228.437> 

9. Tax 
The income tax expense comprises; 

Current tax 
Deferred tax • 
Total tax 

charge (Note 16) 

From 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 

13,477. x_ 
13,477 

The tax on the Company's profit before tax differs from the theoretical amount that would arise using the applicable 
tax rates as follows; 

rom 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 
Profit before tax _ 32,S1A. 

Tax at tJie UK corporation tax rate of 21.5% 
Tax efi'ect of expenses not deductible for tax purposes 
Effect of change In rate on deferred tax 

Tax cliarge 

7,089 
7,398 

SJjJUL. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

10, Property, plant and equipment 

Property Restoration Plant and Module Grid Total 
under of Land machinery panels connection 

construction 
UK£ UK£ UK£ UK£ UK£ UK£ 

Cost 
Balance at beginning of 
period . . -
Additions 255.000 •_ : :: : 255.O0O 

Balance at 31 
December 2013 255,000 - . . . 255,000 
Additions 5,928,557 84,167 - 6,451,519 69,886 12,559,229 
Reclassification to plant 
and machinery (6,183,557) i_ 6,183.557 • :; .-_ 

Balance at 31 
December 2014 :̂  84.167 6.183,557 6.451.619 69.886 12,814.229 

Depreciation 
Balance at beginning of 
period :: : :; : • 
Charge for the year : 3.367 205.507 215,05'* 5.380 429.308 

Balance at 31 
December 2014 : 3,367 205,507 215.054 ._ 5,380 429.308 

Net book amount 

Balance at 31 
December 2014 :_. SD^Oa - 5,978,050, ,.6035,565. ____B4,5M ^MMMM, 

Balance at 31 
December 2013 255,000. - • . - 2B-;̂ onn 

The Company has received all necessary permits, authorisations, licences and civil rights over the land to execute 
the construction of a soiar park with an installed peak m.odule power of approximately J3.52MWp. The Company 
engaged the contractor for the engineering, procurement and construction of the solar park. The contractual price is 
financed by means of facility agreement. As at 31 March 2014 the Company has completed the construction and 
from 1 April 2014 generates revenues from energy sales. 

During the construction period, the Company has capitalised Iwrrowing costs amounting to UK£35,155 on qualifying 
assets. From 1 April 2014 the bontiwing costs are expensed to the profit or loss account as the project was 
completed. The assets we brought into use on 1 April 2014 when electricity generation commenced. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

11. Intangible assets 

Community 
contribution 

UK£ 
Rights 

UK£ 
Total 

UK£ 
Cost 
Balance at tieginning of period 
Additions 

Balance at 31 December 2014 

Amortisation 
Balance at beginning of period 
Amortisation for the year 

Balance at 31 December 2014 

Net book amount 
Balance at 31 December 2014 

81,126 

2,434. 

2,434.. 

1,60,376 241,502 

81.126 160.376 241.502 

4,811 .7,245 

4.811 7.245 

The Company tests intangible assets and property plant and equipment of the Company's one cash generating unit 
annually for Impairment The impairment amount determined from the value in use calculation. The key assumptions 
are power generated and the discount rate. The directors estimate discount rates using pre tax rates that reflect the 
time value of money for the Company. In respect of other assumptions, external data and management's best 
estimates are applied. 

The value In use calculation uses the Board approved budget and long term business plan for the estimated life of 
the solar farm of 25 years, using contractual pricing for power generation and estimated power output. 

The discount rate applied is 9% and is pre-tax. The carrying value of the Company's assets Is supportable. A 12% 
reduction in sales or 3% increase in the discount rate would lead to verge of Impairment. 

Revenue is the key assumption in the forecasts used in the impairment reviews and therefore a 5% reduction in 
revenue has tieen deemed as a reaso.nably possible change for the purposes of the disclosure requirements of IAS 36 
Impairment of Assets. If a 5% fall in revenue were to arise from that forecast no impairment would be required. The 
current forecasts provide headroom of £2.1 million. 

12. Trade and ottier receivables 

Trade receivables 
Receivable from related company (Note 19) 
Prepayments 
Accrued Income 
VAT refundable 

3 1 / 1 2 / 2 0 1 4 31/12/2013 
UK£ 

237,929 
14,295 
12,771 
15,905 

1.510.689 
1.791,cS9 

UK£ 
-
-
-
-

51.000 

51MQ-

Trade receivables of £237,929 are due from the company's largest customer Total Power and Gas (2013: Nil). 

Trade receivables disclosed above are classified as loans and receivables and are therefore measured at amortised 
cost. The Company has not made any provision for bad and doubtful debts at the balance sheet data. None of tha 
Company's receivables are past due. The average credit period taken for trade receivables is approximately 14 days. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

12. Trade and other receivables (continued) 

The exposure of the Company to credit risk and impairment losses in relation to trade and other receivables s 
reported in note 3 of the financial statements, 

13. Cash at ban(< 

Cash balances are analysed as follows; 

31/12/2014 31/12/2013 
UK£ UKf 

Cash at bank 210.375 100 
210.375 inn 

Cash and cash equivalents comprise cash and short-term bank deposits with an original maturity of three months or 
less, net of outstanding bank overdrafl:s. The carrying amount of these assets Is approximately equal to their fair 
value, 

14. Share capita] 

Authorised, issued and fully paid 
Balance at beginning of period 
Issue of shares 

Balance at end of period 

Nu 
2014 

mborof 
shares 

100 

100 

2014 

UK£ 

100 

100 

2013 
Number of 

shares 

100 

j m 

2013 

tJK£ 

ICO 

• ^ • . ino 

100 shares of UK£1 were issued at par on 3 January 2013. 

15. Borrowings 

31/12/2014 31/12/2013 
UK£ 'JK£ 

Current borrowings 
Bank loans 4,949,180 
Supplier loan 2.048.159 
Total 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

15. Borrowings (continued) 

Under the facility agreement dated 30 December 2013 with Deutsche Bank Luxembourg S.A. the Group obtained a 
lo3n of the amount of UK£77,000,000, The loan bears Interest of LIBOR plus 2.5% - 6.0%. The Company was added 
as an additional borrower and as at reporting date it received funds of the total amount of UK£4,949,180. The 
Directors consider that the carrying value of debt equates to its fair value. 

Tranche Al : UK£3,5g4,539 

Tranche A2; UK£223,427 

Tranche A3: UK£701,878 

VAT facility. UK£429,336 

The bank loan was repayable In full by 31 December 2014 and this has been extended to 30 April 2015. 

Ttie bank loans are secured as follows: 
• A share charge over Clawdd DDU Fann Limited between Grid Essence UK Limited and Deutsche Bank 

Luxemburg S.A dated 30 January 2014; 
Debenture entered into by Ciawdd DDU Farm Limited and Deutsche Bank Luxemburg S.A. dated 30 January 
2014; 

» Assignment agreement concerning rights under German Project Documents betv^een Ciawdd DDU Farm 
Limited as assignor and Deutsche Bank Luxemburg S.A. as tender dated 2 January 2014 (governed by 
German law); and 
Subordination and assignment deed between Grid Essence UK Limited, Ralos New Energy UK Limited and 
Deutsche Bank Luxemburg S.A. as lender dated 3 January 2014. 

» The company as a borrower has given cross guarantees to the term loan and VAT facility provided to other 
group companies headed by Grid Essence UK Limited totalling £68,580,000. 

Ralos f̂ ew Energy UK Limited has a second ran!<ing charge after Deutsche Bank Luxemburg S.A. as security against 
its loan. The loan bears interest of 4%. 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

16. Deferred tax 

Deferred tax is calculated in full on alt temporary differences using the applicable tax rates (Note 9). The applicable 
corporation tax rate In the case of tax losses is 20%. 

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and is accounted for using the balance sheet tiabiiity method. Deferred tax liabilities are generally recognised for all 
iaxable temporary differences and deferred tax assets are recognissd to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised If the temporary difference arises from the initial recognition of goodwill or from the Initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to aliovj all or part of the asset to be recovered. 

Current tax and deferred tax for the year 

The movement on the deferred taxation account is as follows: 

Capital 
allowances in 

excess of 
Tax losses depreciation 

UK£ UK£ 
Total 
UK£ 

Balance at 3 January 2013 and 31 December 2013 
Charged/(credited) to; 
Statement of profit or loss and other comprehensive income 
(Note 9) (109.808) 123.285 13,477 

Balance at 31 December 2014 __^^£10a,ftflai, 123.28B ^ a,477 

17. Provisions for other liabilities and charges 

Provision for 
restoration 

of Land 
UK£ 

Balance at beginning of period : i _ 

Balance at 31 December 2013 
Initial recognition 84,167 
Charged to profit or loss for the year 1.950 

Balance at 31 December 2014 _ ^86417 

The initial provision and subsequent estimation increases are cacitalised within property, plant and equipment and 
a'e being depreciated over the useful lives of the related assets. The unwinding of the discount is included in finance 
costs (Note 8). The provision is estimated using the assumption that the reinstatement will take place between 2039 
and 2040, and has been estimated using existing technology at current prices based on independent third party 
advice, updated on a triennial basis. 
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31/12/2014 
UK£ 

7S,830 
7,150,689 

246,231 
28,862 

7x504.612^ 

31/12/2013 
UK£ 

306,000 

. 306.000 

CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

18. Trade and other payables 

Trade payables 
l^yable to shareholder (Note 19) 
Accruals 
Payables to related companies (Note 19) 

The average credit period taken for trade payables is 30 days. 

The fair values of trade and other payables due within one year approximate to their carrying amounts as presented 
above. 

19, Related party transactions 

The Company is controlled by Grid Essence UK Ltd, incorporated in England and Wales which owns 100% of the 
COTipany's shares. The Company is ultimately controlled by Grid Essence Holdings Ltd, incorporated in Cyprus, 

19.1 Directors' remuneration 

The remuneration of Directors and other members of key management was as follows: 

Directors' fees 

Directors' fees are paid to GIMPV Consulting Ltd a company controlled by Andreas lona. 

1S.2 Receivables from related parties (Note 12) 

Name 
Monsolar IQ Ltd 
low Solar Ltd 
Foxburrow Farm Solar Farm Ltd 

Ttie above balances arose where the Company paid for expenses of fellow Group companies. No additional sales 
and purchases have been made between the Companies and these related parties in the pertod. 

Year ended 
31/12/2014 

UK£ 
1,000 

.- 1.000 

From 
incorporation 

date to 
31/12/2013 

UK£ 
-
_ 

31/12/2014 
UK£ 

4,136 
2,400 
7,759 

14,233. _ 

31/12/2013 
UK£ 

„ 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

19. Related party transactions (continued) 

19.3 Payables to related parties (Note 18) 

Name 
C.Sawa and Associates Ltd 
Grid Essence SA 
Trequite Farm Ltd 

Nature of transactions 
Professional and Accounting services 
Finance 
Finance 

31/12/2014 
UK£ 
706 

3,810 
24.346 

25J)5Z 

31/12/2013 
UK£ 

_ 

Mr. Charles Sawa is director of the Company and the Managing Director of C.Sawa and Associates Ltd. The 
Company has made purchases totalling £5,353 from C.Sav/a and Associates Ltd during the year. 
During the course of the year the company was billed from Grid Essence SA the amount of £80,000 for services 
orovlded and has partially settled the amount leaving an outstanding amount of £3,810. 

19.4 Payable to shareholder (Note 18} 
31/12/2014 31/12/2013 

UK£ UK£ 
Grid Essence UK Ltd 7.150.689 ^ 

Z.X5a>68a __^^ _.,:i^ 

An amount of £6,378,945 payable to the shareholder represents the sale of the module panels to the Company by 
its shareholder, The remaining amount of £771,744 represents various expenses various paid by the shareholder on 
behalf of the Company. 

The payable amount to shareholder is interest free, and has no specified repayment date, 

19.5 Purchase of intangibles 

On 16 January 2014 the Company acquired intangible assets as set out in note 11 of £241,502 from the Company's 
previo.is owner Elgin Energy Holdings Ltd. 

20. Contingent liabilities 

The Company had no contingent liabilities as at 31 December 2014. 

21. Commitments 

Operating lease commitments 
The future aggregate minimum lease payments under non-cancellable operating leases are as follows: 

Within one year 
Between one and five years 
After five years 

During the course of the year the Company recognised an expense of £54,073 for operating lease payments. The 
operating leases held by the Company are for the land where the Solar Farm is based. 

31 /12 /2014 
UK£ 

59,473 
296,383 

1.481,941 
1.837.802 

31/12/2013 
UK£ 
-
-
-
_ 
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CLAWDD DDU FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 7 LIMITED) 

NOTES TO THE RNANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

22. Events after the reporting period 

On 30 December 2014 the Company extended its facilities with Deutsche Bank Luxemburg S.A. to 16 January 201S 
to allow the Company and wider Group to complete its refinancing exercise. This has been subsequently extended to 
30 April 2015 at a cost to the Group of £780,000. The Group extended Its facilities with Ralos New Energy to 31 
March 2015 and has agreed to reduce the payable for the construction of the solar farm by £703,102 suiiject to 
successful refinancing of the business. 

On 12 February 2015 the Company's ultimate parent. Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capita! Stage AG subject to the completion of further agreed actions. 

28 



BYPASS NURSERIES LSPV LIMITED 

NON STATUTORY REPORT AND FINANCIAL 
STATEMENTS 
Year ended 31 December 2014 and the period from 
5 April 2013 to 31 December 2013 



BYPASS NURSERIES LSPV LIMITED 

NON STATUTORY REPORT AND FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period f rom 5 April 2013 to 31 December 2013 

CONTENTS PAGE 

Beard of Directors and other Officers 1 

Directors' report 2 3 

Directors' responsibilities statement 4 

Independent auditor's report 5 - 6 

Statement of profit or loss and other comprehensive Income 7 

Statement of financial position 8 

Statement of changes in equity 9 

Statement of cash flows 10 

Notes to the financial statements 11 - 27 



BYPASS NURSERIES LSPV LIMITED 

BOARD OF DIRECTORS AND OTHER OFFICERS 

Board of Directors: Charles Savva (appointed on 7 î ay 2014) 
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BYPASS NURSERIES LSPV LIMITED 

DIRECTORS' REPORT 

The Board of Directors presents its non statutory report and audited financial statements of the Company for the 
year ended 31 December 2014 and the 12 month period ended 31 December 2013. The Company has taken the 
small companies exemptions in preparing it's Directors report and from preparing a Strategic Report. 

Principal activity 
The principal activity of the Company is the development, construction, operation and maintenance of a solar park in 
Evesham In Worcestershire with an installed peak module power of approximately 3.74 MWp. 

Review of current position, future developments and significant risks 
The Comoany completed the construction of a solar pari< as at 31 March 2014 and from 1 April 2014 started 
generating revenues from energy sales, 

The principal risks and uncertainties faced by the Company and the steps taken to manage these risks, are described 
in note 3 of the financial statements. 

Going concern basis 
In deterpiining whether the Company's financial statements can be prepared on the going concern basis, the 
Directors considered all factors likely to affect its future development, performance and Its financial position, 
including uncertainties in the economic environment relating to cash flows, liquidity activities and its trading 

The key factors considered by the Directors were as follows: 

•The banking facilities that the Company and the wider Group has to operate within; 

>T!ie credit risk associated with the Company's trade receivables; 

•The risk of loss of the Company's customer and its impact on trading; and 

•The potential actions that could be taken in the event, that revenues are worse than expected. 

The Company and the wider Group's banking facilities expire on 30 April 2015. The Group Is in the process of 
negotiating a new financing arrangement with investors to issue a bond. This w'll replace the existing finance from 
Deutsche Bank Luxemburg S.A. and the supplier loans from Ralos New Energy UK Limited. The refinancing of the 
Group is expected to be successfully completed before the facilities expire however there is a risi< that negotiatio.is 
are not completed satisfactorily and this gives rise to a material uncertainty which may cast significant doubt over 
the Company's ability to continue as a going concern and, therefore, that it may be unable to realise its assets and 
discharge its liabilities In the normal course of business, If refinancing is unsuccessful then the Directors will need to 
determine actions to be taken to enable the Company and the wider Group against which the Company has provided 
cross gua.-antees to pay its debts as they fail due. The Company's agreement with Ralos New Energy UK Limited to 
reduce by £205,700 the amount payable for construction of the solar farm is subject to the successful completion of 
the refinancing. The Directors have prepared these financial statements on the basis that Ralos New Energy UK 
Limited will agree to this reduced payment and therefore have reduced fixed assets and liabilities by £205,700 as at 
31 December 2014. 

The directors have, at the time of approving the flnandal statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern basis of accounting in preparing the financial statements. 

n II... 
rvcsuiuv 
The Co.Tipany's results for the period are set out on page 7. 

Dividends 
No dividends have been paid or proposed in the year or preceding period, 

2 



BYPASS NURSERIES LSPV LIMITED 

DIRECTORS' REPORf 

Auditors 
Each of the persons who is a director at the date of approval of this report confirms that: 

• so far as the director is aware, there is no relevant audi: information of which the Company's auditor is unaware; 
and 

• the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself 
aware of any relevant audit information and to establish that the Company's auditor is aware of that information. 

This confirmation is given and should be interpreted in accordance with the provisions of s418 of the Companies Act 
2O06, 

Deloitte LLP have been appointed as the Company's auditor. 

Share capital 
There were no changes in the share capital of the Company since incorporation. The Company was incorporated in 
England and Wales on 5 April 2013. 

Board of Directors 
The members of the Company's Board of Directors as at 31 December 2014 and at the date of this report are 
presented on page 1. The appointments and resignations of the directors, from the date of incorporation to the date 
of this report are presented In page 1. 

In accordance with the Company's Articles of Association ail directors presently members of the Board continue in 
office. 

Events after the reporting period 
On 30 December 2014 tiie Company extended its facilities with Deutsche Bank Luxemburg S.A. and Ralos New 
Energy UK Limited to 16 Januar/ 2015 and they have then been further extended to 30 April 2015 to allow the 
Company and wider Group to complete its refinancing exercise. The facilities for Ralos New Energy UK Limited have 
been extended to 31 March 2015. 

On 12 February 2015 the Company's ultimate parent. Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed actions. 

There were no other material events after the reporting period, which have a bearing on the understanding of the 
'inanclal statements. 

Bvgaler ot i t is Board of Directors, 

Cfiaries-Sa^ 
Director 

23 March 2015 
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BYPASS NURSERIES LSPV LIMITED 

Directors' responsibilities statement 

The directors are responsible for preparing the non statutory report: and the financial statements in accordance with 
applicable law and regulations. 

Company law requires the directors to prepare such financial statements for each financial year, Under that law the 
directors are required to prepare the group financial statements In accordance with International Financial Reporting 
Standards (IFRSs) as adopted by the European Union. Under company law the directors must not approve the 
financial statements unless they are satisfied that they give a true and fair view of the state of affairs of the company 
and of the profit or loss of the company for that period. In preparing these flnancial statements, International 
Accounting Standard 1 requires that directors: 

•> properly select and apply accounting policies; 

» present Information, including accounting policies, in a manner that provides relevant, reliable, comoarable and 
understandable information; 

• provide additional disclosures when compliance with the specific requirements in IFRSs are Insufficient to enable 
users to understand the Impact of particular transactions, other events and conditions on the entity's rinancial 
position and financial performance; and 

• make an assessment of the company's ability to continue as a going concern. 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and 
enable them to ensure that the financial statements comply vAth the Companies 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 irregularities. 

The directors are responsible for the maintenance and integrity of the corporate and financial information included 
on the company's website. Legislation in the United Kingdom governing the preparation and dissemination of 
financial statements may differ from legislation in other jurisdictions. 
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l!iciepencie.nt auditor's report to the Members of Bf pass Nurseries 
LSP¥ Limited 

We have audited the non-statiitor/ financial statements of Bypass Nurseries LSPV Limited for the period from 5 April 
2013 to 31 December 2013 and the yea.̂ - ended 31 December 2014 which comprise the Statement of Profit or Loss 
and Other Comprehensive Income, the Statement of Financial Position, the Statement of Changes in Equib/, the 
Statement of Cashflows and the related notes 1 to 21, The financia! reporting framework that has been applied in 
their preparation is aoplicabie law and International Financia! Reporting Standards (IFRSs) as adopted by the 
European Union and the provisions of the Companies Act 2006 that would have applied were these statutory 
financial statements. 

This .'•aport is made solely to the company's directors in accordance with our engagement letter dated 20 March 2015 
and solely for the purpose cf providing the Directors viith an audit opinion on the financial statements of the 
Companies that will be used as the basis for the financial information for the Companies bond Issue and draw down 
of funds. Our audit v^ork has been undertaken so that we might stats to the company's directors those matters v/e 
are required to state to them In an independent auditors' report and for no other purpose. To the fullest extent 
permitied by law, we do not accept or assume responsibility to anyone other than the company, for our audit work, 
for this report, or for the opinions we have formed. 

ResoeetivB responsibiiitfes of directors and auditor 
As explained mere fully in the Directors' Resp.insibllities .Statement, the directors are responsible for the preparation 
of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the financial statements m accordance with applicable law and International Standards on 
Auditing (UK and Ireland). 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 involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give 
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or 
error. This Includes an assessment of: whether the accounting policies are appropriate to the company's 
circumstances and have been consistently applied and adequately disclosed; the reasonableness of significant 
accounting estimates made by the directors; and the overall presentation of tf;8 financial statements. In addition, we 
read all the financial and non-financial information in the annual report to identify material Inconsistencies with the 
audited financial statements and to identify any information that Is apparently materially incorrect based on, or 
materially inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become 
aware of any apparent material misstatements or inconsistencies we consider the implications for our report. 

Ooinion on financtai 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 2013 and as at 31 
December 2014 and of Its loss for the period from 5 April 2013 to 31 December 2013 and the year ended 31 
December 2014; 

» have been pro}>eriy prepared in accordance w'th International Financial Reporting Standards as adopted by 
the Eu.̂ opean Union; and 
have been properly prepared in accordance with the provisions of the Companies Act 2006 which would 
have applied if the financial statements were statutory financial statements. 
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Independent auditor's report to the Members of Bypass Nurseries 
LSPV Limited 

Emphasis of matter - Going concern 
In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the 
disclosure made in note 2 to the financial statements concerning the company's ability to continue as a going 
concern. The company's loan facilities with Deutsche Bank Luxemburg S.A. and Ralos New Energy UK Limited 
("Ralos") expire on 30 April 2015. The Group is in the process of negotiating a new financing arrangement with 
investors to issue a bond to replace these loans. The Group has negotiated a £205,700 reduction in the build cost (In 
fixed assets) for the solar farm and the associated supplier loan with Ralos which Is subject to the successful 
refinancing of the Group. It is the view of the Directors that the refinancing of the Group will be successfully 
completed before the facilities expire and accordingly the reduction in the supplier loan has been reflected in the 
financial statements and the financial statements have been prepared on the going concern basis, however there is a 
risl< that negotiations are not completed satisfactorily. These conditions, along with the other matters explained in 
note 2 to the financial statements, indicate the existence of a material uncertainty which may cast significant doubt 
about the company's abilit/ 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 concern. 

^^/i/4/// 
Deloitte LLP 
Chartered Accountants 
Leeds, United Kingdom 
24 March 2015 



BYPASS NURSERIES LSPV LIMITED 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
Year ended 31 Deceinber 2014 and the period from 5 April 2013 to 31 December 2013 

Note 

Revenue 
Cost of sales 

Gross profit 

Selling and distribution expenses 
Administration expenses 

Operating profit 

Net finance costs 

Loss before tax 

Tax 

Loss after tax for the year/period 

Other comprehensive expense 

Total comprehensive expense for the year/period 

From 
Incorporation 

Year ended date to 
3 1 / 1 2 / 2 0 1 4 31/12/2013 

UK£ UK£ 

315,512 
(167,182) , : _ 

148,330 

(10,578) 
f Uff,683) - ^ 

27,069 

(40,324) 

(37,310) 

The notes on pages 11 to 27 form an Integral part of these financial statements. 
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BYPASS NURSERIES LSPV LIMITED 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 and 31 December 2013 

ASSETS 

Non-current assets 
Property, plant and equipment 
Intangible assets 
Deferred tax assets 

31/12/2014 31/12/2013 
Note UK£ UK£ 

10 
15 

3,918,768 
41,846 

3.014 

376,321 

Current assets 
Trade and other receivables 
Cash at bank 

Total assets 

EQUnYAND LIABILITIES 

Equity 
Share capital 
Accumulated losses 
Total equity 

Non-current liabilities 
p.-ovisions for other iiabilities and charges 

Current liabilities 
Trade and other payables 
Borrowings 
Total llablliUes 

Total equity and liabilities 

11 
12 

13 

16 

17 
14 

721,336 
167.030 

888.366 

_^Lf i51 .994 . 

1,392 
101 

1,493 

377,814 

100 
f37.310) 

(37,2^01 

23.801 

23,801 

2,570,074 
2,295,3;?? 
4,889.204 

100 

100 

. 

377,714 

377.714 

4,851,0Q4 -KIT MA 

On 23 March 2015 the Board of Directors of Bypass Nurseries LSPV Limited authorised these financial state,Tients for 
Issue. 

Company's registered number; 
8476135 Charles Sawa 

Director 

The notes on pages 11 to 27 form an integral part of these financial statements. 
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BYPASS NURSERIES LSPV LIMITED 

STATEMENT OF CHANGES IN EQUITY 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

Accumulated 
Share capital losses Total 

Note UK£ VK£ UK£ 

At 5 April 2013 
Transactions with owners 
Issue of share capital on Incorporation 

Balance at 31 December 2013 

Comprehensive income 
Loss after tax for the year 

Balance at 31 December 2014 

13 100 

100 . 

(37,310) 

100 
100 

(37,310) 

a (^7,-ir|n) c:^?,?^) 

The notes on pages 11 to 27 form an integral part of these financial statements. 
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BYPASS NURSERIES LSPV LIMITED 

STATEMENT OF CASH FLOWS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

CASH FLOWS FROM OPERATING ACTIVXHES 
Loss before tax 
Adjustments for: 
Depreciation of property, plant and equipment 
Amortisation of intangible assets 
Interest Income 
Interest expense 

Cash flows from operations before working capital changes 
Increase in trade and other receivables 
Increase In trade and other payables 
Cash flows from operations 

CASH FLOWS FROM INVESTING ACTIVITIES 
Payment for purchase of Intangible assets 
Payment for purchase of property, plant and equipment 
Interest received 

Net cash flows used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Proceeds from Issue of share capital 
Proceeds from borrowrings 
Interest paid 

Net cash flows from financing activities 

Net increase in cash and cash equivalents 
C ŝh and cash equivalents: 
At beginning of the year/period 

At end of the year/period 

Note 

9 
10 
7 
7 

Year ended 
3 1 / 1 2 / 2 0 1 4 

UK£ 

(40,324) 

135,450 
1,294 
(350) 

From 
incorporation 

date to 
31/12/2013 

UK£ 

162,711 
(719,944) 
2,192.360 
1.635.127 

10 
9 

(1,392) 
377.714 
376,322 

(43,140) 
(3,654,616) (376,321) 

350 ^ 

f3.697.4061 (376321) 

100 
2,288,589 

(59.380^ 

2,229.208 

166,929 

101 

ipo 

101 

167.030 

The notes on pages 11 to 27 form an i.ntegra! part of these financial statements. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

1. Incorporation and principal activities 

Country of incorporation 
The Company Bypass Nurseries LSPV Limited (the "Company") was incorporated in England and Wales on 5 April 
2013 as a private limited liabliity company under the Cyprus Companies Law, Cap. 113. Its registered office Is at 
55-55 Lincoln's Inn Fields, Queen's House, 6th Floor, London, WC2A 3U, United Kingdom. 

Principal activity 

The principal activity of the Company is the development, construction, operation and maintenance of a solar park In 
Evesham in Worcestershire v,'ith an Installed peak module power of approximately 3.74MWp. 

2. Accounting policies 

The principal accounting policies adopted in the preparation of these financial statements are set out below. These 
policies have been consistently applied to all years presented In these financial statements unless otherwise stated. 

Going concern basis 

The Company and the wider Group's banking facilities expire on 30 April 2015. The Group (headed by Grid Essence 
UK Limited) is in the process of negotiating a new financing arrangement with investors to Issue a bond. This will 
replace the existing finance from Deutsche Bank Luxemburg S.A. and the supplier loans from Ralos New Energy UK 
Limited. The refinancing of the Group is expected to be successfully completed before the facilities expire however 
there is a risk that negotiations are not completed satisfactorily and this gives rise to a material uncertainty which 
may cast significant doubt over the Company's ability to continue as a going concern and, therefore, that it may be 
unable to realise its assets and discharge its liabilities in the normal course of business. 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern basis of accounting in preparing the financial statements. Further detail is contained in the 
Directors' Report on page 2. 

Basis of preparation 

The financial statements have been prepared In accordance with International Financial Reporting Standards (IFRSs). 
The financial statements have been prepared under the historical cost convention. 

The preparation of financial statements in conformity with IFRSs requires the use of certain critical accounting 
estimates and requires Management to exercise Its judgment in the process of applying the Company's accounting 
policies. It also requires the use of assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the reporting period. Although these estimates are based on (Management's best 
knowledge of current events and actions, actual results may ultimately differ from those estimates. 

Adoption of new and revised IFRSs 

During the current year the Company adopted all the new and revised International Financial Reporting Standards 
(IFRS) that are relevant to its operations and are effective for accounting periods beginning on 1 January 2014. This 
adoption did not have a material effect on the accounting policies of the Company. 

11 



BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Adoption of new and revised IFRSs (continued) 
At the date of authorisation of these financial statements, the following significant standards and interpretations, 
which have net been applied in these financial statements, were in issue but not yet effective (and in some cases 
have not yet been adopted by the EU); 

• IFRS 9 "Financial Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
»IAS 27 (amended) "Separate Financial Statements"; 
• IAS 36 (amended) "Impairment of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Instruments; Recognition and Measurement" - effective for accounting periods 
beginning on or after 1 January 2014; 
• IFRS 15 "Revenue from contracts with customers"; and 
• IFRIC Interpretation 21 - effective for accounting periods beginning on or after 1 January 2014. 

The Directors do not expect that the adoption of the standards and interpretations listed above will have a material 
Impact on the financial statements of the Company In future periods, except that IFRS 9 y,illl impact upon both the 
measurement and disclosures of Financial Instruments. The Company has not yet made an assessment of the impact 
of IFRS 15 on the Company's revenue recognition. 

Beyond the information above, it is not practicable to provide a reasonable estimate cf the effect of these standards 
until a detailed review has been completed. 

Revenue recognition 

Revenue comprises the invoiced amount for the sale of electricity net of Value Added Tax, rebates and discounts. 
Revenues earned by the Company are recognised on the following bases; 

• Electricity distribution 

Revenue from electricity distribution is recognised when significant risks and rewards of ownership of the 
electricity have been transferred to the customer, which Is usually when the Company has delivered 
electricity to the customer, the customer has accepted the electricity and collectablllty of the related 
receivable is reasonably assured. 

• ROCs and LECs 

Revenues from sales of ROCs and LECs are recorded at invoiced value net of VAT. Revenue Is recognized 
when the risks and rewards of ownership of the ROC and LEC have been transferred to the account of a 
third party. 

Finance Income 

Rnance income includes interest income which is recognised based on an accrual basis, 

Finance costs 

Interest expense and other borrowing costs are charged to profit or loss as incur.'-ed, 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Tax 

Current Tax 

The tax currently payable Is based on taxable profit for the year. Taxable profit differs from net profit as reported in 
the income statement because it excludes items of income or expense that are taxable or deductible in other years 
and it further excludes items that are never taxable or deductible. The group's liability for current tax is calculated 
using tax rates that have been enacted or substantively enacted by the balance sheet date. 

Deferred Tax 

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the co.mputation of taxable profit, 
and is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognisea if the temporary difference arises from the initial recognition of goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the 
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet 
date. Deferred tax Is charged or credited in the income statement, except when it relates to items charged or 
credited in other comprehensive income, in which case the deferred tax Is also dealt with in other comprehensive 
income. 

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the 
manner In which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of 
its assets and liabilities. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the 
Group intends to settle its current tax assets and liabilities on a net basis. 

Current tax and deferred tax for the year 

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in 
other comprehensive income or directly in equity, in which case, the cun-ent and deferred tax are also recognised in 
other comprehensive income or directly in equity respectively. Where current tax or deferred tax arises from the 
initial accounting for a business combination, the tax effect is included in the accounting for the business 
combination. 

Property, plant and equipment 

i'roperty, plant and equipment are stated at historical cost less accumulated depreciation and any accumulated 
impairment losses-
Properties in the course of construction for production, rental or administrative purposes, or for purposes not yet 
determined, are carried at cost, less any recognised Impairment loss. Cost includes professional fees and, for 
qualifying assets, borrowing costs capitalised In accordance with the Company's accounting policy. Depreciation of 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2, Accounting policies (continued) 

Property, plant and equipment (continued) 
these assets, on the same basis as other property assets, commences when the assets are ready for their intended 
use. 

Depreciation is calculated on the sb-alght-line method so as to virlte off the cost of each asset to Its residual value 
over its estimated useful life. The annual depreciation rates used are as follows: 

% 
Restoration of Land 4 
Development 4 
Plant and machinery '• 
Module panels 4 
Grid connection 

The assets residual values and useful lives are reviewed, and adjusted If appropriate, at each reporting date. 

Where the carrying amount of an asset is greater than its estimated recoverable amount, the asset Is written down 
immediately to its recoverable amount. 

Expenditure for repairs and maintenance of property, plant and equipment is charged to profit or loss of the year in 
which it is incurred. The cost of major renovations and other subsequent expenditure are Included in the carrying 
amount of the asset when it is probable that future economic benefits in excess of the originally assessed standard 
of performance of the existing asset will flow to the Company, Major renovations are depreciated over the remaining 
useful life of the related asset. 

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are 
expected to arise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an 
item of property, plant and equipment is determined as the difference between the sales proceeds and the carrying 
amount of the asset and is recognised in profit or loss. 

Provisions accounting policy 

Provision Is made for the estimated decommissioning costs at the end of the useful economic life of the Company's 
generating assets, when a legal or constructive obligation arises, on a discounted basis. The amount provided 
represents the present value of the expected costs. The discount rate used is a risk free pre-tax rate, reflecting the 
fact that the estimated future cash flows have built in risks specific to the liability. An amount equivalent to the 
discounted provision is capitalised within property, plant and equipment and Is depreciated over the useful lives of 
the related assets. The unwinding of the disccunt is included in interest expense. 

Intangible assets 

Separately acquired intangible assets are shown at historical cost and are amortised on a straight-line basis over 
their estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of each 
reporting period, with the effect of any changes In estimate being accounted for on a prospective basis. 

The intangibles are amortised over their expected useful life of 25 years. Amortisation is included within cost of sales 
I I I V I ' ^ ^9VUVV<l IVrl :*• tJI ^ 1 ^' l IV Xf)! I\^^^ VII IVI Vfci l^'l Vi-V/l l i p i - ^ I I ^ I 1^1 T^i t l l i . \ / I I I W > 

An intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or 
disposal, Gains or losses arising from derecognition of an intangible asset, measured as the difference between the 
net disposal proceeds and the carrying amount of the asset, are recognised in profit or loss when tlip asset is 
derecognised, 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Operating leases 
Leases where a significant portion of the risks and rewards of ownership are retained by the lessor are classified as 
operating leases. Payments made under operating leases are charged to profit or loss on a straight-line basis over 
the period of the tease. 

In the event that lease incentives are received to enter into operating leases, such Incentives are recognised as a 
liability. The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis 
over the lease term, except where another systematic basis is more representative cf the time pattern in which 
economic benefits from the leased asset are consumed. 

Financial instruments 

Financial assets and financial liabilities are recognised in the Company's statement of financial position when the 
Company becomes a party to the contractual provisions of the Instrument. 

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly 
attributable to the acqulsiHon or issue of financial assets and financial liabilities (other than financial assets and 
financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial 
assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the 
acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately In 
profit or loss. 

All financial assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset Is 
under a contract whose terms require deliver/ of the financial asset within the timeframe established by the market 
concerned, and are initially measured at fair value, plus transaction costs, except for those financial assets classified 
as at fair value tiirough profit or loss, which are initially measured at fair value. 

Financial assets are classified into the following specified categories: financial assets 'at fair value through profit or 
loss' (FVTPL), 'held-to-maturity' investments, 'available-for-sale' (AFS) financial assets and 'loans and receivables', 
The classification depends on the nature and purpose of the financial assets and is determined at the time of initial 
recognition. 

The Company's financial assets consist of trade and other receivables and cash at bank. The Directors consider that 
fair value of financial assets approximates their book value. The interest receivable on cash deposits is at variable 
rates of Interest of up to 1.5%. 

The Company's credit risk on liquid funds is limited because counterparties are banks with high credit ratings 
assigned by international credit rating agencies, 

All cash balances are denominated in Sterling, 

Trade and other receivables 

Trade and other receivables are measured at initial recognition at fair value and are subsequently measured at 
amortised cost using the effective Interest rate method. Appropriate allowances for estimated Irrecoverable amounts 
are recognised In profit or loss when there is objective evidence that the asset is impaired. The allowance recognised 
is measured as the difference between the asset's carrying amount and the present value of estimated future cash 
flows discounted at the effective interest rate computed at initial recognition. 

Cash and cash equivalents 

For the purpose cf the statement of cash flows, cash and cash equivalents comprise cash at bank. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Financial instruments (continued) 

Borrowinos 

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently stated 
at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption value is 
recognised in profit or loss over the period of the borrowings, using the effective interest method, unless they are 
directly attributable to the acquisition, construction or production of a qualifying asset, in which case they are 
capitalised as part of the cost of that asset. 

Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that it is 
probable that some or all of the facility will be drawn down. In this case, the fee Is deferred until the draw-down 
occurs. To the extend there Is no evidence that it is probable that some or all of the facility will be drawn down, the 
fee is capitalised as a prepayment and amortised over the period of the facility to which it relates. 

Borrowing costs are Interest and other costs that the Company Incurs In connection with the borrowing of funds, 
including interest on bori-owings, amortisation of discounts or premium relating to bori-owlngs, amortisation of 
ancillary costs Incurred in connection with the arrangement of borrowings, finance lease charges and exchange 
differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment to 
interest costs. 

Sorrowing costs that are directly attnbutable to the acquisition, construction or production of a qualifying asset, 
oaing an asset that necessarily takes a substantial peric-d of time to get ready for its intended use or sale, are 
capitalised as part of the cost of that asset, when It is probable that they will result in future economic benefits to the 
Company and the costs can be measured reliably. 

Borrowings are classified as current liabilities, unless the Company has an unconditional right to defer settlement of 
the liability for at least twelve months after the reporting date. 

Derecognition of financial assets and liabilities 

Financial assets 

A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial assets) is 
derecognised when: 
« the rights to receive cash flows from the asset have expired; 
• the Company retains the right to receive cash flows from the asset, but has assumed an obligation to pay 

them in full without material delay to a third party under a 'pass through' arrangement; or 
<• the Campany has transferred its rights to receive cash flows from the asset and either (a) has transferred 

substaritially all the risks and rewards of the asset, or (b) has neither transferred nor retained substantially 
all the risks and rewards of the asset, but has transferred control of the asset. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

2. Accounting policies (continued) 

Derecognition of financial assets and liabilities (continued) 

Financial liabilities 

A financial liability is derecognisad when the obligation under the liability Is discharged or cancelled or expires. 

When an existing financial liability is replaced by another from the same lender on substantially different terms, or 
the terms of an existing liability are substantially modified, such an exchange or m.odlflcation is treated as a 
derecognition of the original liability and the recognition of a new liability, and the difference in the respective 
carrying amounts is recognised in profit or loss, 

The Company's interest rate profile is set out in note 14 Borrowings. All financial liabilities are denominated in 
Sterling. The Directors consider that fair value of financial liabilities approximates their book value. All of the 
Company's financial liabilities are expected to be settled within 1 year. The Company is susceptible to changes in 
Interest rates. If Interest rates had been 1% higher/lower then this would have decreased/increased profit by 
£22,953. 

Impairment of assets 

Assets that have an indefinite useful life are not subject to amortisation and are tested annually for impairment. 
Assets that are subject to depreciation or amortisation are reviewed for impairment whenever events or changes In 
circumstances indicate that the carrying amount may not be recoverable. An impairment loss is recognised for ths 
amount by which the asset's carrying amount exceeds its recoverable amount. The recoverable amount Is the higher 
of an asset's fair value less costs to sell and value In use. For the purposes of assessing Impairment, assets are 
grouped at the lowest levels for which there are separately Identifiable cash flows (cash-generating units), 

Offsetting financial instruments 

Financial assets and financial liabilities are offset and the net amount reported in the statement of financial position if, 
and only if, there is a currently enforceable legal right to offset the recognised amounts and there is an intention to 
settle on a net basis, or to realise the asset and settle the liability simultaneously. This is net generally the case with 
master netting agreements, and the related assets and liabilities are presented gross in the statement of financial 
position, 

Siiare capital 

Ordinary shares are classified as equity. 

Provisions 

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events, 
it is p.robabie that an outflow cf resources will be required to settle the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision to be reimbursed, for example under an Insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

3. Financial risk management 

Financial risk factors 
The Company is exposed to interest rate risk, credit risk, liquidity risk and capital risk management arising f.-om the 
financial instruments it holds. The risk management policies employed by the Company to manage these risks are 
discussed below; 

3.1 Interest rate risk 
Interest rate risk is the lisk that the value of financial Instruments will fluctuate due to changes in market interest 
rates. Borrowings issued at variable rates expose the Company to cash flow interest rate risk, Borrowings issued at 
fixed rates expose the Company to fair value interest rate risk. The Company's management monitors the interest 
rate fluctuations on a continuous basis and acts accordingly. 

3.2 Credit rlsi? 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of future 
cash inflows from financial assets on hand at the reporting date. The Company has no significant concentration of 
credit risk. 

3.3 Liquidity risit 
Liquidity risk is the risk that arises when the maturit/ of assets and liabilities does not match. An unmatched position 
potentially enhances profitability, but can also increase the risk of losses. The Company has procedures with the 
object of minimising such losses, 

3.4 Capital risit management 
The Company manages its capital to ensure that it will be able to continue as s going concern wliile maximising the 
return to shareholders through the optimisation of the debt and equity balance. 

3.5 Fair value estimation 

The fair values of the Company's financial assets and liabilities approximate their carrying amounts at the reporting 
date. 

4. Critical accounting estimates and judgments 

Estimates and judgments are continually evaluated and are based on historical experience and other factors, 
including expectations of future events that are believed to be reasonable under the circumstances. 

The Company makes estimates and assumptions concerning the future. The resulting accounting estimates will, by 
definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are 
discussed below: 

o Property, plant and equipment 

Estimated useful lives and ,'esidual values are reviewed annually, taking Into account prices prevailing at 
each balance sheet date. The carrying values of property, plant and equipment are also reviewed for 
irniTsirmerit whsre there has b$$n 3 trinner ev?nt ^thgt is, 8n ^vent which rn.̂ y have resulted In im^sirmsnt'* 
by assessing the present value of estimated future cash flows and net realisable value compared with net 
book value. The calculation of estimated future cash flows and residual values is based on management's 
reasonable estimates of future prices, output and costs, and is therefore subjective, 

18 



BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

4. Critical accounting estimates and judgments (continued) 

Impairment of Intangible asset 

Intangible assets are Initially recorded at acquisition cost and are amortized on a straight line basis over 
their useful economic life. Intangible assets tiiat are acquired through a business combination are Initially 
recorded at fair value at the date of acquisition. Intangible assets with indefinite useful life are reviewed for 
impairment at least once per year. The impairment test is performed using the discounted cash flows 
expected to be generated through the use of the intangible assets, using a discount rate that reflects the 
current market estimations and the risl<s associated with the asset. When it is Impractical to estimate the 
recoverable amount of an asset, the Company estimates the recoverable amount of the cash generating unit 
in which the asset belongs to. 

5, Revenue 

Electricity distribution 

Year ended 
31/12/2014 

UK£ 
315.512 
315,51Z 

From 
incorporation 

date to 
31/12/2013 

UK£ 
. 
_ 

The Company has only one casli generating unit. All revenue arises from the Company's principal activity of 
Electricity Distribution within the UK. Revenues arise from the Company's only customer whicii accounts for 100% of 
revenue during the period. 

6. Operating profit 

The operating profit for the period is after charging: 
Director fees 
Operating lease cost 
Depreciation (Note 9) 
Amortisation 

Year ended 
31/12/2014 

UK£ 
1,000 

27,727 
133,450 

1.294 

From 
incorporation 

date to 
31/12/2013 

UK£ 

Directors fees of £1,000 are recharged from GMPV Consulting Services Ltd as set out in note IS.l.The other 
Directors do not receive emoluments for their services to the Company and it is not practical to do so. The Directors 
are remunerated by Grid Essence Holdings Ltd, the Company's ultimate holding company. The Company does not 
have any employees other than the Directors and accordingly there are no staff costs. 

Fees payable to the Company's auditor and their associates for the audit of the Grid Essence UK Limited Group and 
subsidiary are £170,000 plus disbursements and VAT. Non audit fees payable to Deloltte LLP are disclosed in the 
financial statements of Grid Essence UK Limited. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

7. Net finance costs 

Interest income 

Finance income 

Net foreign exchange transaction losses 
Interest expense 
Less amounts included in qualifying assets 
Debt arrangement fees 

Finance costs 

Net finance costs 

3. Tax 

The income tax expense comprises: 
Current tax 
Deferred tax - credit (Note 15) 

Total tax 

The tax on the Company's results before tax differs from the theoretical amount chat would arise using the applicable 
tax rates as follows: 

From 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 
Loss before tax f4n,:^74) 

Year ended 
31/12/2014 

UK£ 
350 

350 

(27) 
(65,782) 

5,881 
(7,8151 

f67,743'> 

Year ended 
31/12/2014 

UK£ 

f3,0141 

- (3,014) 

From 
incorporation 

date to 
31/12/2013 

UK£ 
_ 
. 

-
. 

From 
incorporation 

date to 
31/12/2013 

UK£ 

. 

. 

Tax at the UK corporation tax rate of 21.5% 
Tax effect of expenses not deductible for tax purposes 
Effect of change of rate on deferred tax 

Tax charge 

(8,670) 
5,429 

222.. 
- f 3 J M l . 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

9. Property, plant and equipment 

Restoration Development Plant and Module Grid Total 
of Land machinery panels connection 

UK£ UK£ UK£ UK£ UK£ UK£ 
Cost 
At S April 2013 . . - . 
Aoditions : 369,360 - 6,961 376,321 

Balance at 31 
December 2013 - 369,360 - - 6,961 376,321 
Additions 23,281 1,834.543 1.820.077 (4) 3.677.897 
Balance at 31 
December 2014 ;?3,2gl 362,356. 1,834,543 1,820,077 6.957 4.054,218 

Depreciation 
At 5 April 2013 _, : ... : : :: ^ 
Charge for the year SSi 12,312 61,151, 60,669 464 135,450 

Balance at 31 
December 2014 854 12,312 61.151 60.669 . 464 135,450 

Net book amount 

Balance at 31 
December 2014 J.2AZ2. 357.048 1,773.392 1.759.408 6,493. ̂ ,ftlBJ?fiS. 
Balance at 31 
December 2013 - 369.360 . - - ,6,951. 376.321 

The Company has received all necessary permits, authorisations, licences and civil rights ever the land to execute 
the construction of a solar park with an Installed peak module pov^er of approximately 3.74 MWp. The Company 
engaged the contractor for t;he engineering, procurement and construction of the solar park. The contractual price is 
financed by means of facility agreement. As at 31 March 2014 the Company has completed the construction and 
from 1 April 2014 started generating revenues from energy sales, 

During the construction phase the Company has capitalised borrowing costs amounting to UK£5,881 on qualif/ing 
assets. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

10. Intangible assets 

Wayleave 
cost 
UK£ 

Rights 
UK£ 

Total 
UK£ 

Cost 
At 5 April 2013 
Additions 

Balance at 31 December 2014 

Amortisation 
At 5 April 2013 
Amortisation for * e period 

Balance at 31 December 2014 

Net book amount 

Balance at 31 December 2014 

impairment review process 

40,000 

40.000 

1.200 

1.200 

3.140 „, 

3.140 

94 

$ 4 

43.140 

43,14q 

1,294 

1.294 

U046 _ , . 41 .846 

The Company tests intangible assets and property plant and equipment of the Company's one cash generating unit 
annually for impairment. The impairment amount determined from the value in use calculation. The key assumptions 
are power generated and the discount rate. The directors estimate discount rates using pre tax rates that reflect the 
time value of money for the Company, In respect of other assumptions, external data and management's bast 
estimates are applied. 

The value in use calculation uses the Board approved budget and long term business plan for the estimated life of 
the solar farm of 25 years, using contractual pricing for pov^er generation and estimated power output. 

The discount rate applied is 9% and is pre tax. The carrying value of the Company's assets is supportable. A 2% 
reduction in sales or 1 % Increase in the discount rate would lead to verge of impairment. 

Revenue is the key assumption in the forecasts used in the Impairment reviews and therefore a S% reduction in 
revenue has been deemed as a reasonably possible change for the purposes of the disclosure requirements of IAS 36 
Impairment of Assets, If a 1% fall in revenue were to arise from that forecast no impairment would be required. 

If 3 5% fall in revenue were to arise from that forecast an impairment of £158,006 would be required. The current 
forecasts provide headroom of less than £98,262, 

11. Trade and other receivables 

Trade receivables 
Receivables from related company (Note 18) 
Prepayments 
.Accrued Income 
VAT refundable 

3 1 / 1 2 / 2 0 1 4 
UK£ 

59,160 
2,927 

240 
5,413 

653.596 

721,3.36 

31/12/2013 
UK£ 
-
-
-

1,392 

1,39? 

Trade receivables of £59.160 are due from Total Power and Gas. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

11, Trade and other receivables (continued) 

Trade receivables disclosed above are classified as loans and receivables and are therefore measured at amortised 
cost. The Company has not made any provision for bad and doubtful debts at the balance sheet date. None of the 
Company's receivables are past due. The average credit period taken for trade receivables is approximately 14 days. 

The exposure of the Company to credit risk and impairment losses in relation to trade and other receivables is 
reported in note 3 of the financial statements, 

12. Cash at bank 

Cash balances are analysed as follows: 

Cash at bank 

31/12/2014 
UK£ 

31/12/2013 
UK£ 
l O i 

Cash and cash equivalents comprise cash and short-term bank deposits with an original maturit/ of three months or 
less, net of outstanding bank overdrafts, The carrying amount of these assets is approximately equal to their fair 
value. 

The exposure of the Company to credit risk and impairment losses In relation to cash and cash equivalents is 
reported in note 3 of the financial statements, 

13. Share capital 

Authorised, issued and fully paid 
Balance at begin.ning of the period 
Issue of shares 

Balance at end of period 

2014 
Number of 

shares 

100 

j m 

2014 

UK£ 

100 

100 

2013 
Number of 

shares 

100 

inn 

2013 

UK£ 

100 

inn 

100 shares of £1 were Issued on 5 April 2013 

14. Borrowings 

Current borrowings 
Sank loans 
Supplier loan 

31/12/2014 31/12/2013 
UK£ UK£ 

1,696,811 
g98,5;l8 . 

2.295.329 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

14, Borrowings (continued) 

Under the facility agreement dated 30 December 2013 with Deutsche Bank Luxembourg S.A. the Group obtained a 
loan of the amount of UK£77,000,000. The loan bears interest of LIBOR plus 2.5%-5.0%. The Company was added 
as an additional borrower and as at reporting date It received funds of the total amount of UK£1,696,811. The 
outstanding amount as at the reporting date consists of the follov^ing; 

Tranche A l ; UK£1,058,881 

Tranche A2; UK£65,817 

Tranche A3: UK£186,604 

Tranche VAT; UK£385,509 

The bank loan was repayable in full by 31 December 2014 and this has been extended to 30 April 2015. 

The bank loans are secured as follows; 
A share charge over Bypass Nurseries LSPV Limited between Grid Essence UK Limited and Deutsche Bank 
Luxemburg S.A dated 30 January 2014; 

• Debenture entered into by Bypass Nurseries I^PV Limited and Deutsche Bank Luxemburg S,A. dated 30 
January 2014; 
Assignment agreement concerning rights under German Project Documents betv/een Bypass Nurseries LSPV 
Limited as a.ssignor and Deutsche Bank Luxemburg S.A. as lender dated 2 January 2014 (governed by 
German law); and 

• Subordination and assignment deed between Grid Essence UK Limited, Ralos New Energy UK Limited and 
Deutsche Bank Luxemburg S.A. as lender dated 3 January 2014. 
The company as a borrower has given cross guarantees to the term loan and VAT facility provided to other 
group companies headed by Grid Essence UK Limited totalling £68,680,000. 

Ralos New Energy UK Limited has a second ranking charge after Deutsche Bank Luxemburg S.A. as security against 
Its loan. The loan bears Interest of 4%. 

15. Deferred tax 

Deferred tax Is calculated in full on all temporary differences using the applicable tax rates (Note 8), The applicable 
corporation tax rate in the case of tax losses is 20%. 

Deferred tax Is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
gnci liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and Is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that it Is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised If the temporary difference arises from the initial recognition of goodwill or from the Initial recognition 
(other than In a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit, 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

IS. Deferred tax (continued) 

The movement on the deferred taxation account Is as follows; 

Deferred tax asset 

At 5 April 2013 

Balance at 31 December 2013 
Charged/Ccredited) to: 
Statement of profit or loss and other comprehensive Income 
(Note 8) 

Balance at 31 December 2014 

16. Provisions for other liabilities and charges 

Capital 
allowances in 

excess of 
Tax losses depreciation 

UK£ UK£ 

-

Total 
UK£ 

. 

80.185 (83,199). J M i i l 

At 5 April 2013 

Balance at 31 December 2013 
Initial Recognition 
Charged to profit or loss 

Balance at 31 December 2014 

17. Trade and other payables 

Payable to shareholder (Note 18) 
Accruals 
Other creditors 
Payables to related companies (Note 18) 

! fRsoaai 

31/12/2014 
UK£ 

2,522,952 
34,810 

2.S70.074 

r3.0141 

Provision for 
restoration 

of land 
UK£ 

23,281 
52Q 

23.801 

31/12/2013 
UK£ 

377,714 

377,714 

i he average credit period on purchases is 30 days. 

The fair values of trade and other payables due within one year approximate to their carrying amounts as presented 
above, 

18. Related party transactions 

The Company is controlled by Grid Essence UK Ltd, incorporated In England and Wales which owns 100% of the 
Company's shares. The Company is ultimately controlled by Grid Essence Holdings Ltd, incorporated In Cyprus. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

18. Related party transactions (continued) 

18.1 Directors' remuneration 
The remuneration of Directors and other members of key management was as follows: 

Year ended 
31/12/2014 

UK£ 
1.000 

1,000 

From 
Incorporation 

date to 
31/12/2013 

UK£ 
. 
,. 

Directors' fees 

Directors' fees are paid to GIviPV Consulting Ltd a company controlled by Andreas lona. 

18.2 Receivable from related party (Note 11) 
31/12/2014 31/12/2013 

Name UK£ UK£ 
Glensolar IQ Ltd 2,927 ^ 

2S2Z. 

The above balance arose where the Company paid for expenses of Glensolar IQ Ltd. 

18.3 Payables to related parties (Note 17) 

Mame 
CSawa and Associates Ltd 
Grid Essence S.A 
Trequile Farm Ltd 

31/12/2014 
Nature of transactions UK£ 
Professional and Accounting services 698 
Finance 3,810 
Finance 7.804, 

_ ^U,31^„ 

31/12/2013 
UK£ 
-
. 
. 
.. 

Mr. Charles Sawa Is director of the Company and the Managing Director of C.Sawa and Associates Ltd. The 
Company has made purchases totalling £5,594 from C.Sawa and Associates Ltd during the year. 

During the course of the year the company was billed and has paid Grid Essence SA £80,000 and has paid Grid 
Essence SA £76,190 for services provided to the company by its ultimate parent company. 

18.4 Payable to shareholder (Note 17) 
31/12/2014 31/12/2013 

UK£ UK£ 
Payable to Grid Essence UK Limited 2,522,952 „...^^ 

2.522.952 

The amount payable to Grid Essence UK Limited represents the cost for the module panels purchased which were 
paid by the shareholder on behalf of the Company. 
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BYPASS NURSERIES LSPV LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the 12 month period ended 31 December 2013 

19. Contingent liabilities 

The Company had no contingent liabilities as et 31 December 2014. 

20. Commitments 

Operating lease commitments 
The future aggregate minimum lease payments under non-cancellable operating leases are as follows: 

31/12/2014 31/12/2013 
UK£ UK£ 

Within one year 26,402 
Between one and five years 105,606 
After five years 541,232 :L_ 

673,240 .__ 

During the course of the year the Company recognised an expense of £26,402 for operating lease payments. The 
operating leases held by the Company are for the land where the Solar Farm Is based. 

21. Events after the reporting period 

On 30 December 2014 the Company extended its facilities with Deutsche Bank Luxemburg S.A. and Ralos New 
Energy UK Limited to 16 January 2015 to allow the Company and wider Group to complete its refinancing exercise, 
This has been subsequently extended to 30 April 2015 at a cost to the Group of £780,000. The Group extended its 
facilities with Ralos New Energy to 31 March 201S and has agreed to reduce the payaljle for the construction of the 
solar farm by £205,700 subject to successful refinancing of the business. 

On 12 February 2015 the Company's ultimate parent, Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed actions. 
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low SOLAR LIMITED 

DIRECTORS' REPORT 

The Board of Directors presents its Annual Report and audited financial statements of the Company for the year 
ended 31 December 2014. The Company has taken the small companies exemptions in preparing it's Directors 
report. 

Incorporation 
The Company lOVif Solar Limited was Incorporated in UK on 25 November 2013 as a private limited llabllit/ company 
under the Companies Act 2006. 

Principal activity 
The principal activity of the Company is the development, construction, operation and maintenance of a solar park in 
Isle of Wight with an Installed peak module power of approximately 6.g7MWp. 

Review of current position, future developments and significant risks 
The Company completed construction of a solar park as at October 2014 and from 12 February 2015 started 
generating revenue from energy sales. 

The principal rls!<s and uncertainties faced by the Company and the steps taken to manage these .nsks, are described 
in note 3 of the financial statements. 

(sQing concern basis 
In determining whether the Company's financial statements can be prepared on the going concern basis, the 
Directors considered all factors likely to affect its future development, performance and its financial position, 
including uncertainties in the economic environment relating to cash flows, liquidity activities and Its trading 
activities, 

The key factors considered by the Directors were as follows; 

'The banking facilities that the Company and the wider Group has to operate within; 

•The credit risk associated with the Company's t^ade receivables; 

'The risk of loss of the Company's customer and its Impact on trading; and 

•The potential actions that could be taken in the event that revenues are worse than expected. 

The Company and the wider Group's banking facilities expire on 30 April 2015, The Group is in the process of 
negotiating a new financing arrangement with Investors to issue a bond. This will replace the existing finance from 
Deutsche Bank Luxemburg S.A. and the supplier loans from Ralos New Energy UK Limited. The refinancing of the 
Group is expected to be successfully completed before the facilities expire however there Is a risk that negotiations 
are not completed satisfactorily and this gives rise to a material uncertainty which may cast significant doubt over 
the Company's ability to continue as a going concern and, therefore, that it may be unable to realise its assets and 
discharge Its liabilities In the normal course of business If refinancing Is unsuccessful then the Directors will need to 
determine actions to be taken to enable the Company and the wider Group against which the Company has provided 
cross guarantees to pay its debts as they fall d\)e. The Company's agreement with Ralos New Energy UK Limited to 
reduce by £432,688 the amcunt payable for construction of the solar farm Is subject to the successful completion of 
the refinancing. The Directors have prepared these financial statements on the basis that Ralos New Energy UK 
Limited will agree to this reduced payment and therefore have reduced fixed assets and liabilities by £432,688 as at 
31 December 2014. 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
has adequate resources to continue In operational existence for the foreseeable future. Thus they continue to adopt 
the going conce.m basis of accounting in preparing the financial statements, 

Results 
The Company's results for the year are set out on page 7. 

Dividends 
Mo dividends have been paid or proposed in the period, 

2 



low SOLAR LIMITED 

REPORT OF THE BOARD OF DIRECTORS 

Auditors 
Each of the persons who is a director at the date of approval of this annual report confirms that: 

• so far as the director Is aware, there Is no relevant audit information of which the Company's auditor is unaware; 
and 

• the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself 
aware of any relevant audit information and to establish that the Company's auditor Is aware of that Info-i-mation. 

"his confirmation Is given and should be interp.-eted In accordance with the provisions of s418 of the Companies Act 
2006. 

Oeloilte LLP have been appointed as the Company's auditor. 

Share capital 
There were no changes In the share capital of the Company during the period under review. The Company was 
incorporated in England and Wales on 25 November 2013. 

Board of Directors 
The members of the Company's Board of Directors as at 31 December 2014 and at the date of this Annual Report 
are presented on page 1. The appointments and resignations of directors, from incorporation to the date of this 
report, are presented on page 1. 

In accordance with the Company's Articles of Association all directors presently members of the Board ccrtinue In 
office. 

Events after the reporting period 

On 30 December 2014 the Company extenced its facilities with Deutsche Bank Luxemburg S.A, and Ralos New 
Energy UK Limited to 16 January 2015 and they have then been further extended to 30 April 2015 to allow the 
Company and wider Group to complete its refinancing exercise. The facilities for Ralos New energy UK Limited have 
been further extended to 31 March 2015, 

On 12 February 2015 the Company's ultimate parent, Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed actions. 

There were no other material events after the reporting period, which have a bearing on the understanding of the 
financial statements. 

Bfordet of thg-Bpard of Directors, 

^ar l ^Savva 
Director 

23 March 2015 
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low SOLAR LIMITED 

Directors' responsibilities statement 

The directors are responsible for preparing the annual report and the financial statements in accordance with 
applicable law and regulations. 

Company law requires the directors to prepare such financial statements for each financial year. Under that law the 
directors are required to prepare the group financial statements In accordance with International Financial Reporting 
Standards (IFRSs) as adopted by the European Union, Under company law the directors must not approve the 
financial statements unless they are satisfied that they give a true and fair view of the state o' affairs of the company 
and of the profit or loss of the company for that period, !n preparing these flnancial statements, International 
Accounting Standard 1 requires that directors; 

» properly select and apply accounting policies; 

• present Information, including accounting policies, in a manner that provides relevant, reliable, comparable and 
understandable information; 

• provide additional disclosures when compliance with the specific requirements in IFRSs are insufficient to enable 
users to understand the impact of particular transactions, otiier events and conditions on the entity's financial 
position and financial performance; and 

' make an assessment of the company's abilit/ to continue as a going concern. 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and 
enable them to ensure that the financial statements comply with the Companies 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 Irregularities. 

The directors are responsible for the maintenance and Integrity of the corporate and financial Information Included 
on the company's website. Legislation in the United Kingdom governing the preparation and dissemination of 
financial statements may differ from legislation in other jurisdictions, 
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Independent auditor's review report to the Members of lOW 
Solar Limited 

We have audited the financial statements of lOW Solar Limited for the period ended 31 December 2014 which 
comprise the statement of profit or loss and other comprehensive Income, the statement cf financial position, the 
statement of changes In equity, the statement of cash flows and the related notes 1 to 21, The financial reporting 
framework that has been applied in their preparation is applicable law and International Financial Reporting 
Standards (IFRSs) as adopted by the European Union. 

This report Is m.ade solely to the company's members, as a body, In accordance with Chapter 3 of Part 16 of the 
Companies Act 2006, Our audit work has been undertaken so that we might state to the company's members those 
matters we are required to 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 explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the preparation 
of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the financial statements in accordance with applicable law and International Standards on 
Auditing (UK and Ireland). Those standards require us to comply with the Auditing Practices Board's Etiiica! 
Standards for Auditors, 

Scope of the audit of the financial statements 
An audit Involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give 
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or 
error, This includes an assessment of: whether the accounting policies are appropriate to the company's 
circumstances and have been consistently applied and adequately disclosed; the reasonableness of significant 
accounting estimates made by the directors; and the overall presentation of the financial statements, In addition, we 
read all the financial and non-financial information in the annual report to identify material Inconsistencies with the 
audited financial statements and to Identify any Information that is apparently materially incorrect based on, or 
materially Inconsistent with, the knowledge acquired by us in the course of perform.ing the audit. If v;e become 
aware of any apparent material misstatements or inconsistencies we consider the Implications for our report, 

Opinion on financial statements 
In our opinion the financial statements; 
• give a true and fair view of the state of ttie company's affairs as at 31 December 2014 and of its loss for the year 
then ended; 
• have been properly prepared In accordance with IFRSs as adopted by the European Union; and 
• have been prepared In accordance with the requirements of the Companies Act 2006. 

Emphasis of matter - Going concern 
In forming our opinion on the financial statements, which Is not jnodified, we have considered the adequacy of the 
disclosure made In note 2 to the financial statements concerning the company's ability to continue as a going 
concern. The company's loan facilities with Deutsche Bank Luxemburg S.A. and Ralos New Energy UK Limited 
("Ralos") expire on 30 April 2015. The Group is in the process of negotiating a new financing arrangement with 
.nvestors to issue a bond to replace these loans. The Group has negotiated a £432,688 reduct'on in the build cost (in 
fixed assets) for the solar farm and the associated supplier loan with Ralos which Is subject to the successful 
refinancing of the Group. It is the view of the Directors that the refinancing of the Group will be successfully 
completed before the facilities expire and accordingly the reduction in the supplier loan has been reflected In the 
financial statements and the financial statements have been prepared on the going concern basis, however there is a 
risk that negotiations are not completed satisfactorily. These conditions, along with the other matters explained in 
note 2 to the financial statements. Indicate the existence of a material uncertainty which may cast significant doubt 
oboutthe 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 concern. 
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Independent auditor's review report to the Members of lOW 
Solar Limited (continued) 

Ooinioii on other matter prescribed by the Companies Act 2006 
In our opinion the information given in the Directors' Report for the nnancial year for vjhich the financial statements 
are prepared is consistent with the financial statements. 

Matters on which we are required to report bv exception 
Vi/e have riothing to report in respect of the following matters where the Companies Act 2005 requires us to report to 
you if, in our opinion; 
• 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; or 
• the directors were not entitled to prepare the Directors' report In accordance with the small companies regime and 
take advantage of the small companies exemption from preparing a Strategic Report. 

Matthew Hughes Bsc (Hons) ACA (Senior Statutory 
Auditor) 
for and on behalf of Delaitte LLP 
Chartered Accountants and Statutory Auditor 
Leeds, United Kingdom 

24 (vlarch 2015 
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low SOLAR LIMITED 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
14 month period from 25 November 2013 to 31 December 2014 

Revenue 
Cost of sales 

Gross loss 

.administration expenses 

Operating loss 

Net finance costs 

Loss before tax 

Tax 

Loss after tax for the period 

Other comprehensive income 
Total comprehensive expense for the period 

Î ote 

5 

6 

7 

8 

14 month 
period ended 
31/12/2014 

UK£ 

f2.479) 

(2,479) 

f8p,393). 

(91,872) 

(12,309) 

(104,181) 

12,654 

(91,527) 

(91,5221 

The notes on pages 11 to 25 form an integral part of these financial statements. 
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l o w SOLAR UNITED 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 

ASSETS 

Non-current assets 
Property, plant and equipment 
Intangible assets 
Deferred tax assets 

Current assets 
Receivables 
Cash at bank 

Total assets 

EQUITY AND LIABILITIES 

Equity 
Share capital 
Share premium 
Accumulated losses 

Total equity 

Non-current liabilities 
Provisions for other liabilities and charges 

Current liabilities 
Trade and other payables 
Sorrowings 
Total liabilities 

Total equity and liabilities 

Note 

9 
10 
15 

UK£ 

5,941,867 
473,000 

12,654 

6.427.521 

11 
12 __ 

1,191,706 
142,170 

1,333,876 

iJGi^az 

13 
13 

100 
399,900 
f91JS27) 

308,473 

16 .. 44,370 

44.370 

17 
14 

4,100,357 
3,305,197 
7,452,924 

la&tMT-

On 23 March 2015 the Board of Directors of lOW Solar Limited authorised these financial statements for Issue. 

Company's registered number: 
8789592 

Director 

Tiie notes on pages 11 to 25 form an integral part of these financial statements. 
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low SOLAR LIMITED 

STATEMENT OF CHANGES IN EQUITY 
14 month period from 25 November 2013 to 31 December 2014 

Note 

Share capital 

UK£ 

Share 
premium 

UK£ 

Accumulated 
losses 

UK£ 

Total 

UK£ 

Balance at 25 November 2013 
Comprehensive expense 
Issue of share capital on 
ncorporation 
•let loss for the year 
Total comprehensive expense for the 
year 

Balance at 31 Oecember 2014 

100 399,900 

-iSLSlZl 
(91,527) 

j -oa 319.aOQ. -191.5221 

(91,527^ 
^-(21,5271 

-3ft8,4Z3. 

The notes on pages 11 to 25 form an integral part of these financial statements. 
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low SOLAR LIMITED 

STATEMENT OF CASH FLOWS 
14 month period from 25 November 2013 to 31 December 2014 

14 month 
period ended 
31/12/2014 

Note UK£ 
CASH FLOWS FROM OPERATING ACTIVITIES 
Loss before tax 
Adjustments for: 
Depreciation of property, plant and equipment 
Interest Income 
Interest expense 

Cash flows from operations before working capital changes 
Increase in receivables 
Increase in trade and other payables 
Cash flows from operations 

CASH FLOWS FROM INVESTING ACTIVITIES 
Payment for purchase of Intangible assets 
Payment for purchase of property, plant and equipment 
Interest received 
Net cash flows used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Proceeds from Issue of share capital at premium 
Proceeds from borrowings 
Inte.'est paid 
Net cash flows from financing activities 

Net increase In cash and cash equivalents 
Cash and cash equivalents: 
At beginning of the period 
At end of the period 

10 
9 

(104,181) 

1,450 
(785) 

97.531 

(5,985) 
(1,191,706) 

4,100,357 
_-2,aa2,668 

(473,000) 
(5,240,337) 

jm. 
f5.712.552-) 

400,000 
2,648,718 

(.96,662) 

2.9S2.056 

142,170 

The notes on pages 11 to 25 for.m an integral part of these financial statements, 

10 

http://f5.712.552


l o w SOLAR LINITED 

NOTES TO THE FINANCIAL STATEMENTS 

14 month period from 25 November 2013 to 31 December 2014 

1. Incorporation and principal activities 

Country of Incorporation 
The Company lOW Solar Limited (the "Company") was Incorporated In UK on 25 November 2013 as a private limited 
iiablllt/ company under the Companies Act 2006. Its registered office is at 55-56 Lincoln's Inn Fields, Queen's 
House, 6th Floor, London, VVC2A 3LJ, tJnIted Kingdom. 

Principal activity 

The principal activity of the Company is the development, construction, operation and maintenance of a solar park In 
Isle of Wight with an Installed peak module power of approximately 6.97MWp. 

2. Accounting policies 

The principal accounting policies adopted In the preparation of these financial statements are set out below. 

Going concern basis 

The Company and the vi/lder Group's banking facilities expire on 30 April 2015, The Group (headed by Grid Essence 
UK Limited) Is In the process of negotiating a new financing arrangement with Investors to issue a bond. This will 
replace the existing finance from Deutsche Bank Luxemburg S.A, and the supplier loans from Ralos New Energy UK 
Limited. The refinancing of the Group Is expected to be successfully completed before the facilities expire however 
there Is a risk that negotiations are not completed satisfactorily and this gives rise to a material uncertainty which 
i-iay cast significant doubt over the Company's ability to continue as a going concern and, therefore, that It may be 
unable to realise its assets and discharge its liabilities in the normal course of business. 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
'las adequate resources to continue in operational existence for the foreseeable future, Thus they continue to adopt 
'he going concern basis of accounting in preparing the financial statements. Further detail is contained in the 
directors' Report on page 2, 

Basis of preparation 

The financial statements have been prepared in accordance with International Financial Reporting Standards (IFRSs). 
The financial statements liave been prepared under the historical cost convention. 

The preparation of financial statements in conformity with IFRSs requires the use of certain critical accounting 
estimates and requires Management to exercise its judgment in the process of applying the Company's accounting 
policies. It also requires the use of assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the reporting period. Although these estimates are based on Management's best 
knowledge of current events and actions, actual results may ultimately differ from those estimates. 

Adoption of new and revised IFRSs 

During the current year the Company adopted all the new and revised International Financial Reporting Standards 
(IFRS) that are relevant to its operations and are effective for accounting periods beginning on 25 November 2014. 
This adoption did not have a material effect on the accounting policies of the Company. 
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l o w SOLAR LIMITED 

NOTES TO THE FIN.ANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

2. Accounting policies (continued) 

At the date of authorisation of these financial statements, the following significant standards and interpretations, 
which have not been applied in these financial statements, were in issue but not yet effective (and in some cases 
nave not yet been adopted by the EU): 

• IFRS 9 "Financial Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
• IAS 27 (amended) "Separate Financial Statements"; 
• IAS 36 (amended) "Impairment of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Instruni'ants; Recognition and Measurement" - effective for accounting periods 
beginning on or after 1 January 2014; 
• IFRS 15 "Revenue from contracts with customers"; and 
• IFRIC Interpretation 21 - effective for accounting periods beginning on or after 1 January 2014. 

The Directors do not expect that the adoption of the standards and Interpretations listed above will have a material 
impact on the financial statements of the Company In future periods, except that IFRS 9 will Impact upon both the 
measurement and disclosures of Financial Instruments. The Company has not yet made an assessment of the Impact 
of IFRS 15 on the Company's revenue recognition, 

Beyond the information above, It is not practicable to provide a reasonable estimate of the effect of these standards 
until a detailed review has been completed. 

Revenue recognition 

Revenues of the Company are recognised on an accrual basis, 

Finance income 

Finance income includes interest income which is recognised based on an accrual basis. 

Finance costs 

Interest expense and other borrowing costs are charged to profit or loss as Incurred. 

Foreign currency translation 

(1) Functional and presentation currency 
Items included In the Company's financial statements are measured using the currency of the primary 
economic environment In which the entity operates ('the functional currency'). The financial statements 
are presented In United Kingdom Pounds (UK£), which Is the Company's functional and presentation 
currency. 

(2) Transactions and balances 
Foreign currency transactions are translated Into the functional currency using the exchange rates 
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the 
settlement of such transactions and from the translation at year-end exchange rates of monetary assets 
and liabilities denominateu in loreign currencies are recoyniseu In profit or ioss. 
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lOW SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

2. Accounting policies (continued) 

Tax 

Currant Tax 

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in 
the income statement because It excludes Items of Income or expense that are taxable or deductible In other years 
and it further excludes Items that are never taxable or deductible. The group's liability for current tax is calculated 
jsing tax rates that have been enacted or substantively enacted by the balance sheet date. 

Deferred Tax 

Deferred tax Is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that It is probable that taxable 
p.-'oflts will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised If the temporary difference arises from the initial recognition of goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit, 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 

Deferred tax Is calculated at the tax rates that are expected to apply in the period when the liability Is settled or the 
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet 
date. Deferred tax Is charged or credited In the Income statement, except when It relates to items charged or 
credited In other comprehensive income, in which case the deferred tax Is also dealt with in other comprehensive 
income. 

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the 
manner in which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of 
its assets and liabilities. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the 
Group Intends to settle its current tax assets and liabilities on a net basis. 

Current tax and deferred tax for the year 

Current and deferred tax are recognised in p.̂ ofit or loss, except when they relate to items that are recognised in 
other comprehensive Income or directly in equity, in which case, the current and deferred tax are also recognised in 
other comprehensive income or directly In equity respectively. Where current tax or deferred tax arises from the 
initial accounting for a business combination, the tax effect is included in the accounting for the business 
combination. 

Property, plant and equipment 

Property, plant and equipment are stated at historical cost less accumulated depreciation and any accumulated 
Impairment losses. 

Properties in the course of construction for production, rental or administrative purposes, or for purposes not yet 
determined, are carried at cost, less any recognised Impairment loss. Cost includes professional fees and, for 
qualifying assets, borrowing costs capitalised in accordance with the Company's accounting policy. Depreciation of 
these assets, on the same basis as other property assets, commences when the assets are ready for their intended 
use, 
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low SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

Property, plant and equipment 

Depreciation is calculated on the straight-line method so as to write off the cost of each asset to Its residual value 
Dver its estimated useful life. The annual depreciation rates used are as follows: 

% 
Property under construction 0 
Restoration of land 
Module panels 4 
Grid connection cost •! 

The assets residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting date. 

Where the carr/Ing amount of an asset is greater than its estimated recoverable amcunt, the asset is written down 
immediately to Its recoverable amount. 

expenditure for repairs and maintenance of propeity, plant and equipment Is charged to profit or loss of the year in 
which it is incurred. The cost of major renovations and other subsequent expenditure are included in the carrying 
amount of the asset when It Is probable that future economic benefits in excess of the originally assessed standard 
of performance of the existing asset wiil flow to the Company. Major renovations are depreciated over the remaining 
useful life of the related asset, 

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are 
expected to arise from the continued use of the asset, Any gain or loss arising on the disposal or retirement of an 
item of property, plant and equipment is determined as the difference between the sales proceeds and the carrying 
amount of the asset and is recognised in profit or loss. 

Provisions accounting policy 

Provision Is made for the estimated decommissioning costs at the end of the useful economic life of the Company's 
cenerating assets, when a legal or constructive obligation arises, on a discounted basis. The amount provided 
represents the present value of the expected costs. The discount rate used is a risk free pre-tax rate, reflecting the 
fact that the estimated future cash flows have built In risks specific to the liability. An amount equivalent to the 
discounted provision is capitalised within property, plant and equipment and Is depreciated over the useful lives of 
the related assets. The unwinding of the discount Is Included In interest expense, 

Intangible assets 

Separately acquired intangible assets are shown at historical cost and are amortised on a straight-line basis over 
their estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of each 
reporting period, with the effect of any changes in estimate being accounted for on a prospective basis. 

The intangibles are amortised over their expected useful life of 25 years. Amortisation Is included witliifi cost of sales 
In the statement of profit or loss and other comprehensive income. 

An Intangible asset Is derecognised on disposal, or when no future economic benefits are expected from use or 
disposal. Gains or losses arising from derecognition of an intangible asset, measured as the diherence between the 
net disposal proceeds and the carrying amount of the asset, are recognised HI profit or loss when the asset is 
derecognised. 
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l o w SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

Operating leases 

Leases where a significant portion of the rislcs and rewards of ownership are retained by the lessor are classified as 
operating leases. Payments made under operating leases are charged to profit or loss on a straight-line basis over 
tlie period of the lease. 

In the event that lease incentives are received to enter into operating leases, such incentives are recognised as a 
liability. The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis 
over the lease term, except where another systematic basis is more representative of the time pattern In which 
economic benefits from the leased asset are consumed. 

Financial Instruments 

financial assets and financial liabilities are recognised in the Company's statement of financial position when the 
Company becomes a party to the contractual provisions of the instrument. 

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly 
attributable to the acquisition or issue of financial assets and financial liabilities (other than financial assets and 
financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial 
assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the 
acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately in 
profit or loss, 

All financial assets ars recognised and derecognised on a trade date where the purchase or sale of a financial asset is 
under a contract whose terms require delivery of the financial asset within the timeframe established by the marl<et 
concerned, and are initially measured at fair valua, plus transaction costs, except for those financial assets classified 
as at fair value through profit or loss, which are Initially measured at fair value, 

Financial assets are classified into the following specified categories; financial assets 'at fair value through profit or 
loss' (FVTPL), 'held-to-maturity' investments, 'avallable-for-sale' (AFS) financial assets and 'loans and receivables'. 
The classification depends on the nature and purpose of the financial assets and is determined at the time of initial 
recognition. 

The Company's financial assets consist of trade and other receivables and cash at bank. The Directors consider that 
fair value of financial assets approximates their book value. The interest receivable on cash deposits is at variable 
rates of interest of up to 1.5%. 

The Company's credit risk on liquid funds is limited because counterparties are banks with high credit ratings 
assigned by international credit rating agencies. 

All cash balances are denominated in Sterling. 

Trade and other receivables 

Trade and other receivables are measured at initial recognition at fair valua and are subsequently measured at 
amortised cost using the effective interest rata method. Appropriate allowances for estimated irrecoverable amounts 
are recognised in profit or loss when there is objective evidence that the asset is impaired. The allowance recognised 
is measured as the difference between the asset's carrying amount and the present value of estimated future cash 
flows discounted at the effective interest rate computed at initial recognition. 

Casn and cash equiv.alents 

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash at bank, 
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l ow SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

3orrowinos 

Borrowings are recognised initially at fair value, net of transaction costs incurred. Borrowings are subsequently stated 
at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption value is 
recognised in profit or loss over the period of the borrowings, using the effective Interest method, unless they are 
directly attributable to the acquisition, construction or production of a qualifying asset, in which case they are 
capitalised as part of the cost of that asset. 

=ees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that It is 
probable that some or all of the facility will be drawn down. In this case, the fee is deferred until the draw-down 
occurs. To the extend there is no evidence that it is probable that some or all of the facility will be drawn down, the 
fee Is capitalised as a prepayment and amortised over the period of the facility to which it relates. 

Borrowing costs are interest and other costs tnat the Company incurs in connection with the borrowing of funds, 
including interest on borrowings, amortisation of discounts or premium relating to borrowings, amortisation cf 
anciilary costs incurred in connection with the arrangement of borrowings, finance lease charges and exchange 
differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment to 
interest costs. 

Borrowing costs that are directly attributable to the acquisition, construction or production of a qualifying asset, 
being an asset that necessarily takes a substantial period of time to get ready for Its Intended use or sale, are 
capitalised as part of the cost of that asset, when it is probable that they will result in future economic benefits to the 
Company and the costs can be measured reliably. 

Borrowings are classified as current liabilities, unless the Company has an unconditional right to defer settlement of 
the liability for at least twelve months after ths reporting date. 

Trade payables 

Trade payables are initially measured at fair value and are subsequently measured at amortised cost, using the 
effective interest rate method. 

Derecognition of financial assets and liabilities 

Financial assets 

A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial assets) is 
derecognised when: 
« the rights to receive cash flows from the asset have expired; 
• the Company retains the right to receive cash flows from the asset, but has assumed an obligation to pay 

them in full without material delay to a third party under a "pass through' arrangement; or 
• the Company has transferred its rights to receive cash flows from the asset and either (a) has transferred 

substantially all the risks and rewards cf the asset, or (b) has neither transferred nor retained substantially 
ail the risks and rewards of the asset, but has transferred control of the asset. 

Financial liabilities 

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires, 

VViien an existing financial liability is replaced by another from the same lender on substantially different terms, or 
the terms of an existing iiabiiity are substantially modified, sucn an excnange or modification is treated as a 
derecognition of the original liability and the recognition of a new liability, and the difference in the respective 
carrying amounts is recognised in profit or loss. 
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l o w SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

The Company's interest rate profile is set out in note 14 Borrowings. All financial liabilities are denominated in 
Ste-llng. The Directors consider that fair value of financial liabilities approximates their book value. All of the 
Company's financial liabilities are expected to be settled within 1 year, The Company is susceptible to changes in 
interest rates. If interest rates had been 1% higher/lower then this would have decreased/increased profit by 
£33,081, 

Impairment of assets 

Assets that have an indefinite useful life are not subject to amortisation and are tested annually for impairment. 
Assets that are subject to depreciation or amortisation are reviewed for impairment whenever events or changes in 
circumstances indicate that tfie carrying amount may not be recoverable. An impairment loss is recognised for the 
amount by which the asset's carrying amount exceeds its recoverable amount. The recoverable amount is the higher 
of an asset's fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are 
grouped at the lowest levels for which there are separately identifiable cash fiows (cash-generating units). 

Offsetting financial instruments 

Financial assets and financial liabilities arc offset and the net amount reported in the statement of financial position 
if, and only if, there is a currently enforceable legal right to offset the recognised amounts and there is an intention 
to settle on a net basis, or to realise the asset and settle the liability simultaneously. This is not generally the case 
with master netting agreements, and the related assets and liabilities are presented gross in the statement of 
financial position, 

Share capital 

Ordinary shares are classified as equity. The difference between the fair value of the consideration received by the 
Company and the nominal value of the share capital being issued is taken to the share premium account, 

Provisions 

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events, 
it is probable that an outflow of resources will be required to settle the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision to be reimbursed., for example under an insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. 

3. Financial risk management 

Financial risk factors 
The Company is exposed to interest rate risk, credit risk, liquidity risk, currency risk and capital risk management 
arising from the financial Instruments it holds. The risk management policies employed by the Company to manage 
these risks are discussed below: 

3.1 Interest rate risk 
Interest rate risk is the risk that the value of financial instruments will fluctuate due to changes In market interest 
rates. Borrowings issued at variable rates expose the Company to cash flow interest rate risk. Borrowings Issued at 
fixed rates expose the Company to fair value Interest rate risk, The Company's management monitors the interest 
rate fluctuations on a continuous basis and acts accordingly, 

3.2 Credit risk 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of future 
cash inflows from financial assets on hand at the reporting date. The Company has no significant concentration of 
credit risk. 
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l o w SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

3.3 Liquidity risk 
Liquidity risk is the risk that arises when the maturity of assets and liabilities does not match. An unmatched position 
Dotentialiy enhances profitability, but can also Increase the risk of losses. The Company has procedures with the 
abject of minimising such losses, 

3.4 Currency risk 
Currency risk is the risk that the value of financial instruments will fluctuate due to changes In foreign exchange 
rates. Currency risk arises when future commercial transactions and recognised assets and liabilities are denominated 
in a currency that is not the Company's measurement currency. The Company Is exposed to foreign exchange risk 
srising from various currency exposures priTiarily with respect to tiie liS Dollar and the Euro. The Company's 
management monitors the exchange rate fluctuations on a continuous basis and acts accordingly. 

3.5 Capital risk management 
The Company manages Its capital to ensure that It will be able to continue as a going concern while maximising the 
return to shareholders through the optimisation of the debt and equity balance. 

3.6 Fair value estimation 

The fair values of the Company's financial assets and liabilities approximate their carr/ing amounts at the reporting 
date. 

4. Critical accounting estimates and judgments 

Estimates and judgments are continually evaluated and are based on historical experience and other factors, 
Including expectations of future events that are believed to bs reasonable under the circumstances, 

The Company makes estimates and assumptions concerning the future. The resulting accounting estimates will, by 
definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are 
discussed below: 

• Property, plant and equipment 

Estimated useful lives and residual values are reviewed annually, taking into account prices prevailing at 
each balance sheet date. The carrying values of propertry, plant and equipment are also reviewed for 
impairment where there has been a trigger event (that is, an event which may have resulted in impairment) 
by assessing the present value of estimated future cash flows and net realisable value compared with net 
book value. The calculation of estimated future cash flows and residual values Is based on management's 
reasonable estimates of future prices, output and costs, and is therefore subjective, 

• Impairment of intangible asset 

Intangible assets are initially recorded at acquisition cost and are amortized on a straight line basis over 
their useful economic life. Intangible assets that are acquired through a business combination are initially 
recorded at fair value at the date of acquisition. Intangible assets with Indefinite useful life are reviewed for 
Impairment at least once per year. The impairment test Is performed using the discounted cash flows 
expected to be generated through the use of the intangible assets, using a discount rate that reflects the 
current market estimations and the risks associated with the asset. When it is impractical to estimate the 
recoverable amount of an asset, the Company estimates the recoverable amount of the cash generating init 
in which the asset belongs to. 
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low SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

5. Cost of sales 

14 month 
period ended 
31/12/2014 

UK£ 
Metering Expense 1,029 
Depreciation 1.450 

3,475. 

6. Operating lass 

14 month 
period ended 
31/12/2014 

The operating loss for the period is after charging: UKfi 
Director's fees 1,000 
F̂ orelgn exchange loss 41 
Operating lease costs 23,90S 
Depreciation (Note 9) 1,ASD. 

Directors fees of £1,000 are recharged from GMPV Consulting Services Ltd as set out in note 17,1. The other 
Directors do not receive emoluments for their services to the Company and it is not practical to do so. The Directors 
are remunerated by Grid Essence Holdings Ltd, the Company's ultimate holding company. The Company does not 
have any employees other than the Directors and accordingly there are no staff costs. 

Fees payable to the Company's auditor and their associates for the audit of the Grid Essence UK Limited Group and 
subsidiary are £170,000 plus disbursements and VAT. The Company has not incurred any non audit fees. Non audit 
fees payable to Deloltte LLP are disclosed in the financial statements of Grid Essence UK Limited. 

7, Net finance costs 

14 month 
period ended 
31/12/2014 

UK£ 
Interest income 785 

Finance Income 2SS. 

Net foreign exchange transaction losses (41) 
Interest expense (97,531) 
Lsss amounts included in qualifying assets 96,662 
Debt arrangement fees <12.184'i 

Finance costs (13,094) 

Net finance costs (12.309) 
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l o w SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

8. Tax 

Current tax 
Deferred tax - credit (Note 15) 

Total tax 

14 month 
period ended 
31/12/2014 

UK£ 

(12.654) 

= « J l M 5 . 4 i 

The tax on the Company's results before tax differs from the theoretical amount that would arise using the applicable 
tax rates as follaws: 

14 month 
period ended 
31/12/2014 

UK£ 
Loss before tax ...• 11MA81) 

Tax at the UK corporation tax rate of 21.5% 
Tax effect of expenses not deductible for tax purposes 
Effect on change in rate difference on deferred tax 

Tax credit 

(22,399) 
8,796 

949 

(1X6541 

9. Property, plant and equipment 

Cost 
Additions 

Balance at 31 December 2014 

Depreciation 
Balance at 25 November 2013 
Charge for the year 

Balance at 3 1 December 2014 

Property Restoration Module Grid Total 
under of land. panels connection 

construction cost 
UK£ UK£ UK£ UK£ UK£ 

2.268.842 

2,268,842 

. 

. 

43,501 

43,501 

1.450 

1,450 

3,367,045 

3,367,045 

. 

16,000 

2 5 3 , 9 2 9 . 

-
. 

5,695,388 

5.943,317 

1,450 

1,450 

Net book amount 

Balance at 3 1 December 2014 -2,2fiaM2., -j42Jt51 3.3fiZfl4£ 263.929 _&a41JifiZ 

The Comnanv is in the process of receiving all necessary per.mits, authorisations, licences and civil rights over the 
land to execute the construction of a solar pâ k with an installed peak module power of approximately 6,98MWp, 
The Company engaged the contractor for the engineering, procurement and construction of the solar park. The 
contractual price is financed by means of facility agreement. The construction of the solar park Is currently under 
construction. 

During the period ended 31 December 2014, the Company has capitalised borrowing costs amounting to UK£95,662 
en qualifying assets. The assets were brought into use on 12 February 2015 when electricity generation commenced, 
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l ow SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

10, Intangible assets 

52,500 
73-000 

73.000 

-

400,000 

400,000 

_ 5 2 , 5 f i Q . 

473,000 

__a23Jinfl. 

Wayleave 
cost Rights Total 
UK£ UK£ UK£ 

Cost 
Additions 

Balance at 31 December 2014 

Net book amount 

Balance at 31 December 2014 

Impairment review process 

The Company tests Intangible assets and property plant and equipment of the Company's one cash generating unit 
annually for innpairment. The impairment amount determined from ths value in use calculation. The key assumptions 
are power generated and the discount rate. The directors estimate discount rates using pre tax rates that reflect the 
time value of money for the Company. In respect of other assumptions, external data and management's best 
estimates are applied. 

The value in use calculation uses the Board approved budget and long term business plan for the estimated life of 
the solar farm of 25 years, using contractual pricing for power generation and estimated power output. 

The discount rate applied is 9% and is pre-tax. The carrying value of the Company's assets is supportable. A 21% 
reduction In sales or 5% increase in the discount rate would lead to verge of impairment. 

Revenue is the key assumption in the forecasts used in the impairment reviews and therefore a 5% reduction in 
revenue has been deemed as a reasonably possible change for the purposes of the disclosure requirements of IAS 36 
Impairment of Assets. 

If a 5% fall in revenue were to arise from that forecast no impairment would be required. The current forecasts 
provide headroom of £2.2 million, 

11. Receivables 

Prepayments 
VAT refundable 

31/12/2014 
UK£ 

10,530 
1,181.176 

. ULai,7afi. 

"'he exposure of the Company to credit risk and impairment losses in relation to trade and other receivables is 
reported in note 3 of the financial statements. 

12. Cash at bank 

Cash balances are analysed as follows; 

Cash at bank 

31/12/2014 
UK£ 

142.170 
142,170 

The exposure of the Company to credit risk and Impairment losses in relation to cash and cash equivalents is 
report:ed in note 3 of the financial statements, 
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low SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

13. Share capital and share premium 

Authorised, issued and fully paid Number of Share 
shares Share capital premium Total 

UK£ UK£ UK£ 

Balance at 31 December 2014 IQfi. -ICD .399,900 iSMsa 
On 25 November 2013 the Company issued 100 shares of UK£1 for UK£4,000 per share, 

14. Borrowings 

Current borrowings 
Bank loans 
Supplier Loan 

31/12/2014 
UKfi 

2,648,718 
_ 659,47g 
-3L3a8,ia7-

Under the facility agreement dated 30 December 2013 with Deutsche Bank Luxembourg S.A. the Group obtained a 
ban of the amount of UK£77,000,ODO, The loan bears Interest of LIBOR plus 2,5%-6,0%. The Company was added 
as an additional borrower and as at report:ing date It received funds of the total amount of UK£2,648,718, The 
Directors consider that the carrying value of debt equates to its fair value, 

-ranche Al : UK£i,965,687 

Tranche A2; UK£122,182 

VAT facility; UK£560,849 

The bank loan was repayable in full by 31 December 2014 and this has been extended to 15 January 2015 and 
further extended to 30 April 2015, 

The bank loans are secured as follows: 
• A share charge over lOW Solar Limited between Grid Essence UK Limited and Deutsche Bank Luxemburg 

S.A dated 30 January 2014; 
• Debenture entered into by lOW Solar Limited and Deutsche Bank Luxemburg S.A. dated 30 January 2014; 
• Assignment agreement concerning rights under German Project Documents between lOW Solar Limited as 

assignor and Deutsche Bank Luxemburg S,A. as lender dated 2 January 2014 (governed by German law); 
and 

• Subordination and assignment deed between Grid Essence UK Limited, Ralos New Energy UK Limited and 
Deutsche Bank Luxemburg S.A. as lender dated 3 January 2014. 

« The company as a borrower rias given cross guarantees to the term loan and VAT facility provided to other 
group companies headed by Grid Essence UK Limited totalling £68,680,000, 

Ralos New Energy UK Limited has a second ranking charge after Deutsche Bank Luxemburg S.A, as security against 
its loan. The loan bears interest r^f 4%. 
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low SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

15. Deferred tax 

Deferred tax is calculated in full on all temporary differences using the applicable tax -ates (Note 8). 

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities In the financial statements and the corresponding tax bases used in ths computation of taxable profit, 
and Is accounted for using the balance sheet liabiiit/ method. Deferred tax liabilities are generally recognised for all 
taxable tennporar/ differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised if the temporary difference arises from the initial recognition of goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
proTit nor the accounting profit. 

The carrying amount of deferred tax assets Is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 

The movement on the deferred taxation account Is as follows: 

Deferred tax assets 

Tax losses 
UK£ 

Balance at 25 November 2013 , -_ 
Char9ed/(credited) to; 
Statement of profit or loss and other comprehensive income (Note 8) 12,654 

Balance at 31 December 2014 12,654. 

16. Provisions for other liabilities and charges 

Provision on 
restoration 

of land 
UK£ 

Balance at 25 November 2013 
Initial recognition 43,501 
Credited to profit or loss 869 

Balance at 31 December 2014 _^ 44,320, 

The initial provision and subsequent estimation increases are capitalised within property, plant and equipment and 
are being depreciated over the useful lives of the related assets. The unwinding of the disccunt is included in finance 
costs (note 7), The provision is estimated using the assumption that the reinstatement will take place between 2039 
and 2040, and ^as been estimated using existing technology at current prices based on independent third part^ 
advice, updated on a triennial basis. 

17. Trade and other payables 

31/12/2014 
UK£ 

Payable to shareholder (Note 18) 3,957,199 
Other creditors 40,942 
Payables to related companies (Note 18) 102.210 

The average credit period taken for trade payables is 30 days, 
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l o w SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
14 month period from 25 November 2013 to 31 December 2014 

17. Trade and other payables (continued) 

The fair values of trade and other payables due witliin one year approximate to their carrying amounts as presented 
above. 

18. Related party transactions 

The Company is controlled by Grid Essence UK Ltd, incorporated in England and Wales which owns 100% of the 
Company's shares. The Company is ultimately controlled by Grid Essence Holdings Ltd, incorporated In Cyprus. 

18.1 Directors' fees 

The remuneration of Directors and other members of key management was as follows; 
14 month 

period ended 
31/12/2014 

UKfi 
Directors' remuneration 1.000 

-_j,jaoo. 

Directors' fees are paid to GMPV Consulting Ltd a company controlled by Andreas Zona, 

18.2 Payables to related parties (Note 17) 
31/12/2014 

Name UKfi 
Trewidland Farm Limited 18,690 
Trequlte Farm Ltd 70,381 
Monsolar IQ Ltd 1,837 
Clawdd DDU Fatm Ltd 2,400 
Foxburrow Farm Solar Farm Ltd 8,210 
CSawa and Associates Ltd 8S8 

102.376 

The above balance arose where the related parties paid for expenses on behalf of lOW Solar Ltd, 

Mr. Charles Savva is director of the Company and the Managing Director of C.Sawa and Associates Ltd. The 
Company has made purchases totalling £6,137 from C.Sawa and Associates Ltd during the year (2013 nil). 

18.3 Payable to shareholder fNote 171 
31/12/2014 

UKfi 
Grid Essence UK Ltd 3.957,199 

3.957.199 

its shareholder. During the year shareholder has paid various expenses amounting to £49,543 on behalf of the 
Company and at the same time the Company paid an expenses invoice on behaf of its shareholder amounting to 
£81,431. 

The shareholder's current account is interest free, and has no specified repayment date. 

19. Contingent liabilities 

The Company had no contingent liabilities as at 31 December 2014. 
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XOW SOLAR LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

14 montli period from 25 November 2013 to 31 December 2014 

20. CommStments 

Operating lease commitments 
The future aggregate minimum lease payments under non-cancellable operating leases are as follows; 

31/12/2014 
UK£ 

Within one year 29,570 
Between one and five years 118,280 
After five years 532,260 

^eaajLiq 

During the course of the year tlie Company recognised an expense of £23,908 for operating lease payments. The 
operating leases held by the Company are for tlie land where the Solar Farm is based. 

21. Events after the reporting period 

On 30 December 2014 the Company extenced its facilities with Deutsche Bank Luxemburg S.A. and Ralos New 
Energy UK Limited to 16 January 2015 to allow the Company and wider Group to complete its refinancing exercise, 
This has been subsequently extended to 30 April 2015 at a cost to the Group of £780,000. The Group extended its 
facilities with Ralos New Energy to 31 March 2015 and has agreed to reduce the payable for the construction of the 
solar farm by £432,688 subject to successful refinancing of the business, 

On 12 February 2015 the Company's ultimate parent, Grid Essence .Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed actions, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

DIRECTORS' REPORT 

The Board of Directors presents its Annual Report: and audited financial statements of the Company for the 15 month 
period ended 31 December 2014. The Company has taken the small companies exemptions in preparing its Directors 
report and from preparing a Strategic Report. 

Principal activity 
The principal activit/ of the Company is the deveiopment, construction, operation and maintenance of a solar park in 
Trequite in Cornwall with an installed peak module power of approximately 10,99MWp, 

Change of Company name 

On 30 July 2014, the Company changed Its name from Elgin Energy 9 Limited to Trequlte Farm Limited, 

Review of current position, future developments and significant risks 
The Company completed the conSruction of a solar park as at 31 March 2014 and from 1 April 2014 started 
generating revenues from energy sales. 

The principal risks and uncertainties faced by the Company and the steps taken to manage these risks, are described 
in note 3 of the financial statements, 

Going concern basts 
In determining whether the Company's financial statements can be prepared on the going concern basis, the 
Directors considered all factors likely to affect its future development, performance and its financial position, 
including uncertainties in the economic environment relating to cash flows, liquidity activities and its trading 
activities, 

The key factors considered by the Directors were as follows: 

•The banking facilities that the Company and the wider Group has to operate within; 

•The credit risk associated with the Company's trade receivables; 

•The risk of loss of the Company's customer and its impact on trading; and 

•The potential actions that could be taken In the event that revenues are worse than expected. 

The Company and the wider Group's banking facilities expire on 30 April 2015. The Group is in the process of 
negotiating a new financing arrangement with investors to issue a bond. This will replace the existing finance from 
Deutsche Bank Luxemburg S.A. and the supplier loans from Ralos New Energy UK Limited. The refinancing of the 
Group is expected to be successfully completed before the faciliOes expire however there is a risk that negotiations 
are not completed satisfactorily and this gives rise to a material uncertainty which may cast significant doubt over 
the Company's ability to continue as a going concern and, therefore, that it may be unable to realise its assets and 
discharge its liabilities in the normal course of business. If refinancing is unsuccessful then the Directors will need to 
determine actions to be taken to enable the Company and the wider Group against which the Company has provided 
cross guarantees to pay its debts as they fall due. The Company's agreement with Ralos New Energy UK Limited to 
reduce by £604,365 the amount payable for construction of the solar farm is subject to the successful completion of 
the refinancing. The Directors have prepared these financial statements on the basis that Ralos New Energy UK 
Limited will agree to this reduced payment and therefore have reduced fixed assets and liabilities by £604,365 as at 
31 December 2014, 

The directors have, at tJie time of approving the financial statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future, Thus they continue to adopt 
the going concern basis of accounting in preparing the financial statements, 

Results 
The Company's results for the 15 month period are set out on page 7, 

Dividends 
No dividends have been paid or proposed in the period. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

DIRECTORS' REPORT 

Auditors 
Each of the persons who is a director at the date of approval of this annual report confirms that: 

• so far as the director is aware, there Is no relevant audit Information of which the Company's auditor is unaware; 
and 

• the director has taken ail the steps that he/she ought to have taken as a director in order to make himself/herself 
aware of any relevant audit information and to establish that the Company's auditor is aware of that information. 

This confirmation is given and should be interpreted in accordance with the provisions of s418 of the Companies Act 
2006. 

Deloitte LLP tiave been appointed as the Company's auditor. 

Share capital 
There were no changes In the share capital of the Company during the period under review. The Company was 
incorporated in England and Wales on 4 October 2013. 

Soard of Directors 
The members of the Company's Board of Directors as at 31 December 2014 and at the date of this Annual Report: 
are presented on page 1. The appointments and resignations of the directors, from the date of Incorporation to the 
date of this report are presented in page 1. 

!n accordance with the Company's Art:lcles of Association all directors presently members of the Board continue in 
office. 

Events after the reporting period 

On 30 December 2014 the Company extended its fadlities with Deutsche Bank Luxemburg S.A. to 16 January 2015 
and they have then been further extended to 30 April 2015 to allow the Company and wider Group to complete Its 
refinancing exercise. The facilities for Ralos New Energy UK Limited have been extended to 31 March 2015, 

On 12 Febnjary 2015 the Company's ultimate parent. Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of fijrther agreed actions. 

There were no other material events after the reporting period, which have a bearing on the understanding of the 
financial statements. 

d of Directors, 

"Charies Sawa 
Director 

23 March 2015 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERQY 
9 LIMITED) 

Directors' responsibilities statement 

The directors are responsible for preparing the annual report and the financial statements In accordance vjith 
applicable law and regulations. 

Company law requires the directors to prepare such financial statements for each financial year. Under that law the 
directors are required to prepare the group financial statements In accordance with International Financial Reporting 
Standards (iFRSs) as adopted by the European Union. Under company law the directors must not approve the 
financial statements unless they are satisfied that they give a true and fair view of the state of affairs of the company 
and of the profit or loss of the company for that period. In preparing these financial statements. International 
AccounUng Standard 1 requires that directors: 

9 property select and apply accounting policies; 

• present information, Including accounting policies, in a manner that provides relevant, reliable, comparable and 
understandable information; 

• provide additional disclosures when compliance with the specific requirements in IFRSs are insufficient to enable 
users to understand the Impact of particular transactions, other events and conditions on the entity's financial 
position and financial performance; and 

• make an assessment of the company's ability to continue as a going concern. 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and 
enable them to ensure that the financial statements comply v;ith the Companies 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 irregularities. 

The directors are responsible for ths maintenance and Integrity of the corporate and financial Information included 
on the company's website. Legislation in the United Kingdom governing the preparation and dissemination of 
financial statements may differ from legislation in other jurisdictions. 
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Independent auditor's report to the Members of Trequlte Farm 
Limited (formerly known as Elgin Energy 9 Limited) 

'We have audited the financial statements of Trequite Farm Limited (formeriy known as Elgin Energy 9 Limited) for 
the period ended 31 December 2014 which comprise the statement of profit or loss and other comprehensive income, 
the statement of financial position, the statement of changes in equity, the statement of cash flows and the related 
notes 1 to 21. The finanda! reporting framework that has been applied in their preparation is applicable law and 
International Financial Reporting Standards (IFRSs) as adopted by the European Union, 

This repori; is made solely to the company's members, as a body. In accordance with Chapter 3 of Part 16 of the 
Companies Act 2006, Our audit work has been undertaken so that we might state to the company's members those 
matters we are required to 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 Oia opinions we have formed. 

Respective responsibilities of directors and auditor 
As explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the preparation 
of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the financial statements in accordance with applicable law and International Standards on 
Auditing (UK and Ireland), Those standards require us to comply with the Auditing Practices Board's Ethical 
Standards for Auditors, 

Scope of the audit of the financial statenients 
An audit Involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give 
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or 
error. This includes an assessment of; whether the accounflng policies are appropriate to the company's 
circumstances and have been consistently applied and adequately disclosed; the reasonableness of significant 
accounting estimates made by the directors; and the overall presentation of the financial statements. In addition, 
we read all the financial and non-financial information In the annual report; to identify material inconsistencies with 
the audited financial statements and to Identify any information that is apparently materially incorrect based on, or 
materially inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become 
aware of any apparent material misstatements or inconsistencies we consider the implications 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 2014 and of its profit for the year 
then ended; 
• have been property prepared in accordance with IFRSs as adopted by the European Union; and 
• have been prepared in accordance with the requirements of the Companies Act 2006, 

gmphasis of matter- Going concern 
In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the 
disclosure made in note 2 to the financial statements concerning the company's ability to continue as a going 
concern. The company's loan facilities with Deutsche Bank Luxemburg S.A. and Ralos New Energy UK Limited 
C'Ralos") expire on 30 April 2015. The Group is in the process of negotiating a new financing arrangement with 
investors to issue a bond to replace these loans. The Group has negotiated a £604,355 reduction in the build cost (in 
fixed assets) for the solar farm and the associated supplier loan with Ralos which is subject to the successful 
refinancing of the Group. It is the view of the Directors that the refinancing of the Group will be successfully 
completed before the facilities expire and accordingly the reduction in the supplier loan has been reflected in the 
financial statements and the financial statements have been prepared on the going concern basis, however there is a 
risk that negotiations are not completed satisfactorily. These conditions, along with the other matters explained in 
note 2 to the financial statements, indicate the existence of a material uncertainty which may 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 concern, 

5 



Independent auditor's report to the Members of Trequite Farm 
Limited (formerly known as Elgin Energy 9 Limited) (continued) 

Opinion on other matter prescribed bv the Companies Act 2006 
In 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 opinion: 
• 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; or 
• the directors were not entitled to prepare the Directors' report In accordance with the small companies regime and 
take advantage of the small companies exemption from preparing a Strategic Report. 

Matthew Hughes Bsc (Hons) ACA (Senior Statutory 
Auditor) 
for and on behalf of Deloitte LLP 
Chartered Accountants and Statutory Auditor 
Leeds, United Kingdom 

24 March 2015 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
15 month period from 4 October 2013 to 31 December 2014 

Continuing 
Revenue 
Cost of sales 

Gross profit 

Selling and distribution expenses 
Administration expenses 

Operating profit 

Met finance costs 

Profit before tax 

Tax 

Net profit for the IS month period 

Other comprehensive income 

Total comprehensive income for the 15 month period 

Note 

5 

6 

7 

8 

IS month 
period ended 
3 1 / 1 2 / 2 0 1 4 

UKfi 

992,141 
(551.060> 

441,081 

(31,079) 
fl58.787^ 

251,215 

(210,585) 

40,630 

(23,486) 

17,144 

17.144 

The notes on pages 11 to 28 form an integral part: of these financial statements, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 

ASSETS 

Non-current assets 
Property, plant and equipment 
Intangible assets 

Current assets 
Trade and other receivables 
Cash at bank 

Total assets 

EQUITY AND UABlLinCS 

Equity 
Share capital 
Accumulated profits 

Total equity 

Non-current liabilities 
Deferred tax liabilities 
Provisions for other liabilities and charges 

Current liabilities 
Trade and other payables 
Borrowings 
Total liabilities 

Total equity and liabilities 

^ote 

9 
10 

11 
12 

13 

15 
16 

17 
14 

31 /12 /2014 
UK£ 

10,751,659 
1,790,780 

12,542.439 

1,758,354 
175,045 

1,933.399 

14.475.838 

100 
17,144 

17.244 

23,486 
70,023 

93.509 

7,925,587 
6.439,518 

14.458,594 

14,475,R3a 

On 23 March 2015 the Board of Directors of Trequite Farm Limited (formerly known as Elgin Energy 9 Limited) 
authorised thgse-raanciBi statements for issue. 

Company's Registered Number: 
8719097 

Director 

The notes on pages 11 to 28 form an integral part of these financial statements. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

STATEMENT OF CHANGES IN EQIJIPC 
15 month period from 4 October 2013 to 31 December 2014 

Accumulated 
Share capital profits Total 

Note UKfi UKfi UKfi 

Comprehensive income 
Net profit for the 15 month period 

Transactions with ovjners 
Issue of share capital 
Balance at 31 December 2014 

13 

. 

.100 

inn 

17,144 

- 17,144 

17.144 

100 

• 17,244 

The notes on pages 11 to 28 form an integral part; of these financial statements, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

STATEMENT OF CASH FLOWS 
15 month period from 4 October 2013 to 31 December 2014 

CASH FLOWS FROM OPERATING ACTIVITIES 
Profit before tax 
Adjustments for; 
Oepreciab'on of property, plant and equipment 
Amortisation of intangible assets 
Interest income 
Interest expense 

Cash flows from operations before working capital changes 
Increase In trade and other receivables 
Increase in trade and other payables 
Cash flows from operations 

CASH FLOWS FROM INVESTING ACTIVITIES 
Payment for purchase of Intangible assets 
Payment for purchase of property, plant and equipment 
Interest received 

Net cash flows used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Proceeds from Issue of share capital 
Proceeds from bon-owings 
Interest paid 

Net cash flows from financing activities 

Net increase in cash and cash equivalents 
Cash and cash equivalents; 
At beginning of the period 

At end of the period 

Note 

9 
10 
7 
7 

10 
9 

15 month 
period ended 
31/12/2014 

UKfi 

40,630 

333,230 
57,891 
(1,003) 

215.122. 

646,375 
(1,758,354) 

7,925,567 
, 0,8i,3,588 

(1,848,670) 
(9,173,136) 

IMl 
_fll,P20,8041 

100 
4,597,788 

4,382,2^1 

175,045 

12 -1Z5JA5. 

The notes on pages 11 to 28 form an integral part of these fmanclal statements. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

1. Incorporation and principal activities 

Country of Incorporation 
The Company Trequite Farm Limited (formerly known as Elgin Energy 9 Limited) (the "Company") was incorporated 
in England & Wales on 4 October 2013 as a private limited company under the Companies Act 2006. Its registered 
office is at 55-56 Lincoln's Inn Fields, Queen's House, 6th Floor, London, WC2A 3L3, United Kingdom. 

Change of Company name 

On 30 July 2014, the Company changed its name from Elgin Energy 9 Limited to Trequite Farm Limited. 

Principal activity 

The principal acbVity of the Company is the development, construction, operation and maintenance of a solar park in 
Trequite In Cornwall with an installed peak module power of approximately 10.99MWp, 

2. Accounting policies 

The principal accounting policies adopted in the preparation of these financial statements are set out below, 

Going concern basis 

The Company and the wider Group's banking facilities expire on 30 April 2015, The Group (headed by Grid Essence 
UK Limited) is In the process of negotiating a new financing arrangement with investors to issue a bond. This will 
replace the existing finance from Deutsche Bank Luxemburg S.A, and the supplier loans from Ralos New Energy UK 
Limited. The refinancing of the Group is expected to be successfully completed before the facilities expire however 
there is a risk that negotiations are not completed satisfactorily and this gives rise to a material uncert:ainty which 
may cast significant doubt over the Company's ability to continue as a going concern and, therefore, that it may be 
unable to realise Us assets and discharge its liabilities in the normal course of business, 

The dirertors have, at tpie time of approving the financial statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern basis of accounting in preparing the financial statements. Furt;her detail is contained In the 
Directors' Report on page 2. 

Oasis of preparation 

The financial statements have been prepared in accordance with International Financial Reportiing Standards (IFRSs). 
The financial statements have been prepared under the historical cost convention. 

The preparation of financial statements in conformity with IFRSs requires the use of certain critical accounting 
estimates and requires Management to exercise its judgment in the process of applying the Company's accounting 
policies. It also requires the use of assumptions that affect the report:ed amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the reporting period. Although these estimates are based on Management's best 
knowledge of current events and actions, actual results may ultimately differ from those estimates, 

Adoption of new and revised IFRSs 

During the current period the Company adopted all the new and revised International Rnanciai Repon:lng Standards 
(IrRS) that are relevant to its operations and are effective for accounting periods beginning on 4 October 2014. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Adoption of new and revised lFR5s (continued) 
At the date of authorisation of these financial statements, the following significant standards and interpretations, 
which have net been applied in these financial statements, were in Issue but not yet effective (and in some cases 
have not yet been adopted by the EU); 

»IFRS 9 "Financial Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
• IAS 27 (amended) "Separate Financial Statements"; 
• IAS 36 (amended) "Impairment of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Instruments: Recognition and Measurement" • effective for accounting periods 
beginning on or after 1 January 2014; . 
• IFRS 15 ".Revenue from contracts with customers"; and 
• IFRIC Interpretation 21 - effective for accounting periods beginning on or after 1 Januar/ 2014. 

The Directors do not expect that the adoption of the standards and interpretations listed above will have a material 
impact on the financial statements of the Company in future periods, except that IFRS 9 will impact upon both the 
measurement and disclosures of Financial Instruments. The Company has not yet made an assessment of the impact 
of IrRS 15 on the Company's revenue recognition, 

Beyond the information above. It is not practicable to provide a reasonable estimate of the effect of these standards 
until a detailed review has been completed, 

Revenue recognition 

Revenue comprises the invoiced amount for the sale of electricity net of Value Added Tax, rebates and discounts, 
Revenues earned by the Company are recognised on the following bases: 

• Electricity distribution 

Revenue from electricity distribution is recognised when significant risks and rewards of ownership of the 
electricity have been transferred to the customer, which is usually when the Company has delivered 
electricity to the customer, the customer has accepted the electricity and collectability of the related 
receivable is reasonably assured. 

0 ROCs and LECs 

Revenues from sales of ROCs and LECs are recorded at invoiced value net of VAT, Revenue Is recognized 
when the risks and rewards of ownership of the ROC and LEC have been transferred to the account of a 
third party. 

Finance income 

Rnance Income includes interest income which is recognised based on an accrual basis, 

Finance costs 

Interest expense and other borrowing costs are charged to profit or loss as incurred. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Tax 
Current Tax 

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in 
the income statement because it excludes items of income or expense that are taxable or deductible in other years 
and It further excludes Items that are never taxable or deductible. The group's liability for current tax Is calculated 
using tax rates that have been enacted or substantively enacted by the balance sheet date, 

Deferred Tax 

Deferred tax Is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and Is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised if the temporary difference arises from the Initial recognlOon of goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit, 

The carrying amount of deferred tax assets Is reviewed at each balance sheet date and reduced to the extent that it 
Is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered, 

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability Is settled or the 
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet 
date, Deferred tax Is charged or credited in the income statement, except when It relates to items charged or 
credited in other comprehensive income, in which case the deferred tax is also dealt with in other comprehensive 
Income. 

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the 
manner In which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of 
its assets and liabilities. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the 
Group Intends to settle its current tax assets and liabilities on a net basis. 

Current tax and deferred tax for the year 

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised In 
other comprehensive inconie or directly in equity, in which case, the current and deferred tax are also recognised in 
other comprehensive Income or directly In equity respectively. Where current tax or deferred tax arises from the 
initial accounting for a business combination, the tax effect is included In the accounting for the business 
combination. 

Property, plant and equipment 

Property, plant and equipment are stated at historical cost less accumulated depreciation and any accumulated 
impairment losses. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Property, plant and equipment (continued) 

Depreciation Is calculated on the straight-line method so as to write off the cost of each asset to its residual value 
over its estimated useful life. The annual depreciation rates used are as follows; 

% 
Module panels 4 
Restoration of Land 4 
Plant and machinery 4 
Site development 4 
Grid connection 4 

The assets residual values and useful lives are reviewed, and adjusted If appropriate, at each reporting date. 

Where the carrying amount of an asset Is greater than its estimated recoverable amount, the asset is written down 
immediately to its recoverable amount, 

Expenditure for repairs and maintenance of property, plant and equipment is charged to profit or loss of the year In 
which it is incurred. The cost of major renovations and other subsequent expenditure are included In the carrying 
amount of the asset when it Is probable that future economic benefits in excess of the originally assessed standard 
of performance of the existing asset will flow to the Company. Major renovations are depreciated over the remaining 
useful life of the related asset. 

An item of property, plant and equipment is derecognlsed upon disposal or when no future economic benefits are 
expected to arise from the continued use of the asset. Any gain or loss arising on the disposal or retirement of an 
item of property, plant and equipment is determined as the difference between the sales proceeds and the carrying 
amount of the asset and Is recognised in profit or loss. 

Provisions accounting policy 

Provision Is made for the estimated decommissioning costs at the end of the useful economic life of the Company's 
generating assets, when a legal or constructive obligation arises, on a discounted basis, The amount provlaed 
represents the present value of the expected costs. The discount rate used is a rlslc free pre-tax rate, reflecting the 
fact that the estimated future cash flows have built in risks specific to the liability. An amount equivalent to the 
discounted provision is capitalised within property, plant and equipment and is depreciated over the useful lives of 
the related assets. The unwinding of the discount Is included in interest expense. 

Intangible assets 

Separately acquired intangible assets are shown at historical cost and are amordsed on a straight-line basis over 
their estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of each 
reporting period, with the effect of any changes in estimate being accounted for on a prospective basis. 

The intangibles are amortised over their expected useful life of 25 years. Amortisation is included within cost of sales 
in the statement of profit or loss and other comprehensive Income, 

An Intangible asset is derecognised on disposal, or when no future economic benefits are expected from use or 
disposal. Gains or losses arising from derecognition of an intangible asset, measured as the difference between the 
net disposal proceeds and the carrying amount of the asset, are recognised in profit or loss when the asset is 
derecognised, . 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Operating leases 

Leases where a significant portion of the risks and rewards of ownership are retained by the lessor are classified as 
operating leases. Payments made under operating leases are charged to profit or loss on a straight-line basis over 
the period of the lease. 

In the event that lease incentives are received to enter into operating leases, such Incentives are recognised as a 
liabillt/. The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis 
over the lease term, except where another systematic basis Is more representative of the time pattern in which 
economic benefits from the leased asset are consumed, 

Financial instruments 

Rnanclal assets and financial liabilities are recognised In the Company's statement of financial position when the 
Company becomes a party to the contractual provisions of the instrument 

Financial assets and financial liabilities are Initially measured at fair value. Transaction costs that are directly 
attributable to the acquisition or Issue of financial assets and financial liabilities (other than financial assets and 
financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial 
assets or financial liabilities, as appropriate, on Initial recognition. Transaction costs directly attributable to the 
acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised' immedlstely In 
profit or loss. 

All financial assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset is 
under a contract whose terms require delivery of the financial asset within the timeframe established by the marltet 
concerned, and are Initially measured at fair value, plus transaction costs, except for those financial assets classified 
as at fair value through profit or loss, which are Initially measured at fair value. 

Financial assets are classified into the following specified categories: financial assets 'at fair value through profit or 
loss' (FVTPL), 'held-to-maturlty' invesbments, 'available-for-sale' (AFS) financial assets and Moans and receivables'. 
The classification depends on the nature and purpose of the financial assets and is determined at the time of Initial 
recognition. 

The Company's financial assets consist of trade and other receivables and cash at bank, The Directors consider that 
fair value of financial assets approximates their book value. The interest receivable on cash deposits Is at variable 
rates of interest of up to 1.5%. 

The Company's credit risk on liquid funds is limited because counterparties are banks with high credit ratings 
assigned by international credit rating agencies, 

All cash balances are denominated In Sterling, 

Trade and other receivables 

Trade and other receivables are measured at initial recognih'on at fair value and are subsequently measured at 
amortised cost using the effective interest rate method. Appropriate allowances for estimated Irrecoverable amounts 
are recognised in profit or loss when there is objective evidence that the asset Is impaired. The allowance recognised 
is measured as the difference between the asset's carrying amount and the present value of estimated future cash 
flows discounted at the effective interest rate computed at initial recognition. 

Cash and cash equivalents 

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash at bank, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period fronn 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Financial Instruments (continued) 

Borrowings 

Borrowings are recognised Initially at fair value, net of transaction costs Incurred, Borrowings are subsequently stated 
at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption value Is 
recognised In profit or loss over the period of the borrowings, using the effective interest method, unless they are 
directly attributable to the acquisition, construction or production of a qualifying asset, in which case they are 
capitalised as part of the cost of that asset. 

Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that It Is 
probable that some or all of the facility will be drawn down. In this case, the fee Is deferred until the draw-down 
occurs. To the extend there Is no evidence that it Is probable that some or all of the facility will be drawn down, the 
fee Is capitalised as a prepayment and amortised over the period of the facility to which it relates, 

Borrowing costs are interest and other costs that the Co.mpany Incurs In connection with the borrowing of funds, 
including interest on borrowings, amortisation of discounts or premium relating to borrowings, amortisation of 
ancillary costs incurred in connection with the arrangement of borrowings, finance lease charges and exchange 
differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment to 
interest costs, 

Borrowing costs that are directly attributable to the acquisition, construction or production of a qualifying asset, 
being an asset that necessarily takes a substantial period of time to get ready for its Intended use or sale, are 
capitalised as part of the cost of that asset, when it is probable that they will result in future economic benefits to the 
Company and the costs can be measured reliably, 

Borrowings are classified as current liabilities, unless the Company has an unconditional right to defer settlement of 
the liability for at least twelve months after the reporting date. 

Derecognition of financial assets and liabilities 

Financial assets 

A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial assets) is 
derecognised when: 
• the rights to receive cash flows from the asset have expired; 
• the Company retains the right to receive cash flows from the asset, but has assumed an obligation to pay 

them in full without material delay to a third party under a 'pass through' arrangement; or 
« the Company has transferred Its rights to receive cash flows from the asset and either (a) has transferred 

substantially all the risks and rewards of the asset, or (b) has neither transferred nor retained substantially 
all the risks and rewards of the asset, but has transferred control of the asset, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Derecognition of financial assets and liabilities (continued) 

Financial liabilities 
A financial liability Is derecognised vi/hen the obligation under the liability Is discharged or cancelled or expires, 

When an existing financial liability is replaced by another from the same lender on substantially different terms, or 
the terms of an existing liability are substantially modified, such an exchange or modification is treated as a 
derecognition of the original liability and the recognition of a new liability, and the difference In the respective 
carrying amounts is recognised in profit or loss. 

The Company's Interest rate profile Is set out In note 14 Borrowings. All financial liabilities are denominated In 
Sterling. The Directors consider that fair value of financial liabilities approximates their book value. All of the 
Company's financial liabilities are expected to be settled within 1 year. The Company Is susceptible to changes In 
Interest rates. If Interest rates had been 1% higher/lower then this would have decreased/Increased profit by 
£64,935, 

Impairment of assets 

Assets that have an indefinite useful life are not subject to amortisation and are tested annually for Impairment, 
Assets that are subject to depreciation or amortisation are reviewed for impairment whenever events or changes In 
circumstances indicate that the carrying amount may not be recoverable. An Impairment loss is recognised for the 
amount by which the asset's carrying amount exceeds Its recoverable amount. The recoverable amount is the higher 
of an asset's fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are 
grouped at the lowest levels for which there are separately identifiable cash flows (cash-generating units), 

Offsetting financial instruments 

Financial assets and financial liabilities are offset and the net amount reported In the statement of financial position if, 
and only if, there is a currently enforceable legal right to offset the recognised amounts and there is an intention to 
settle on a net basis, or to realise the asset and settle the liability simultaneously. This Is not generally the case with 
master netting agreements, and the related assets and liabilities are presented gross in the statement of financial 
portion. 

Share capital 

Ordinary shares are classified as equity, 

Provisions 

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events, 
it is probable that an outflow of resources will be required to settle the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision to be reimbursed, for example under an Insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement Is virtually certain. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

3. Financial risk management 

Financial risk factors 
The Company Is exposed to interest rate risk, credit risk, liquidity risk and capital risk management arising from the 
financial Instriiments it holds. The risk management policies employed by the Company to manage these risks are 
discussed belowi 

3.1 Interest rate risit 
Interest rate risk Is the risk that the value of financial Instruments will fluctuate due to changes In market Interest 
rates. Borrowings Issued at variable rates expose the Company to cash flow Interest rate risk. Borrowings Issued at 
fixed rates expose the Company to fair value interest rate risk. The Company's management monitors the interest 
rate fluctuations on a continuous basis and acts accordingly. 

3.2 Credit risk 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of future 
cash Inflows from financial assets on hand at the repori:lng date. The Company has no significant concentration of 
credit risk. 

3.3 Liquidity risk 
Liquidity risk Is the risk that arises when the maturity of assets and liabilities does not match. An unmatched position 
potentially enhances profitability, but can also increase the risk of losses. The Company has procedures with the 
object of minimising such losses. 

3.4 Capital risk management 
The Co.mpany manages its capital to ensure that It will be able to continue as a going concern while maximising the 
return to shareholders through the optimisation of the debt and equity balance. 

3.5 Fair value estimation 

The fair values of the Company's financial assets and liabilities approximate their carrying amounts at the reporting 
date. 

4. Critical accounting estimates and judgments 

Estimates and judgments are continually evaluated and are based on historical experience and other factors, 
Including expectations of future events that are believed to be reasonable under the circumstances, 

The Company makes estimates and assumptions concerning the future. The resulting accounting estimates will, by 
definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are 
discussed below: 

• Property, plant and equipment 

Estimated useful lives and residual values are reviewed annually, taking Into account prices prevailing at 
each balance sheet date. The carrying values of property, plant and equipment are also reviewed for 
impairment where there has been a trigger event (that is, an event which may have resulted in impairment) 
by assessing the present value of estimated future cash flows and net realisable value compared with net 
book value. The calculation of estimated future cash flows and residual values Is based on management's 
reasonable estimates of future prices, output and costs, and is therefore subjective. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 Od:ober 2013 to 31 December 2014 

• Impairment of intangible asset 

Intangible assets are initially recorded at acquisition cost and are amortized on a straight line 
basis over their useful economic life. Intangible assets that are acquired through a business 
combination are Initially recorded at fair value at the date of acquisition. Intangible assets with 
Indefinite useful life are reviewed for Impairment at least once per year. The Impairment test is 
performed using the discounted cash flows expected to be generated through the use of the 
Intangible assets, using a discount rate that reflects the current market estimations and the 
risks associated with the asset. When it Is impractical to estimate the recoverable amount of an 
asset, the Company estimates the recoverable amount of the cash generating unit in which the 
asset hielongs to, 

5. Revenue 
15 month 

period ended 
31/12/2014 

UK£ 
Electricity distribution ^^7-M% 

592141 

The Company has only one cash generating unit. All revenue arises from the Company's principal activity of 
Electricity Distribution within the UK. Î evenues arise from the Company's only customer which accounts for 100% of 
revenue during the period. 

6. Operating profit 

15 month 
period ended 
31/12/2014 

UK£ 

The operating profit for the period is after charging: 
Director fees 1,000 
Foreign exchange loss 103 
Operating lease costs 61,204 
Depreciation (Note 9) 333,230 
Amortisation 57,Rgo 

Directors fees of £1,000 are recharged from GMPV Consulting Services Ltd as set out In note 18.1. The 
other Directors do not receive emoluments for their services to the Company and It is not practical to do 
so. The Directors are remunerated by Grid Essence Holdings Ltd, the Company's ultimate holding 
company. The Company does not have any employees other than the Directors and accordingly there 
are no staff costs. 

Fees payable to the Company's auditor and their associates for the audit of the Grid Essence UK Limited 
Group and subsidiary are £170,000 plus disbursements and VAT, Non audit fees payable to Deloltte LLP 
are disclosed In the financial statements of Grid Essence UK Limited. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

7. Net finance costs 

Interest income 

Finance income 

Interest expense 
Less amounts Included in qualifying assets 
Debt arrangement fees 

Finance costs 

Net finance costs 

8. Tax 

The Income tax expense comprises; 

Current tax 
Deferred tax - charge (Note 15) 

Total tax 

15 month 
period ended 
31/12/2014 

UK£ 
1^003. 

1.003 

(217,249) 
28,252 

(22.591) 

f2H.,g99) 

f210..S85) 

15 montli 
period ended 
31/12/2014 

UK£ 

23,4.86 

J23AB6. 

The tax on the Company's profit iKfore tax differs from the theoretical amount that would arise using 
the applicable tax rates as follows; 

15 month 
period ended 
31/12/2014 

UK£ 
Profit before tax on continuing operations tfOfR^o 

Tax at the UK corporation tax rate of 21.5% 
Tax effect of expenses not deductible for tax purposes 
Effect of change In rate on deferred tax 

Tax charge 

8,735 
16,512 

_23,Aafe 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

9. Property, plant and equipment 

Cost 
Balance at 4 October 
2013 
Additions 

Balance at 31 
December 2014 

Depreciation 
Balance at 4 October 
2013 
Charge for the 15 month 
period • 

Balance at 31 
December 2014 

Net book amount 

Balance at 4 October 
2013 

Balance at 31 
December 2014 

Restoration Plant and 
of Land machinery 

UK£ UK£ 

Module Grid Site Total 
panels connection development 

UK£ UK£ UK£ UK£ 

68,401 5,674,850 5,199,514 99.024 43,100 11.084,889 

g8,4Ql 5.674,850 S.199.514 99,024 43.100 11.084.889 

2,736 

2,736 

170.245 

170,24S 

155.985 

155.985 

2,971 

2,971. 

1,293 

3l,?93 

333,230 

333,230 

6&A6S 5jaB.4,60£JlfM3J5i2a- ifiJISa. 41,807 10.751,659 

The Company has received all necessary permits, authorisations, licences and civil rights over the land to execute 
the construction of a solar park with an Installed peak module power of approximately 10,99 MWp, The Company 
engaged the contractor for the engineering, procurement and construction of the solar park. The contractual price is 
financed by means of facility agreement. As at 31 March 2014 the Company has completed the construction and 
from 1 April 2014 started generating revenues from energy sales. 

During the construction phase the Company has capitalised borrowing costs amounting to UK£28,252 en qualifying 
assets, From 1 April 2014 the borrowing costs are expensed to the profit or loss account as the project was 
completed. The assets were brought to use on 1 April 2014 when electridty generation commenced. 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

10. Intangible assets 

Wayleave 
cost 
UK£ 

Community 
contribution 

UK£ 
Rights 

UK£ 
Total 

UK£ 

51,200 

31,200 

1.535 

1,536 

4«,fifi4 

27,470, 

27.470 

824 

S24 

26,646 

1,770,000 

1,770,000 

55,530 

55,530 

1.714.470 

1,848,670 

1.848.670 

57,890 

57,890 

AJSJUm. 

Cost 
Balance at 4 October 2013 
Additions 

Balance at 31 December 2014 

Amortisation 
Balance at 4 October 2013 
Amoriiisatlon for the period 

Balance at 31 December 2014 

Net book amount 

Balance at 31 December 2014 

Balance at 4 October 2013 

Impainnent review process 

The Company tests intangible assets and property plant and equipment of the Company's one cash generating unit 
annually for impairment. The impairment amount determined from the value In use calculation. The key assumptions 
are power generated and the discount rate, Tha directors estimate discount rates using pre tax rates that reflect the 
time value of money for the Company. In respect of other assumptions, external data and managenlent's best 
estimates are applied. 

The value In use calculation uses the Board approved budget and long term business plan for the estimated life of 
the solar farm of 25 years, using contractual pricing for power generah'on and estimated power output. 

The discount rate applied Is 9% and Is pre-tax. The carrying value of the Company's assets is supportable. A 1% 
reduction in sales or 1% Increase in the discount rate vrould lead to verge of impairment 

Revenue is the key assumption in the forecasts used in the Impairment reviews and therefore a 5% reduction in 
revenue has been deemed as a reasonably possible change for the purposes of the disclosure requirements of IAS 36 
Impairment of Assets, 

If a 5% fall in revenue were to arise from that forecast an Impairment of £650,331 would be required. The current 
forecasts pnsvlde headroom of £135,077. 

11. Trade and other receivables 

Trade receivables 

Acaued income 
VAT refundable 

31/12/2014 
UK£ 

369,277 
237,150 

14,365 
1-127.562 

Trade receivables of £369,277 are due from Total Power and Gas (2013; Nil). 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 montli period from 4 October 2013 to 31 December 2014 

11. Trade and otlier receivables (continued) 

Trade receivables disclosed above are classified as loans and receivables and are therefore measured at amortised 
cost The Company has not made any provision for bad and doubtful debts at the balance sheet date. None of the 
Company's receivables are past due. The average credit period taken for trade receivables is approximately 14 days. 

The exposure of the Company to credit risk and impairment losses in relation to trade and other receivables is 
repori:ed in note 3 of the financial statements, 

12. Cash at bank 

Cash balances are analysed as follows: 

31/12/2014 
UK£ 

Cash at bank 175,045 
175.045 

Cash and cash equivalents comprise cash and short-term bank deposits with an original maturity of three months or 
less, net of outstanding bank overdrafts. I l ia carrying amount of these assets is approximately equal to their fair 
value. 

The exposure of the Company to credit risk and impairment tosses in relation to cash and cash equivalents is 
reported In note 3 of the financial statements, 

13. Share capital 

2014 2014 
Number of 

shares UK£ 

Authorised, issued and fully paid 
Balance at beginning of period 
Issue of shares 

Balance at end of period 

100 Shares of UK£ l were issued at par on 4 October 2013. 

14. Borrowings 

31/12/2014 
UK£ 

Current borrowings 
Bank loans 4,597,788 
Supplier loan 1,841.730 

6.439.518 

100 

100 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

14. Borrowings (continued) 

Under the facility agreement dated 30 December 2013 with Deutsche Bank Luxembourg S.A. the Group obtained a 
loan of the amount of UK£77,000,000. The loan bears Interest of LIBOR plus 2.5%-6.0%. The Company was added 
as an additional borrower and as at report:ing date it received funds of the total amount of UK£4,597,788. The 
Directors consider that the carrying value of debt equates to its fair value. 

The outstanding amount as at the reporting date consists of the following: 

Tranche A l ; UK£3,228,718 

Tranche A2; UK£200,688 

Tranche A3: UK£778,213 

VAT facility: UK£390,169 

The bank loan was repayable In full by 31 December 2014 and this has been extended to 30 April 2015. 

The bank loans are secured as follows: 
« A share charge over Trequite Farm Limited between Grid Essence UK Limited and Deutsche Bank Luxemburg 

S.A dated 30 January 2014; 
t Debenture entered into by Trequite Farm Limited and Deutsche Bank Luxemburg S.A. dated 30 January 

2014; 
» Assignment agreement concerning rights under German Project Documents between Trequite Farm Limited 

as assignor and Deutsche Bank Luxemburg S.A. as lender dated Z January 2014 (governed by German law); 
and 

t Subordination and assignment deed between Grid Essence UK Limited, Ralos New Energy UK limited and 
Deutsche Bank Luxemburg S.A. as lender datad 3 January 2014, 

Ralos New Energy UK Limited has a second ranking charge after Deutsche Bank Luxemburg S,A. as security against 
its loan. The loan bears Interest of 4%. 

15. Deferred tax 

Deferred tax is calculated in full on all temporary differences using the applicable tax rates (Note 8). The applicable 
corporation tax rate in the case of tax losses Is 20%. 

Deferred tax Is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and is accounted for using tha balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that It is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised if the temporary difference arises from the initial recognition of goodwill or from the Initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit, 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that It 
Is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

15. Deferred tax (continued) 

The movement on the deferred taxation account is as follows; 

Balance at 4 October 2013 and 31 December 2013 
(Credlt)/Charged to: 
Statement of profit or loss and other comprehensive Income 
(Note 8) 

Balance at 31 December 2014 

Tax losses 
UK£ 

fl24,2751 

f 124,275^, 

Capital 
allowances in 

excess of 
depreciation 

UK£ 

147.761 

147.761 

Total 
UK£ 

23.486 

23,4SS 

16. Provisions for other liabilities and charges 

Provision for 
restoration 

of land 
UK£ 

Initial Recognition 68,401 
Charged to profit or loss In the period 1,622 

Balance at 31 December 2014 70,023. 

The initial provision and subsequent estimation increases are capitalised within property, plant and equipment and 
are being depreciated over the useful lives of the related assets. The unwinding of the discount Is included In finance 
costs (note 7), The provision Is estimated using the assumption that the reinstatement will take place between 2039 
and 2040, and has been estimated using existing technology at current prices based on independent third party 
advice, updated on a triennial basis, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

17. Trade and other payables 

31/12/2014 
UK£ 

Payable to shareholder (Note 18) 7,524,593 
Accruals 120,037 
Other creditors 275,592 
Payables to related parties (Note 18) 5.345 

___ 7.92.5.567 

The average credit period taken for trade payables Is 30 days. 

The fair values of trade and other payables due within one year approximate to their carrying amounts as presented 
above. 

18. Related party transactions 

The Company is controlled by Grid Essence UK Ltd, incorporated In England and Vi/ales which owns 100% of the 
Company's shares. The Company is ultimately controlled by Grid Essence Holdings ltd, incorporated In Cyprus. 

18.1 Directors' remuneration 

The remuneration of Directors and other members of key management was as follows; 
15 month 

period ended 
31/12/2014 

UK£ 
Directors' fees 1,000 

1000 

Directors' fees are paid to GMPV Consulting Ltd a company controlled by Andreas lona, 

1B.2 Receivables from related parties (Note 11) 
31/12/2014 

Name UK£ 
Foxburrow Farm Solar Farm Ltd 50,985 
1Q\N Solar Ltd 70,380 
Clawdd DDU Farm Ltd 24,346 
Monsolar IQ Ltd 10,572 
Bypass Nurseries LSPV Ltd 7,804 
Trewidland Farm Limited 93,063 

a.-JT-iso 

The above balances arose where the Company paid for expenses nf foUnw Group compa.ilss. No additional sales 
and purchases have been made between the Companies and these related parties in the period, 
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18.3 Payables to related parties (Note 17) 
31/12/2014 

Name UK£ 
CSawa and Associates Ltd 754 
Grid Essence S,A, 4.591 

5,345 

The above balances are interest free, and have no specified repayment date, 

Mr. Charles Sawa is director of the Company and the Managing Director of CSawa and Associates Ltd, The 
Company has made purchases totalling £5,300 from C.Sawa and Associates Ltd during the period. 
During the course of the year the Company was billed from Grid Essence SA the amount of £80,000 for services 
provided and has partially settled the amount leaving an outstanding balance of £4,591. 

18.4 Payable to shareholder (Note 17) 
31/12/2014 

UK£ 
Grid Essence UK Ltd 7,524,593 

__ 7.S24.593 

An amount of £6,228,423 payable to the shareholder represents the sale of the module panels to the Company by 
its shareholder. The remaining amount of £1,296,170 represents various expenses paid by the shareholder on behalf 
of the Company. 

The shareholder's current account Is interest free, and has no specified repayment date, 

18.5 Purchase of Intangibles 

On 16 January 2014 the Company acquired intangible assets as set out in note 10 of £1,929,675 from the Company's 
previous owner Elgin Energy Holdings Ltd. 

19. Contingent liabilities 

The Company had no contingent liabilities as al 31 December 2014. 

20. Commitments 

Operating lease commitments 
The future aggregate minimum lease payments under non-cancellable operating leases are as follows; 

31/12/2014 
UK£ 

Within one year 85,884 
Between one and five years 343,536 
After five years 1,631.796 

2.0Sl,21fi. 

During the course of the year the Company recognised an expense of £61,204 for operating lease payments. Tha 
operating leases held by the Company are for the land where the Solar Farm Is based, 
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TREQUITE FARM LIMITED (FORMERLY KNOWN AS ELGIN ENERGY 
9 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

21, Events after the reporting period 

On 30 December 2014 the Company extended its facilities with Deutsche Bank Luxemburg S.A, to allow the 
Company and wider Group to complete Its refinancing exercise. This has been subsequently extended to 30 April 
2015 at a cost to the Group of £780,000. The Group extended Its facilities with Ralos New Energy to 31 March 2015 
and has agreed to reduce the payable for the construction of the solar farm by £504,365 subject to successful 
refinancing of the business. 

On 12 February 2015 the Company's ultimate parent. Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of furt:her agreed actions. 

28 



TREWIDLAND FARM LIMITED 
(FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

ANNUAL REPORT AND FINANCIAL 
STATEMENTS 
15 month pe.nod from 4 October 2013 to 31 
December 2014 



TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

ANNUAL REPORT AND FINANQAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

CONTENTS PAGE 

Board of Directors and ottier Officers 1 

Directors' Report 2 - 3 

Directors respon^billt^es statement 4 

Independent auditor's report 5 - 6 

Statement of profit or loss and other comp.rehensive income 7 

Statement of finandal position 8 

Statement of changes in equity 9 

Statement of cash flows 10 

Notes to the financial statements 11 - 26 



TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMHED) 

BOARD OF DIRECTORS AND OTHER OFRCERS 

Board of Directors: Charles Sawa (appointed on 7 May 2014) 
Laurent Fortino (appointed on 7 f̂ ay 2014 and resigned on 21 
October 2014) 
Steve Bourbonnais (appointed on 15 January 2014 and resigned on 
7 May 2014) 
Josef Ban- (appointed on 16 January 2014 and resigned on 7 May 
2014) 
Miguel Cuesta Boothman (appointed on 16 January 2014 and 
resigned on 7 May 2014) 
Ronan Kilduff (appointed on 4 October 2013 and resigned on 16 
January 2014) 
Tony Kllduff (appointed on 4 October 2013 and resigned on 16 
January 2014) 
Joseph Walsh (appointed on 4 October 2013 and resigned on 16 
January 2014) 

Company Secrefairy: 

Registered office: 

Grosvenor Secretaries limited (appointed on 16 January 2014) 

55-56 Lincoln's Inn Fields, Queen's House, 6th Floor 
London 
WC2A3U 
United Kingdom 

Banker; 

Registration number: 

Deutsche Bank AG London 

871B901 

1, 



TREWIDLAMD FARM LIMITHD (FORMERLY KNOWf̂  AS ELGIi^ 
ENERGY 8 LIMITED) 

DIRECTORS' REPORT 

The Board of Directors presents its Annual Report and audited financial statements of ttie Company for the period 
ended 31 December 2014. The Company has taken the small companies exemptions in preparing its Directors report 
and from preparing a Strategic Report, 

Principal activities 
The principal activity of tha Company is ttie development, consb-ucdon, operation and maintenance of a solar park in 
Cornwall with an installed peak module power of approwmately 5.04MWp. 

Review of current position, future developments and significant risks 
TTie Company completed the csnstrucUon of a solar pars as at 31 March 2014 and from 1 April 2014 started 
generating revenues from energy sales. 

The prindpal risks and uncertainties faced by the Company and the steps taken to manage these risks, are described 
in note 3 of the financial statements. 

Qoing concern basis 
In detenmining wheSser the Company's financial statements can ije prepared on the going concern basis, the 
Directors considered all factors likely to aifect its future development, performance and Its financial position, 
including uncertainties in the econQmic environment relati.ng to cash Rows, liquidity adtyities and Its trading aetlvities 

The key fectors considered by the Directors were as follows; 

»The banking facilities that the Company and the voider Group has to operate within; 

•The credit risk associated with the Company's trade receivables; 

•The risk of loss of the Company's customer and its Impact on trading; and 

•The potential actions that could be taken in the event that revenues are worse than expedad. 

The Company and the wider Group's banking facilities expire on 30 April 2015. The Group Is in the pnacess of 
negotiating a new financing arrangement with Investors tp issue a bond. This will replace, the e>dsting finance from 
Deutsche Bank Luxemburg S.A. and tha supplier loans from Ralos New Energy UK Limited. The refinancing of the 
Group is expected to be successfiiliy completed before the fadliUes expire however there is a risk that negotJaBons 
are not completed satisfactorily and this gives rise to a material uncertainty which may cast significant doubt over 
the Company's ability to continue as a going concern and, therefore, that It may be unable to realise its assets and 
discharge its liabilities in the normal course of business. If refinancing is unsuccessful then the Directors will need to 
determine actions to be taken to enable fhe Company and the wider Group against which the Company has provided 
cnsss guarantees to pay its debts as they fail due. The Company's agreement with Raios Mew Energy UK Limited to 
reduce by £262,342 the amount payable for construcOon of the solar farm is subject to the successful completion of 
the refinandng. The Directors have prepared these financial statements on the basis that Ralos New Energy UK 
Limited will agree to this reduced payment and tiierefore have reduced fixed assets and llabilldes by £262,342 as at 
31 December 2014. 

The directors have, at the time of approving the finanda! statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern basis of accounting in preparing the financial statements. 

Resuiis and Diviaends 
The Company's results for the period are ^ t out on page 7. 

Dividends 
No dividends have been paid or proposed iti ihe period. 
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TREWIDUND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

DIRECTORS' REPORT 

Auditors 
Each of the persons who is a director at the date of approval of this annual report confirms that: 

• so far as the director is aware, there is no relevant audit Information of which the Company's auditor is unaware; 
and 

• the director has taken all the steps that he/she ought to have taken as a director in order to make himself/herself 
aware of any relevant audit infonnation and to establish that the Company's auditor is aware of that infoirnaMon. 

This confirmation is given and should he interpreted in accordance with the provisions of s4l8 of the Companies Act 
2006, 

Odoitte LLP have been appointed as the Company's auditor. 

Share capital 
There were no changes in the share capital of the Company during ti»e period under review. The Company was 
incorporated in England and Wales on 4 Odnber 2013. 

Board of Directors 
The members of the Company's BoanJ of Directors as at 31 December 2014 and at the date of this Annual Report 
are presented on page 1. Tlie appointments and resignations of the directors, from the date of incorporab'on to the 
date of this report are presented in page 1. 

In accordance with tha Company's Articles of Association all directors presently members of the Board continue in 
office. 

Events after the reporting period 

On 30 December 2014 the Company extended its facilities with Deutsche Bank Luxemburg S.A. to 15 January 2015 
and they have then been further extended to 30 April 2015 to allow the Company and wider Group to completse its 
refinancing exercise. The facilities for Ralos New Energy UK Limited have been extended to 31 March 2015. 

On 12 February 2015 the Company's ultimate parent. Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed acHons. 

There were no other material events after tJie reporting period, which have a bearing on the understanding of the 
financial statements. 

Director 

23 March 2015 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

Directors' responsibilities statement 

The directors are responsible for preparing tha annual report and the financial statements in accordance with 
applloijle law and regulations. 

Company law requires the directors to prepare such financial statements for each financial year, Under that law tha 
directors are required to prepare the group finandal statements in accordance with Internationa! Rnandal Reporting 
Standards (IFRSs) as adopted by Hie European Union. Under company law the directors must not approve the 
financial ̂ tements unless they are satisfied that they give a true and fair view of the state of affairs of tha company 
and of the profit or toss of the company fbr that period. In preparing these financial statements. International 
Accounting Standard i requires that directors: 

» property select and apply accounting pofides; 

9 present infonnaSon, including accounting policies, in a manner that provides relevant, reliable, comparable and 
under^ndable information; 

" provide addlUonat disclosures when compliance wliji the specific requirements in IFRSs are Insuffident to enable 
users to understand the impact of particular transactions, other events and conditions on the entity's finandal 
position and finandal performance; and 

> make an assessment of the company's ability to continue as a going concern. 

The directors are responable for keeping adequate accounting records tiiat are sufTicient to show and explain the 
company's transacltons and disclose with reasonable accuracy at any time the financial position of the company and 
en^le them to ensure that the financial statements comply with * e Companies Act 2005, They are also responsible 
for safeguarding ihe assets of tha aimpany and hence for taking reasonable s t ^ for the prevention and detection 
of fraud and other irregularities. 

The directors are responsble for the maintenance and integrity of the corporate and finandal Informaljon included 
on the company's website. Legisiation in the United Kingdom governing the preparation and disseminatiori of 
financial statements may differ from leglslatjon in ottier jurisdictions. 
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Independent auditor's report to the Members of Trewidiand Farm 
Limited (formarly known as Elgin Energy 8 Limited) 

We have audited the financial Elements of Trewidland Farm Limited (formeriy known as Bgin Energy 8 Limited) for 
the year ended 31 December 2014 which comprise the statement of profit or loss and other comprehensive income, 
the statement of financial position, the statement of changes In equity, the statement of cash flows and the related 
notes 1 to 21. The financial reporting framewari< that has been applied in their preparation is applicable law and 
International Financial Reporting Standards (IFRSs) as adopted by the European Union. 

This report: is made solely to the company's members, as a body, in accordance wfth Chapter 3 of Part 15 of the 
Companies Act 2006. Our audit wori< has been undertaken so that we might state to the company's members those 
matters we are required to state to them in an auditor's report and fbr no other purpose. To tiie fullest extent 
permitted by law, we do not accept or assume responsibility to anyone other than the company and the cnmpany's 
members as a bcdy, for our audit work, for this report̂  or for the opinions we have formed. 

Hespeetive responsiblliHes of directors and auditor 
As explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the preparation 
of the financial statements and for being saUsflKi that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the Rnandal statements in accordance with applicable law and International Standanis on 
Auditing (UK and Ireland). Those standards require us to comply with tha AudiUng Practices Beard's Ethical 
Standanis for Auditors, 

Scope of the audit of the financial statements 
An audit Invokes obtaining evidence about the amounts and dlsdosures in the financial statements sufficient to give 
reasonable assurance that the finandal statements are free from material misstatement, whetfier caused by ftaud or 
error. This indudes an assessment of: whether the accounting polidas are appropriate to Bie company's 
drcumstances and have been consistently' applied and adequately disdosed; the reasonableness of significant 
accounting eslJmates made by the directors; and the overall presentetlon of the financial statements. In addition, 
we read all ttie finandal and non-financial Informatton in the annual report: to identify materia) Inconsistendes with 
the audited finandal statements and to identify' any information that is apparently materially incorrect based on, or 
materially inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become 
aware of any apparent material misstatements or inconsistendes we consider the implicaUons for our reports 

Opinion on financial statements 
In our opinion the financial statements: 
• ^ e a true and fair view of tiie state of the company's affairs as at 31 December 2014 and of its profit for the y ^ r 
then ended; 
• have been properiy prepared In accordance with IFRSs as adopted by the European Union; and 
• have been prepared in accordance with t^e requirements of the Companies Act 2006. 

Emphasis.pf matter - gpinti ppft«;̂ rn 
In forming our opinion on the flnandai statements, which is not modified, we have con^dered the adequacy of fte 
disctosure made in note 2 to the financial statements concerning the company's ability to continue as a going 
concern. The company's loan fadllties with Deutsche Bank Luxemburg S.A. and Ratos New Energy UK Limited 
("Ralos") expire on 30 April 2015. The Group is in the process of negotiating a new finandng arrangement with 
inve^rs to issue a bond to replace these loans. The Group has negotiated a £262,342 reduction in the build cost (in 
Rxad assets) for the solar ferm and the assodated supplier loan with Ralos vvhlch is sut^ect to the successftjl 
refinancing of the Group. I t Is tiie view of the Directors that the refinandng of the Group will be successfully 
completed before the facilities expire and accordingly the reduction in the supplier loan has been reflected in the 
finandal statements and the financial statements have been prepared on the going concern basis, however there Is a 
risk that negotiations are not completed satisfactorily. These conditions, along with the other matters explained in 
note 2 to the finandal statements, indicate the existence of a material uncertainty which may cast significant doubt 
about the company's ability to continue as a going concern. The financial statements do not indude the adjustments 
tfjat would result if the company was unable to continue as a going concern. 
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Independent auditor's report to the Members of Trewidiand Farm 
Limited (formerly known as Elgin Energy 8 Limited) (continued) 

Opinion on other matter prescribed t>v the Companies Act 2006 
In our opinion the information given in the Directors' Report for the finandal year for which the finandal 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 foilowihg matters where the Companies Act 2006 requires us to repori: to 
you If, in our opinion: 
• adequate accounting records have not been kept, or returns adequate for our audit have not been received fl-om 
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 Uie information and explanations we require for our audit; or 
• the directors were not entitled to prepare the Directors' report in accordance with the small companies regime and 
take advantage of the small companies exemption from preparing a Strategic Report. 

y4CM^A^c^/^J 

Matthew Hughes Bsc (Hons) ACA (Senior Statutory 
Auditor) 
for and on behalf of Deloitte LLP 
Chartered Accountants and Statutory Auditor 
Leeds, United Kingdom 

24 March 2015 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
15 month period from 4 October 2013 to 31 December 2014 

Continuing 
Revenue 
Cost of sales 

Gross profit 

Selling and distribution expenses 
Adminlstfcition expenses 

Operating profit 

Nrt finance costs 

Profit before tax 

Tax 

Net profit for the period 

Other comprehensive income 

Total Gomprehenshre Income for the period 

Note 

5 

6 

7 

8 

15 month 
period ended 
31/12/2014 

UK£ 

536,587 
(247,311) 

289,276 

(14,269) 
fl70,204) 

104,803 

fsi.ssa) 
12,815 

(110,3821 

2,433 

2,433 

The notes on pages 11 to 26 form an integral part of these financial statements. 
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TREWIDUND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 

ASSETS 

Non-current assets 
Pfoperty, plant and equipment 
Intangible assets 

Current assets 
Trade and other receivables 
Cash at bank 

Total assets 

EQUITY AND UABILTnES 

Equity 
Share capital 
Accumulated profits 

Total equity 

Non-current liabilities 
Deferred tax liabilities 
Provisions for othar liabilities and charges 

Current liabilities 
Trade and other payables 
Borrowings 
Total liabilities 

Total equity and liabilities 

Note 

9 
10 

t l 
12 

13 

15 
16 

17 
14 

31/12/2014 
UK£ 

4,905,888 
. 7?a,658 
S,678,S4^ 

710,133 
,;181.624 
1^91,757 

6.S70.303 

100 
2.433 

10,382 
Jt2<2S3. 
43,141 

3,775,922 
2.748,707 
6,967,770 

6.S70.303. 

On 23 March 2015 the Board of Directors of Trevvidland Farm Limited (formerly kriown as Elgin energy 8 Limited) 
I Uiese financla! statements for issue. 

Company's registered number; 
8718901 Oiartes Sawa 

Director 

The noljes on pages 11, to 26 form an integral part of these financial statements. 
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TREWIDUND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 UNITED) 

STATEMENT OF CHANGES IN EQUITY 
15 inonth period from 4 October 2013 to 31 December 2014 

Accumulated 
Share capital profits Total 

Note UK£ UK£ UK£ 

Comprehensive Income 
Net profit for the period 
Total comprehensive income for the period 

Transactions with owners 
Issue of share capital 

Balance at 31 December 2014 

13 

. 
, 

IPO 

2.433 
2.433 

2.433 
2.433 

100 

=iaa= 2,4:1? 2,5^3 

The notes on pages 11 to 26 form an integral part of these financial statements. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

STATEMENT OF CASH FLOWS 
15 month period from 4 October 2013 to 31 December 2014 

Note 

9 
10 
7 
7 

15 month 
period ended 
31/12/2014 

UK£ 

12,815 

169,389 
24,557 

C579) 
96,190 

C»SH FLOWS FROM OPERATlNe ACnVITIES 
Profit iiefore tax 
Adjustments for: 
Depredation of property, plant and equipment 
Amortjsatton of intangible assets 
Interest income 
Interest expense 

Cash flows from operations before workins capital changes 302,372 
Increase In trade and other receivables (710,133) 
Increase in bade and other payables 3.775,922 
Cash flows from operations 3.36a|.l6l 

CASH FLOWS FROM INVESnNG ACnVITIES 
Payment for purchase of intangible assets 10 (797,215) 
Payment for purchase of property, plant and equipment 9 (4,159,396) 
Interest receh/ed 579 

Net cash flows used in investing activities (4^956,032) 

CASH FLOWS FROM FINANCING ACnVITIES 
Proceeds from issue of share capital 100 
Proceeds from borrovi/lngs 1,864,826 
Interest paid (95.431\ 

Net cash flows from financing activities 1,769,495 

Net increase in cash and cash equivalents 181,624 
Cash and cash equivalents: 
At beginning of tJie period ::_ 

At end of the period 12 181.624 

The notes on pages 11 to 26 form an integral part of these financial statements. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

1. Incorporation and prindpal activities 

Country of incorporation 
The Company Trewidland Fami Limtted (formerly known as Elgin Energy 8 Limited) (the "Company") was 
incorporated in England & Wales on 4 October 2013 as a private limited company under the Companies Act 2006. Its 
registered office is at 55-56 Lincoln's Inn Relds, Queen's House, 6th Floor, London, WC2A 3U, United Kingdom. 

Change of Company name 

On 30 July 2014, the Company changed Its name from Elgin Energy 8 Limited to Trewidland Farm Limited. 

Principal activities 

The principal activity of the Company is the development, construdjon, operafon and maintenance of a solar part̂  In 
Cornwall with an installed peak module power of approximately 5.04MWp. 

2. Accounting policies 

The principal accounting policies adopted in the preparation of these financial statements are set out below. 

Going concern basis 

The Company and the wider Group's banking feciltaes expire on 30 April 2015. The Group (headed by Grid Essence 
UK Limited) is in the process of negoHating a new financing anrangement with investors to issue a bond. This will 
reptece the existing finance from Deutsche Bank Luxemburg S.A. and the supplier loans from Ralos New Energy UK 
Limited. The refinancing of the Group Is expected to be successfully completed before the facilities expire however 
there is a risk that negotiations are not completed satisfactorily and this gives rise to a material uncertainty which 
may cast significant doubt over the Company's ability to continue as a going concern and, therefore, that it may be 
unable to realise its assets and discharge its liabilities in the normal course of business. 

"The directors have, at the time of approving the financial statements, a reasonable expa:tatlon that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus tliey continue to adopt 
the going concern basis of accounting in preparing the financial statements. Further detail is contained in the 
Directors' Report on page 2. 

Basis of preparation 

The financial statements have been prepared In accordance with IntemaUoiial Financial Reporting Standands (IR^Ss), 
The financial statements have been prepared under the historical cost convention. 

The preparation of financial statements in confomiity with IFRSs requires the use of certain critical accounting 
estimates and requires [Management to exercise its judgment in the process of applying the Company's accounting 
policies. I t also requires the use of assumptions that affect the reported amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the reporting period. Although these estimates are based on Managementfs best 
knowledge of current events and actions, actual results may ultimately differ from those estimates. 

Adoption of new and revised IFRSs 

During the curre.it period the Company adopted all the new and revised International Rnarcial Reporbng Standards 
(IFRS) that are relevant to its operations and are effective for accounting periods beginning on 4 OcbDber 2014. Tnis 
adoption did not have a material effect on the accounting policies of tJ\e Company. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE RNANQAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Adoption of new and revised IFRSs (continued) 

At the date of authorisation of these financial statement, the following significant standards and interpretations, 
which have not been applied in these financial stetements, were in issue but not yet effective (and in some cases 
have not yet been adopted by the BJ): 

' IFRS 9 "financial Instruments"- effective for accounting periods beginning en or after 1 January 2015; 
• IAS 27 (amended) "Separate Financial Statements"; 
• IAS 36 (amended) "Impairment of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Insbuments: Recognition and Measurement" - effective for accounting periods 
beginning on or after 1 January 2014; 
»IRS 15 "Revenue from contracts with customers"; and 
«IFRIC Interpretation 21 - effective for accounting periods beginning on or after 1 Januar/ 2014. 

The Directors do not expect that the adoption of the standards and interpretaUons listed aljove will have a material 
impact on the financial statements of the Company in ftiture periods, except that IFRS 9 will Impact upon both the 
measurement and disclosures of Financial Instruments. The Company has not yet made an assessment Of the impact 
of IFRS 15 on the Company's revenue recognition. 

Beyond the infonnatjon above, it is not practicable to provide a reasonable esSmate of the effect of these aandards 
until a detailed review has been completed. 

Revenue recognition 

Revenue comprises the invoiced amount for &ie sale of elediicity net of Value Added Tax, relates and discounts. 
Revenues earned by the Company are recognised on the following bases: 

• Electricity distribution 

Revenue from electricity distribution is recognised when significant risks and rewards of ownership of the 
elecfridty have been transferred to the customer, which is usually when the Company has delivered 
electricity to the customer, the customer has accepted the dectriclty and collectabllity of the related 
receivable is reasonably assured. 

• ROCs and LECs 

Revenues from sales of ROCS and LECS are recorded at invoiced value net of VAT. Revenue is recognized 
when the risks and rewards of ownership of the ROC and LEC have been transferred to the account of a 
third party. 

Finance Income 

Finance income includes interest income which is recognised based on an accrual basis. 

Finance costs 

Interest expense and other borrowing costs are charged to profit or loss as incurred. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Tax 
Current Tax 

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in 
the income statement because it excludes items of income or expense that are taxable or deductible in other years 
and it further excludes items that are never taxable or deductible. The group's liability for current tax is calculated 
using tex rates that have been enacted or substantively enacted by the balance sheet date. 

Deferred Tax 

Deferred tax is tiie tax expected to be payable or recoverable on differences betv/een the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised if the temporary difference arises from the Initial recognition of goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the 
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet 
date. Deferred tax is charged or credited in tiie income statement, except when it relates to items charged or 
credited in other comprehensive income, in which case the defared tax is also dealt with in other comprehensive 
income. 

The measurement of deferred tax liabilities and assets reflects * e tax consequences that would follow fi-om the 
manner In which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of 
its assets and liabilities. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
ag^nst current tax liabilities and when they relate to Income taxes levied by the same taxation authority and the 
Group intends to settle its current tax assets and liatnlities on a net basis. 

Current tax and defen-ed tax for the vear 

Currant and deferred tax are recognised in profit or loss, except when they relate to items that are recognised in 
<^er comprehensive income or directly in equity, in which case, the cun-ent and deferred tax are also recognised in 
other comprehensive income or directly In equity respectively. Where current tax or deferred fax arises from the 
initial accounting for a business combination, the tax effect is included in the accounting for the business 
comt)lnation. 

Property, plant and equipment 

Property, plant and equipment are stated at historical cost less accumulated depredation and any accumulated 
impairment losses. 

ProperSes in the course of construction for production, rental or administrative purposes, or for purposes not yet 
determined, are carried at cost, less any recognised impairment loss. Cost includes profesaonal fees and, for 
qualifying assets, borrowing costs capitalised In accordance with the Company's accounting policy. Depreciation of 
these assets, on the same basis as other property assets, ccwimences when the assets are ready for their Intended 
use. 
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TREWIDUND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Property, plant and equipment (continued) 
Depredation is calculated on the straight-line method so as to vmte off the cost of each asset to its residual value 
over its estimated useful life. The annua! depreciation rates used are as follows: 

% 
Module panels 4 
Restoration of Land 4 
Plant and machinery 4 
Grid connection cost 4 

The assets residual values and useful lives are reviewed, and adjusted if appropriate, at each reporting date. 

Where the carrying amount of an asset is greater than its estimated recoverable amount, the asset is written down 
immediately to its recoverable amount. 

Expenditure for repairs and maintenance of property, plant and equipment Is charged to profit or loss of tiie year in 
which It Is incurred. The cost of major renovations and other subsequent expenditure are Included In the carrying 
amount of the asset when it is probable that tubjre economic benefits in excess of the originally assessed standard 
of performance of the existing asset will flow to the Company. Major renovations are depreciated over the remaining 
useful life of the related asset 

An item of property, plant and equipment Is derecognised upon disposal or when no flrtxire economic benefits are 
expected to arise from the continued use of the asset. Any gain or loss ari^ng on the disposal or retirement of an 
item of property, plant and equipment is determined as tiie difference between the sales proceeds and the carrying 
amount of the asset and is recognised in profit or loss. 

Provisions accounting policy 

Providon is made for the estimated decommissioning costs at the «id of the useful economic life of the Company's 
gaierating assets, when a legal or constructive obligation arises, on a discounted basis. The amount provided 
represents the present value of the expected coSs. The discount rate used is a risk free pre-tax rate, refiecUng the 
fact that the estimated future cash flows have built in risks specific to the liability. An amount equivalent to tiie 
discounted provision is capitailsed within property, plant and equipment and is depreciated over the useful lives of 
the related assets. The unwinding of the discount is included in interest expense. 

Intangible assets 

Separately acquired intangible assets are shown at historical cost and are amoriised on a straight-line basis over 
thar estimated useful lives. The estimated useful life and amortisation method are reviewed at the end of each 
reporting period, with the effect of any changes in estimate l»ing accounted for on a prospective basis. 

The Intangibles are amortised over their expected usefiji life of 25 yeans. Amortisation is Included within cost of sales 
in the statement of profit or loss and other comprehensive income. 

Afl intangible asset is derecognised on disposal, or when no future economic benefits are expected fium use or 
diiposai. Gains or losses arising from derecognition of an intangible asset, measured as the difference between the 
net disposal proceeds and the canying amount of the asset,, are recognised in profit or loss when tiie asset is 
derecognised. 
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TREWIDLAND FARM UNITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Operating leases 
Leases where a significant portion of the risks and rewards of ownership are retained by the lessor are classified as 
operating leases. Payments made under operating leases are charged to profit or loss on a straight-line basis over 
die period of the lease. 

In the event that lease incentives are received to enter into operating leases, such incentives are recognised as a 
liability. The aggregate benefit of incentives is recognised as a reduction of rental expense on a straight-line basis 
over the lease term, except where another systematic basis is more representative of the time pattern in which 
economic benefits from the leased asset are consumed. 

Financial instruments 

Financial assets and financial liabilities are r«»gnised In the Company's statement of financial position when the 
Company becomes a party to the contractual provistons of the instrument, 

Financial assets and financial liabilitjes are initially measured at fair value. Transaction costs that are directly 
atbibu^ble to the acquisition or issue of ftnandal assets and flnanci^ liabilities (other than financial assets and 
financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial 
assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directiy attributable hj the 
acquisition of financial assets or financial liabilities at feir value through profit or loss are recognised immediately in 
profit or loss. 

All financial assets are recognised and derecognised on a trade date where the purchase or sale of a fmandai asset is 
under a contract whose terms require delivery of the financial asset within tiie timeframe establi^ed by the marlcet 
concerned, and are initially measured at fair value, plus transaction costs, except for those finandal assets dassified 
as at i^ir value through profit or loss, which are initially measured at fair value. 

Finandal assets are classified into the following specified categories: finandal assets "at fair value through pn^fit or 
loss* (FVTPU), 'held-to-maturity' investments, ^available-for-sale' (AFS) finandal assets and Moans and receivables'. 
The dassificatlon depends on the nature and purpose of the finandal assets and is determined at the time of initial 
recognition. 

The Company's finandal assets consist of trade and other receivables and cash at bank. The Directors consWer that 
fair value of financial assets approximates their book value, The Interest receivable on cash deposits is at variable 
rates of interest of up to 1.5%, 

The Company's credit risk oh liquid funds Is limited because counterparties are banks with high credit ratings 
assigned by International credit rating agencies, 

All cash balances are denominated in Steriing, 

Trade ar)d other, receivables 

Trade and other receivables are measured at initial recognition at fair value and are subsequently measured at 
amortised cost using the effective interest rate method. Appropriate allowances for estimated irrecoverable amounts 
are recognised in profit or loss when there is objective evidence that the asset is Impaired. The allowance recognised 
is measured as the difference between the asset's carrying amount and the present value of estimated future cash 
flows discounted at the effective interest rata computed at initial recognition. 

Cash and cash equivalents 

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash at bank. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

2, Accounting policies (c-ojitfnued) 

Borrowings 

Borrowings are recognised initially at fair value, net of b^nsaction costs incurred, Borrowings are subsequentiy stated 
at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemption value is 
recognised in profrt or loss over the period of the borrovirings, using the effective interest method, unless they are 
direcUy attributable to the acquisition, construction or production of a qualifying asset, in which case they are 
capitalised as part of the cost of that asset. 

Fees paid on the establishment of loan facilities are recognised as transaction costs of the loan to the extent that it is 
probable that some or all of the facility will be drawn down. In this case, the fee Is deferred until the draw-down 
occurs. To the extend there Is no evidence that it is probable that some or all of the facility will be drawn down, the 
fee is capitalised as a prepayment and amortised over the period of the fadllty to which it relates. 

Borrowing costs are interest and other costs that the Company incurs in connertion with the borrowing of fiinds, 
Including intereS on borrowings, amortisation of discounts or premium relating to borrowings, amortisation of 
andllary costs Incuned in connection with the arrangement of borrowings, finance lease charges and exchange 
differences arising fix)m foreign cun*ency borrowings to the extent that they are regarded as an adjustment to 
interest costs. 

Borrowing costs that are directiy attributable to the acquisition, construction or production of a qualifying asset, 
being an asset that nece^arity takes a substantial period of time to get ready for its Intended use or sale, are 
capitalised as part of the cost of that asset; whan H is protable that they will result in future economic beneftts to the 
Company and the costs can be measured reliably, 

Borrowings are classified as current liabilities, unless the Company has an unconditional right to defer settiement of 
the liability for at least twelve montiis after the reporting date. 

Trade payables 

Trade payables are initially measured at fair value and are subsequentiy measured at amortised cost, using the 
effective interest rate method. 

Derecognition of financial assets and liabilities 

Finandal assets 

A financial asset (or, where applicaWe a part of a finanda! as^t or psrt of a group of similar financial a^ats) Is 
derecognised when: 
« the rights to receive cash ftows from the asset have expired; 
• the Company retains the right to receive cash flows from ttie asset, but has assumed an obligation to pay 

them in full without material delay to a third party under a 'pass through' arrangement; or 
» the Company has transferred its rights to receive cash flows from the asset and either (a) has transferred 

Euijstantially a!! the risks and rewards of the asset, or (b) has neither transferred nor rstsinsd substantially 
alt the risks and rewards of the asset, but has transferred conbol of the asset 

Rnandal liabilitjes 

A finandal liability Is derecognised when tiie obligation under the liability is discharged or cancelled or expires. 

When an existing financial liability is replaced by another from the same lender on substantially different terms, or 
the terms of an existing liability are substantially modified, such an exchange or modification is teated as a 
derecognition of the original liability and the recognition of a new liability, and the difference in the respective 
carrying amounts is recognised in profit or loss. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

2. Accounting policies (continued) 

Derecognition of financial assets and liabilities (continued) 
The Compan/s interest rate profile is set out in note 14 Borrowings. All finandal liabilities are denominated in 
Steriing. The Directors consider that fair value of financial liabilities approximates their book value. All of the 
Compan/s finandal liabilities are expected to be settled within 1 year. The Company is susceptible to changes In 
interest rates. If interest rates had been 1% higher/lower then this would have decreased/increased profit by 
£27,487. 

Impairment of assets 

Assets that have an indefinite useful life are not subject to amortisation and are tested annually for Impaimient. 
Assets that are subject to depreciation or amortisation are reviewed for impairment whenever events or changes in 
drcumstances indfcate that the carrying amount may not be recoverable. An impairment loss Is recognised for the 
amount by which the asset's canying amount exceeds Its recoverable amount. The recoverable amount is tiie higher 
of an assets fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are 
grouped at the lowest levels for which there are separately identifiable cash flows (cash-generating units). 

Offsetting financial instrumenlte 

Finandal assets and finandal liabilities are offset and the net amount report:ed in tiie statement of finandal position if, 
and only if, there is a currentiy enforceable legal right to offset the recognised amounts and there Is an intention to 
setUe on a net basis, or to realise the asset and settle the liability simultaneously. This is not generally ttie case with 
master netting agreements, and the related assets and liabilities are presented gross In the statement of finandal 
posrUon. 

Share capital 

Ordinary shares are dassified as equity. 

Provisions 

Pro\isions are recognised when the Company has a present legal or constructive obligation as a result of past events, 
it is probable that an outflow of resources will be required to s ^ e the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision to be reimbursed, for example under an insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. 

3. Financial risk management 

Financial risit factors 
The Company is exposed to interest rate risk, credit risk, llquWity risk and capital risk management arising from the 
finandal instruments It holds. The risk management polldes employed by the Company to manage these risks are 
discussed below: 

3.1 Interest rate risk 
Interest rate risk is the risk that the value of financial instruments will fluctuate due to changes in mari<et interest 
rates. Borrowings Issued at variable rates expose the Company to cash flow interest rate risk. Bon-owings Issued at 
fixed rates expose the Company to fair value interest rate risk. The Company's management monitors the interest 
rate fluctuations on a continuous basis and acts accordingly. 

3.2 Credit risk 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of future 
cash Infiows from financial assets on hand at the reporting date. The Company has no significant concentration of 
credit risk, 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE RNANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

3. Financial lisk management (continued) 

3.3 Liquidity risk 
Liquid!̂  risk Is the risk that arises when the maturity of assets and liabilities does not match. An unmatched po^'on 
potentially enhances profitability, but can also increase the risk of losses. The Company hss procedures witii the 
object of minimising such losses. 

3.4 Capital risk management 
The Company manages its capital to ensure that it will be able to continue as a going concern v<hile maximising the 
return to shareholders through the optimisation of the debt and equity balance. 

3.5 Fair value estimation 

The lair values of the Company's finandal assets and liabilities approwmata their carrying amourits at the reporting 
date. 

4, Critical accounting estimates and judgments 

Estimates and judgments are continually evaluated and are based on historical experience and other factors, 
induding expectations of future events that are believed to be reasonable under the circumstances. 

The Company makes estimates and assumptions concerning the future. The resulting accounting estimates will, by 
definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adju^ment to the carrying amounts of assets and liabilities within the next financial year are 
discussed below: 

« Property, plant and equipment 

Estimated useful lives and resWual values are reviewed annually, taking into account prices prevailing at 
each balance sheet date. The carrying values of property, plant and equipment are also reviewed for 
impaimient v^here tiiere has been a trigger event (that Is, an event which may have resulted in impairment) 
by assessing the present value of estimated future cash flows and net realisable value compared with net 
book value. The calculation of estimated Future cash flows and residual values Is based on management's 
reasonable estimates of future prices, output and costs, and is therefore subjective. 

• Impairment of intangible asset 

Intangible assets are initially recorded at acquiation cost and are amortized on a sbalght. line basis over 
their useful economfe life. Intangible assets that are acquired through a business combination are initially 
recorded at fair value at the data of acquisition. Intangible assets with indefinite useful life are reviewed for 
Impairment at least once per year. The Impairment test is periformed using the discounted cash fiows 
expected to be generated through the use of the intangible assets, using a discount rate that reflects tiie 
current market estimations and the risks assodated with the asset. When It is imptactical to estimate Hie 
recoverable amount of an asset, the Company estimates Uie recoverable amount of the cash generating unit 
in which Uie asset belongs to. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

5. Revenue 
15 month 

period ended 
31/12/2014 

UK£ 
ElecWcity distribution 536.587 

536.587 

The Company has only one cash generating unit. All revenue arises from the Company's principal activity of 
Bectridty Distribution wltiiin the UK. Revenues arise fi^m the Company's only customer which accounts for 100% of 
revenue during the period, 

6. Operating profit 

The operating profit for the year is after charging 
15 month 

period ended 
31/12/2014 

UK£ 
Director fees 1,000 
Foreign exchange loss 21 
Operating lease costs 4S,147 
Depreciation (Note 9) 160,389 
Amortisation 24.5S7 

Directors fees of £1,000 are recharged from GMPV Consulting Services Ltd as set out in note 18.1. The other 
Directors do not receive emoluments for their services to the Company and it is not ptactical to do so. The Directors 
are remunerated by Grid Essence Holdings Ltd, the Compan/s ultimate holding company. The Company does not 
have any employees other than the Directors and accordingly there are no staff costs. 

Fees payable to the Company's auditor and thdr assodates for the audit of the Grid Essence UK Limited Group and 
subsidiary are £170,000 plus disbursements and VAT. Non audit fees payable to Deloifcte LLP are disdosed in the 
finandal statements of Grid Essence UK Limited, 

7. Net finance costs 

IS month 
period ended 
31/12/2014 

UK£ 
Interest income 579 
Finance income S78 

Net foreign exchange transaction losses (22) 
Interest expense (96,190) 
Less amounts induded in qualifying assets 13,019 
Debt arrangement fee (9,374) 
Finance costs f92.567'> 

Net finance costs (91^9^) 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE RNANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

8. Tax 

Currenttax 
Defterred tax - charge (Note 15) 
Total tax 

15 month 
period ended 
31/12/2014 

UK£ 

10.382 
in.3Bi[ 

The tax on the Company's profit before tax differs from the theoretical amount that would arise uang the applicable 
tax rates as follows; 

Profit before tax 

Tax at the UK corporation tax rate of 21.5% 
Tax effect of expenses not deductible for tax purposes 
Effect of change in rate on deferred tax 

Tax charge 

15 month 
period ended 
31/12/2014 

UK£ 

2,755 
8,405 

am. 
... HL3S2, 

9. Property, plant and equipment 

Cost 
Balance at 4 October 2013 
Additions 
Balance at 31 December 2014 

Depreciation 
Balance at 4 October 2013 
Charge for the period 
Balance at 31 December 2014 

Net book amount 
Balance at 31 December 2014 
Balance at 31 December 2013 

Restoration Plant and 
of Land machinery 

l!K£ UK£ 

Module Grid Total 
panels connection 

cost 
UK£ UK£ UK£ 

32,000 
32.000 

1,280 

1.280 

30.720 

2.493,516 

2.493.616 

83.120 

_ 83.120 

2.410.496 
. 

2,457.959 
2,4^7,959, 

81.932 

81.932 

3,376.027 

91,702 5,075,277 

91.702 5.075.277 

3.057 169.389 

3,057_ 169,399 

88,645 4,905,888 
. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE RNANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

9. Property, plant and equipment (continued) 

The Company has received all necessary permits, authorisations, licences and dvil rights over the land to execute 
the constiruction of a solar park witii an installed peat<; module power of approximately 5-04MWp. The Company 
engaged the contractor for the engineering, procurement and construction of the solar parlc. The rantractual price is 
financed by means of facility agreement. As at 31 March 2014 the Company had completed ti>e consfruction and 
from 1 April 2014 started generating revenues firom energy sales. 

During the construction phase tiie Company has capitalised borrowing costs amounting to UK£13,019 on qualifying 
assets. From 1 April 2014 the borrowing costs are expensed to the profit or loss account as the project was 
completed. The assets were brought Into use on 1 April 2014 when electricity generation commenced, 

10. Intangible assets 

Cost 
Balance at 4 October 2013 
Additions 

Balance at 31 December 2014 

Amortisation 
Balance at 4 October 2013 
AmortJsaHon for the period 

Balance at 31 December 2014 

Net book amount 

Balance at 31 December 2014 

Balance at 31 December 2013 

Impairment review process 

The Company tests Intangible assets and property plant and equipment of the Company's one cash generating unit 
annually for impairment. The impairment amount determined from the value In use calculation. The key assumptions 
are power generated and the discount rate. Tha dir^dors estimate discount rates using pre tax rates that reflect the 
time value of money for the Company. In respect of other assumptions, external data and management's best 
estimates are applied. 

The value in use calculation uses the Board approved budget and long term business plan for the estimated life of 
tha solar farm of 25 years, using contractual pridng for power generation and estimated power output. 

The discount rate applied is 9% and is pre tax. The carrying value of die Company's a s s ^ Is supportable. A 1% 
reduction In sales or 1 % inaease in the discount rate would lead to verge of impairment 

Revenue is the key assumption in the forecasts used in the impainnent reviews and therefore a 5% reduction in 
revenue has been deemed as a reasonably pos^ble change for the purposes of Uie disdosune requirements of IAS 36 
Impaimient of Assets. I f a 5% fall in revenue were to arise from that forecast an Impalnnent of £297,336 would be 
required. The current forecasts provide headroom of £69,081. 

Wayleave Community 
cost contribution Rights Total 
UK£ UK£ UK£ UK£ 

. SO.QQg- 35,315. 711,9PiL 7.97,215 

jLsaa. 1,059. 21.998 24.557 

-jLsaa.. -Mia. 21.998 24.5S7 

.48,500. 34.2S6 
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TREWIDLAND FARM LIMHED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMEm'S 
15 month period from 4 October 2013 to 31 December 2014 

11> Trade and other receivables 

31/12/2014 
UK£ 

Trade receivables 105,455 
Receivables from rdated companies (Note 18) 61,163 
Prepayments 4,850 
Accrued Income 8,639 
VAT refundable ,530,026 

710.133 

Trade receivables of £105,455 are due from only one customer Total Power and Gas (2013: Nil). 

Trade receivables disclosed above are dasslfied as loans and receivables and are therefore measured at amortised 
cost The Company has not made any provision for bad and doubtful debts at the t»alance sheet date. None of the 
Company's receivables are past due. The average credit period taken for trade receivables is approximately 14 days. 

The exposure of the Company to credit risk and impairment losses in relation to trade and other recavables is 
"•eported in note 3 of the financial statements. 

12. Cash at bank 

Cash balances are analysed as follows: 

31/12/2014 
UK£ 

Cash at bank 181^624 
181.624. 

Cash and cash equivalents comprise cash and short-term bank deposits with an original maturity of three months or 
less, net of outstanding bank overdrafts. The carrying amount of these assets is appro)dmately equal to their fair 
value. 

The exposure of the Company to credit risk and impairment losses In relation to cash and cash equivalents Is 
reported in note 3 of the financial statements. 

13. Share capital 

2014 
nber of 
shares 

2014 

UK£ 

Authorised, Issued and fully paid 
Balance at beginning of pertod 100 
Issue of shares : lOp 

Balance a i end of period 1 " " UIB. 

100 shares of £1 were issued at par on 4 October 2013. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

14. Borrowings 

31/12/2014 
UK£ 

Current borrowings 
5ank loans 1,914,826 
Supplier loan 833.881 

Under the facility agreement dated 30 December 2013 with Deutsdie Bank Luxembourg SAi. the Group obtained a 
loan of the amount of UK£77,000,000. The toan bears interest of LIBOR plus 2.5%-6.0%. The Company was added 
as an additional bon-ower and as at reporting date it received funds of the total amount of UK£1,914,826. The 
Directors consider that the carrying value of debt equates to its ftiir value. 

Tranche A1:UK£1,413,440 

Tranche A2; UK£87,856 

Tranche A3; yK£372,675 

VAT fadiity: UK£40,855 

The bank loan was repayable in full by 31 December 2014 and this has been further extended to 30 April 2015. 

The bank loans are secured as follows: 
» A share charge over Trewidland Fann Limited between Grid Essence UK Limited and Deutstie Bank 

Luxemburg S.A dated 30 January 2014; 
« Debenture entered into by Trewidland Farm Limited and Deutsche Bank Luxemburg S.A. dated 30 January 

2014; 
• Assignment agreement concerning rights under German Project Documents between Trewidland Farm 

Limited as assignor and Deutsche Bank Luxemburg S.A. as lender dated 2 January 2014 (governed by 
German law); and 
Subordination and assignment deed between Grid Essence UK Limited, Ralos New Energy UK Limited and 
Deutsche Bank Luxemburg S.A. as lender dated 3 January 2014. 

. The company as a borrower has given crass guarantees to the terni loan and VAT fadllty provided tn oUier 
group companies headed by Grid Essence UK Limited totalling £68,580,000. 

Ralos New Energy UK Limited has a second ranking charge after Deutsche Bank Luxemburg S.A. as security against 
its loan. 

15. Deferred tax 

Deferred tax is calculated in full on all temporary differences using the applicable tax rates (Note B). The applicable 
corporation tax rate in the case of tax losses is 20%. 

Defen-ed tax is the tax expected to tie payable or recoverable on differences beh«een the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and is accounted for using the balance sheet liability method. Deferred tax liatalities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised rf the temporary difference arises from the initial recognition of goodwlli or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

The carrying amount of deferred tax assets is reviewed at each l̂ alanoe sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 

The movement on the deferred taxation account Is as follows: 

Deferred tax liability 

Capital 
allowances in 

excess of 
Tax losses depredation Total 

UK£ UK£ UK£ 

Balance at 4 October 2013 r i__ -
Charged/(credlted) to: 
Statement of profit or loss and other comprehensive income 
(Note 8) (54,622) 

Balance at 31 December 2014 _,.-, _tS4^6221 ̂  

16. Provisions for other liabilities and charges 

Provision for 
restoration 

of Land 
UK£ 

Balance at beginning of period 
initial Recognition 32,000 
Charged to profit or toss in tiie period ZSg. 

Balance at 31 December 2014 _ 32.755. 

The initial provision and subsequent estimation increases are capitalised within property, plant and equipment and 
are being depreciated over the useful Iwes of the related assets. The unwinding of the discount is included in finance 
costs (note 7). The provi^cn is estimated using tfie assumption that the reinstatement will take place between 2039 
and 2040, and has been estimated using existing technology at current prices based on independent third patty 
advice, updated on a triennial basis. 

24 



TREWIDLAND FARM LIMHED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE FINANCIAL STATEMENTS 
15 month period from 4 October 2013 to 31 December 2014 

17, Trade and other payables 

Payable to shareholder (Note 18) 
Accruals 
Other creditors 
Payables to related companies (Note 18) 

The average credit pertod taken for trade payables is 30 days. 

31/12/2014 
UK£ 

3,537v052 
130,877 

7,816 
IO0A77 

3,775.^22 

The fair values of trade and other payables due within one year appro>dmate to their carrying amounts as presented 
above. 

18. Related party transactions 

The Company is conb-olled by Grid Essence UK Ltd, incorporated in England and Wales which owns 100% of tiie 
Company's shares. The Company is ultimately controlled by Grid Ess«ice Holdings Ltd, Incorporated In Cyprus. 

18.1 Directon' remuneration 

The remuneration of Directors and other members of key management was as foilows; 

Directors' fees 

Directors' fees are paid to GMPV Consulting Ltd a company controlled by Andreas lona. 

18.2 Receh>ables from related parties (Note 11) 

15 month 
period ended 
31/12/2014 

UK£ 
LOOa 

low Solar Limited 
Foxburrow Farm Solar Farm Limited 
Grid Essence Group (UK) Limited 

31/12/2014 
UK£ 

18,691 
6,472 

61163 

The above balances arose where the Company paid for expenses of fellow Group companies. No additional sales 
and purchases have been made between the Companies and these related parties in tiie period. 

18.3 Payables to related parties (Note 17) 

Name 
C.Sawa and Assodates 
Trequite Farm limited 
Grid Essence S.A. 

31/12/2014 
UK£ 
825 

93,063 

&m. 

Mr. Charies Sawa is director of the Company and the Managing Director of C.Sawa and Assodates ltd. The 
Company has made purchases totalllr\g £5,371 fixim C.Sawa and Assodates Ltd during the period. 
During the course of the year the company was billed from Grid Essence SA the amount of £132,154 for services 
provided and has partially settled the amount living an outstanding amount of £6,289. 
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TREWIDLAND FARM LIMITED (FORMERLY KNOWN AS ELGIN 
ENERGY 8 LIMITED) 

NOTES TO THE RNANCIAL STATEMENTS 

15 month period from 4 October 2013 to 31 December 2014 

18. Related party transactions (continued) 

18.4 Payable to shareholder (Note 17) 
31/12/2014 

Grid Essence UK Ltd 3.537.052 
3.537,tt!iZ 

An amount of £2,944,355 payable to the shareholder represents the sale of the module panels to the Company by 
Its shareholder. The remaining amount of £592,697 represents various expenses various paid by the shareholder on 
behalf of the Company. 

The shareholders' current accounts are interest free, and have no specified repayment date. 

18.5 Purchase of Intangibles 

On 16 January 2014 ttie Company acquired intangible assets as set out in note 10 of £818,575 from the Compan/s 
prevtous owner Elgin Energy Holdings Ltd. 

19. Contingent liabilities 

The Company had no contingent liabilities as at 31 December 2014. 

20. Commitments 

Operating lease commitments 
The future aggregate minimum lease payments under non-cancellable operating leases are as follows: 

31/12/2014 
UK£ 

Within one year 47,916 
Between one and five years 191,664 
After five years 766.656 

1.006.236 

During the course of the year the Company recognised an expense of £45,147 for operating lease payments. The 
operating leases held by the Company are for the land where the Solar Farm is based. 

21. Events after the repotting period 

On 30 December 2014 the Company extended Its fadlities with Deutsche Bank Usxembui^ S.A. and Ralos Nsw 
Energy UK Limited to 16 January 2015 to allow the Company and wider Group to complete its reflnandng exercise. 
This has Ijeen subsequently extended to 30 April 2015 at a cost to the Group of £780,000. The Group extended its 
f^dlities vjWn Ralos New Energy to 31 March 2015 and has agreed to reduce the payable for the consbiiction of the 
solar farm by £252,342 subject to successful refinancing of the business. 

On 12 February 2015 the Company's ultimate parent, Grid Essence Holdings Limited, ags^ed to ssl! the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed actions. 
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MONSOLAR IQ LIMITED 

DIRECTORS' REPORT 

The Board of Directors presents its Non statutory Report: and finandal statements of the Comfrany for the year ended 
31 December 2014. The Company has taken the small companies exemptions in preparing ifs Dirednrs report and 
from preparing a Stratjegic Report. 

Principal activity 
The principal activity of the Company Is the development, construction, operation and maintenance of a solar park 
known as js-oject Woden Park in Cardiff. 

Review of current posftfon, future developments and significant risks 
"Uie Company completed the consttudjon of a solar park as at 31 March 2014 and from 1 April 2014 startled 
generating revenue from energy sales. As part: of an internal reorganisation and as per deed of novation of dired: 
agreement dated 8 April 2014, Monalar IQ Limited has aaepted, from the related party Glensolar IQ limited, most 
of its business assete and liabilities. 

The principal risks and uncertainties faced by the Company and the steps taken to manage these risks, are described 
in note 3 of the finandai statements. 

Qoing concern basis 
In detemilning whether the Company's finandat ^tements can be prepared on the going concern Irasis, the 
Directors considered ai! fecters likely to affect its ftiture development, peribrmance and its financial position, 
Induding uncertainties in ihe economic environment relating to cash flows, liquidity activities and its bading 
activities. 

The key factors considered by the Directors were as follows: 

'The banking fediitias that the Company and the wider Group has to operate within; 

»The credit risk assodabed with the Company's trade receivables; 

•The risk of loss of the Company's customer and its Impact on trading; and 

•The potential actions ttiat could be taken in the event that revenues are worse than expected. 

The Company and ttie wider Group's banking fadiities expire on 30 April 2015. The Group is in the process Of 
negotiating a new finandng arrangement with investors to issue a Ixmd. Tfiis will replace the existing finance from 
Deutsche Bank Luxemburg! S.A. and the supplier Joans from Ralos New Energy UK Limited. The refinandng of the 
Group is expedjed to be successfully completed before the fedlities expire however there is a risk that negotiations 
are not completed satisfactorily and this gives rise to a material uncertainty which may cast significant doubt over 
the Company's alDility to continue as a going concern and, tiierefore, that it may be unable to realise its assets and 
discharge its liabilities In the normal course of business. If reflnandng is unsuccessftil then the Directors will need to 
dstfflTOine actions to be taken to enable the Company and the wider Group against whfch the Company has provided 
cross guarantees to pay its delfts as tiiey fall ^ue. The Company's agreement with Ralos New Energy UK Limited to 
reduce by £259,584 the amount payable for construction of the solar fstm is subject to the successfui completion of 
the refinancing. The Directors have prepared tiiese financial statements on the basis that Ralos New Energy UK 
Limited will agree to this reduced payment and therefore have reduced fixed assets and liabilities l5y £259,584 as at 
31 December 2014. 

The directors have, at the time of approving the finandal statements, a reasonable expaiation that the Company 
has adequate resources to continue in operational existence for tha forssssabls futurs. Thus Biey continue to adofft 
the going concern basis of accounting in preparing the financial ftatements. 

Results 
The Company's results for the year are set out on page 7. 

Dividends 
Ho dwidends have been paid or proposed in the year or preceding period. 
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MONSOLAR IQ LIMITED 

DIRECTORS' REPORT 

Auditors 
Each of the persons who is a director at the date of approval of this annual report confirms that: 

• so far as the director is aware, there is no relevant audit information of which the Company's auditor is unaware; 
and 

• the director has taken alt the steps that he/she ought to have taken as a director In order to make himself/herself 
aware of any relevant audit Information and to establish that the Company's auditor is aware of that information. 

This confirmation Is given and shoukf be Interpreted in accordance wiHi the provistons of s418 of the Companies Act 
2006. 

Detoitte LLP have been appointed as the Compan/s auditor. 

Share capital 
There were no changes in the share capital of the Company during the year undo- r»rtew. The Company was 
incorporated in England and Wales on 12 April 2013. 

Board of Directx)rs 
The members of the Company's Board of Directors as at 31 December 2014 and at the date of this Report are 
preswitad on page 1. The appointments and resignations of directors, firom incorporation to the date of tills report, 
are presented on page 1. 

In accordance with the Company's Artides of Association all directors p'esenay members of die Board continue in 
office. 

Events after the reporting period 

On 30 Decjember 2014 the Company extended its facilities with Deutsche Bank Luxemburg S.A. to 16 January 2015 
and they have then been fijrther extended to 30 April 2015 to allow the Company and wider Group to complete its 
reflnandng exercise. The fedllties for Ralos New Energy UK Limited have been extended to 31 March 2015. 

On 12 February 2015 the Company's ultimate parent, Grid Essence Holdings Limifsd, agreed to sdl the UK Group 
headed by Grid Essence UK Umited to Capital Stage AG subject to the completion of further agreed actions. 

Ttiere were no other nnaterial events after the reporting period, which have a bearing on the understanding of the 
financial statements. 

By order of the Board of Directors, 

\A^ 

Diaries Sawa 
Director 

24 March 2015 

3 



MONSOLAR IQ LIMITED 

Dimctors' responsibilities statement 

The directors are responsible for preparing the report and the financial statements in accordance witfi applicable law 
and regulations. 

Company law requires the directors to prepare such financial statements for each finandal year. Under that law the 
dlfKtofs are nsquired to prepare Hie group finanda! statements in acconjance with International Financial Reporting 
Standards (IFRSs) as adopted by the European Union. Under company law the directors must not approve the 
finandal statements unless they are satisfied that they give a true and fair view of li ie state of affairs of the company 
and of ttie profit or loss of the company for that pertod. In preparing these financial statements. International 
Accounting Standard 1 requires that directors: 

a property select and apply accounting policies; 

» present information, induding accounting polides, in a manner that provides relevant, reliable, comparable and 
understandable infomnation; 

• provide additional disclosures when compliance with the specific requirements in IFRSs are insuffldent to enable 
users to understand the impact of pariScutar transactions, other events and conditions on the entity's financial 
position and financial performance; and 

» ma'Ke an assessment of the company's ability to continue as a going concern. 

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the 
company's b-anradaons and disdose with reasonable accuracy at any time the financial position of the company and 
enable them to ensure that the f^nandal statements comply with the Companies Act 2006. They are also responsible 
for safeguarding the assets of the company and hence for taWng reasonable steps for the prevention and detection 
of fraud and other irregularities. 

The directors are responsible for the maintenance and integrity of the corporate and financial information included 
on Uie company's websitB. Legislation In the United Kingdom governing the preparaCon and dissemination of 
finandal statements may differ from legislation in other jurisdictions. 
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Independent aydltor's report to the Members ©f IMonsolar IQ 
Limited 

We have audited the non-statutory financial staterrents of Monsolar IQ Umited for the period from 12 April 2013 to 
31 December 2013 and Hie year ended 31 Decemlssr 2014 iwhich comprise the Statement of ProFit or Loss and OtSier 
Comprehensive Income, the Statement of Financial Position, She Statement of Changes In Equity, the Statement of 
CsSiflows and the related nobes l to 19. The finandal reporting frameworic that has been applied In their preparation 
is applicable taw and International Financial Reporting Standards (IFRSs) as adopted by the European Union and ttie 
proviaons of ttie Companies Act 2006 that would have apfrfied were tiiese statutory finandal statements. 

This report is made solely to the company's directors in accordance with our engagement letter dated 20 March 2015 
and solely for she purpose of providing the Dirertors with an audit opinion on the finandal statements of the 
Companies ttiat will be used as the trasis for the financial information for the Companies bond issue and draw down 
of funds. Our audit work has been undertaken so that we might state to the company's directors those mattiers wa 
are required to state tx> them in an independent auditors' report and for no other puipose. To the fullest extent 
permitted by law, we do not a c c ^ or asume responsibility to anyone other than tJie company, for our audit work, 
for tiiis report, or for the opinions we have formed. 

Respective responsibilities of directors and auditor 
As explained more fully in tiie Directors' Responsibilities Statement, the cHrectors are responsible for the preparation 
of ttie financial statements and for being saBsfied that they give a true and feir view. Our responsibility is to audit 
and express an opnion on the financial statements in accordance with applicable law and International Standards on 
Auditing (UK and Ireland). Those standards require us fo comply with the Auditing Practices Board's Ethical 
Standards for Auditors. 

An audit involves obtaining evidence about the amounts and dlsdosures in the financial statements sufficient to give 
reasonable assurance that the financial statements are fi-ee from material miKtatement, w h ^ e r caused by fraud or 
error. This Includes an assessment of: whether Bie accounting policies are appropriate to the compan/s 
circumstances and have been cona'sbenl3y applied and adequately disdosed; the reasonablmess of significant 
acomnting estimates nrede tjy the directors; and the overall presentation of the financial statements. In addition, we 
read all the financial and non-financial information in the annual report to identify material incon^encies with the 
audited financial statements and to identify any information that Is apparently materially incorrect based on, or 
materially inconsistent with, ttie knowledge acquired by us In the course of perfonning ttie audit I f we become 
aware of any apparent material misstatements or inconsistencies we consider the implications for our report. 

Opinion on flnanciat stetements 
In our opinion the finandal statements: 

• give a true and fair view of Uie state of the compan/s affairs as at 31 December 2013 and as at 31 
December 2014 and of its loss for the period from 12 April 2013 to 31 December 2013 and the year ended 
31 Decemba- 2014; 

• have been property prepared in accordance with IntemaSonal Rnandal Reporting Standards as adopted by 
the European Unton; and 

• have been property prepared in accordance with the providons of the Companies Art 2006 which would 
have applied if the finandal statements were statutory finandal statements. 
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Independent auditor's report to the Members of Monsolar IQ 
Limited 

Emphasis of matter - Going concern 
In forming our opinion on tiie finandal statements, which is not modified, we have considered the adequacy of the 
disclosure made in note 2 to the finandal statements concerning the company's ability to continue as a going 
concern. The compan/s loan facilities with Deutsche Bank Luxemburg S.A. and Ralos New Energy UK Umited 
C'Ralos") expire on 30 April 2015. The Group is in the process of negotiating a new finandng arrangement with 
investors to issue a bond to replace these loans. The Group has negotiated a £205,700 reduction in the build cost (in 
fixed assets) for the solar farm and the assodated supplier loan with Ralos whidi is subject to the successful 
refinandng of ttie Group. It is the view of tJie Directors that the refinandng of the Group vnll be successfully 
completed before the fadlities expire and accordingly the reduction In the supplier loan has been reflected in the 
finandal statements and the finandal statements have been prepared on the going concern basis, however there is a 
risk that negotiations are not completed satisfactorily. These conditions, along with the other matters explained in 
note 2 to the financial statements, indicate the existence of a material uncertainty which may cast significant doubt 
about the compan/s ability to continue as a going concern. The finandal statements do not indude the adjustments 
that would result if the company was unable to continue as a going concern. 

Deloitte LLP 
Chartered Accountants and Statutory Auditor 
Leeds, United Kingdom 

25 March 2015 
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MONSOUVR IQ LIMITED 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

Continuing 
Revenue 
Cost of sales 

Cross prafit/(loss) 

Selling and distribuHon expenses 
Administration expenses 
Operating loss 

Rnance income 
Finance costs 

Loss before tax 

Tax 

Loss after tax for the year/period 

outer comprehensive expense 

Total comprehensive expense for the year/period 

Note 

5 

From 
incorporation 

Year ended date to 
3 1 / 1 2 / 2 0 1 4 31/12/2013 

UK£ UK£ 

292,266 

101,241 

(14.119) 
(138,71$). 

(51,593) 

243 

(108,159) 

(89,841) 

^89^1) 

-tlSdSQl 
(15,450) 

(15,450) 

(15,450) 

(15,450) 

.-fl5.450) 

Tne notes on pages 11 to 27 form an integral part: of these finandal statemaits. 
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MONSOLAR IQ LIMITED 

STATEMENT OF FINANQAL POSmON 
31 December 2014 and 31 December 2013 

ASSETS 

Non»current assets 
Property, plant and equipment 
Defen-ed tax assets 

Current assets 
Trade and other receivables 
Cash at bank 

Toteil assets 

EQUITY AND UABILtnES 

Equity 
Share capital 
Accumulated losses 

Total equity 

Non-current liabilities 
Provisions for other liabilities and charge 

Current liabilities 
Trade and other payables 
Borrowings 
Total liabilities 

Total equity and liabilities 

3 1 / 1 2 / 2 0 1 4 31/12/2013 
Note UK£ UK£ 

9 
14 

10 
11 

12 

15 

16 
13 

4,962,864 

.4,gaiJ8^. 

339,195 
.632.851.. 
8S7.086 

5.968,268 

100 

gggpo. 
w,3i5a. 

4,267,073 
1,774,2?$ . 

192,002 

jsimi 

38,5(H) 

•39,500 

jMm. 

100 

245,852 

Lsssjaa. 230.5P2 

On 24 March 2015 the Board of Directors of Monsolar IQ UmBsd authorised these finandal statements for issue. 

a£ .\A-~ 

Ciiartes Sawa 
Director 

Company's registered number 
8485585 

The notBS on pages 11 to 27 form an integral part of these financial statements. 
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MONSOLAR IQ LIMITED 

STATEMENT OF CHANGES IN EQUITY 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

Accumulated 
Share capital losses Total 

Note UK£ UK£ UK£ 

Balance at 12 Aprill 2013 

Comprehensive income 
Loss after tax for the period 
Total comprehensive expense for the period 

Transactions with owners 
Issue of share capital on incorporation 

Balance at 31 December 2013 

Comprehensive income 
Loss after tax for the year 
Total comprehensive expense for the year 

Balance at 31 December 2014 

(1.5,450). (15,450) 
fl5.4501 fl5.450^ 

(89.841) (89,841) 

jss^m. .m,m) 
. 100 flQJUaiX (105,1911 

The notes on pages 11 to 27 foim an integral part: of these financial statements. 
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MONSOLAR IQ LIMITED 

STATEMENT OF CASH FLOWS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 
2013 

CASH i=LOWS FROM OPERATING ACTMrlES 
Loss before tax 
Adjustments for: 
Depredation of property, plant and equipment 
Interest income 
Interest expense 

Cash flows from/(used in} operations before working capital 
changes 
Increase in trade and oUier receivables 
Increase in trade and other payables 
Cash flows ffom/(used in) operations 

CASH FLOWS FROM INVESTING ACTXVtnES 
Payment for purchase of property, plant and equipment 
Interest received 

Net cash flows used in Investing activiUes 

CASH FLOWS FROM FINANaNG ACnvmES 
Proceeds from issue of share capital 
Proceeds from borrowings 
Interest paid 

Net cash flows from financing activities 

Net increase /(decrease) in cash and cash equivalents 
Ca^ and cash equivalents: 
At beginning of tt»e year/peiiod 

At end of the year/period 

IMote 

9 
7 
7 

9 

11 _ 

Yearended 
31/12/2014 

UK£ 

(108,159) 

167,164 
(243) 

59.5?5 

118,387 
(395,129) 

. 4415,655 
3,838,9?,3 

(4,368,524) 
243 

(4,368.281) 

1,236,884 
(59,625) 

1,177,259 

647,891 

647.B91 

From 
incorporatJon 

date to 
31/12/2013 

UK£ 

(1S;450) 

(15,450) 

(15,450) 

-

100 

100 

(15,350) 

15.350 

The notes on pages 11 to 27 form an integral part of these financial statements. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED RNANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

1. Incorporation and principal activities 

Country of incorporation 

The Company Monsolar IQ Umited (the "Company") was incorporated In England and Wales on 12 April 2013 as a 
private limited company under the Companies Act 2006. Its registered office is at Flat 3, 6 Glendower Street, 
Monmouth, Wales, NP25 3D6, United Kingdom. 

Principal activity 

The principal activity of the Company is the development, construction, operation and maintenance of a solar park 
knovm as project Woden Park in Cardiff. 

2. Accounting policies 

The prindpal accounting policies adopted in the preparation of these finandal statements are set out below. These 
policies have been consistently applied to all years presented in these finandal statements unless otherwise stated. 

Going concern basis 

The Company and the wider Group's banking fadlities expire on 30 April 2015. The Group (headed by Grid Essence 
UK Limited) Is in the process of negobatiro a new financing arrangement with investors to Issue a bond. This will 
replace ttie existing finance from Deutsche Bank Luxemburg S.A, and the supplier loans from Ralos New Ener^ UK 
Umited. The refinandng of the Group Is expected to be successfully completed before ttie facilities expire however 
there is a risk that negotiations are not completed satisfactorily and this gives rise to a material uncertainty which 
may cast significant doubt over the Compan/s ability to continue as a going concern and, therefore, that ft may be 
unable to realise its assets and discharge its liabllib'ss in the normal course of business. 

The directors have, at the time of approving ttie finandal statements, a neasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern baa's of accounting in preparing the financial statements. Further detail is contained in the 
Directors' Report on page 2. 

Basis of preparation 

The financial statements have been prepared in accordance with International Financial Reporting Standards 
(IFI?Ss).The financial statements have been prepared under the historical cost convention. 

The preparation of financial statements in conformity with IFRSs requires the use of certain critical accounting 
estimates and requires Management to exerdse Its judgment In itie process of applying the Company's accounting 
pofides. It also requires the use of assumptions tiiat affect the reported amounts of assets and liabilities and 
disdosure of contingent assets and liabilities at the date of the ftnandal statements and the reported amounts of 
revenues and expenses during the reporting period. Although these estimates are based on Management's best 
knowledge of current events and actions, actual results may utHmatety differ fiiom those estimates. 

Adoption of new and revised IFRSs 

During the cun-ent year the Company adopted all the new and revised InternatJonal Finandal Reporting Standards 
(IFRS) that are relevant to its operaiions and are effective for accounting periods beginning on 1 January 2014. This 
adoptton did not have a material effect on the accounting polides of the Company. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

2. Accounting policies (continued) 

Adoption of new and revised IFRSs (continued) 
At the date of authorisatkrn of these financial statements, the following significant standards and interpretations, 
which have iiot been applied in these finandal statements, wens in issue but not yet effective (and in some cases 
have not yet been adopted by the EU); 

• IFRS 9 "Rnandal Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
• IAS 27 (amended) "Separate Rnandal Statements"; 
• IAS 36 (amended) "Impairment of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Instruments; Recognition and Measurement* - effective for accounhng periods 
beginning on or after 1 January 2014; 
• IFRS 15 "Revenue from contracts with customers"; and 
»IHUC Interpretation 21 - effective for accounting periods beginning on or after 1 January 2014. 

The Directors do not ©tpect that the adoption of the standards and interpretations Bsted above will have a material 
impact on the financial statements of the Company In future periods, except that IFRS 9 will impact upon both the 
measurement and dlsdosures of Financial Instruments. The Company has not yet made an assessment of the impact 
of IH?S 15 on the Company's rwenue recognition. 

Beyond the inibrmation above, it is not practicable to provide a reasonable esljmate of the effect of these standards 
unW a detailed review has been completed. 

Revenue recognition 

Revalue comprises the invoiced amount for the sale of goods and services net of Value Added Tax, rebates and 
discounts. Revenues earned by the Company are recognised on the following bases: 

• Electricity distribution 

Revenue from elecbicity distribution is recognised when significant risks and rewards of ownership of the 
electricity have been bansfen-ed to the customer, which is usually when the Company has delivered 
electricity to ttre customer, the customer has accepted the electricity and collKtatsiity of the related 
receivable is reasonably assured. 

• ROCS and LECs 

Revenues from sates of ROCs and LECs are r&Dorded at invofced value net of VAT. Revenue is recognized 
when the risks and rewards of ownership of the ROC and LEC have been transferred to the account of a 
third party. 

Finance income 

Finance income includes Interest income whfch is recognised based on an accrual basis. 

Froanoe costs 

Interest expense and other borrowing costs are charged to profit or loss as incurred. 
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MONSOUR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

2. Accounting policies (continued) 

Foreign currency translation 

(1) Functional and presentation currency 
Items Induded in the Company's flnandal statements are measured using the cun-ency of the primary 
economic environment in whfch the entity operates (the functkinal currency"). The financial statements 
are presented in United Kingdom Founds (UK£), which is the Company's fiinctional and presentation 
currency. 

(2) TransacHons and balances 
Foreign currency transactions are translated into the functional eunrency using the exchange rates 
prevailing. at the dates of tiie transactions. Foreign exchange gains and tosses resulting from the 
settlement of such transactions and from the translation at year-end exchange rates of monetary assets 
and liabilities denominated in foreign currencies are recognised in profit or loss. 

Tax 

Current Tax 

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in 
the income statement because it excludes items of inc»me or expense that are taxable or deductible in other years 
and it further excludes items that are never taxable or deductible. The group's liability for current tax is calculated 
ugng tax rates that have been enacted or subaantively enacted by the balance sheet date. 

Deferred Tax 

Deferred tax is the tax expected to be payable or recoverable on differences bebween the carrying amounts of assets 
and liabilities in the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and is accounted for u^ng the balance sheet liability metliod. Deferred tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised if the temporary difference arises from the Initial recognition of goodwill or from the initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balan«! sheet date and reduced to the extent that it 
is no longer probable that suffident taxable profits will be available to allow all or part of the asset to be recovered. 

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability Is settled or tiie 
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet 
date. Defened tax is charged or credited in the income statement, except when it relates to Items charged or 
credited in other compreiiensive Income, in which case the deferred tax is also dealt with in other comfrehensive 
income. 

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow frann tiie 
manner In which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of 
its assets and liabiltta'es. 

Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets 
againa current tax liabilities and when they relate to income taxes levied by the ame taxatkin authority and the 
Group intends to settle its current tax assets and liabilities on a net basis. 

Current tax and deferred tax for the year 

Current and deferred tax are recognised in profit or loss, except when tfiey relate to items that are recognised in 
other comprehensive income or directly in equity, in which case, the current and deferred tax are also recognised in 
other comprehaisive income or directly in equity respectively. Where current tax or deferred tax arises from the 
initial accounting for a business combination, the tax effect is induded m the accounting for ttie buSness 
combination. 
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MONSOUR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

2. Accounting policies (continued) 
Property, plant and equipnient 

Property, plant and equipment are stated at historical cost less accumulated depredation and any accumulated 
impairment losses. 

Depredation is calculated on the straight-line method so as to write off the cost of each asset to its residual value 
over its estimated useful life. The annual depreciation rates used are as follows: 

% 
Module panels 4 
Grid connection 4 
Plant and machinery 4 
Land Restoration 4 

The assets residual values and useftii lives are reviewed, and adjusted if appropriate, at each reporting date. 

Where the carrying amount of an asset is greater than its estimated recoverable amount, the asset is written down 
immediately to Its recoverable amount 

Expenditure for repairs and maintenance of properiy, plant and equipment is charged to profit or toss of the year in 
which it is incurred. The cost of major renovations and other subsequent expenditure are Induded In the carrying 
amount of the asset when It is probable that future economk: benefits in excess of the originally assessed standard 
of performance of the existing asset will flow to the Company. Major renovaUons are depreciated over the remaining 
UKfiil life of the related asset. 

An item of property, plant and equipment is derecognised upon disposal or when no future economic benefits are 
expected to arise from the continued use of the asset. Any gain or loss arising on the disposal dr retirement of an 
item of property, plant and equipment is determined as the difference between the rales proceeds and the carrying 
amount of the asset and is recognised In profit or toss. 

Provisions accounting policy 

Provision is mads fior the estimated decommls^oning costs at the end of tiie useful ecopomk fife of the Company's 
generating assets, when a legal or constructive obligation arises, on a discounted basis. The amount provided 
represents the prsent value of the expected costs. The discount rate used is a risk free pre-tax rate, reflecting the 
fact that the estimated future cash flows have tjullt In risks specific to the liability. An amount equivalent to the 
discounted provision is capitalised within property, plant and equipment and is depredated over the useful lives of 
the related assets. The unwinding of the discount is Induded in interest expense. 

Operating leases 

leases where a significant portion of the risks and rewards of ownership are retained by the lessor are dassified as 
operating leases. Payments made under operating leases are charged to profit or Joss on a straight-line ba^s over 
the period of the lease. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the period from 12 /^)ril 2013 to 31 December 2013 

2. Accounting policies (continued) 

Finandai instniments 
(financial assets and finandal llabiliHes are recognised in the Company's statement of flnandal posHJon when the 
Company becomes a party to the contractual provisions of the indroment. 

Rnandai assets and finandal liabilities are initially measured at fair value. Transaction costs ttiat are directly 
attributable to the acquisition or issue of finandal assets and financial liabilities (other than flnandal assets and 
Bnandal liabilities at fair value through profit or loss) are added to or deducted from the fair value of the finandai 
assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly attributable to the 
acquisition of flnandal assets or finandal liabilities at fair value through profit or loss are recognised immediately in 
profit or loss. 

AH finandal assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset is 
under a contract whose terms require delivery of the finandal asset within the timeframe established by the market 
concerned, and are initially measured at fair value, plus transaction costs, except for those financial assets dassiHed 
as at fair value through profit or loss, which are initially measured at ftiir value. 

Rnandal assets are dassified into the fblfowlng specified categories: finanda! assets 'at fair value through profit or 
loss* (FVTPL), 'held-to-maturity' investments, 'avallable-foi^sale" (AFS) financial assets and Moans and receivables'. 
The dassificab'on depends on the nature and purpose of the flnandal assets and Is determined at the time of initial 
recognition. 

The Company's finandal assets consist of trade and other receivables and cash at bank. The Directors conside- that 
fair value of finandal assets approximates their book value. The interest receivable on cash deposits is at variable 
ratRs of interest of up to 1.5%. 

The Company's credit risk on liquid funds is limiced because counterparties are banks with high credit ratings 
a^gned by international credit rating agencies. 

All c a ^ balances are denominated in Steriing. 

Trade receivables 

Trade receivables are measured at Initial recognitton at fair value and are subsequently measured at amortised cost 
udng the effective interest rate method..Appropriate allowances for esBmated inecoverable amounts are recognised 
in profit or loss v/hen there is objective evidence that the asset is Impaired. The allowance recognised is nreasured as 
the difference between the assefs carrying amount and the present value of estimated future cash flows discounted 
at the effective interest rate computed at infflal recognition. 

Cash and cagh equivalents 

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash at bank. 

Borrowings 

Borrowings are recognised Inidaliy at fair value, net of transactnn costs incurred. Borrowings are subsequendy stated 
at amortised cost. Any difference between the proceeds (net of transaction costs) and the redemiAion value is 
recognised in profit or loss over the period of the borrowings, using tiie effedive interest method, unless they are 
directly attributable to the acquisition, construction or production of a qualifying asset, in which case they are 
capitalised as part: of the cost of that asset. 

Fees paid on the establishment of loan fadlities are recognised as transaction costs of the toan to the extent that it is 
protwbte that some or all of the fadlity will be drawn down. In this case, the fee is deferred until the draw-down 
occurs. To the extend there is no evidence that it is probable that some or all of the fadlrty win be drawn down, the 
fee is capitalised as a prepayment and amortised over the pertod of the facility to which it relates. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDFTED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

2, Accounting policies (continued) 

Financial Instruments (continued) 

Borrowinos (continued^ 

BCTrowing costs are interest and other costs that the c6mpany incurs in connection with the borrowing of funds, 
Induding interest on borrowings, amortisation of discounts or premium relating to borrowings, amorfisation of 
andllary costs incurred in connection with the arrangement of borrowings, finance lease charges and exdiange 
differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment to 
interest costs, 

Borrowing costs that are direcUy attributable to the acquisition, construction or production of a qualifying aset, 
being an asset that necessarily takes a substantial period of time to get ready for its intended use or sale, are 
capitalised as part of the cost of that asset, when it is probable that they will result in firture economic benefits to the 
Company and the costs can be measured reliably, 

Boffowings are classified as current liabilides, unless the Company has an unconditional right to defer settlement of 
the liability for at least twelve months after ttie reporting date. 

Trade pavables 

Trade payables are initjally measured at fair value and are subsequently measured at amoriiKd cost, using the 
effective interest rate method. 

Derecognition of financial assets and liabilities 

Finandal assets 

A financial asset (or, where applicable a part of a flnandal asset or part of a group of similar flnandal assets) is 
derecognised wlren: 
• the rights to receive cash flows from the asset have expired; 
• the Company retains the right to receive cash flows from the asset, but has assumed an obligation to pay 

them in full without material delay to a third party under a 'pass through' anrangement, or 
• the Company has transferred its rights to receive cash flows from the aset and either (a) has transfened 

substantially ail the risks and rewards of the asset, or (b) has neither bansfened nor retained substantiaily 
all the risks and rewards of the asset, but has fransfen-ed control of the asset 

Finandal liabilities 

A finandal liability is derecognis«i when the obligation under the liability is dischargsd or cancelled or expires. 

When an existing finandal liability is replaced by another from the same lender on substantially diflferent i^ms, or 
the terms of an easting liability are substantially modified, such an exchange or modiflcation is treatral as a 
derecognition of the original liability and the rea^nMon of a new liability, and the diffSerence in the r^pective 
canrying amourvts is recognised in profit or loss. 

The Company's Interest rate profile is set out in note 13 Borrowings. All finandal liabilities are denominated In 
Sterting. The Directors consider that fair value of finandal liabilities approximates their book value. All of the 
Company's flnandal liabilities are expected to be settled within 1 year. The Company is susceptible to changes in 
interest rates. If Interest rates had been 1% higher/lower then this would have decreased/increased profit by 
£17,742. 

16 



f* 

MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 

Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

2. Accounting policies (continued) 

Impairment of assets 
Assets that have an indefinite useful life are not subject to amortisation and are tested annually for Impairment. 
Assets that are subject to depredation or amortisation are reviewed for Impairment whenever events or changes In 
drcumstances indicate that the canrying amount may not be recoverable. An impairment loss is recognised for the 
amount by whrdi the assefs carrying amount exceeds its recoverable amount The recoverable amount is the higher 
of an asset's fair value less costs to sell and value in use. For the purposes of assessing impairment, assets are 
grouped at the lowest levels for which tiiere are separately Identifiable cash flows (cash-generating units). 

Offsetting financial instruments 

Financial assets and finandal liabilities are ofiset and the net amount reporisd in the statement of flnandal position if, 
and only if, there Is a currently enforceable legal right to offset the recognised amounts and there is an Intention to 
settle on a net basis, or to realise the asset and settle the liability simultaneously. This Is not generally the case with 
master netting agreements, and the related assets and liabilities are presented gross In the statement of finandal 
position. 

Share capital 

Ordinary shares are classified as equity. 

Provisions 

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events, 
it is probable that an outflow of resources will be required to settle the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision to be reimbursed, for example under an insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. 

3. Financial risk management 

Finandal risk factors 
The Company is exposed to interest rate risk, credit risk, liquidity risl«, cunency risk and capital risk management 
arising fixim the financial Instruments it holds. The risk management polkjes employed by the Company to manage 
tiiese risks are discussed below: 

3.1 Interest rate risk 
Interest rate risk is the risk that the value of flnandal instruments will fluctuate due to changes in maricet interest 
rates. Borrowings issued at variable rates expose the Company to cash flow interest rate risk. Borrowings issued at 
fixed rates expose the Company to fair value interest rate risk. The Company's management monitors the interest 
rate fluctuations on a continuous basis and acts accordingly. 

3.2 Credit risk 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of future 
cash Inflows from financial assets on hand at the repotting date. The Company has no significant oncentratton of 
credit risk. 

3.3 Liquidity risk 
Lk}uidity risk is the risk that arises when the maturity of assets and liabilities does not match. An unmatched position 
potentially eihances profltability, but can also Increase the risk of losses. The Company has procedures witti the 
object of mlnimidng such tosses. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

3.4 Currency risk 
Currency risk is the risk that the value of financial instruments wll! fluctuate due to changes in foreign exchange rates. 
Currency risk arises when future commercial transactions and recognised ass^s and liabilities are denominated in a 
currency that is not the Compan/s measurement cun-ency. The Company is exposed to foreign exchange ri* arising 
from various currency exposures primarily with respect to the US Dollar and the Euro. The Company's management 
monitors the exdiange rate fluctuations on a continuous bads and acts accordingly, 

3.5 Capital risk management 
The Company manages its capital to ensure that It will be able to continue as a going concern while maximising the 
retaim to shareholders through the optimisatton of tlia debt and equity balance. The Comfany's overall strategy 
remains unchanged from last year, 

3.6 Fair value estimation 

The feir values of the Compan/s financial assets and liabilities approximate their carrying amounts at the repordng 
date. 

4. Critical accounting estimates and Judgments 

Estimates and judgments are continually evaluated and are based on historical experience and other factors, 
induding expectatfens of future events that are t)e!iaved to be raaKmable under the circumstances. 

The Company makes estimates and assumptions concerning the future. The resulttng accounting estimates will, by 
definition, seldom equal tiie related actual results. The estimates and assumptions that have a agnificant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are 
discussed bdow: 

* Property, plant and equipment 

Estimated useful lives and reskiual values are reviewed annually, taking into account prices prevailing at 
each balance sheet date. The carrying values of property, plant and equipment are also reviewed for 
impairment where there has been a trigger event (that is, an event which may have resulted in impairment) 
by assessing the present value of estimated future cash flows and net realisable value compared with net 
book value. The calculation of e^mated future cash flows and residual values is based on management's 
reasonable estimates of future prices, output and costs, and is therefore subjective. 

* Impairment of intangible asset 

Intangible assets arc IniSaliy recorded at acquisition cost and are amortized on a straight line basis over 
their useful economic life. Intangible assets that are acquired through a business combination are Inib'ally 
recorded at fair value at the date of acquisition. Intangible assets with indefinite useful life are revievired for 
impairment at least once per year. The Impairment test is performed using the discounted cash flows 
expected to be generated through the use of the intangible asKts, using a discount rate that reflects the 
current market estimations and the risks associated with the asset When it is Impractical to eSBmate the 
recoverable amount of an asseti the Company estimates the recoverable amou.nt of the cash generating unit 
in which the asset bekrngs to. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

5. Revenue 

Hedricity distribution 

From 
incorporaaon 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 
292.266 

29?,2<;fi -

The Company has only one cash generating unit. All revenue arises from the Company's prindpal activity of 
Electricity Distribution within the UK. Revenues arise from the Company's only customer which accounts for 100% of 
revenue during the period. 

6. Operating loss 

The operating loss for the year is after charging: 
Director fees 
Depredation (Note 9) 
operating lease costs 

Year ended 
31/12/2014 

UK£ 
1,000 

167,164 
22AL!t 

From 
incorporation 

date to 
31/12/2013 

UK£ 
-
-
-

Directors fees of £1,000 are recharged from GMPV Consuldng .Services Ltd as set out in note 17.1. The other 
Directors do not receive emoluments for their services to the Company and it is not practical to do so. The Directors 
are remunerated by Grid Essence Holdings Ltd, the Company's ulSmatfi holding company. The Company does not 
have any employees other than the Directors and accordingly there are no staff costs. 

Pees payable to the Compan/s auditor and their assodates for the audit of the Grid Essence UK Umited Group and 
subsidiary are £170,000 plus disbursements and VAT. The Company has not incurred any non audit fees. Non audit 
fees payable to Deloltte LLP are disdosed in the finandal statements of Grid Essence UK Limited. 

7. Net finance costs 

Interest income 

Finance income 

Net foreign exchange transadipn losses 
Interest expense 
Less amounts included in qualifying assets 
Debt arrangemait fees 

Finance costs 

Net finance coste 

From 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 
^4?. . :_ 

243 -__ 

(16) 
(60,403) 

9,798 
• fWgS) -_ 

(56.90?) • 

.jSfiJSIfifil. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

8. Tax 

8.1 Tax recognised in profit or loss 

Year ended From 
31/12/2014 Incorporation 

date to 
31/12/2013 

UK£ UK£ 
Cun^nt tax z z 
Defen'ed tax - credit (Note 14) (18.318' •_ 

Credit for the year/period —^11S,31E 

The tax on the Company's results before tax differs fix)m the theoretical amount that would arise using the applicable 
tax rates as follows: 

From 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 
Loss before tax (108,1591 fl5.450^ 

Tax at the UK corporation tax rate of 21.5% (23,2S4) (3,322) 
Tax effect of expenses not deductible for tax purposes 3,562 
Tax losses not recognised 3,322 
Bfect of change in rate difference on defened tax . 1.374 ,-. 

Tax credit 

20 



MONSOLAR IQ LIMITED 

Land 
Restoration 

UK£ 

Module 
panels 

UK£ 

Grid Construction 
connection cost 

UK£ UK£ 

Total 

UK£ 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

9. Property, plant and equipment 

Cost 

Additions 

Balance at 12 Apriil 2013 
Additions 

Balance at 31 Decemi>er 2014 

Depreciation 

Charge for the year 
Balance at 31 December 2014 

Net book amount 
Balance at 31 December 2014 
Balance at 31 December 2013 

. 

31.372 

31.372 

1.255 

1,255 

-

2,419,321, 

2,419,321 

80,6^. 

80.644 

- 192,002 

192,002 
130.285 

322,287 

10,777 

10,777 

-

. 2,357,018 

2357,048 

74.488 

-74,488 

192,002 

192,002 
4.938.026 

5,130.028 

167.164 

i^^7,%m 

,30,112•JZ^a.fiZT. 3H,H10 ,3,?«J,5Kfl ^SB2£M. 

.::- - M^^Pyrflfl^ ^ ^ 192,002 

The Company has received all necessary permits, authorisations, licences and civil rights over the land to execute 
the construction of a solar park with an Installed peak module power. The Company engaged the contractor for the 
engineering, procurement and construction of the solar part<. The contradiiai price Is financed by means of facility 
agreement. 

During the consbxictlon phase the Company has capitalised bonnowing costs amounting to UK£9,798 on qualifying 
assets. From 1 April 2014 the bonxjwing oists are expensed to the profit or loss account as the project was 
completed. The assets were brought into use on 1 April 2014 when electricity generation commenced. The assets we 
brought Into use on 1 April 2014 whai elecWcity generaUon commenceJ. 

Impairment review process 

The Company tests intangible assets and property plant and equipment of the Compan/s one cash generating unit 
annually for impairment. The Impairment amount determined from the value in use calculation. The key assumptions 
are power gaierated and ttie discount nate, The directors estimate discount rates using pre tax rates that reflect the 
time value of money for the Company. In respect of other assumptions, external data and management's be^ 
estimates are applied. 

The value in use calculation uses the Board apqiroved budget and long term business plan for tiie estimated life of 
the solar farm of 25 years, using contractual pricing for power generation and estimated power output, 

The discount rate applied is 9% and is pre tax. The canrying value of the CDmpan/s assets is supportable, A 10% 
iiKlucbon in sales or 2% Increase in the discount rate would lead to verge of impairment 

Revenue is the key assumption in the forecasts used in the impairment reviews and therefore a 5% reduction In 
revenue has been deemed as a reaswably possible change for the purposes of the disclosure requirements of IAS 
36 Impairment of Assets. If a 5% fall In revenue were to arise from that forecast no impairment would be required. 
The current foiiecasts provide headroom of £638,224. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

10. Trade and other receivables 

Trade receivai)les 
Receivable from related company (Note 17) 
Shareholder's current accounts - debit balances (Note 17) 
Accrued income 
VAT refondabie 

Trade receivables of £93,145 arc due from Total Power and Gas (2013: Nil). 

Trade receivables disclosed above are classified as loans and receivables and are therefore measured at amortised 
cost The Company has not made any provision for bad and doubtful debts at * e balance sheet date. None of the 
Company's receivables are past due. The average credit period taken for trade receivables is approximately 14 days. 

The exposure of ttie Company to credit risk and impairment tosses in relation to trade and other receivables is 
reported in note 3 of the finandal statements, 

31/12/2014 
UK£ 

93,145 
1,836 
6,424 
5,087 

232.703 

31/12/2013 
UK£ 
-
' 

100 
-

38.400 
339.195 sfî -̂ nn 

11. Cash at bank 

Cash balances are analysed as foltows: 

Cash at bank 

31/12/2014 31/12/2013 
UK£ UK£ 

647.891 -_ 

Cash and cash equivalents comprise cash and short:-term bahk deposits with an original maturity of three months or 
less, net of outstanding bank overdrafts. The tarrying amount of these assets is approximately equal to their fair 
value. 

12. Share capital 

Authorised 

Authorised, issued and fully paid 
Balance at beginning of parfod 
Issue of shares 

Balance at end of period 

2014 
Numlier of 

shares 

100 

2014 

UK£ 

100 

2013 
Number of 

shares 

100 

2013 

UK£ 

lOQ 
ion 100 , ^ 0 , . JQQ. 

300 shares of UK£1 were Issued at par on 12 April 2013. 
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MONSOUR IQ LIMITED 

NOTES TO THE AUDITED HNANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

13. Sorrowings 

3 1 / 1 2 / 2 0 1 4 31/12/2013 
UK£ UK£ 

Current borrowings 
Bank loans 1,236,884 
Supplier loan 537.352 -__ 

Total 1,774,236 :_ 

Under the fedlity agreement dated 30 December 2013 with Deutsche Bank Luxembourg S.A. the Group obtained a 
loan of the amount of UK£77,000,000. The loan bears interest of UBOR plus 2.5% - 6.0%. The Company was added 
as an addftional borrower and as at reporting date it received funds of the total amount of UK£1,236,884. TTie 
Directors consider that the carrying value of debt equates to its fair value. 

The outstanding amount as a t the reporting date consists of the following: 
Tranche A1:UK£859,930 

Trandie A2: UK£53,451 

Tranche A3: UK£134,570 

VAT facility; UK£188,933 

The bank loan was repayable in full by 31 December 2014 and this has been extended to 16 January 2015 and 
further extended to 30 April 2015. 
The bank loans are secured as follows: 
» A share charge over Monsolar IQ Limited between Grid Essence UK Limited and Deutsche Bank Luxemburg 

S.A dated 30 January 2014; 
• Debenture entered into by Monsolar IQ Limited and Deutsche Bank Luxemburg S.A dated 30 January 2014; 
• AsSgnment agreement concerning rights undo- German Project Documents behween Monsolar IQ Umited as 

assignor and Deutsche Bank Luxemburg S.A, as lender dated 2 January 2014 (governed by German law); 
and 

• Subordination and assignment deed between Grid Essence UK Limited, Ralos New Energy UK Umited and 
Deutsche Bank Luxemburg S.A. as lender dated 3 January 2014. 

• The company as a twrrower has given cross guarantees to the term toan and VAT fedlity provided to other 
group companies headed by Grid Essence UK Umited totalling £68,680,000. 

Ralos New Energy UK Umited has a second ranking charge after Deutsche Bank Luxemburg S.A. as security against 
its loan, The loan bears interest of 4%. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

14. Deferred tax 

Deferred tax is calculated In full on all temporary differences using the applicable tax rates (Note 8). Tne applicable 
corporation tax rate In the case of tax losses Is 20%. 

Deferred tax is the tax expected to be payable or recoverable on diffierences between the carrying amounts of assets 
and liabilities In the financial statements and the corresponding tax bases used in the computaHon of taxable profit, 
and is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for ail 
taxable temporary differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will l>e available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised if the temijorary difference arises fiom the iniSal recognition of goodwill or from ttie initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit 

The carrying amount of deferred tax assets Is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that suffident taxable profrts will be available to allow all or part of the asset to be recovered. 

The movement on the deferred taxation account is as follows: 

Capital 
allowances In 

excess on 
Tax losses depreciation 

UK£ UK£ 
Total 
UK£ 

Balance at 12 April 2013 and 31 December 2013 
Charged/(CTedited) to: 
Statement of profit or loss and other comprehensive income 
(Note 8) (101420) 8Z.80Z .. fl8.318) 
Balance at 31 December 2014 (ioi,i2n) 82,80^ qsaiaj^ 

15. Provisions for other liabilities and charges 

Provislan for 
restoration 

of land 
UK£ 

Balance at 12 April 2013 and 31 December 2013 
Initial reognition 31,372 
Charged to profit or loss 228 
Balance at 31 December 2014 _ 32,150 

The initial provision and subsequent estimation increases are capitalised within property, plant and equipment and 
are being depredated over the usefiji lives of the related assets. The unwinding of the discount is induded in finance 
costs. The provision is estimated using the assumpSon that the reinstatement will take place between 2039 and 
2040, and has been estimated using existing technology at current prices based on independent third party advice, 
updated on a triennial basis. 
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MONSOLAR IQ LIMITED 

UK£ 
178,613 

3,130,613 
157,519 

32,810 
767.518 

UK£ 
-
-
-

245,852 
-

245,852 

NOTES TO THE AUDITED RNANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

16. Trade and other payables 

31/12/2014 31/12/2013 

Trade payables 
Parent company current accounts (Note 17) 
Accruals 
other creditors 
Payables to related companies (Note 17) 

The average aedit period taken for trade payables is 30 days. 

The fair values of trade and other payables due within one year approximate to their canving amounts as presented 
above. 

17. Related party transactions 

The Company is controlled by Blestium Ltd, incorporated in England and Wales wrtiich owns 100% of the Compan/s 
shares. The Company Is ultimately controlled by Grid Essaice Holdings Ltd, incorporated in Cyprus. 

17.1 Directors' remuneration 

The remuneration of Directors and other members of key management was as follows: 
From 

Incorpoi'Btion 
Year ended date to 

31/12/2014 31/12/2013 
UK£ UK£ 

Directors' remuneration ifOOft :_ 

Directors' fees are paid to GMPV Consulting Ltd a company controlled by Andreas lona. 

17.2 Receivables from related parties (Note 10) 
31/12/2014 31/12/2013 

Name UK£ Ul« 
lOVtf Solar Ltd i.836 i_ 

1,8:^6 

The recdvable amount from the above company is Interest free, and has no specified repayment date. 

The above balance arose where the Company paid for expenses of lOW Solar Ltd, a fellow Group Company. Ko 
additional sales and purchases have been made between the Company and this related party in the year. 
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MONSOLAR IQ LIMITED 

31/12/2014 
UK£ 

745,270 
2,927 

10,572 
3,819 
4,136 

794 
767,518 

31/12/2013 
UK£ 
-
-
-
-
-

-
, 

NOTES TO THE AUDTTED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 

17. Related party transactions (continued) 

17.3 Payables to related parties (Note 16) 

Name 
GlensoIarlQ Limited 
Bypass Nurseries LSfV Umited 
Trequlte Farm Ltd 
Grid Essene S.A. 
Qawdd DDU Farm Limited 
CSawa and Assodates Ud 

Mr. Chartes Sawa is director of the Company and the Managing Director of C.Sawa and Assodates Ltd. The 
Company has made purchases totalling £5,331 flom C.Sawa and Associates Ltd during the year. (2013: nil) 

During the course of the year the company was billed from Grid Essence SA the amount of £80,000 for services 
provWed and has partially settled the amount leaving an outstanding amount of £3,819. 

17.4 5hareholdei''s debit current accounts (Note 10) 
31/12/2014 31/12/2013 

UK£ UK£ 
SharehoWer's cunent accounts SsSM 100 

6,424 100 

Shareholder of ttie Company is Ble^um Ltd which owns 100% of the Compan/s shares. 

The shareholders' current accounts are interest free, and have no specified repayment date. 

17.5 Payable to parent (Note 16) 
31/12/2014 31/12/2013 

UK£ UK£ 
Payable to parent 3.130,613 z^ 

An amount of £2,898,070 payable to the shareholder represents the sale of the module panels to the Company by its 
shareholder. The remaining net amount of £242,543 represents various expenses various paid by the shareholder on 
behalf of tiie Company or by the Company on t^half of the shareholder. 

The payable amount to parent is interest free, and has no specified repayment date. 

18. Contingent liabilities 

The Company had no contingent liabilities as at 31 December 2014. 
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MONSOLAR IQ LIMITED 

NOTES TO THE AUDITED FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 12 April 2013 to 31 December 2013 
19. Events after the reporting period 

On 30 December 2014 the Company extended its fadlitles with Deutsche Bank Luxemburg S.A. to allow* the 
Company and wider Group to complete its refinandng ©<ercise. This has been subsequently extended to 30. April 
2015 at a cost to ttie Group of £780,000. The Group extended its fedlltles with Ralos New Energy to 31 March 2015 
and has agreed to reduce the payable for the construction of the solar farm by £259,584 subject to successful 
refmandng of tine business. 
On 12 February 2015 the Company's ultimate parent. Grid Essence Holdings Umrted, agreed to sell the UK Group 
headed by Grid Essence UK Umited to Capital Stage AG subject bo the completion of forther agreed actions. 

27 



GLENSOLAR IQ UMITED 

NON STATUTORY REPORT AND FINANCIAL 
STATEMENTS 
Year ended 31 Deceittber 20t4 and the period from 
3 January 2013 to 31 i>ecember 2013 



GLE^SOLAR IQ LIMITED 

NON STATUTORY REPORT AND FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

COI^TEI^TS PAGE 

Board of Directors and other Officers 1 

Directors'Report 2 - 3 

Directors' responsibilities statement 4 

Independent auditor's report 5 - 6 

Statement of p.'-ofit or toss and otiier comprehensive income 7 

statement of financial position 8 

Statement of changes in equity 9 

Statement of cash flows 10 

Notes to the financial statements 11 20 



GLENSOLARIQ UPITED 

BOARD OF DIRECTORS AND OTHER OFFICERS 

Board of Directors: Charles Sawa (appointed on 7 May 2014) 
Andreas loria (appointed on 21 Aagust: 2.0:j,4) 
Laurent Fortiiio (appointed on 7 May 2014 and resigned on 2,1 
October 2014) 
Joser Bare (appointed on 28 January 2014 and resigned on 7 May 
2011) 
Steve Bourbonnals (appalnted on 28 January 201^ and resigned on 
7 May 2014) 
Malhew Kevin Andrew Feakins (appointed on 28 January 2014 and 
resigned on 12 April 2014) 
Laurent Fortino (appointed on 7 May 2014 and resigned on 21 
October 2014) 
Trimlsg Limited (appointed on 8 November 2013 and resigned on 
28 January 2014) 

Company Secretary; 

Registered office; 

Grosvenor Secretaries Liraited (appointed on 28 January 2014) 

Queen's HOUSGJ 
55-56 Lincoln's Inn I"ieids 
London, WC2A 3U 
'dnited Kingdom 

Banker; 

Registration iinmber! 

Deutsche Bank AG London 

8485592 

1 



m.£MSQim m LIMITED 

DIRECTORS' REPORT 

•|hfi Board of Krectors presents its non statutory report and audited financial statements of the Coriipany for the 
year ended 31 December 2014. Tlie Connpany has taken the smalt companies exemptions iis preparing its Diredors 
report arid from preparing a Strategic Report. 

Incorporation 
The Company Giensoiar IQ Limited was Jrscorporated in England and Wales on 12 April Z013 as a private company 
•jnder the Companies Act 2006. 

Prhiclpal activity 
The principal activity of the Company is a lease tjoiding company for a solar park knowrs as project Woden (̂ ark iri 
Cardiff, 

Review of c«rrarit: pasition, futMrs developments and significant risks 
The Company during 2014 has commencod the construction of a solar park w/ithin UK. As part of an Internal 
reorganization and as per deed of novation of direct agreement dated 8th April 2014, Giensoiar IQ Limited has 
transferred rnosS: of its business assets and llabitles to its related company, Monsolar IQ limited. 

The principal risks and uncertainties faced by the Company and the steps taken to n-ianage these risks, are described 
in note 3 of the financial statements, 

Going concern baste 
In deterrnming whether the Company's firiandal statements can be prepared orj the going concern tesfs, the 
Directors considered ail factors lik$ly to affect its future development, performance and Its financial position, 
including uncertainties in the economic environment relating to cash flowS; liquidity activities and its trading 
activities. 

The key factors considered by the Directors were as foliovifs; 

•Tttci banking facilities timt the Company and the wider Group Iras to operate within; 

'The credit risk associated with the Company's trade receivables; 

•The risk of loss of the Corripafiy's customer and its impact on trading; find 

'The potential actions that could be taken in the event that revenues are worse than expected. 

The Company end the wider Srosip's banking facilities expire on 30 April 2015. The Group is In the process of 
negotiatirsg a new fimincing arrangement with investors to issue a bond. Tliis will replace the existing finance from 
Deutsche Bank Luxemburg S.A. The refinancing of the Group is expected to be successfully completed before the 
facilities expire however there is a risk that negotiations are not completed satisfactorily and this gives rise to a 
material uncertainty Vi'hich may cast significant doubt over the Company's ability to continue as a going concern and, 
tfterefore, that It may he unable to realise its assets imd. discharge its liabilities in the normal course of business. If 
refinancing is unsuccessful then the Directors %'lil need to detemiine actions to he takers to enable the Company and 
the v.'ider Group against Vi-'hlch the Company has provided cross guarantees to pay Its debts as they fall due. 

The directors havs, at the time of approving the flnanelai statements, a reasonatjie expectaUon thcrt the Company 
has adequate resources to corjlinuein operational existence for ttie foreseeabls future. Thus they continue to adopt 
the going concern basis of accounting In preparing the financial statements, 

Resale 
The Company's results for the year are set out on page 7, 

Dividends 
No dividends have been paid or proposed In the year or preceding period. 
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SLEKSOiAR IQ. LIMITI 

DIRECTORS' REPORT 

Auditors 
Each of the persons Vt'ho is a director at the date of approval of this report: confirms that; 

« so far as the director Is aware, there is no relevant audit intdrmation of wiiicii the Company's auditor is unavi/are; 
and 

• the director has taken ail the steps that he/she ouglit to iiave taken as a director in order to make himself/herself 
aware of any relevant audit information and to estciblish that the Company's auditor is aware of that informaOon, 

This confirmation is given and should be interpreted iri accordance with the provisions of s4l8 of the Companies Act 
2006, 

Oeloitte LLP have been appointed as the Company's auditor. 

Share capita! 
There were no changes in the share capital of the Company during the period ui';der review. T!»e Company was 
incorporated Trt England and Wales on 3 January 2013. 

Board of Directors 
The members of the Com.pany's Board of Directors as at 31 December 2014 and at the date of thiSi report are 
presented on page 1, The appointments and resignations of directors, from incorporiition to the date of this report,. 
are presented on page 1. 

In accordance v/ith the Company's Articles of Association all directors presently members of the Board continue in 
office, 

Events aftef the reporking period 

On 30 December 2014 the Company extended its facilities \>Mh Deutsche Bank Luxemburcj S.A. to 16 January 2015 
and they have then been further extended to 30 April 2015 to allovi/ the Company and wider Group to complete its 
refinancing exercise. 

On 12 February 2015 the Company's ultimate parent̂  Grid Essence Holdings Limited, agreed to sell the UK Croup 

ijeaded by Grid Essence UK limited to Capital Stage AG subject to completion of further agreed actions-

There w/ere no otiier material events after the reporting period, which have a bearing on the understanding of tiie 

financial statement's. 

Byj>JK|ei* fCW»e^Board of Directors, 

Charles! 
Director 

2:i March 201S 
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GLEKSOLAR 10 LIMITED 

DirectorvS' respon.iibilitfes statetwent 

The directors are responsibte for preparing tha Report and the flrsanclal statements in accordance with applicable law 
and regulations, 

Company \a\M requires the directors to prepare such financial statements for eacii financial year. Under that law the 
di,™ctors are required to prepare the group fmanctal statements in accordance with International Financial Reporting 
Standards (IFRSs) as adopted by the European Union, Under company law the directors must not approve tlse 
financial statemants untess they are satisfied that they give a true and fair view of the state of affairs of the company 
and of the profit or loss of the cornpariy for tiiat period. In preparing these financial statements. International 
Accounting Standard 1 requires that directors; 

• properly Mieci: and apply accounting policies; 

« present Information, including accounfing policies, in a manner that provides relevant, reliable, comparable and 
understanda bte information; 

» provide additional disclosures when compliance with the specific requiremerits in lî RSs are insufficient to enable 
users to understand the impact of particular transactions, other events and conditions on the entity's financial 
po.sitlon and financial perfomsanee; and 

»make an assessmerjt of the company's afysiity to continue as a going concern. 

The directors are responsible for keeping adequate accounting records thatare sufficient to show and expiain ttie 
company's transactions and disclose with reasonable accuracy at any time the financial position of the company and 
enable them to en.sure tliatthe finapxial statements comply with the Companies Act 2005. 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 irregulBrltiss. 

The directors are responsible for the maintenance arid integriiy of the coiporate and firtancial information ifiduded 
on the company's website. Legislation in the United Kingdom governing the prepai-atiori and dissemination of 
financial statemants may differ from legislation in other jurisdictions. 
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Independent aydltor's report to the Members of Glenselar IQ 
Limited 

We have audited the non-statutory financial statements of Giensoiar IQ Limited for the period from 3 January 2013 
to 31 December 2013 and the year ended 31 December 2014 which comprise the Statement of Profit or Loss and 
Other Comprehensive Income, the Statement of Financial Position, the Statement of Changes in Equity, the 
Statement of Cashflows and the related notes 1 to 13. The financial reporting framework that has been applied in 
their preparation is applicable law and International Financial Reporting Standards (IFRSs) as adopted by the 
European Union and tlie provisions of the Companies Act 2006 that would have applied were these statuton/ 
financial statements, 

This report is made solely to the company's directors in accordance with our engagement letter dated 20 March 2015 
and solely for the purpose of providing the Directors with an audit opinion on the financiai statements of the 
Companies that will be used as the basis for the financial information for the Companies bond issue and draw down 
of funds. Our audit work has been undertaken so that we might state to the company's directors those matters we 
are required to state to them in an independent auditors' 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, for our audit work, 
for this report, or for the opinions we have formed. 

Respective responsibilities of directors and auditor 
As explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the preparation 
of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the financial statements in accordance with applicable law and International Standards on 
Auditing (UK and Ireland). Those standards require us to comply with the Auditing Practices Board's Ethical 
Standards for Auditors, 

Scope Qf tlie audit of the financial statements 
An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to give 
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or 
error. This includes an assessment of: whether the accounting policies are appropriate to the company's 
circumstances and have been consistently applied and adequately disclosed; the reasonableness of significant 
accounting estimates made by the directors; and the overall presentation of the financial statements. In addition, we 
read all the financial and non-finandal information in the annual report to identify material inconsistencies with the 
audited financiai statements and to identif̂ f any information that is apparently materially incorrect based on, or 
materially inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become 
aware of any apparent material misstatements or Inconsistencies we consider the implications 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 2013 and as at 31 
December 2014 and of Its loss for the period from 3 January 2.013 to 31 December 2013 and the year ended 
31 December 2014; 

• have been properly prepared in accordance with Internationa! Financial Reporting Standards as adopted by 
the European Union;; and 

• have been properly prepared in accordance with the provisions of the Companies Act 2006 whicli would 
have applied if the financial statements were statutory financial statements. 
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Independent auditor's report to the Members of Giensoiar IQ 
Limited (continued) 

Emphasis of nnatter - Going concern 
In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the 
disclosure made in note 2 to the financial statements concerning the company's ability to continue as a going 
concern. The Company's loan facilities with Deutsche Bank Luxemburg S.A. expire on 30 April 2015. The Group is In 
the process of negotiating a new financing arrangement with investors to issue a bond to replace these loans. It is 
the view of the Directors that the refinancing of the Group will be successfully completed before the facilities expire 
and accordingly the financial statements have been prepared on the going concern basis however there is a risk that 
negotiations are not completed satisfactorily. These conditions, along with the other matters explained in note 2 to 
the financial statements. Indicate the existence of a material uncertainty which may 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 concern. 

Deloitte LLP 
Cliartered Accountants and Statutory Auditor 
Leeds, United Kingdom 

24 I4arch 2015 
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SLENSOLAR IQ LIMITEO 

STATEMENT OF PROFFr OR LOSS AND OTHER COMPREHENSIVE INCOME 
Ye?ir ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

Note 

from 
incoriTOration 

date to 
31/12/2014 31/12/2013 

Um UK£ 

Administration expenses 
Operating loss 

Uat finance costs 
Net loss before ami after fM^ for the year/period 

Other comprehensive income 
Total comprehensive expense for the year/period 

J2MMI. 
(23,936) 

(53,996) 

- (53,9.9&1 

The notes on pages 11 lo 20 form an integral part of these financial statement's. 
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C3LENS0I.AR IQ LIMITEO 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 and 31 December 2013 

ASSETS 

Current assets 
Receivables 
Receivable from related company 
Cash at bank 

Total assets 

HQUITYAND IIABILITIES 

lEquity 
Share capital 
Accumulated losses 
Total equity 

Current liabilities 
Sorrowings 
Total liabilities 

Total equity and iiaWHties 

l^ote 

6 
10 
7 

2014 31/12/2013 
UK€ UK£ 

131,328 
745,270 

23.971 

JflStisa.. 

100 

JSH 

xm 
(53,996) 
(53,896) 

„- . . _SMi46S. ^, 
954.465 

^,=:..,.„=imj5m. 

100 

100 

„ 

=_m 

On 23 l̂ iarch 201S the Board of Directors of Giensoiar IQ Limited authorised these financial statements for issue. 
"-A 

Charles Sawa 
Director 

Company's registered number 
848S592 

The notes on pages 11 to 2,0 form an it\tegral part of the.se financial statements, 
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GLEPISOLAH. I Q Uf^iTED 

STATEMENT OF CHANGES IN EQUTIT 
Year ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

Accumulated 
Share capita! losses Total 

Note UK£ um UKS 

Transactions with ovjners 
'.ssue of share capital on Ihcorporatien 
Balance a t 3 1 December 2043/ 1 January 2014 

Comprehensive income 
î let toss for the year 
Total comprehensive expense for the year 
Balance a t 31 December 2014 

jm.. 
J M . 

JS3MSI. 

100 
100 

..f53.g9G-) (53.996^ 
JS3.SM). 

jm^.,-.j^tmM^.^^miMm. 

The notes ors pages I t to 20 form an integral part of these financial statements. 



SiEMSCILAR m LIMITiD 

STATEMENT OF CASH FLOWS 
Year ended 31 December 2014 and the penod from 3 3anuai7 2013 to 31 December 
2013 

CASH FLOWS f ROM O '̂EKATIMG ACTWIT^ES 
Loss before tax 
Adjustments for: 
interest income 
Interest expense 

Cash flows used In operations before worWttg capital changes 
increase in receivables 
Increase in receivables from related companies 
Cash flows used In operations 

CASH FLOWS FROM INVESTING ACTIVITIES 
Irrterest reccjived 
Net cash flows from inyesMttg activities 

CASH PLOWS FROM FINANCING ACTIVlTttS 
Proceeds from issue of siiare capital 
Proceeds from borrowings 
interest paid 
Net cash flows from financing activities 

Net liicreasQ Its cosh assd cash equivafents 
Cash and rash equivalents; 
At t)aginnlng of tha year/period 

At &nd of the year/period 

from 
incorporation 

date to 
31/12/201,4 31/12/2013 

Note um UK£ 

(53,996) 

5 (141) 

(23,961) 
(131,328) 

f9Q0,g591 

. - . . JL41_ 

954,465 
100 

924,289 

23,071 

...„ . 22ML. 

100 

100 

m.. 

Hie notes on pages 11 to 20 form an integral part, of these financial statements. 
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6LEMS0LAR IQ LIMITED 

NOTES TO THE EINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 Januiary 2013 to 31 December 
2013 

1. Incorporation and principal activities 

CownttY of Incorporation 

Tlie Company Giensoiar IQ Limited (the "Company") was Incorporated in England and Wales on 12 April 2013 as a 
private limited company under the Companies Act 2006. Its registered office is at Queen's House, .55-56 Lincoln's ton 
Fields, London, WC2A 31J, United Kingdom. 

Principal activity 

The principal activity of the Company is a lease holding company for a solar park known as project Woden Parle r, 
Carcliff, 

2. Accounting policies 

The principal accounting policies adopted in the preparation of these financial statements are set out below, These 
policies have been consistently applied tn all years presented in these financial statements unless otherwise stated, 

GoSny concern basis 

The Company and the wider Group's banking facilities expire on 30 April 2015, The Group (headed by GtW Essence 
UK Limited) is in the process of negotiating a new financing arrangement with Investors to Issue a bond. This will 
replace the existing finance from Deutsche Bank Loxemburfi S.A. The refinancing of the Group Is expected to be 
successfully completed before the facilities expire however tliere is a risk tttat negotiations are not completed 
satisfactorily and this gives rise to a mal-erial uncertainty which may cast signifiaHrt doubt over the Company's ai3ilt̂ / 
to continue as a going concern and, therefore, that it may be unable to realise its assets and discharge its liabilities 
in the normal course of jjusiness. 

The directors have, at the tiiYie of approving the financial .statements, a reasonable expecttition that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they conhnue to adopt 
the going concern basts of accounting In preparing the financiai statements. Further detail is contained In the 
Directors' i^epott on page 2. 

Basis of preparation 

The financial statements have been prepared in accordance witt> International Financial Reporting Standards (IFRSs). 
The firsanciai statements have been prepared under the htetorlca! cost convention, 

Ihe preparation of financial statemenbi in conformity with IFitSs requires the use of eerl;ain criticai accounting 
estimates and requires Management to exercise its judgment In the process of applying the Company's accounting 
policies. I t also requires the use of assumptions tliat affect tha reported amounts of assets and liabilities and 
disclosure of contingent assets and liaisilities at the date of the financial statemente and the reported amounts of 
revsnues and expenses during the. reporting period. Although tiiese estimates are based on Manageinent'.s beist 
knowledge of current events and actions, actual results may ultimately differ from tliose estimates. 

Aduption of navif and revised IFRSs 

Durinrj the current year the Company adopted all tire nev/ and revLsed IntsTiaVional Financial Rep-orting Standards 
(ffRS) that are relevant to Its operalions and are effective for accounting periods beginning on 1 January 2014. This 
adoptiort did not have a material effert on the accounting policies of the Company. 
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SLENSOtAR IQ LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

1, Accounting policies (continued) 

Adoption of new and revised JFRSs (continued) 

At tiw date of autliorisatiori of these flnanc'ai statements, die following significant standards and interpretations, 
which have not been applied In these financial statements, were in issue but not yet effective (and in some cases 
have not yet been adopted by the EU): 

«3FRS 9 "Financial Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
• IAS 27 (amended) "Separate Pinandai Statement!-,"; 
• IAS 35 (amended) "Impairment of Assets" •• effective for accounting |>eriods beginning on or after 1 Januaiy 2014; 
» IAS 39 (amended) "Financial Instruments: Recognition and Measurement" - effective for accountiag periods 
beginning on or after 1 January 2014; 
»IFIIS 15 "Revenue from contracts with customers"; and 
• IFRIC Interpretation 21 - effective for accounting periods l>eginning on or after 1 January 2014. 

The Directors do not expect that tire adoption of the standards and Interpretations listed above will have a materia! 
impact on the finar»cial statements of the Company In future pedods, excspt that IFRS 9 will impact upon both the 
measurement and disclosures of Financiai Instruments. The Company has not yet made an asses.sment of the impact 
of IFKS IE on tlie Company's revenue recognition. 

Beyond the Information above, It is not practicable to provide a reasonable estimate of the effect of these standards 
until a detailed reviev? has been completed. 

Revenue recoanllion 

Revenues of the Company are recognised on an accrual basis. 

Finance irtconse 

finance income includes interest Income which is recognised teased on an accrual baste. 

Pinance costs 

Interest expense and other borrav>/ing costs are charged to profit or lo.ss hs Incurred, 

f'oreigrt currency translation 

(1) fiujocMMmiandjagsfiiiMlsjiiiunaHfiK 
Item,'? included in the Company.s financial statements are measured using the currency of the primary 
economic environment in which the entity operates ('the functional currency'). The financial statements 
are prasented in United Kingdom Pounds QJ¥£), which is the Company's functional and presentation 
curr«ncy, 

(2) I lM.?JMaMandiyancf is 
foreign currency transactions are translated into the functional currency using the exctrange rates 
prevailing at the dates of the. transad:ions, Foreign exctiarige gaifis and losses resulting from the 
settlement of such transactions and from Oie translation at year-end exchange rates of monetary assets 
and liahliities denominated in foreign currencies-are recognised in profit ©r loss. 
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GLENSOLAR IQ LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

2. Accounting policies (continued) 

Tax 

Ctirrent Tax 

The tax currently payable is based on taxable profit for the year, 'faxabls profit differs from net profit as reported in 
the income statement because It excludes items of income or expense that are taxable or deductitJle in other years 
and it further excludes items that are never taxal>le or deductible. Ttie group's liability for current tax is calculated 
u.sing tax rates that have been enacted or substantively enacted by tfie iialance .sheet date, 

DeferredTax 

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities in the financial statements and tha corresponding tax bases used In the computation of taxable profit, 
and is accounted for using the balance sheet liability methods Deferred^ tax liabilities are generally recognised for all 
taxable temporary differences and deferred tax assets are recognised to the extant that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised, Such assets and liabilities are 
not recognised if the temporary difference arises from the initial recognition of goodwill or from the Inlflal recognition 
(otiier than in a business combination) of other assets and liabilities In a transaction that affects neither the taxable 
profit nor the accounting profit 

Tive carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is m longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered, 

Deferred tax Is calculated at the tax rates that are experted to apply in the period when the liability is settled or the 
asset is realised based on tax tews and rates that have been enacted or substantively enacted at ttie balance sheet 
date. Deferred tax is charged or trediled in the income statement, except vjhen It relates to items charged or 
credited in other comprehensive income, in wiiich case the deferred tax is also dealt v/Ah In other comprehensive 
income, 

The measurement of deferred tax liatrilities end assets reflects the tax consequences that would follow from ttie 
manner in whicii the Group expects, at the end of tlie reporting period, to recover or settle the carrying amount of 
tt-s assets and liabilities. 

Deferred tax assets and liabilities are Offset when there is a legally etWorceabie right to set off current tax assets 
against current tax llaliiliUes and when they relate to income taxes levied by the same taxation autliority and the 
Group intends to settle its current tax assets and liabilities on a net basis, 

Current tax and deferred tax for the year 

Current and deferred tax are recognised in profit or loss, except when they relate to items that are recognised In 
other comprehensive income or directly in equity, in which (ase, tiie current and deterred tax are also recognised la 
other conipretiensive income or directly In equity respectively. Where current tax or deferred tax arises from tJie 
Initial accounting for a business combination, the tax effect is included In the accounting for the business 
combination. The company has an unrecognised deferred tax asset at the balance sheet date of £10,799 (2013 nii). 
ItJias not recognised this due to the unceitainty over future recoverability. 
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SiEKSOLAR IQ LIMITED 

NOTES TO "THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 Januaiy 2013 to 31 December 
2013 

Z. Accounting policies (continued) 

Financial instruments 

Financial assets and financial liabilities are recognised in the Company's statement of financial position when the 
Company becomes a party to the contractual provisions of the instrument, f-inanclal assets and financial liabitities are 
initially measured at fair value. Transaction costs that are directly attributable to the acquisition or issue of financial 
assets and financial liabilities (other tlian financial assets and financial liabilities at fair value tlirough profit or loss) 
are added to or deducted from the fair value of the financiai assets or financial liabilities, as appropriate, on initial 
recognition. Transaction costs directly attributable to tiie acquisition of financial assets or financial liabilities at fair 
value through profit or loss are recognised immediately in profit or loss. 

All financial assets are recognised and derecognised on a trade date where tha purchase or sale of a financial asset Is 
under a contract whose terms require delivery of the financial asset within the timeframe established by the market 
concenied, and are initially measured at fair value, plus transaction costs, except for those financiai assets classified 
as at fair value through profit or loss, which are Initially measured at fair value, 

Financial assets are classified Into the following specified categories: financial assets 'at fair value through profit or 
loss' (FVTPL), "held-to-maturity' investments, 'available-for-sala' (AFS) financial assets and 'loans and receivables', 
The classification depends on the nature and purpost} of the financial assets and is determined at the time of initial 
recognition. 

Ttie Company's financial assets conslsi: of trade and other receivables and cash at bank, "(lie Directors consider that 
fair value of financial assets approximates their book value. Tlie interest receivable on cash deposits is at variable 
rates of interest of up to 1.5%. 

The Company's credit risk on liquid funds is limited because counterparties are banks with high credit ratings 
assigned by international credit rating agencies. 

All cash balances are denominated in Sterling, 

.CflsliaQdj;ajt),..a!uJMQats 

For the purpose.of the statement of cash flows, cash and casli equivalents comprise cash at bank and in hand. 

Borrowings 

Borrowings are recognised initially at fair value, net of transactiorr costs incurred. Borrowings are .subsequently stated 
at amortised cost. Any difference between the proceeds (net of transactioti c;osts) and the redemption value is 
recognised In profit or lo.';s over the period of the borrowings, using the effective interest method, unless they are 
directly attribiitisble to the acquisition, construction or production of a qualifying asset, in which case they are 
capitalised as part of the cost of that asset 

Fees paid on the establislirnent of loan facilities are recognised as transaction costs of the loan to the extent tfsat it Is 
probable that some or all of the facility will be drawn down, in this casse, the fee is deferred until the draw-dowri 
occurs. To the extend there is no evidence that it is probable that some or all of the facility will be drawn down, the 
fee is capitalised as a prepayment and amortised over the period of the facility to which it relates. 

Borrowing costs are Interest and other costs that the Company incurs in connection wlUi the bon'owing of funds, 
Including interest on borrowings, amoitisation of discounts or premium relating to borrowings, araortisation of 
ancillary costs incuired in connoction with the, arrangement of borrowings, finance lease ctiarges ar̂ d exchange 
differences arising from foreign currency borrowings to the extent that they are regarded as an adjustment to 
intetest costs. 

M 



GLENSOLAR IQ LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

t. Accounting policies (continued) 

Financial Instruments (continued) 

Borrowings .(oaitinuedl 

Borrowing costs that are directly attributable to the acquisition, construction or production of a qualifying asset, 
being an asset that necessarily takes a substantial period of time to get ready for Its intended use or sale, are 
capitalised as part of tha cost of that asset, when it Is ph:)bable that they will result in future economic benefits to the 
Company and tiie costs can be measured reliably, 

Borrowings are classified as cun'ent liabilities, unless the Company has an unconditional right to defer settlement of 
the liability for at least twelve months after the reporting date, 

Derecognition of financial assets and liabilities 

Eiim>£!M.a§sets 

A financial asset (or, where applicable a part of a financial asset or part, of a group of similar financial assets) is 
darecognlsed when: 

the rights to receive cash flows from the asset have expired; • 
e the Company retains the right to receive cash flows from the asset, but has assumed an obligation to pay 

them in full witiiout material delay to a third party under a 'pass through' arrangement; or 
' the Company has tran-sferred Its rights to receive cash flows from the asset and either (a) has transferred 

substantially all ttie risks and rewards of tl.ie asset, or (b) has neither transferred nor retained substantially 
-all the risks and rewards of the asset, but has transferred control of the asset 

BlTflQCil-fefeliUiSs 

A financial liability is derecognlsed when the obligation under the liability is discharged oi- cancelled or expires. 

When an existing financial liability is replaced by another from the same lender on substantially different terms, or 
the terms of en existing liability are substantially maditied, such an exchange or modification is treated as a 
derecognition of the original liability and the recognition of a new liability, and the difference in ttie respective 
carrying amounts is recognised in profit or lo,ss, 

The Company's interest rate profile Is set out in note 9 Borrowings. All financial liabilities are denominated in Sterling. 
The Directors consider that fair value of financiai liabilities approximates their book value. All of the Company's 
finasicia! iiabliities are expected to be settled within 1 year. The Company is susceptible to changes in interest rates. 
If interest rates had been 1% higher/lower than this would have decreased/increased profit by £9,545. 

Offsetting fsnawclal instruments 

Financial assets and financial liabilities are offset and the net amount reported in the sta'asment of financial position if, 
and only if, there is a currently enforceable legal right to offset the recognised amounts and there is an Intention to 
settle on a net basis,' or to realise the asset and settle the liability siimritefieously. This is not generally the casje witij 
master netting agreements, and the related assets and liabllitlss are presented gross in tiie statement of financiKl 
position, 

Share capital 

Ortiinary shares are classified as equity. 

Provisions 

î rovisions are recognised when the Cx)rnpsny has a \i\iazmX legal or cansb'uctive oijiigation as a result of past events, 

file:///i/iazmX


GLENSOLARIQ LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 .lanuary 2013 to 31 December 
2013 

2. Accounting policies (continued) 

Financial instruments (continued) 

gorrowings (rx)nljnued) 
it is probable that an outflow of resources v l̂ll im required to settle the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision 1:o be reimbursed, for example under an insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement is virtually certain. 

16 



CtLENSOLAR IQ LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 .lanuary 2013 to 31 December 
2013 

3. Financial risk management 

Financial risk factors 
The Company is exposed to interest rate risk, credit risk, liquidity risk, currency risk and capital risk management 
arising from the financial instruments it holds. The risk management policies employed by the Company to nianage 
these risks are discussed below: 

3.1 Interest rate risk 
Interest rate risk Is the risk that tiie value of financial instruments wilt fluctuate due to changes in market Interest 
rates. Borrowings is-sued at variable rates expose the Company to cash flow interest rate risk. Borrowings issued at 
fixed rates expose the Company to. fair value interest rate risk. Tlie Company's management monitors the interest 
rate fluctuations on a continuous basis and acts accordingly. 

3.2 Credit risk 
Credit risk arises when a failure Ijy counter parties to discharge their obligations could reduce tiis amount of future 
cash Inflows from financial assets on hand at the report,ing date. The Company has no significant concentration of 
credit risk, 

3.3 Liquidity risk 
Liquidity risk is the risk that arises v*en the maturity of assets and liabilities does not match. An unmatched position 
potentially enhances profitability, but can also increase the risk of losses. The Company has procedures with ti'e 
object of minimising such losses. 

3.4 Currency risk 
Currency risk i.sthe risk that the value of financial in'-itruinents will flud:.t(ate due to changes in foreign exchange rates. 
Currency risk arises when future commercial transactions and recognised assets and liabilities are denominated in a 
currency that Is not the Company's measurement currency. The Company Is exposed to foreign exchange risk arising 
from various currency exposures primarily with respect to the US Dollar and the Euro. The Company's management 
monitors the exchange rate fluctuations m a continuous basis and acts accordingly. 

3.5 Capital risk management 
The Company manages its capital to ensure that it will 1)6 able to continue a.s a going concern wiiile maximising the 
return to shareholders through the optimisation of the debt and equity balance. 

3.6 Fair value estiraation 

The fair values of the Company's financiai assets and iiabliities approximate their carrying amounts at the reporting 
date. 
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SLEI^SOLAIl IQ LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 Januaiy 2013 to 31 December 
2013 

4. Operating loss 

The operating loss for the period Is after charging.; 
Director fees 
Rent 

12/2014 
UK€ 

X,OQO 
2,670 

rrom 
incorporation 

date to 
31/12/2013 

UK£ 

Directors fees of £1,000 are recharged from GMPV Consulting Services Ltd as set out in note 17.1. The other 
Directors do not receive emoluments for their services to the Company and It is not prartlcal to do so. The Directors 
are remunerated by Grid Essence Holdings Ltd, the Company's ultimate holding company. The Company does not 
have, any employees other than tlie Directors and accordingly there are no staff costs. 

Fees payable to the Company's auditor and tlieir associates for the audit of the Grid Essence UK Limited Group and 
subsidiaiy are £170,000 plus disbursements and VAT'. The Company has not incurred any non audit fees. Non audit 
fees payable t o Deloltte LLP are disclosed in the financial statements of Grid Essence UK Umited. 

S. Net finance costs 

Interest income 

Finance income 

Net foreign exchange transaction losses 
Interest expense 

Finance costs 

filet finance costs 

31/12/2014 
UK£ 

_._.141 

(25) 
afi,126).„ 

from 
incarporation 

date to 
31/12/2013 

UK£ 

(30,201), 

(304160). 

6, Receivables 

Prepayments 
Refundable VAT 

2014 
UK£ 
499 

130,829 

:.JJ.iJM. 

31/12/2013 
UK£ 

The exposure of the Company to credit risk and impairment tosses In relation to trade and other receivables is 
reported in note 3 of the financial statements. 



SLENSOLAR IQ LIMITEB 

NOTES TO ITie FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

7. Cash a t bank 

Cash balances are analysed as follows: 

Cash at bank and in iiand 

8. Share capital 

Auti iorised, issued and fully j>aid 
Balance at beginning of period 
Issue of shares 

Balance at end of period 

9. Borrowings 

Current borrowings 
Bank loans 

Total 

2014 
Number of 

shares 

lOf) 

___iao 

= . • 

2014 

UK£ 

100 

- . i m — 

2014 
IfKfi 

23,971 

.,..-2MZl= 

2013 
Number of 

shares 

100 

. - iOi l^ 

2014 

um 

954.46? 

_ 9 5 4 4 f i & _ 

31/12/2013 
UK£ 
100 

..=.=..==am 

2013 

UK£ 

100 

iim. 

31/12/2013 
UK£ 
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GLEMSOLAR IQ LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 January 2013 to 31 December 
2013 

9, Borrowrlngs (continued) 

Under the facility agreement dated 30 December 2013 with Deutsche Dank Luxembourg S.A, the Group obtained a 
loan of the amount of UK£77,O0Q,00O, Tiie loan bears interest of LIBOR plus 2.S% - 6.0%. The Company was added 
as an additional borrower and as at reporting date It received funds of the total amount of UK£ 954,465, The 
Directors consider ttiat the carrying value of debt equates to its fair value. The outstanding amount as at the 
reporting date consists of the following; 

Tranche A1;UK£ 386,171 

Tranche A2;UK£ 36,435 

Tranche A3; UKC 107,435 

VAT facility: UK£ 224,424 

I'ha bank loan vras repayable In ftii! by 31 December 2014 and ftirthor extended i:o 30 Aprii 2015. 

The bank loan Is secured as follows; 
• A share charge over Giensoiar IQ Umited between Grid Es.sence UK Umited and Deutsche Dank Luxemburg 

S.A dated 30 January 2014; 
<• Debenture entered Into by Giensoiar IQ Limited and Deutsche Bank t.uxemburg S.A. dated 30 January 2014; 

Assignment agreement concerning rights under Gorman Project, Documents between Giensoiar IQ Limited 
as assignor and Deutsche Bank Luxemburg S.A. as lender dated 2 January 2014 (governed by German law); 
and 
The company as a borrower has given cross guarantees to ttie term loan and VAT facility provided i» other 
group CQmp.anies Iteaded by Grid Essence UK Umited totalling £68,680,000, 

10. Related party t ransact ions 

The Company is controlled by Blestium Ltd, incorporated in England and Wales whicii owns 100% of Hie Company's 
shares. The Company i.'i ultimately controlled by Grid [;ssence Moldings Ltd, incorporated in Cyprus. 

lO . l Directors' remunerat ion 

The remuneration of Directors and other members of key management was as follows: 
from 

Incorporation 
date to 

3 1 / 1 2 / 2 0 1 4 31/12/2013 
UK£ UK£ 

Directors' remuneration 1.000 -___ 

i.oaa. -_ 

Directors' fees are paid to GMi'V Consulting Ltd a company controlled by Andreas lona. 
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SLENSOLAR IQ LINITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and the period from 3 Januaiy 2013 to 31 December 
2013 

10, Related party transactions (continued) 

10.2 Receivables from related parties 
2014 31/12/2013 

NSfflg Katu,re,oftra.t5S|i_ctia.ns UK£ UKf. 
Monsolar XQ Ltd Finance 745.270 __..„._;.... 

As part of an Internal reorganization and as per deed of novation of direct agreement dated 8th Aprii 2014, 
Giensoiar IQ Limited has transferred most of its business assets and liabilities to fts related company, Monsolar IQ 
'Imlted resutting to a receivable amount from Monsolar IQ Ltd of £745,270. 

10.3 Payables to related parties 

Mm. 
C.Sawa and Associates Ltd 

Mr. Charies Savva Is director of the Company and the Managing Director of C.Savva and Assoclate.s Ltd. The 
Company has made purchases totalling £4,997 from CSavva and Associates Ltd during the year, 

11. Contingent liabilities 

The Company had no contingent liabilities as at 31 December 2014. 

12 . Commltmenits 

The Company iiad no capital or other commitments as at 31 December 2014. 

13. Events after the report ing psariod 

On 30 December 2014 the Company extended lis facilities with Deutsche Bank Luxemburg S.A, to 16 January 2Q15 
to allow the Company and wider Group to complete its refinancing exercise. This has been subsequently extended to 
30 April 2015 at a cost to the Group of £780,000, 

On 12 Februaiy 2015 the Company's ultimata parent, Grid Essence Holdings Limited, agreed to .sell the UK Group 
headed t)y Grid Essence UK Limited to Capital Stage AG subject to the completion of farther agreed actions. 

2014 31/12/2013 
IMwsLstMnsMiafls UK£ UKE 
Professional and Accounting services ,,, S39, .-.. 

=..=.^=.;.=™,.J39, .. -,-. 
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BLESTIUM LIMITED 

DIRECTORS' REPORT 

Tiie Board of Directors presents its non statutory '-eport and audited financial statements of the Company for the 
year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013. The Company has taken the 
small com.pariss exemptions In preparing its Directors report and from preparing a Strategic Report. 

Principal activity 
The principal activity of the Company Is the holding of investments. 

Review of current position, future developments and significant risks 
The Company's development to date, financial results and posidon as presented in the financial statements are as 
expected. 

Tha principal risks and uncertainties faced by the Company and the steps taken to manage these risks, are described 
in note 3 of the financial statements. 

Going concern basis 
In determining whether the Company's financial statements can be prepared on the going concern basis, the 
Directors considered all factors likely to affect its future development, performance and its financial position, 
including uncertainties in the economic environment relating to cash Rows, liquidity acttvitias and its trading 
activities. 

The key factors considered by the Directors ŷ ere as follows: 

•The banking facilities that the Company and the wider Group has to operate within; 

•The credit risk associated with the Company's trade receivables; 

•The risk of loss of the Company's customer and its Impact on trading; and 

•The potential actions that could be taken in the event that revenues are worse than expected. 

The Company and the wider Group's banking facilities expire on 30 April 2015. The Group is in the process of 
negotiating a new financing arrangement with investors to issue a bond. This will replace the existing finance from 
Deutsche Bank Luxemburg S.A. The refinancing of the Group Is expected to be successfully completed before the 
facilities expire however there Is a risk that negotiations are not completed satisfactorily and this gives rise to a 
material uncertainly which may cast significant doubt over the Company's ability to continue as a going concern and, 
therefore, that it may be unable to realise its assets and discharge its liabilities in the normal course of business, If 
refinancing is unsuccessful then the Directors will need to determine actions to be taken to enable the Company and 
the wider Group against which the Company has provided cross guarantees to pay its debts as they fall due, 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
has adequate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
trie going concern basis of accounting in preparing the financial statements. 

Results 
The Company's results for the year/period are set out on page 7. The net loss for the year/period is carried forward. 

Dividends 
No dividends have been paid or proposed in the period. 
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BLESTIUM LIMITED 

DIRECTORS' REPORT 

Auditors 
Each of the parsons who is a director at the date of approval of this report confirms that: 

• so far as the director is aware, there is no relevant audit information of v/hlch the Company's auditor is unawrare; 
and 

• the director has ta!<en all the steps that he/she ought to have tal<en as a director in order to make himself/herself 
aware of any relevant audit information and to establish that the Company's auditor is aware of that Information, 

This confirmation Is given and should be interpreted in accordance with the provisions of s418 of the Companies Act 
2005. 

Deloitte LLP have been appointed as the Company's auditor. 

Share capital 
There were no changes in the share capital of the Company since Incorporation. The company was incorporated in 
England and Wales on 11 April 2013. 

Board of Directors 
The members of the Company's Board of Directors as at 31 December 2014 and at the date of this report are 
presented on oage 1. The appointments and resignations of directors, from incorporation to the date of this report, 
are presented on page 1. 

In accordance with the Company's Articles of Association all directors presently members of the Board continue in 
office. 

There were no significant changes In the remuneration of the Board of Directors. 

Events after the reporting period 
On 30 December 2014 the Group extended its facilities with Deutsche Bank Luxemburg S.A. and Ralos Ĵew Energy 
UK Limited to 16 January 2015 and they have then been ftirther extended to 30 April 2015 to allow the Company 
and wider Group to complete its refinancing exercise. The facilities for Ralos New Energy UK Limited have been 
extended to 31 March 2015. 

On 12 February 201S the Company's ultimate parent. Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of further agreed actions. 

There were no other material events after the reporting period, which have a bearing on the understanding of the 
financial statements, 

23 March 2015 
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BLESTIUM LIMITED 

Directors' responsibilities statement 

The directors are responsible for preparing the non statutory report and the financial statements in accordance with 
applicable iaw and regulations. 

Company law requires the directors to prepare such financial statements for each financial year. Under that law the 
directors are required to prepare the group financial statements in accordance with International Financial Reporting 
Standards (Ii=RSs) as adopted by the European Union. Under company law the directors must not approve the 
financiai statements unless they arc satisfied that they give a true and fair view of the state of affairs of the company 
and of the profit or loss of the company for that period. In preparing these financial statements, International 
Accounting Standard 1 requires that directors: 

» properly select and apply accounting policies; 

o present information, including accounting policies, in a manner that provides relevant, reliable, comparable and 
understandable information; 

= provide additional disclosures whan compliance with the specific requirements in IFRSs are insufficient to enable 
users to understand the impact of particular transactions, other events and conditions on the entity's financial 
position and financial performance; and 

• make an assessment of the company's ability to continue as a going concern. 

The directors are responsible for f<eeplng adequate accounting records that are sufficient to show and explain the 
company's transactions and disclose with reasonable accuracy at any time the financiai position of the company and 
enable them to ensure that the financial statements comply mih the Companies Act 2006, They are also responsible 
for safeguarding the assets of the company and hence for talking reasonable steps for the prevention and detection 
of fraud and other irregularities. 

The directors are responsible for the maintenance and integrity of the corporate and financial information included 
on the company's website. Legislation in the United Kingdom governing the preparation and dissemination of 
financial statements may differ from legislation in other jurisdictions, 
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Independent auditor's report to the Members of Blestium Limited 

Wa have audited the non-statutory financial statements of Biestium Limited for the period from 11 April 2013 to 31 
December 2013 and the year ended 31 December 2014 which comprise the Statement of Profit or Loss and Other 
Comprehensive Income, the Statement of Financial Position, the Statement of Changes in Equity, the Statement of 
Cashflows and the related notes 1 to 13. The financial reporting framework that has been applied in their preparation 
Is applicable law and International Financial Reporting Standards (ZFRSs) as adopted by the European Union and the 
provisions of the Companies Act 2006 that would have applied were these statutory financial statements. 

This report Is made solely to the company's directors in accordance with our engagement tetter dated 20 inarch 2015 
and solely for the purpose of providing the Directors with an audit opinion on the financial statements cf the 
Companies that will be used as the basis for the financial information for the Companies bond issue and draw down 
of funds. Our audit work has been undertaken so that we might state to the company's directors those matters we 
are required to state to them in an Independent auditors' report and for no other purpose. To the fullest extent 
permitted by (aw, we do not accept or assume responsibility to anyone other than the company, for our audit work, 
for this report, or for the opinions wa have formed. 

Respective responsibilities of directors and auditor 
As explained more fully in the Directors' Responsibilities Statement, the directors are responsible for the preparation 
of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 
and express an opinion on the financial statements in accordance with applicable iaw and International Standards on 
Auditing (UK and Ireland). 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 involves obtaining evidence about the amounts and disclosures In the finaridai statements sufficient to give 
reasonable assurance that the financiai statements are free from material misstatement, whether caused by fraud or 
error. This incSuoes an assessment of: whether the accounting policies are appropriate to the company's 
circumstances and have been consistently appliad and adequately disclosed; the reasonableness of significant 
accounting estimates made by the directors; and the overall presentation of the financial statements. In addition, we 
read all the financial and non-financial information in the repoit to identify material inconsistencies with the audited 
financial statements and to identify any information that is apparently materially incorrect based on, or materially 
Inconsistent v/ith, the knowledge acquired by us in the course of performing the audit. If we Decome aware of any 
apparent material misstatements or inconsistencies we consider the implications 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 2013 and as at 31 
December 2014 and of its loss/result for the period from 11 April 2013 to 31 December 2013 and the year 
ended 31 December 2014; 

• have been properly prepared in accordance with International Financial Reporting Standards as adopted by 
the European Union; and 

• have been properly prepared in accordance with the provisions of the Companies Act 2006 which would 
have applied if the financial statements were statutory financial statements, 
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Independent auditor's report to the Members of Blestium Limited 
(continued) 

Emphasis of matter - Going concern 
In forming our opinion on the financial statements, which is not modified, we have considered the adequacy of the 
disclosure made in note 2 to the financial statements concerning the company's ability to continue as a going 
concern. The Group's loan facilities with Deutsche Bank Luxemburg S.A. expire on 30 April 2015. The Group is in the 
process of negotiating a new financing arrangement with investors to issue a bond to replace these loans. I t is the 
view of the Directors that the refinancing of the Group will be successfully completed before the facilities expire and 
accordingly the financial statements have been prepared on the going concern basis, however there is a risk that 
negotiations are not completed satisfactorily. These conditions, along with the other matters explained in note 2 to 
the financial statements. Indicate the existence of a material uncertainty which may 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 concern. 

Deloitte LLP 
Chartered Accountants 
Leeds, United Kingdom 
24 March 2015 
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BLESTIUM LIMITED 

STATEMENT OF PROFIT OR LOSS AND OTHER COMPREHENSIVE INCOME 
Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

Note 

From 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 

Administration expenses 

Operating loss 

Finance income 

Loss before and after tax for the year/period 

Other comprehensive expense 
Total comprehensive expense for the year/period 

{.7,07-2,1. 

(7,072) 

134 
(6,938) 

IMMX. 

The notes on pages 11 to 19 form an Integral part of these flnancfal statements. 
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BLESTIUM LIMITED 

STATEMENT OF FINANCIAL POSITION 
31 December 2014 and 31 December 2013 

ASSETS 

3 1 / 1 2 / 2 0 1 4 31/12/2013 
Note UK£ UK£ 

2P0 
200 

lop 

100 

3ii0. . 

-
. 

lop 

100 

= J M 

Non-£urrent assets 
Investments in subsidiaries 

Current assets 
Cash in hand 

Total assets 

EQUITY AND LIABIUTIES 

Equity 
Share capital 9 
Accumulated lasses 

Total equity 

Current liabilities 
Trade and other payables 10 

Total equity rmd liabilities 

On 23 March 2015 ttie Board of Directors of Blestium Limited authorised these financial statements for issue. 

.-rTTTTn^l^Z^^mrSzrnc:. Company's registered number 
Charles Savva 8484782 
Director 

100 
(6.938) 

(5,8381 

7,138 

... _3Jia, 

100 

, 100 

100 

The notes on pages 11 to 19 form an integral part of these financial statements, 
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BLESTIUM LIMITED 

STATEMENT OF CHANGES IN EQUITY 
Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

Accumulated 
Share capital tosses Total 

Note UK£ UK£ UK£ 

Balance at 11 April 2013 

Transactions with owners 
Issue of share capital on incorporation 

Balance at 31 December 2013 

Comprehensive income 
Loss after tax for the year 

Balance at 31 December 2014 

IQO IQO, 

100 

JMM. 

100 

JMMi 
100 (6,93S).._^_X6J3ai 

rhe notes on pages 11 to 19 form an integral part of these financial statements. 
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BLESTIUM LIMITED 

STATEMENT OF CASH FLOWS 
Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

CASH FLOWS FROM OPERATING ACTIVIHES 
Loss before tax 
Adjustments for: 
Foreign exchange gains 

Cash flows used In operations before working capital changes 
Increase in trade and other payables 
Cash flows from operations 

CASH FLOWS FROM INVESTING ACTIVITIES 
Payment for purchase of investments in subsidiaries 
Net cash flows used in investing activities 

CASH FLOWS FROM FINANCING ACTIVITIES 
Proceeds from issue of share capital 

Net cash flows from financing activities 

Net Increase in cash and cash equivalents 
Cash and cash equivalents: 
At beginning of tlie year/period 
At end of the year/period 

Note 

7 

_ 
8 _ 

Year ended 
31/12/2014 

UK£ 

(6,938) 

fl34) 

(7,072) 
7,272 

200 

f200) 
f2001 

*• 

-

lOQ 
100,.. 

From 
incorporation 

date to 
31/12/2013 

UK£ 

. 

-

_ 

, 

, 100 
100 

100 

-
lOQ 

The notes on pages 11 to 19 form an integral part of these financial statements. 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

1. Incorporation and principal activities 

Country of Incorporation 
The Company Blestium Limited (the "Company") was Incorporated in England and Wales on 11 April 2013 as a 
private limited company under the Companies Act 2006. its registered office is at Flat 3, 6 Glendower Street, 
Monmouth, Wales, NP25 3D6, United Kingdom, 

Principal activity 

The principal activity of the Company is the holding of Investments, 

2. Accounting policies 

The principal accounting policies adopted in the preparation of these financial statements are set out below. These 
policies have been consistently applied to all years presented in these financiai statements unless otherwise stated, 

Going concern basis 

The Group's banicing facilities expire on 30 April 2015. The Group (headed by Grid Essence UK Limited) is in tha 
process of negotiating a new financing arrangement with investors to issue a bond. This will replace the existing 
finance from Deutsche Banic Luxemburg S.A. The refinancing of the Group Is expected to be successfully completed 
before the facilities expire however there is a risk that negotiations are not completed satisfactorily and this gives rise 
to a material uncertainty which may cast significant doubt over the Company's ability to continue as a going concern 
and, therefore, that it may be unable to realise its assets and discharge its liabilities in the normal course of business, 

The directors have, at the time of approving the financial statements, a reasonable expectation that the Company 
has adsquate resources to continue in operational existence for the foreseeable future. Thus they continue to adopt 
the going concern basis of accounting in preparing the financial statements. Further detail is contained In the 
Directors' Report: on page 2. 

Basis of preparation 

The financial statements have been prepared in accordance with Internadonal Financial Reporting Standards (IFRSs). 
The financiai statements have been prepared under the historical cost convention. 

The preparation of financial statements In conformity with IFRSs requires the use of certain critical accounting 
estimates and requires Management to exercise its judgment in the process of applying the Company's accounting 
policies. It also requires the use of assumptions that affect the reportied amounts of assets and liabilities and 
disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of 
revenues and expenses during the reporting period. Although these estimates are based on Management's best 
knowledge of current events and actions, actual results may ultimately differ from those estimates. 

Adoption of new and revised IFRSs 

During the cur-ent year the Company adopted all the new and revised International Financial Reporting Standards 
(IFRS) that are relevant to its operations and are effective for accounting periods beginning on 1 January 2014. This 
adoption did not have a materia! effect on the accounting policies of the Company, 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

2. Accounting policies (continued) 

Adoption of new and revised IFRSs (continued) 
At the date of authorisation of these financial statements, the following significant standards and interpretations, 
which have not been applied in these financiai statements, were In Issue but not yet effective (and In some cases 
have not yet been adopted by the EU): 

•IFRS 9 "Financial Instruments" - effective for accounting periods beginning on or after 1 January 2015; 
•IAS 27 (amended) "Separate Financial Statements"; 
•IAS 35 (amended) "Impaimient of Assets" - effective for accounting periods beginning on or after 1 January 2014; 
• IAS 39 (amended) "Financial Instruments; Recognition and Measurement" - effective for accounting periods 
beginning on or after 1 January 2014; 
•IFRS 15 "Revenue from contracts with customers"; and 
•IFRtC Interpretation 21 - effective for accounting periods beginning on or after 1 January 2014. 

The Directors do not expect that the adoption of the standards and interpretations listed above will have a material 
impact on the financial statements of the Company In future periods, except that IFRS 9 will impact upon both the 
measurement and disclosures of Financial Instruments. The Company has not yet made an assessment of tha impact 
of IFRS 15 on the Company's revenue recognition, 

Beyond the Information above, it is not practicable to provide a reasonable estimate of the effect of these standards 
until a detailed review has been completed, 

Subsidiary companies 

Subsidiaries are entities controlled by the Company. Control exists where the Company is exposed, or has rights, to 
variable returns from its involvement with the Investes and has the ability to affect those returns through its power 
over the investee. 

Investments in subsidiary companies are stated at cost less provision for impairment in value, which is recognised as 
an expense in the period in which the impairment is identified. 

Revenue recognition 

Revenues of the Company are recognized on an accrual basis, 

Finance income 

Finance Income Includes interest income which is recognised based on an accrual basis. 

Foreign currency translation 

(1) jKu.nFtionaiaad.pres.etita.tlQn.CTrf.'̂ ncy 
Items included In the Company's financial statements are measured using the currency of the primary 
economic environment in which the entity operates ('the functional currency'). The financial statements 
are presented in United ICingdom Pojnds (UK£), which is the Company's functional and presentation 
currency. 

(2) irajsagtiffpssnd t)alajiii:e.s 
Foreign currency transactions are translated into the functional currency using the exchange rates 
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the 
ssttlemeht of such transactions and from t(ie translation at year-end exchange rates of monetary assets 
and liabilities denominated in foreign currencies are recognised in profit or loss. 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and period from U April 2013 to 31 December 2013 

2. Accounting policies (continued) 

Tax 

Current Tax 

The tax currently payable is based on taxable profit for the year. Taxable profit differs from net profit as reported in 
the income statement because it excludes items of Income or expense that are taxable or deductible in otlier years 
and It furi:her excludes items that are never taxable or deductible. The group's liability for current tax is calculated 
using tax rates that have been enatted or substantively enacted by the ba'ance sheet date. 

Deferred Tax 

Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts of assets 
and liabilities In the financial statements and the corresponding tax bases used in the computation of taxable profit, 
and is accounted for using the balance sheet liability method. Deferred tax liabilities are generally recognised for all 
taxable temporar/ differences and deferred tax assets are recognised to the extent that it is probable that taxable 
profits will be available against which deductible temporary differences can be utilised. Such assets and liabilities are 
not recognised if the temporary difference arises from the initial recognition of goodwill or from the Initial recognition 
(other than in a business combination) of other assets and liabilities in a transaction that affects neither the taxable 
profit nor the accounting profit. 

The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the extent that it 
is no longer probable that sufficient taxable profits will be available to allow all or part of the asset to be recovered. 

Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled or the 
asset is realised based on tax laws and rates that have been enacted or substantively enacted at the balance sheet 
date. Deferred tax Is charged or credited In the income statement, except when it relates to items charged or 
credited in other comprehensive income, in which case the deferred tax is also dealt with in ottier comprehensive 
income. 

The measurement of deferred tax liabilities and assets reflects the tax consequences that would follow from the 
manner in which the Group expects, at the end of the reporting period, to recover or settle the carrying amount of 
its assets and liabilities. 

Deferred tax assets and liabilities are offset when there Is a legally enforceable right to set off current tax assets 
against current tax liabilities and when they relate to income taxes levied by the same taxation authority and the 
Group Intends to settle its current tax assets and liabilities on a net basis. 

Current tax and defen-ed tax for the year 

Current and defeaed tax are recognised in profit or toss, except when they relate to items that are recognised in 
other comprehensive Income or directly in equity, in which case, the current and deferred tax are also recognised in 
other comprehensive income or directly in equity respectively, Wh^re current tax or deferred tax arises from tha 
initial accounting for a business combination, the tax effect is Included In the accounUng for the business 
combination. The company has an unrecognised deferred tax asset at the balance sheet date of £1,388 (2013 .nil). It 
has not recognised this due to the uncertainty over future recoverabillty. 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 

Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

2. Accounting policies (continued) 

Financial Instruments 
Financial assets and financial liabilities are recognised in the Company's statement of financial position when the 
Compa.ny becomes a party to the contractual provisions of the instalment. 

Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly 
attributable to the acquisition or Issue of financial assets and financial liabilities (other than financial assets and 
Rnancia! liabilities at fair value through profit or loss) are added to or deducted from the fair value of the financial 
assets or financial liabilities, as appropriate, on Initial recognition. Transaction costs directly attributable to the 
acquisition of financial assets or financial liabilities at fair value through profit or loss are recognised immediately In 
profit or loss. 

All financial assets are recognised and derecognised on a trade date where the purchase or sale of a financial asset is 
under a contract whose terms require delivery of the financial asset within the timeframe established by the market 
concerned, and are initially measured at fair value, plus transaction costs, except for those financial assets classified 
as at fair value through profit or loss, which are initially measured at fair value. 

All cash balances are denominated in Sterilng, 

Cash and cash equivalents 

For the purpose of the statement of cash flows, cash and cash equivalents comprise cash at bank and in hand. 

Derecognition of financial assets and liabilities 

Financial assets 

A financial asset (or, where applicable a part of a financial asset or part of a group of similar financial assets) is 
derecognised when: 

the rights to receive cash flows from the asset have expired; 
t the Company retains the right to receive cash flows from the asset, but has assumed an obligation to pay 

them In full without material delay to a third party under a 'pass through' arrangement; or 
• the Company has transferred its rights to receive cash flows from the asset and either (a) has transferred 

substantially all the risks and rewards of the asset, or (b) has neither transferred nor retained substantially 
all the risks and rewards of the asset, but has transferred control of the asset, 

Financial liabilities 

A financial liability is derecognised when the obligation under the liability is discharged or cancelled or expires. 

When an existing financiai liability is replaced by another from the same lender on substantially different terms, or 
the terms of an existing liability are substantially modified, such an exchange or modification Is treated as a 
derecognition of the original liability and the recognition of a new liability, and the difference in the respective 
ca.'rying amounts is recognised in profit or loss. 

Offsetting financial Instruments 

Financial assets and financial liabilities are offset and the net amount reported in the statement of financial position if, 
and only if, there is a currently enforceable legal right to offset the recognised amounts and there is an intention to 
settle on a net basis, or to realise the asset and settle the liability simultaneously. This is not generally the case with 
masternetting agreements, and thp related assets and liabilities are presented gross in the statement of financial 
position. 

Share capital 

Ordinary shares are classified as equity, 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

2. Accounting policies (continued) 
Provisions 

Provisions are recognised when the Company has a present legal or constructive obligation as a result of past events, 
it is probable that an outflow of resources will be required to settle the obligation, and a reliable estimate of the 
amount can be made. Where the Company expects a provision to be reimbursed, for example under an insurance 
contract, the reimbursement is recognised as a separate asset but only when the reimbursement Is virtually certain. 

3. Financial risk management 

Financial risk factors 
The Company Is exposed to interest rate risk, credit risk, liquidity risk and currency risk arising from the financial 
instruments it holds, The risk management policies employed by the Company to manage these risks are discussed 
below: 

3.1 Interest rate risk 
Interest rate risk is the risk that the value of financial instruments will fluctuate due to changes in market interest 
rates. Borrowings issued at variable rates expose the Company to cash flow Interest rate risk. Borrowings issued at 
fixed rates expose the Company to fair value Interest rate risk. The Company's management monitors the Interest 
rate fluctuations on a continuous basis and acts accordingly. 

3.2 Credit risk 
Credit risk arises when a failure by counter parties to discharge their obligations could reduce the amount of future 
cash inflows from financial assets on hand at the reportiing date. The Company has no significant concentration of 
credit risk, 

3.3 Liquidity risk 
Liquidity risk i$ the risk that arises when the maturity of assets and liabilities does not match. An unmatched position 
potentially enhances profitability, but can also increase the risk of losses. The Company has procedures with the 
object of minimising such losses, 

3.4 Currency risk 
Currency risk is tha risk that the value of financial instruments will fluctuate due to changes in foreign exchange rates, 
Currency risk arises when future commercial transactions and recognised assets and liabilities are denominated in a 
currency that is not the Company's measurement currency. The Company is exposed to foi-eign exchange risk arising 
from various currency exposures primarily with respect to the US Dollar and tiie Euro. The Company's management 
monitors the exchange rate fluctuations on a continuous basis and acts accordingly. 

4. Critical accounting estimates and judgments 

Estimates and Judgments are continually evaluated and are based on historical experience and other factors, 
including expectations of future events that are believed to be reasonable under the circumstances. 

The Company makes estimates and assumptions concerning the future. The resulting accounting estimates will, by 
definition, seldom equal the related actual results. The estimates and assumptions that have a significant risk of 
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year are 
discussed below: 

Impairment of investments in subsidiaries 

The Company periodically evaluates the recoverabillty of investments in subsidiaries whenever Indicators of 
impairment are present. Indicators of impairment include such items as declines in revenues, earnings or 
cash flows or material adverse changes in the economic or political stability of a particular country, which 
may indicate that the carrying amount of an asset Is not recoverable. If facts and circumstances indicate 
that investment in subsidiaries may be impaired, the estimated future discounted cash flows associated with 
these subsidiaries would be compared to their carrying amounts to determine if a write-down to fair value is 
necessary. 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

5, Operating loss 

Year ended 
31/12/2014 

UK£ 
1,000 

907 

From 
incorporation 

date to 
31/12/2013 

UK£ 

. 

The operating profit for the period is after charging 
Directors' fees 
Other professional fees 

Directors fees of £1,000 are charged from GMPV Consulting Services Ltd as set out in note 11.1. The Directors do 
not receive emoluments for their services to the Company and It is not practical to do so. The Directors are 
remunerated by Grid Essence Holdings Ltd, the Company's ultimate holding company. The Company does not have 
any employees other than the Directors and accordingly there are no staff costs. 

Fees payable to the Company's auditor and their associates for the audit of the Companies financial statements are 
£170,000 plus disbursements and VAF, Nor audit fees payable to Deloitta LLP are disclosed in the financial 
statements of Grid Essence UK Limited. 

6i Finance income 

From 
incorporation 

Year ended date to 
31/12/2014 31/12/2013 

UK£ UK£ 
Exchange profit 134 

134 

7. Investments in subsidiaries 

2014 2013 
UK£ UK£ 

Balance at beginning of period 
Additions 2fi2.. 
Balance at end of period 

The details of the subsidiaries 

Name 

Î onsolar IQ Limited 

Glensolar IQ Limited 

- - -

are as follows: 

Country of 
Insorporarion 
UK 

UK 

Principal activities 

Development, 
construction, operation 
and maintenance of a 
solar park. 
Development, 
construction, operation 
and maintenance of a 
solar park. 

200 

Holding 
'A 

100 

100 _ 

_ 

31/12/2014 
UK£ 
100 

IQO 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS 
Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

8. Cash in hand 

Cash balances are analysed as follows; 

Cash in hand 

9. Share capital 

Authorised 

Authorised, issued and fully paid 
Balance at beginning of period 
Issue of shares 

Balance at end of period 

2014 
Number of 

shares 

100 

loa 

-

2014 

UK£ 

100 

_ M f i . 

(1/12/2014 
UK£ 
100 

100 

2013 
Number of 

shares 

100 

^ _ _ i Q a = , 

31/12/2013 
UK£ 
100 

ino 

2013 

UK£ 

100 

__._, .-loa 

100 Shares of UK£ 1 were issued at par on 4 April 2013. 

10. Trade and other payables 

31/12/2014 31/12/2013 
UK£ UK£ 

Payables to own subsidiaries (Note U) 6,524 
Payables to related companies (Note 11) 614 . 

11. Related party transactions 

The Company is controlled by Grid Essence UK Ltd, Incorporated in England and Wales whlcli owns 100% of tne 
Company's stiares. The Company is ultimately controlled by Grid Essence Holdings Ltd, Incorporated in Cyprus, 

11.1 Directors' remuneration 

The remuneration of Directors and other members of key management was as follows: 

Directors' fees 

Directo.'-s' fees are paid to GMPV Consulting Ltd a company controlled by Andreas Icna. 

Year ended 
31/12/2014 

UK£ 
J,rOOO 

1,000 

From 
Incorporation 

date to 
31/12/2013 

UK£ 
. 
. 
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BLESTIUM LIMITED 

NOTES TO THE FINANCIAL STATEMENTS . 
Year ended 31 December 2014 and period from 11 April 2013 to 31 December 2013 

11. Related party transactions (continued) 

11.2 Payables to related parties (Note 10) 

Name 
Glensolar IQ Limited 
t̂ onsolar IQ Limited 
C.Sawa and Associates Ltd 

Nature of transactions 
Finance 
Finance 
Professional services 

31/12/2014 
UK£ 
100 

6,424 
614 

7,138 

31/12/2013 
UK£ 
-
-
. 
. 

Mr. Charies Sawa is director of the Company and the Managing Director of C.Sawa and Associates Ltd. The 
Company has made purchases totalling £4,705 from C.Savva and Associates Ltd during the year. 

12. Contingent liabilities 

The Company had no contingent liabilities as at 31 December 2014. 

13. Events after the reporting period 

On 30 Decernt>er 2014 the Group extended its facilities with Deutsche Bank Luxemburg S.A, to 16 January 2015 to 
allow the Group to complete Its refinancing exercise. This has been subsequently extended to 30 April 2015 at a cost 
to the Group of £780,000. 

On 12 February 2015 the Company's ultimate parent, Grid Essence Holdings Limited, agreed to sell the UK Group 
headed by Grid Essence UK Limited to Capital Stage AG subject to the completion of furiiher agreed actions. 
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