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Introduction

X -We have: examlned the accempanymg finsncial statements of RPW Investments SGPS, S_Ai,
comprising i:he Balance Sheet as of 31 December 2014 which shows:: total of 113.169.584
Eur arid a shareholders' equity -t_gj:_a.l?of -11_:2_.,2___2,2.59 E -fuding & netincome for the year-of
7.558.921 Eur), the Incorfie Statement by Natures, the ;

and Notes.

ment of Changes in'Equity and the

Cash Flow Statement for the yearthen gnded

_ﬁesponsribﬁitjes

2. The:Company's Board of Directors is responsible for the preparation of tihancial statements
which present atrue and fair view of the Company’s financial position; results of operations,
changes nequity and-cash flows, as wellas for the appi'icé't-'i'(;nzcoff.aqumgﬁ;afez-a@c;a.un.tizng.

' policies:and for the maiatenance of anadequate internal controb system..

3. Ourresponsibility is to-express.a:professional and independent opinion based on our
-examination of those financial statements.

‘Basis. of Opinlon:

% theverification, on a test basis, of evideng e';rete‘vrérjﬁ ftﬁ:_%ﬁé;-acmu‘r;its and disclosures in‘the

financial statements and thé assessment of £ int estirmates'and judgements made

by the Board of Directors, used in'the preparath the financial statements;.
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o the veﬂfacatlon of:the: appropnaieﬂess of the going cencern pr’ ncrple and
= tfie dssessment of whether th overaH presentatmn of the fin

aracxal statements |s aﬁequate.; .

“Qur examination-also includad the verification of the consistency of the financiat information
rieluded i the- Management Report, with the financial statements.

‘We believe that the examination carried out. prowdes an acceptable basis Tor the expression of

ouropinionionthe fmanua! statements

Opinion.

7.
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Notes to the financial statements for the period ended December 31, 2014
1. IDENTIFICATION

RPW Investments, SGPS, SA ("Company"), formerly known by Martifer Energy Systems SGPS,
SA is a limited company, based in Lisbon having as main activity the management of financial
investments in other companies.

The Company is owned 100% by society SE Drive Technik GmBH (SEDT) based in Germany.

The financial statements were approved at 31/03/2015 by the Board of Directors. According to
the commercial legislation, the financials issued are subject to approval by the General
Assembly. _ :

2. REFERENCE BOOK OF PREPARATION OF FINANCIAL STATEMENTS

These financial statements are in compliance with all standards that integrate the Portuguese
Accounting Standards. Those standards mention the Basis for Presentation of Financial
Statements, Models of Financial Statements, the Code of Audit and Accounting Standards and
Financial Reporting Standards (NCRF) and the Interpretive Standards.

- Whenever if the Portuguese Acco'unting Standards do not respond to particular aspects of

transactions or situations are additionally applied in the following order, the International
Accounting Standards adopted under Regulation (CE) No 1606/2002 of the European
Parliament and the Council of July 19, and the International Accounting Standards (NCRF) and
international Financial Reporting Standards (IFRS) issued by the NCRFB and SIC-IFRIC
interpretations thereof,

3. PRINCIPAL ACCOUNTING POLICIES, ESTIMATES AND RELEVANT JUDJMENTS

The principal accounting policies adopted in preparlng the flnancral statements are the
following:

3.1 Basisof presentation

The financial statements have been prepared assuming the continuity of operations, from the
books and records of the company, in accordance with Accounting Standards and Financial
Reporting.

3.2 Investments in subsidiaries,jointly controfled and associated

 Jnvestments in subsidiaries, jointly controlled entities and associates are accounted by the

equity method. Under the equity method, investments are recorded initially at cost and adjusted
according to changes made after the acquisition, the Company's share in the net assets of the
related entities. The Company's results include the part which corresponds to the resultsof
these entities.

The overpayment over the fair value of identifiable assets and liabilities of each acquired entity
at the acquisition date is recognized as goodwill and is maintained in the amount of financial
investment. If the difference between the acquisition cost and fair value of assets and liabilities
acquired is negative, it is recognized as income for the year,

It is an assessment of financial investments when there are indications that the asset may be
impaired, and are recorded as expenses in the income statement, the impairment losses that

may exist.

When the ratio of accumulated losses in the Company's subsidiary, associate or jointly
controlled entity exceeds the value at which investment is registered, the investment is reported

at nit value, unless the Company has made commitments to cover losses of associated and the




additional losses states the recognition of a fliability. If the associate subsequently reports
profits, the Company resumes recognizing its share of those profits only after its share of the
profits equals the share of losses not recognized.

Unrealised gains on fransactions with subsidiaries jointly controlied and associated companies
are eliminated in proportion to the Company's interest therein, in consideration of the relevant

heading on investment. Unrealized losses are also eliminated, but only to the extent that the
loss did not result from a situation in which the transferred asset is impaired. -

3.3 Borrowing Costs

Financial costs related to borrowings are generally recognized as expenses as they are
incurred.

3.4 Financial assets and liabilities

Assets and liabilities are measured in accordance with the following method: (i) the cost or
amortized cost and (i) at fair value with changes recognized in the income statement.

(i) the cost or amortized cost
Are measured "at cost or amortized cost" assets and liabilities with the following characteristics:

* Whether in cash or have a defined maturity, and
* < Have a fixed or determinable return, and
* Do not be a derivative financial instrument or not incorporating a derivative financial

instrument.
The amortized cost is determined using the effective interest method. The effective interest is
calculated using the rate that discounts estimated future cash payments or receipts through the

expected life of the financial instrument in the net amount of the asset or liability (actual interest
rate). ' .

This category includes, therefore, the following assets and liabilities:
a) Trade and other receivables

The balances of customers and other debtors are carried at amortized cost less any impairment
losses. Usually, the amortized cost of these financial assets does not differ from face value.

b) Cash and bank deposits
The amounts included under "Cash and bank deposits” correspond to cash, bank deposits and
time deposits and other short term investments mature in less than three months and for whom

the risk of change in value is insignificant.

These assets are measured at amortized cost. Usually, the amortized cost of these financial
assets does not differ from face value

c) Trade and other payables

The balances of suppliers and other payables are carried at amortized cost. Usually, the
amortized cost of these liabilities does not differ from face value

d) Funding obtained/Shareholders
Funds ‘obtained are recorded as liabilitiesat amortized cost.

Any expenses incurred in obtaining such financing, in particular, bank charges and stamp duty),
as well as interest expenses and similar expenses, are recognized using the effective interest i in




the income statement over the period of life of these funds. Such expenses incurred while they
are not recognized, is presented to deduct the caption "financings.”

e) Contract to grant or borrow

Contracts to grant or loans that cannot be settled on a net basis and which, when executed,
fulfill the conditions described above to be classified as "at cost or amortized cost" are recorded
at cost less any impairment losses. ‘

These amounts are taken, depending on their nature, under "Other financial assets” or "Other '
liabilities".

(i) Fair value with changes recognized in the income statement

All assets and liabilities not included in the category "at cost or amortized cost” are included in
the category "at fair value with changes recognized in the income statement.”

Such assets and liabilities are measured at fair value with changes in fair value recognized.in
earnings under "Losses from fair value reductions” and "Gains by increases in fair value.”

iy Impairment of financial assets

Financial assets included in the category "at cost or amortized cost" are subject to impairment
tests at each reporting date. These financial assets are impaired when there is objective
evidence that as a result of one or more events after their initial recognition, its estimated future
cash flows are affected.

For financial assets measured at amortized cost, the impairment loss to recognize the
difference between the asset's carrying amount and the present value at the reporting date of
the new estimated future cash flows discounted tfo its original effective interest rate,

For financial assets measured at cost, the impairment loss to recognize the difference between
the asset's carrying amount and the best estimate of fair value of the asset on the reporting
date.

Impairment losses are recognized in earnings under "Impairment losses” in the period they are
determined. '

I the amount of the impairment loss decreases and this decrease can be related objectively to
an event which took place after the recognition of loss, this should be reversed by resulis. The
reversal should be done by the amount that would be recognized (amortized cost) if the loss
had not been initially recorded. The reversal of an impairment loss is recorded in the caption
"Reversal of impairment losses.” It is not allowed the reversal of impairment losses on
investments recorded in equity instruments {(measured at cost).

{iv} De-recognition of financial assets and liabilities

The Company derecognizes financial assets only when the contractual rights to cash flows
e?(pire in charge, or when it transfers control to another entity and financial assets of all
significant risks and rewards associated with owning them.

3.5 Revenue

Interest revenue and recdgnized using the effective interest method, pm\iided it is probable that
economic benefits will flow to the company and its amount can be reliably measured.

Revenue from dividends is recognized when the company's right to receive the corresponding
amount.




3.6 Income tax

Spending on “income tax period" represents the sum of current tax and deferred tax.

Current tax on income is calculated based on taxable income of the entity under the tax rules in
force., While the deferred tax resulting from temporary differences between the amount of
assets and liabilities for accounting reporting purposes (carrying amount) and the amounts for
tax purposes(tax base).

Deferred tax assets and liabilities are calculated and evaluated annually using the tax rates in
force or effect on the date announced for the expected reversal of temporary differences.

The deferred tax assets are recognized only when there is reasonable expectation of future
taxable income sufficient for their use, or in situations where there are taxable temporary
differences to offset the deductible temporary differences in the period of reversal.

At the end of each period a review is made of deferred taxes, and they are reduced when it is
no longer probable future use.

Deferred taxes are recorded as expense or income for the year, except if they relate to amounts
recorded directly 'in equity, in which case the deferred tax is also recorded in equity.

3.7 Borrowing Costs
Financial costs related to borrowings are recognized as expenses as incurred.
3.8 Accruals

Company records its income and expense in accordance with the principle of accruals, for
which income and expenses are recognized as they are generated, regardless of time of its
receipt or payment. The differences between the amounts received and paid the corresponding
income and expenses generated are recorded as assets or liabilities.

3.10 Impairment

Events or changes in circumstances indicate that the carrying amount of an asset is carried may
not be recoverable an impairment assessment is performed at the reporting date of the financial
statements and where it is identified; where the amount by which the asset is recorded is
greater than its recoverable amount, an ;mpalrment loss is recognized in the income statement
under "Impairment losses and write-offs."”

The recoverable amount is the higher of net selling price and value in use. The net sale price is
the amount obtainable from the sale of the asset in a transaction accessible to the parties
involved, less the costs directly atfributable to the sale.

Value in use is the present value of estimated future cash flows expected 1o arise from the
continuing use of the asset and its disposal at the end of its useful life. The recoverable amount
is estimated for each asset individually or, if not possible, the cash-generating unit to which the
asset belongs. :

Reversal of impairment losses recognized in prior years is recorded when there are indications
that the recognized impairment losses no longer exist or have decreased. The reversal of
impairment losses is recognized in the income statement as an operating profit. However, the
reversal of the impairment loss is effected up to the amount recognized (net of amortization or

" -depreciation) if the impairment loss had not been recorded in previous years.

3.11 State and other public entities

Balances Assets and liabilities of this item are determined based on the legislation.
With regard to assets, no impairment was recognized because it was considered that this is not




applicable.
3.12 Headings equity

3.12.1 Capital o
In compliance with article 272 of the Commercial Code (CSC) the articles of association

indicates the deadline for completion of the capital subscribed and not paid at the date of
writing.

3.12.2 Other equity instruments
This item includes the additional services provided by the shareholder, realized through the
transfer of cash or debt conversion. Such instruments do not bear interest or have a fixed

maturity date.

3.12.3 Legal reserve

According to article 295 of the CSC, at least 5% of the income must be allocated to or increase
the legal reserve until it represents at least 20% of the share capital.

The legal reserve is not distributable except in the event of liquidation and can only be used to
absorb losses, after having exhausted all other reserves or to increase share capital (article 296
of the Companies Code).

3.12.4 Other reserves
This item includes free reserves incurred by them by the entity.

3.12.5 Retained earnings

This item includes the results made available for distribution to shareholders and the fair value
increases by gains on financial instruments, financial investments and investment properties.
According to paragraph 2 of article 32 of the Companies Code ("the Companies Act"), earnings
per fair value increases will be free only for distribution after realized by the use or sale of its
assets.

3.12.6 Adjustments to financial assets
This account reflects adjustments related to the application of the equity method, mcludmg the

appropriation of changes in equity of subsidiaries and unallocated profits.

3.13 Contingent assets and liabilities

A contingent asset is a possible asset that arises from past events and whose existence will be
confirmed only by the occurrence of one or more uncertain future events not wholly within the
entity's control.

The Contingent assets are not recognized in the financial statements not to result in the

-recognition of income that may never be realized. However they are disclosed when it is

probable that there is a future influx.

A contingent liability is a possible cbligation that arises from past events and whose existence
will be confirmed only by the occurrence of one or more uncertain future events not wholly
within the entity's control

- Contingent liabilities are not recognized in the financial statements not to result in the

recognition of expenses that can never become effective. However they are disclosed where

there is a likelthood of future outflows that is not remote.

3.14 Subsequent events

" Events after the balance sheet date that provide additional information about conditions that
existed at the balance sheet date are reflected in the statements. Events after the balance sheet

date that provide information on conditions occurring after the balance sheet date are disclosed
in the notes to the financial statements when material :

4. CASH FLOW




For the purposes of the cash flows statement, cash and cash equivalents includes cash, bank
deposits immediately available (term not exceeding three months) and short term investments
in money market securities, net of bank overdrafts and other short-term funding equivalent.

Cash and Cash Equivalents at 31 December 2014 are detailed as follows:

Cash
Bank deposits

Short-term investments

2014 2013
639 1212
639 1212

5. CHANGES IN ACCOUNTING POLICIES AND CORRECTION OF ERRORS

There weren't applied éccoun_ting standards and financia! reporting for the year ended 31
December 2014 which affected the amounts reported in the financial statements.

6. INVESTMENTS

During the years ended 2014 and in 2013 the company held the participating interest in the
entity Senvion SE (formerly Repower Systems AG), and the changes in the caption
"Investments”, including the related impairment losses were as follows:

2014
Equity
- method Fair value Cost Total
Investments
Opening balance 101 400 698 101 400 698
Net profit 7 640 931 7 640 931
. Other equity changes (899 804) (899 804)
Closing balance 108 141 825 - - 108 141 825
Impairment losses
Closing balance - - - -
Net assets 108 141 825 .- - 108 141 825
2013
Equity
method Fair value Cost Total
Investments
Opening balance 98 988 855 98 2988 855
Net profit - 1663732 1663739
Dividends -
Other equity changes 748 104 748 104
Closing balance 101 400 698 - - 101 400 698
Impairment losses
Closing balance - - - N
Net assats 101 400 698 - - 101 400 698




In 2014 and 2013 the Company showed the following investments in subsidiaries, associates
and joint ventures: :

2014
Total Net % Net prefit  Amount
ot Head office Assels Liahilities Equity Income Profit owned proportion  registered
Others:
"Senvion SE Alemanha 1 527 234 227 873 539 545 653 225602 1426004 504 45713018 16,72% _ 7640 931 7640931
’ 7 640931 7 640G 931
2013
Total Net % Net profit ~ Amount
Head office Assels . Liabilities Equity Income Profit owned proportion  registered
Others:

Senvion SE Alemanha 1512976 012 884 945686 615119543 1245013571 99563792 16,71% 1663739 1663 739
- T899 1063730

in applying the equity method, it was considered the financial statements Senvion SE with
reference to third quarter with reference to 31.12.2014. The total income shown in the table
above relates only the period between 01.04.2014 and 31.12.2014. The net result is for the
twelve month period between 01.01.2014 and 31.12.2014. Despite having less than 20% of the
votes or pofential voting rights, the company has significant influence because of their
participation, together with the parent company's participation Suzlon Energy Limited, allow
access to more than 50% of the vote and consequently allow control of the investee.

7. INCOME TAXES

According fo current legislation, tax returns are subject of revision and correction by the tax
authorities for a pericd of four years (five years for Social Security), except where there are fax
losses, tax benefits have been granted, or are ongoing inspections, complaints or appeals,
those cases in which, depending on the circumstances, the deadlines are extended or
suspended. Thus, the Company's tax returns for years 2010 to 2014 may still be subject to
revision. :

The Board of Directors believes that any adjustments resulting from reviews / inspections by the
tax authorities of those statements will not have a significant effect on the financial statements
in 2014 and 2013.

Spending on income taxes in 2014 and 2013 is detailed as follows:

2014 2013

Current tax and adjustments

Curren.t tax for the period
per (39 119) (5 974)

Income tax expenses (39 119) (5974)




. 2014 2013
Eamings before taxes 7598040 1759741
Income tax expenses {39 119). {5 974)
Effective tax rate 0,5% 0,3%
Permanent differences:

Provisions non deductable 609 705
Deduction of the equity method (7 640 931) (1663 739)
Others 448 -(425)
Taxable profit 567 261 95 577
In 2014 the total tax losses from previous years were 213.736€.
The limit for using tax losses in 2014 is as follows:
2014 2013
Amount Date Amourt Date
Generated in 2008 - 31/12/2014 126 647 31/12/12014
Generated in 2009 172 439 3111212015 442 646 3111212015
Generated in 2011 41 297 31/12/2015 41 297 - 311122015
213736 610 590
8. FINANCIAL ASSETS
Categories of financial assets
-Categories of financial assets in 2014 and 2013 are detailed as follows
2014 2013
Perdas por Perdas por
Montante  imparidade  Montante Montante imparidade  Montante
ACTIVOS FINANCEIROS bruio acumuladas liquido bruto acumuladas liquida
Disponibilidades:
Rubrica a
Depdsitos & ordem 3238 3238 12127 1212
3238 " 3238 1212 1212
3238 2238 1212 1212

Trade and cther receivables

At 2014 and 2013 accounts receivable of the Company were as follows:




2014 2013

Gross Impairment Net Gross Impairment Net
amount losses amount amount losses amount
Current
Customers - -
-Trade debtors .
Tax withheld - to reimburse 609 705 (609 705) - 609 705 609 705
Interest receivable 572 149 . 572149 431 597 431 597
1181 854 {609 705} 572 149 1041 302 - 1041302
1181 854 {608 705) 572 149 1 041 302 - 1041302

The company has a balance receivable of "withholding tax" related to an amount claimed with
the German tax authority for withholding tax on dividends distributed in 2011. For the low
prabability of receive that amount, it was registered an impairment in the year.

9. EQUITY INSTRUMENTS

Capital

lh 2014, the Company's share capital, fully subscribed and paid, was of .3?7.000 shares with a

nominal value of Euro 1 each.

" In 2014 there were additional benefits (accessories), recorded under "Other equity instruments”,

in the amount of 20.777.705€. These capital allowances cannot be reimbursed if that operation
reduces the equity capital to a lower value than the sum of the capital and legal reserve.

Legal reserve

. According to commercial law at least 5% of annual positive net profit must be appropriated to

the legal reserve until it represents 20% of the capital. This reserve is not distributable except in
case of company liquidation but can be used to absorb losses after all other reserves, or
increase capital.

In 2014 the legal reserve was 75.400€,

Other reserves

During the years ended 2014 and 2013, other reserves presented the following movements:

Payments to
employees : .
based ¢n Coverage Cumency Statutory Total

Free Resenes shares Resene Resene Resene Others Reserves
- Amount at 1-1-2013 3842 582 3842 582
Amount at 31-12-2013 3 842 582 - - - - - 3 842 582
Amount at 31-12-2014 3 842 582 - - . - - - 3842 582

During the years ended 2014 and 2013, the item "Adjustments to financial assets" presented
the following movements:




2014 2013
Opening balance 22 932 998 22 184 894
Transition adjustments
Unallocated profits 35274 370
Other equity changes (899 804) 7 748 104
Closing balance 57 307 564 22 932 998

During the current year, 35.274.370€ were reclassified from Retained Earnings to Adjustment in
Financial Assets, in order to evidence the historical effect of gains in the application of the
equity method in Senvion, regarding non-attributable profits through dividends. As socon as this
amount is distributed, it will be reclassified to Retained Earnings. '

10. FINANCIAL LIABILITIES

Suppliers and other liabilities

In 2014 and 2013 items of "suppliers” and "Other liabilities" were as follows:

2014 2013
Suppliers
Current suppliers 9 508 24 493
9 508 24 493

11. ADVANCES FROM CUSTOMERS, SUPPLIERS AND ADVANCES TO OTHER

ACCOUNTS PAYABLE

In 2014 and 2013 line of "Other liabilities" was as follows:

Shareholders
Parent company
Trade creditors
Interest payable
Others
Suzion Wind Energy
Fernando Bras

AE Rotor Heldings B.V.

Suzlon Portugal - PEC

2014

2013
103 258 503 043
7 694 -
1925 7 694
784 004 1925
4779 784 004
798 402 793 623
901 660 1 296 666
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The balance with AE Rotdr Holding BV is related to provision of services by the authority in
previous years. The balance with the parent company has to do with treasury operations.

12. STATE AND OTHER PUBLIC ENTITIES

In 2014 and 2013 items of "State and other public entities" were as follows:

2014 2013
Assets Liabilities Assets Liabilities

Corporate income tax

Advance payments

Income tax 35 477 13 201

Withholding
Individual income tax _ _

- 35 477 - 13 201

13. INTEREST INCOME

The interest income recognized by the Company in 2014 and 2013 is detailed as follows:

2014 2013

Interest income ‘ ' 140 552 154 258
‘ 140 552 154 258

14. EXTERNAL SUPPLIES AND SERVICES

The item "Supplies and services" for the years ended 2014 and 2013 is detailed as follows:

2014 2013
Specialized work 10 608 10 977
Fees _ - 3690
Bank expenses ) 630 14 540
Courier expenses : - -
Legal ' 25 25
11 263 20 231

15. OTHER INCOME AND GAINS

~ The decomposition of the item "Other income and gains” for the years ended 2014 and 2013 is
as follows: ‘ S

11




2014 2013

Additional Income:

Income and gains on other financial assets . -
Cthers 438 055 425
438 055 425

16. OTHER EXPENSES AND LOSSES

The decomposition of the ltem "Other expenses and losses" during the years ended 2014 and
2013 is as follows:

2014 2013

Taxes 83 -
Others : . 448 25 368
' : ’ 531 ' 25 368

17. INTEREST INCOME AND SIMILAR

The financing costs and losses recognized during the years ended 2014 and 2013 are detailed
as follows:

2014 2013
Interest expense;
Bank loans : - 4352
Other funding - 4 352

Other funding expenses
- 4352

Interest, dividends and other similar income recognized during the vears ended 2014 and 2013
are detailed as follows:

2014 ) 2013

Interest income:

Deposits '

Others 140 552 140 552 154 528 154 528
Dividends received

Other entities ' - - - -
Other similar income

740 552 154 538

“18. RELATED PARTIES

The Company is owned 100% by SE Drive Technik GmbH (SEDT) which head ofﬂce is in
Germany.

During the years ended 2014 and 2013 were made the following transactions with related
parties:

2014

Inventories  Fixed assets Senices Interest Inventories  Fixed assets  Sendces Interest

purchase purchase received costs selling selling rendered eamned
Mother-company 140 8§52
140 552
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2014

Current ﬁnancing Interest Net Cumrent . MNon-Cument Total
receivable granted receivable receivable payables payables payable
accounts accounts accounis
Msther-company 572 149 4 454 972 572 149 103 258 103 258
Other rotated parties - Suzlon Portugal 7 694 7 694
Other related paries - AE Rotor Holdings 784 004 784 004
572 149 4 454 972 572 148 _ _§94 956 7 894 956
2013

Imentories  Fixed assets Senices Interest inventories  Fixed assets  Senices Interest

purchase purchase received costs selling selling rendered eamed
Mother-company 154 528
154 528

2013

Curmrent Non-Current  Adjustam. Net Current Non-Current Total
receivable receivable doubtful receivable payables payables payable
SCCOUNts agcounts debt accounts . acgounts

Mgather-company 431 597 4454972 431 597 503 043 503 043 -

Other related parties - Suzlen Portugat ] 7694 7694

Other related parties - AE Rotor Holdings 784 004 784 004
431 597 4 454 972 431 597 1 284 741 - 1294 741

19. EVENTS AFTER THE BALANCE SHEET DATE

On January 22, 2015, its Holding company and its subsidiaries signed a binding agreement with
Centerbridge Partners LP, USA 1o sell 100% stake in Senvion SE, for consideration of Euro
1,000 million and future earn out of up to Euro 50 million, subject to regulatory and other
customary closing conditions. Based on the same, the company will reverse adjustments on

financial assets recognized directly in equity in the amount of 57 million euros in the 2015 fiscal
year.

20. DISCLOSURES REQUIRED BY LAW

Fees invoiced by the Statutory Auditors

The aggregate fees invoiced in the year ended in 2014 by the Statutory Auditors related
statutory annual accounts were 3.690€. '

BOARD OF DIRECTORS

'CERTIFIED PUBLIC ACCOUNT
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RPW Investments, SGPS SA Unit:
€

STATEMENT OF INCOME - Report Period January to December 2014 VAT Number: 507895452

Incomefloss from associated companies 8 7 640 931,00 1 663 739,00
Extemal senices and suppliers ' 14 -11 262,87 -29 231,13
Provisions 8 <609 704,80 0,00
Other income T15 438 054,93 424,71
Other losses . 18 -530,71 -25 367,57]
Earnings before Inferest Taxes Depreciation and Amorfization 7457 487,55 1 609 565,01
Earnings before Interest Taxes 7 457 487 55 1 609 565,01
Interest and similar income. - 13,17 © 140 552,00 154 526,00
Interest and similar expenses 17 0,00 -4 352,00
' . Earnings before Taxes 7 598 039,55 1759 741,01
Income Tax : 7 -39 118,51 -5 973,58
Net profit 7 558 921,04 1753 767,43

Administration . to " Official Accountant
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RPW Investments, SGPS SA Unit:
BALANCE SHEET - Report Period January to December 2014 €
VAT Number: 507895452

B hCW)ntwﬁer shareholders

Total shareholder's funds.
S

g

108 141 824,59

101 400 697,55

108 141 824,55

101 400 697,55

18 4454 972,19 4 454 972,19

Other debtors 8 572 149,00 1 041 301,80
Cash and bank deposits 4,8 638,65 1 211,83
) 5 027 759,84 5 497 485,82
113 169 584,39 106 898 183,37

reholder
Common stock 9 377 000,00 377 000,00
Supplementary capital 9 20 777 705,00 20 777 705,00
l.egal resene 9 75 400,00 75 400,00
Other resenes g 3 842 581,89 3 842 581,89
Adjustments in associated companies 9 57 307 563,67 22 932 997,67
Profit from previous years 9 22 283 767,51 55 804 370,08
Net profit of the year 7 558 921,04 1753 767,43
: 112 222 939,11] 105 563 822,07

0,00

0,00

Administration

Trade creditors 10 9 508,02 24 493,47
State and public sector 12 35 476,78 13 201,42
Qther shareholders 11 103 258,33 503 043,26
Other creditors 11 798 402,15 793 623,15
946 645,28 1334 361,30

Total HFabiffties......ccccviviiieiierisiesiisscisneeen. 946 645,28 1 334 361,30

Total shareholder's fund and liabilities..... 113 169 584,39 106 898 183,37

Ofltcial Accourslanl
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- RPW Investments, SGPS, SA

CASH FLOW STATEMENT

OPERATING ACTIVTIES

Cash received from customers
Cash paid to suppliers
Cash paid to employees
- Cash generated from operations
Payment/receipt income taxes
Other receipts/pay ments
Cash Flow from operating activities {1)

INVESTMENT ACTIVITIES

FINANCING ACTIV

Payments related with:
Tangible assets
Intangible assets
Financial investments
Cther assets

Receipts related with:
Tangble assets
Intangible assets
Finangial investments
Cther assets
Investments subsidies
Interest received
Cividends received

Cash Flow from investment activities {2)

TES

Receipts related with:

Loans X

Accomplishments of capital and other equity instruments
Loss coverage '

Donations

Other financing transactions

Payments related w ith:

Loans

Interests

Dividends . )
Reductions in capital and other equity instruments
Cther financing transactions

Cash Flow from financing activities {3)
Net changes in cash and cash equivalents (4)=(1)+2)+(3)
Effect of currency translation differences

Cash and cash equivalents at the beginning of the year
Cash and cash equivafents at the end of the year

CERTIFIED PUBLIC ACCOUNT

2014 2013

0,00 0,00

(25 657,97) (7 351,00)

0,00 0,00

(25 657,97) (7 351,00)

(6590,57) 0,00

(6 594,64) 186,00

-38 843,18 7 165,00

0,00 0,00

0,00 0,00

0,00 0,00

0,00 0,00

5,00 0,00

0,00 0,00

0,00 0,00

0,00 0,00

6,00 0,00

0,00 0,00

0,00 0,00

0,00 0,00

.00 0,00

0,00 .00

38 270,00 770,00

0,00 0,00

0,60 0,00

0,00 0,00

0,00 0,00

38 270,00 770,00

0,00 0,00

6,00 0,00

0,00 0,00

0,00 0,00

0,00 0,00

0,00 0,00

38 270,00 770,00

(573,18) (6 395,00)

1211,85 . 7 606,83

638,65 1211,83
BOARD OF DIRECTORS
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RPW investments, SGPS, SA

STATEMENT OF CHANGES IN EQUITY

AT 2014
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REPRESENTATION LETTER

- Individuat Accounts -

To the Auditor

24 June 2015

This representation letter is provided in connection with your audit of the financial statements of RPW
investments, SGPS, S.A. for the period ended 31 December 2014.We recognize that obtaining
Tepresentations from us conceming the infon'natlcn.céntained in this letter is a significant procedure in
enabling you to form an opinion as to whether the (consolidated) financial statements give a true and
fair view of the financial position of RPW Investments, SGPS, SA as of 31 December 2014 of the
inborne and comprehensive income of its operations, of the changes in equity operations and its cash
fiows for the period then ended in accordance with the general accepted accounting principles in

Portugal.

‘We understand that the purpose of your audit of our financial statements is to express an opinion
thereon and that your audit was conducted in accordance with the Technical Standards and

~ Guidelines of Auditing issued by the Portuguese Institute of Chartered Accountants/international
Auditing Standards, which involves an examination of the accounting system, internal contrel and
. identify - nor necessarly be exbécted to disclose - fraud, shortages, errors-and other iregularities,

should any exist.




Accordingly, we make the following representations, which are true to the best of our knowledge and
belief, having made such inquiries as we considered necessary for the purpose of appropriately

informing ourselves:

A. Financial Statements and Financial Records

1. We acknowledge, as members of mahagemeut of the Company, our responsibility for the
fair presentatioh of the financial statements. We beliéve-the financial statements referred to
above give a true and fair view of the financial position, of the income and comprehensive
income of its operations, of the changes i;a equityand cash flows of the Company in
accordance with the general accepted accounting principles in Portugal, and are free of

miaterial misstatements, including omissions. We have approved the financial statements.

2. The signfficant accounting policies adopted in the preparation of the financiat statements are

appropriately described in the financial statements.
3, Each element of the financial statements is praperly classified, described and disclosed in

accordance with the general accepted accounting principles in Portugal.

4. As members of management of the Company, we believe that the Company has a system of
internal controls adequate to permit the preparation of accurate financial statements in

accordance with the general accepted accounting principles in Portugal.
B. Fraud and Error

1. We acknowledge that we are respohsible for the design and Implementation of intemal

controls to prevent and detect fraud and error.

2. We have disclosed to you the results of our assessment of the risk that the financial

statements may be materially misstated as-a resull of fraud.




3. We have na knowledge of any fraud or suspected fraud involving management or other
employees who have a significant role in the Company’s inte'rnal controls over financial
reporting. In addition, we have no knowledge of any fraud or suspected fraud involving other
employees in which the fraud could have a material effect on the financial statements. We
have no knowledge of any allegations of financial improprieties, including fraud or suspected
fréud. (régardfe_ss of the source or form and including without limitation, any allegations by
“whistieblowers™) which could result in a misstatement of the financial statements or

otherwise affect the financial reporting of the Company.

4, There is no unadjusted audit differences identified during the current audit and pertaining to

the latest period presented.
C.Compliance with Laws and Regulations

1.  We have disclosed to you all known actual or possible non compliance with laws and

regulations whose effects should be considered when preparing the financial statements.

2. We have complied with all obligations arisen from contracts, legal requirements and |
regufations and there has been ro non comp.liance with requirements of regulatory authorities

that could have a material effect on the ﬁnanclél statements in the event of non compliance.

3. Alltax and similar obligations have been fulfilled. Responsibilities related to taxes and
contributions, already due or not, deferred or contingent (amounts related o taxes and
contributions, fines and penaities and interests due at the balance sheet date) are complete

and appropriately recognized or disclosed in the financial statements.

4, We acknowledge our responsibility for the tax accounting methods adopted by the Company,
which have been consistently applied in the current period, and for the current period income

tax provision calculation,




5. We have disclosed to you all tax opinions, correspondence with tax authoﬁties,'o_r other
appropriate information that served as support for the accounting for potentially material

matters.

D.Completeness of Information

1. We have made avéiléble to you all financial records, documentation and related data
cbnsidered refevant to the preparation of the financial statements and all minutes of the
meetings of shareholders, directors and company's corporate bodies and committees(namely
those _he!d until 22™ December 2014) including the summaries of actions of recent meetings

for which minutes have not yet been prepared.

2. There are no material transactions that have not been properly recorded in the accounting

records undetlying the financial statements.

3. We confirm the completeness of information provided regarding the identification of related
| parties (as defined in the Portuguese Accounting Standard (NCRF) n® 5). We have disclosed
to you all known related parties and related party transactions, including sales, purchases,
loans, transfers of assets, liabilities and services, leasing arrangements, guarantess, nan-
monetary transactions.and transactions for o consideration for theé period ended, as weli as
_related balances due to or from such parties at 31 December 2014. Thesé'transactions have
been completely disclosed in the Notes to the accounts. For this purpases we understand as
related parties those defined as such in the Portuguese Accounting Standard (NCRF)n° 5

which states that a party is related to an entity if:
{a) _ directly, or indirectly through one or more intermediaries, the party:

(i} controls, is controlled by, or is under common control with, the entity (this includes

pargnts, subsidiaries and fellow subsidiaries),
(i) has an interest in the entity that gives it significant influence over the entity; or.

(i)  has joint control over the entity;




(b} the party is an associate (which, as defined in NCRF 13 Inferests in Joint Ventures and
Investments in Associates,is an entity, including an unincorporated entity such as a
partnership, over which the investor has significant influence and that is neither a

subsidiary nor an interest in a joint venture) of the entity;

{c) the parly is a joint venture in which the entity is a venturer (which as defined in NCRF
13 Interests in Joint Ventures and Investments in Associatesis a contractual

arrangement whereby two or more parties undertake an economic activity that is subject

fo joint controf);
{d) the party is a member of the key management personnel of the entily or its parent;
(e) the party is 3 close member of the family of any Individual referred to in (&) or (d);

{f) the party is an entity that is controlled, jéintly controlied or significantly influenced by, or
for which significant voting power in such entity resides with, directly or indirectly, any .

indiv_idual referred te in (d) or (e); or

(g) the parly is a post-employment benefit plan for the benefit of employees of the enlity, or

of any entity that is a related party of the entity.

4. It Is our conviction that: (i) the unavailability of financial statements approved and audited of the
affiiated company Repower Systems A.G. for the period under consideration will not originate

significant.consequences In the financial situation of the Company.

5. We provided you the possibility of obtaining information from all parsons within the company that

you considered refavant for the purpose of obtaining audit evidence.

‘ E. Recognition, Measurement and Disclosure

1. We have no plans or intentions that may materially affect the camying value or classification of

assets and liabilities reflected in the financial statements.

a5
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2. We havé recorded and disclosed, as appropriate, all commitments assumed an.d all liabilities,
reaf or contire.gent. including those related to benefils 'granted to employees and members of
_the company's corporate bodies as well as all guaranﬁes granted to third par;ies. For this
purpose, we took into consideration the information provided by the lawyers and we confirm
that the list provided to you with all the lawyers with whom the company maintains relations,

namely Linklaters complete.

\

3. We have disclosed to you, and the Company has complied with, all aspects of contractual
agresments that could have a material effect on the In the event of non-compliance, ingluding

all covenants, conditions or other requirements of afl outstanding debt.

F. Ownership of Assets

1. Except for assets capitalized under finance leases, the Company has 's_atisfactc‘:ry title to all
assets appearing in the balance sheet(s), and there areno liens or encuribrances on the
Company's assets, nor has any asset been pledged as collateral, other than those that are
disclosed in the financial statements. All assets to which the Cbmpany has satisfactory title

appear in the balance sheet(s).

2. All agreements and options to buy back assets previously sold have been propeily recorded

and adequately disclosed in the financial statements.

3. We have no plans to reduce or abandon or reduce activities..

4. There are no formal or informal compensating baiance arrangements with any of our cash

and invesiment accounts: We have no other fine of credit arrangements,
G. Liabilitles and Contingencies

1. All liabilities and contingencies, including those associated with guarantees, whether written or

oral, have been disclosed to you and are appropriately reflected in the financiat statements.




2. We have informed you of all outstanding and possible claims, whether or not they have been

discussed with tegatl counsel.

3. We have recorded or disclosed, as appropriate, all Habiiities, both actuat and contingent.

4. We are not aware of violations or possible vioiations that need fo be disclosed as confingent

losses, nor any claims related to current or expected litigations.
H. Equity

1 We have properly recorded or disclosed In the financial statements the share/capital stock
repurchase options and agreements, and shares/capital siock reserved for options, warrants,

conversions and other requirements.

I Purchase and Sales Commitments and Sales Terms

1 Losses arising purchase and sales commitments have been properly recorded and

adequately disclosed in the financial staternents.

2. ._At 24 June 2014, the Company had no unusual commitments or contractual obligations of
‘any sort which were not in the ordinary coursé of business and which might have an
adverse effect upon the company (e.g._, contracts or purchase agreements above market
price; repurchase or other agreemenis not in the oﬁinaw course of business; materiat _
commitments for the purchase of property, plant and _equipménr. significant foreign
exchange commiiments; open balances on letters of credit; purchase commitments for
inventory quantities in excess of normal requir-ements or at priceé in. excess of the prevailing

market prices; losses from fulfilment of, or inability to fulfill, sales commitments, etc.).

J. Going Concern
1. We do not have projects orintentions of actions that might put in questions the ability of the

company to continue as a geing concem.




K. Subsequent Events
1, Despite what is disclosed in Note 20 of the Annax, thare have been no events subsequent to ' ,
period end which require adjustment of or disclosure in the financial statements or notes i

thereto.

Very truly yours,

Eapad 1) HNSSoHE
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