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SUNBIRD BUSINESS SERVICES LIMITED
STRATEGIC REPORT
FOR THE YEAR ENDED 31 JULY 2016

. Our provisions

Sunbird Business Services Limited (the "Company") was incorporated and commenced trading on 30 June 2014. The
Company is a holding company of a group that provides integrated construction and support services through its
subsidiaries and joint-ventures in Eastern and Southern Africa namely Kenya, Tanzania, Mozambique, Uganda,"
Zambia and South Africa. The Company has built and acquired 7 operatmg companies to deliver its five service
categories; Construction, Support, Financial, Property and Business services, with ||ve operations in over 15 locations
across the reglon : .

Over the past two years, the Company has been able to create significant integration synergies between its five
service lines that enable immediate value generation both for the business and its customers. The Company has
estabhshed three revenue generating service lines in construction, property, and support services, with its financial]
services division targeting its first development pro;ects |n 2017 and acquisitions identified to start the business -
service prowsnon . . :

. Strategy

We continue to deflne .our sfrategic objectlves accordlng to three critical components

. - Deliver solutions to developed market standards - Our service approach should ensure standards are in
line with those in more developed markets;

. Enhance capabilities through organic growth and acqulsmons - We understand the importance of
continually improving our proposition; .

o Position the platform to capitalise on the needs of evolving enterprise - We believe that the mvestment'

act:wty today will drive econom|c demand in new sectors in the future
Market Indicators for our Services

We promofe that the underlying value opportunity is to take advantage. of the rapidly emerging frontier marketé of
Eastern and Southern Africa and the lack of existing credible providers of support services, namely in housing, office
space; and serviced-storage.

East-African economies have seen population growth of up to 2.5% per year, and rates of urbanisation reach over
4% per year, causing housmg deficits of up to 200,000 per year. Furthermore, despite a competitive market for office -
spacé, occupancy rates in Kenya remain relatively high at 89% due to increasing demand. . .

Despite a period of slumping economic.pe'n‘ormance in Sub-Saharan Africa, the Company believes that it is uniquely
positioned to offer its services to multinational and growing regional businesses in East Africa, as it continues to
diversify away from commodities and low-productivity industries such as agriculture. With new operations in South
Africa’commenced in September 2016, the Company now has demonstrable sector coverage across this vast corridor
of commercial activity and is contmually seeking new opportunities to grow into new in-demand sectors and
. economies.

We expect there to be continued growth as macroeconomic conditions improve, and sustainéd demographic -
challenges produce a commercial landscape where developers aim to plug the high housing deficit, the appetite for
Grade A offices, and the demand for high quality storage facilities, all of whom are driven by a growing middle class
and improvements in political stability creating a suitable environment for local and foreign direct investment.

Our goa-ls for the coming period are as follows:

- FY16-17 budget to focus on improving return on investment — The Executive team will deliver a budget that
focuses on improving profit margins of underlying subsidiaries (e.g. Improving occupancy and yields of existing
serviced office sites; targeted savings plans for construction prajects); incroases cost savings al curporate ‘and
Group levei; and reducing the sales gap by a dedicated push through better conversion of our pipeline. -

- Open Johannesburg office to support facilities management team — Since 1 September-2016 our Support
Services team has been operating out of our new office in Johannesburg, with its first contracts being achieved in
November 2016. The Company CFO, Mike Bains, has also relocated to Johannesburg, giving the company
complete executive team coverage in United Kingdom, Kenya, and South Africa.

1



SUNBIRD BUSINESS SERVICES LIMITED
STRATEGIC REPORT (continued)
FOR THE YEAR ENDED 31 JULY 2016

- Growing capabilities through acquisitions — The Company is looking to grow its service capabilities and has

assembled a research team to identify opportunmes in the market that would allow it to acquire EBITDA as well
“as grow its service offering. )

- Bringing industry talent to support blue-chip teams — The Company has a track record of engaging the service

industry’s most capable and flnest talent and we will Iook to continue to bring in new hlres to'build and support our

- on-ground teams.
- Continued integration of all our operatmg companies - Through a series of mfrastructure proyects mcludmg

" Financial, Communications, Operatronal Sales and Technology.
' Principles of business — our Busmess Model and structure_
High quality service

Our approach focuses on making our.customers feel ‘confident about East Africa, providing services in a well governed
and high quality business style that they require and recognise from developed market interactions.

We have created a well-balanced corporate infrastructure to inspire collaboration and developed teams across the 6
- corporate areas we believe drive value into the business. These.are Goveirnance, Finance, Intelligence, Services,’
Operations, and Assets. They are the heart of our business and speak firmly to our strategic goals and values. -

Cross-Selling and Integration

Our growth strategy and value creation place a crltlcal lmportance on cross- selllng -opportunities that we expect to
come from service mtegratnon amongst the |nd|v1dual servuce provision and companies.

We are focused on identifying expenenced sales executives to push integrated sales at senior level. This WI||
complement the Company’s existing management team and enhance collaboration between the Company’s service
provisions. . .

Maintain focus on the East African strip

.We intend to primarily focus on targets with operations in East Africa. As the Company continues to grow both
organically and through further acquisitions, we will be well-positioned to drive additional growth through expansion
into new territories (including Ethiopia and South Africa), and new service provisions (including Mechanlcal and
Engineering, Legal and Regulatory and Business Travel).

Governance

The experience of our Board and the quality of our people-is testament to the importance we place on our good
" governance values. The Board is committed to. operate best in-class business principles including documented.
financial.and operating. procedures that maintain the highest level of professionalism and ethical behaviour.in antr-
* bribery, corruption, environment and health and safety standards.

The Board will be responsible for setting the overall strategy of ‘the Company and monitoring performance of

management. The Board will also be responsible for setting the Company’s risk tolerance and ensuring that the

enterprise risk management program functions effectlvely during due dlllgence of future acqwsmons and business
processes.

Our senior Management Team has an accompllshed track record of establishing and building busmesses Sunbird is -
led by a Board that is made up of senior business Ieaders with extensive experience in the service industry.

We wnll deliver on '(hlS business plan by leveraging our S|gn|f|cant competltlve advantages:

o We provide customers with a fully integrated service solutlon through our range of constructlon property and
support, and business services.

. Our operating approach replicates the success of its Board members, specmcally the operatlonal expemse o
of John McDonough (Chairman) as the former CEO of Carillion plc. :

. -Our commitment and mvestment in strong corporate governance and risk management procedures.



SUNBIRD BUSINESS SERVICES LIMITED
STRATEGIC REPORT (continued) |
FOR THE YEAR ENDED 31 JULY 2016

e Our active operatlons and proxrmrty to local markets which enables us to respond swrftly and effrcrently to

new and evolving business opportunities emerging from growth in East African enterprise.
. We are established, with locally registered businesses and mature and profltable service contracts for SME’s

and multinational clients.
Corporate Values
Our values underpin everything we do:’

Sunbird stands for quality — in build, in detail, in people, in standards. -

Our promise to deliver — our circular infrastructure gives complete integration.

Take responsibility — our colleagues are empowered to be decision makers. - :

Committed to. East Afnca —to make the very most of the busmess opponunrtles in the terntory, for aII our.
. clients.. . )

Growth through “Bid, Build, Buy”

The Company’s presence in East Africa through our Nairobi office al'lows us to quickly identify and develop new .
opportunities. This on the ground intelligence supports our principal of knowledge-based growth which enables the
Company to either: -

1. Bid on new long term 'integratedcontracts in existing or new service lines;
. 2. Build own capability through organic growth; or
. 3. Buy a business opportunity (through acquisitions),

The Board will review'the executive'management team’s investment and/of acquisition strategies with a focus on
- whether _the growth opportunity:

o Assists the Company in serving its existing customers; '

o Allows the Company to access additional customers that wouldrprowde for cross-selling oppor’(unltles and/or

o Provides the Company with enhanced technological or managenal capabilities to gain or enhance a competltlve
advantage in any glven ‘vertical. .

Principal Risks

Our principal risks can be seen in broad terms to encompass Political, Commercral Ablhty to raise finance, Currency,
Credit,Health and safety, and Compliance obligations. - : .

Risk committee comm/tment

Our Risk Committee is constituted by the Board and works anngsnde the Audit Committee and Remuneratron
Committee. The risk committee is'charged with provrdrng scope for which risks are analysed and proposes mrtrgatlons
in respect of such risks. .

Political -

The Company’s performance is |mpacted by the polltrcal stability and regulatory envnronment of the countries in which
we operate. If the political and/or regulatory climate alters or stability detetiorates, this could impact on the Company’s
plans and projected results. The Company is continuously monitoring the polmcal environment in East Africa which
we con’sider to be amongst the most stable environments in the region currently. ’

Commercial : !
The Company’s commercial nsks include, but are not Ilmlted to, customer and supplier due dllrgence resource

forecasting, and governance and control policies.

Ability to ralse finance
The Company has successfully raised fmance through various forms mcludmg debt, equity and listed bonds since its
formation. The ability to raise further finance to support future, acqur_smons and to provide development capital -
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STRATEGIC REPORT (contmued)
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to existing service lines and their contract prpelrne may slow the Company down from achieving its commercial and
strategic goals.

Currency : -
The Company expects to operate and conduct their services'in jurisdictions which could generate revenue, expenses
~and liabilities in currencies other than our functional currency which is the US Doliar. As a result, we will be subject
to the effects of exchange rate fluctuations ‘with respect to any of these currencies. Management periodically reviews
the risk exposure in that area and if deemed necessary will take action to mitigate. Where appropriate the company
will consider to enter into forward contracts to limit the exposure.

Credlt :
‘The Company on the whole erI be exposed to the credit risk of clients related to the non-payment for services or non- -
reimbursement of costs incurred. The Company may also be subject to strict performance metrics that could i increase

" its credit risk, requiring effort by management to retrieve payment for services. Failure by any clients to pay for services
or. relmburse costs may adversely increase the Company s credrt risk that could have an impact on its profitability.

-Health and Safety : :
The Company puts health and safety frrmly at the top of the list for every single prolect it undertakes from construction
services to running serviced commercial offices. Occupational Health and Safety directives are-constantly assessed
through robust management systems - at a local and a gIobaI level. The Company ensures all sub-contractors adhere
" to equally-high standards:

Comp//ance ob/lgat/ons . :

Owing to the breadth of countries in which the Company’s subsidiaries operate working to compllance obllgatlons

are integral to our business. We continually work to ensure that we- obtaln and continue to comply with all necessary
- approvals, licenses or permits. . :

Environmental

Our business activity has an impact on the business ecosystem in the region and the communities surrounding areas
where we operate. We are committed to working on sustainability policies, and environmental solutions, to -assist our
clients as they enter and expand into the market.

Corporate Social Responsibility commitment

We act as a practlcal partner for a range of projects that impact communities in the companies in which we operate.
The nature of the services sector means that we are well positioned to provide a platform of job creation as well as to
cater to the emerging middle class of East Africa. o

Performance

Our second period of trading has focused on consolidating the Sunbird platform. Investment continued in the year
with a focus on building our service delivery capabilities and integrating our investments into the Sunbird platform.
Through this investment we have maintained and built a strong brand, blue chip Ieadershrp and a strong regional
presence and network

Our mvestment in people was reflected in director Ievel hires at our Mid-Co subsrdlarles The Group hired Gavin -
Taylor (ex-Murray. & Roberts) as Managing Director of Construction Services and Jo Senders (ex-Interserve) as
Managing Director of Support and Property Services. The new hires will sit at the head of their respective service
lines, tasked with an emphasis to drive efficiencies and profit through live contracts, and an overarchlng drive to bring
mcreased sales to the operatrng companies.

We also agreed terms to acqurre B and C shares that were issued as part of our acqursrtron of Terra Firma Africa and
ESBC in 2014. These shares gave economic rights to the underlying cash flows of these busrnesses There was an
exceptional galn in the period of $2.0m relating to the settlement of these mstruments

: The results presented reflect ongomg rnvestment in the period wrth an operatlng loss of $0 8m in the year
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The year ahead

- The key focus for the year ahead is to create a sustalnable busmess across all five of our service lines. After a period
of building and consolidating the platform the Directors will begin to drive efficiency and delivery excellence. Across ]
the Group we will strive to deliver high growth in revenue with costs being controlled with ruthless focus. Centrallsatlon .
of certain functions including Business Development and Finance quI underpin our efforts. .

On 1 August 2016 the Company obtained full control of Tefra Firma Africa and ESBC. The Directors expect to be

able to drive both growth and efficiencies in these businesses now that Sunbird controls them. New sites for our

Serviced Office offering have already been identified for expansion opportunltles under Sunbird direction. -Our-
- Facilities Management business has started to deliver its first contracts in November 2016 and the year ahead is

focused on converting its growing pipeline and showing evidence of excellence in delivery. Sunbird Developments .
will deliver its first proposals to the investment community in 2017. The focusii ison providing Big Box Retail solutions

to the market with sites |dent|f|ed in Zambia, Kenya and Tanzania. o

Looking-forward, we expect to contmue benefiting from-our core strategy and mtegrated busmess model. We have :
continued to build qualified pipelines across all of our service lines, which are spread across all our geographies and
a good range of market sectors. Th|s will give us a platform to drive revenue growth and profltablllty as a Company. .

The directors will also in the comlng period work to 1dentlfy acqu1$lt|on opportunities’ to support its Bid Buy Build
strategy. The key areas identified by the Directors for new service line acquisitions are Warehousing, Self Storage
and Staff Solutions. The acquisitions identified are in line with our strategic plan and we will look to more mstututlonal
investors to support this stage of our growth in 2017.

Our 5 service categories are working-hand in hand. We are providing the secondary infrastructure of today, for the
clients of tomorrow

Approved by the Board on2?June 2017 and signed on its behalf by:

Directgr




SUNBIRD BUSINESS SERVICES LIMITED

DIRECTORS' REPORT (contlnued)
FOR THE YEAR ENDED 31 JULY 2016

The directors present their annual report and audited financial staierrrents‘;for the year ended 31 July 2016.

Incorporation

" Sunbird Business Services Limited (the "Company") was rncorporated and commenced trading on 30 June 2014. The
“comparative is for the 13 month period from 30 June 2014 to 31 July 2015.

Dlrectors ’

“The directors who were in offlce dunng the year and up to the date of srgnlng the flnancral statements were as
follows: -

Mr R Bains . _— (Appointed 30 June 2016)
Mr R Benton :

‘Mr M.J Aldridge

Mr P H Haskell

Mr J McDonough

Mr | McFadyen .
“Mr P G-J A Simon ' (Appointed 30 June 2016)°
~ MrW Sykes ‘ ' ' |

Principal activity

The principal activity of the’‘Company continued to be that of the provision of integrated services to subsidiary and
joint venture companies and to act as a holding Company. ‘Integrated services includes the provision of risk
‘management and financial direction, commercial management and support servrces including market elevation,
marketing and branding assrstance sales and pipeline management, and assrstance wrth matenal customer sales.

Reéults and dividends
The results for the year are set out on page 11.

The directors do not recommend the payment of a dlvrdend in respect of the financial year ended 31 July 2016
(2015: $nil).-

Going concern

. . ,
The group meets its day-to-day working capital requirements through its current issued Bond Facilities. In the next
twelve months certain of our Bermuda Stock Exchange (BSX) listed bonds mature and are due for repayment. The

. Directors are in discussion with Bond Holders and expect agreerhent to either roll on the instrument for a further 15
months or convert this to equity. The Directors are also pursuing other alternative sources, both institutional and
private, to refinance these instruments as they fall due. However, there is some uncertainty over this outcome as

‘no agreements have been signed at the date of signing the accounts. These conditions 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. -

~

Based on a review of the Company forecast and that of its subsidiaries / joint ventures the Directors are satisfied
that, subject to the above uncertainty, the Company can continue as a going concern for at least 12 months from
the date of signing the accounts without the requirement for addltlonal flnance and have prepared these financial
statements on that basis.



' SUNBIRD BUSINESS SERVICES LIMITED
DIRECTORS' REPORT (continued)
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However, the Company Bid, ‘ Buy, Build growth strategy is supported by its ability to raise finance on the global
capital markets over the next year. Given the history of successfully running fundraising programmes the Directors
have a reasonable expectatron that the desired finance will be raised as required.

Post balance sheet events - Non-adjustmg events after the year end

On 1 August 2016 the Company obtained full control of ESBC Property Services Limited and TFA Business Servuces
Limited. Both entities were already 100% owned but were jointly controlled due to the governance structures.in place.
The key element of this governance structure was that the Board had non-Sunbird members that were able to prevent
Sunbird from exercising unilateral control over key strategio and operational matters. Therefore under International
Financial Reporting Standard (IFRS) 10 these entities were deemed to be jointly controlled.

On 1 August 2016 the Board of both businesses signed resolutlons to change the governance structure, in particular in
relation to the.Board. This meant that non-Sunbird members no longer had the ability to prevent Sunbird from exercising its
power to control key. strategrc and operatlonal decisions. As a result of these changes the Directors have concluded that
Sunbird has control of these entities under IFRS 10 from the date of the Board resolutions.

Post year end, the Company raised $6,849,000 of equity through the issuance of new shares and $5,006,000 of debt through .

"issuing a mixture; of bonds and short tefm financing instruments. Of the amounts raised $1,250,000 of A1 equity proceeds
and $1,250,000 of Bond proceeds were utilised to settle pre-acquisition Ilabllltles on the acqursmon of Terra Firma Africa
which was completed on 1 August 2016.

Directors' interest in shares

‘The directors' interests in the shares of the oompany were as stated below:

i At start of Ayear Bought ~ Sold. At end of year
Directors 4 ' Number  Number  Number. - - -~ Number
Mr William Sykes ** _ 4,168,056 D - 4,168,056
Mr Michael James Aldridge ** 4,168,056 , - - 4,168,056
Mr John McDonough * ’ 269,403 - 21,131 - 290,534
Mr Richard Michael Benton * ' - . '53,881 4,226 - - 58,107
Mr Paul GJA Simon * - : - 25,501 C - 25,501

8,659,396 50,858 - - 8,710,254

*A1 Ordinary shares; ** A2 Ordinary shares -

Total Dlrectors interest in shares represents 374, 142 of A1 Ordlnary shares (2 2015: 323,284) and 8,336,112 A2
Ordnnary shares (2015: 8,336,112). . . . .

Drsclosure of information to the auditors

" In accordance with Sectlon 418 of the Companies Act 2006, |n the case of each dlrector in office at the date the
dlrectors report is approved, that: .

(a) so far as each d|rector is aware, there is no relevant audit |nformat|on of which the company 's auditors
are unaware; and :

(b) the directors have taken all the steps that they ought to have taken as a director in order to make
themselves aware of any relevant audit mformatlon and to establish that the company’s auditors are aware
of that information.
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_Independent auditors

PricewaterhouseCoopers LLP has indicated their willingness to continue in office. In accordance with the company s
artlcles : '

: Statement of directors' responSIbllmes

The dlrectors are responsible for preparing the Annual report and financial statements in accordance with applrcable
law and regulations. :

Company law requires the directors to prepare financial statements for each financial year. Under that law the
directors have prepared the 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 fmancnal ’
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, the directors are required
to: . . . . : .

. » selectsuitable accounting policies and then apply them consistently;
"+ make judgements and accounting estimates that are reasonable and prudent;
. state whether applicable International Financial Reporting Standards (IFRSs) as adopted by the European
~ Union have been followed, subject to any material departures disclosed and" explalned in the financial
statements; : )
e prepare the financial statements on the gorng concern basis unless it rs mapproprrate to presume that the
. company will continue in business. :

The directors are respon5|ble ‘for keeping adequate accountlng records that are sufflcrent 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 rrregularltles

The flnanC|aI statements on pages 11 to 34 were approved by'the Board-of Directors on27June 2017 and srgned on
its behalf by: ,

es Aldridge

Director-



SUNBIRD BUSINESS SERVICES LIMITED

INDEPENDENT AUDITORS’ REPORT y
' TO THE MEMBERS OF SUNBIRD BUSINESS SERVICES LIMITED

Report on the financial statements.

Our opinion v
. In our opinion, Sunbird Business Services Limited’s financial statements (the “ﬁnancial statements”):

e give a true and fair view of the state of the company’s affairs as at 31 July 2016 and of its Ioss and cash flows for

) the year then ended;

o - have been properly prepared in ‘accordance with International Financial Reporting Standards (“IFRSS”) as
-adopted by the European Union; and

e have been prepared in accordance with the requlrements of the Companies Act 2006

Emphasis of matter - Going cor_lcern

" In forming our opinion onthe financial statements, which is not modified, we have considered the adequacy of the
- disclosure made in note 1.2 to the financial statements concerning the company’s ability to continue as a going concern. In
. the next twelve months certain BSX listed bonds mature and are due for repayment. The Directors are in discussion -
‘around the réefinancing of these bonds however, there is some uncertainty over this outcome as no agreements have been
signed at the date of signing the financial statements. These conditions, along with the other matters explained in note 1.2
- 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 gomg concern.

What we have audited
The ﬁnanc1a] statements, 1ncluded within the Annual Report and Fmanc1al Statements (the “Annual Report”), comprise:"

" the statement of ﬁnanc1al position as at 31 July 2016;
the income statement and statement of comprehensive.i income for the year then ended;

. the statement of cash flows for the year then ended;
the statement of changes.in equity for the year then ended; and

" the notes to the financial statements, which include a summary of 51gmﬁcant accounting policies and other
explanatory information.

.

* The, ﬁnanmal reporting framework’ that has been applied in the preparatlon of the financial statements is IFRSs as adopted_
". by the European Union, and appllcable law. .

In applying the financial reporting framework, the directors have made a number of subjectlve Judgements for example in
‘respect of significant accounting estimates. In making such estimates, they have made assumptlons and con51dered future
. events.

Opinion on other nizitter prescr’ibed by the Companies Act 2006

In our opinion, the information glven in the Strategic Report and the Directors’ Report for the financial year for which the
financial statements are prepared is consistent with the financial statements :

Other matters on which we are required to report by exception

Adequacy of accounting records and information and explanations received
Under the Companies Act 2006 we are required to report to you if, in our opinion:

e we have’ not received all the information and explanations we require for our audit; or '
o adequate accounting records have not been kept, or returns adequate for our audit have not been recenved from
branches not visited hy ns; or
e the financial statements are not in agreement with the ‘accounting records and returns. -

We have no exceptions to report arising from this responsibility.
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Directors’ remuneration

* Under the Companies Act 2006 we are required to report to you if, in our opinion, certain disclosures of directors’ .
remuneration specified by law are nét made. We have no exceptions to report arising from this responsibility.

‘Responsibilities for the financial statements and the audit

. Our responsibilities and those of the directors

As explained more fully in the Statement of directors’ responsibilities set out on page 7, the directors are respon51ble 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 appllcab]e law and
_ International Standards on Auditing (UK and Ireland) (“ISAs (UK & Ireland)”). Those standards reqmre us to comply w1th
the Auditing Practices Board’s Ethical Standards for Auditors. .

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance
with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept
or assume responsibility for any other purpose or to any other person to whom this report is shown or into whose hands 1t ’
may come save where expressly agreed by our prior consent in writing.

What an audit of financial statements involves

We conducted our audit in accordance with ISAs (UK & Ireland). 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:

o whether the accounting policies are appropriate to the company’s circumstances and have been consxstently
applied and adequately disclosed; :
the reasonableness of significant accounting estimates made by the directors; and

e the overall presentation of the financial statements. .

We primarily focus our.work in these areas by assessing the directors” judgementsv against available evidence, forming our
own judgements, and evaluating the disclosures in the ﬁnancial statements. . .

We test and examine information, using sampling and other auditing techniques, to the extent we consider necessary to
provide a reasonable basis for us to draw conclusions. We obtain audit evidence through testing the effectiveness of
controls, substantive procedures or a combination of both.

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.

Mark Jordan (Senior Statutory Auditor)
for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London .
- A June 2017 i : <

.10



SUNBIRD BUSINESS SERVICES LIMITED
INCOME STATEMENT AND STATEMENT OF COMPREHENSIVE INCOME
. FOR THE YEAR ENDED 31 JULY2016 |

. Year Ended : 30 June 2014 to .

31 July 2016 “. . 31July 2015
Notes . USD$ 000 . USD$ 000
N " : ' ‘ I ) . \: ’
Revenue ' ' _ .3 - 504 ' S 264
Adminiétrative exp'ensets o ‘. - (2,362) - - (2501)
Operating loss - . 5 . (1,858) . L (2,237)
Exceptional iienis ) q ‘ 1,757 . L -
Finance costs ' , . T (738) o (334) .
. Loss before taxation - : ‘ ' - o (839) .- . (2,571) - -
Income tax expense o ’ 9
Loss and total comprehensive expense for 20 - (839) ' o : (2' 57'1). :

—_— —_—

the year / period

- The income statement has been prepéred on the basis that all operations are continuing operations.
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SUNBIRD BUSINESS SERVICES LIMITED

STATEMENT OF.FINANCIAL POSITION

- AS AT31 JULY2016

Non-current assets
Property, plant and equipment
Investments

- Current assets
Trade and other receivables
Cash and cash equivalents

Total assets.

"Current liabilities
Trade‘a'nd other payables
Borrowings
Convertible loan notes

Net current assets

Non-current liabilities
Borrowings
Convertible loan notes

Total liabilities

Net assets

Equity

Called up share capital

Share premium account
Retained earnings )

Total equity

signed pn its behalf by:

- Mr Michael Jaggs Aldridge

Directdr

‘Co_mpany Registration No. 09107183 -

Notes

11
12

15

18
16
17

16
17 -

19
19
20

- en

31 July 2016
USDS$ 000

54
11,749

11,803

4,807

874
' 5,681
17,484

787
1,460
© 2,104

4,351
1,330

3,586
3,690

6,986.

11,337

6:147

149 -

9,408
(3,410)

-6,147

31 July 2015
- USD$ 000

40
10,656

10,696

636
2,177

$ 2,813
13,509

" 597

597

2,216

6,000
- 5,197

11,197
11,794
1,715

115
4,171
(2,571)

1,715

The financial statements were approved by the board of directors and authorised.for i issue on 9*7’June 2017 and are

- 12



- SUNBIRD BUSINESS SERVICES LIMITED

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 JULY 2016

Notes

Balance at 30 June 2014

Loss and total comprehensive expense for the
period from 30 June 2014 to 31 July 2015

Transactions with owners recognised directly in

equity : L

New Ordinary A1 share capital subscribed 19.
- New Ordinary A2 share capital subscribed ' 19

" Balance at 31 July 2015

Loss and total comprehensive expense for the yeér
ended 31.July 2016 -

Transactions with owners recognised 'directlv in
-.'eguity : : »
New Ordinary A1 share capital subscribed o 19

Balance at 31 July 2016

‘ Called up

Shar‘e

4,171 '

share premium
~"capital - . account
USD$ 000 USD$ 000
32 3,088
83 183
. 115
‘34 ) '5,237
149

9,408

Retained
earnings

USD$ 000

(2,571)

" (839)

(3,410)

(2,571)

Total

USDS$ 000

(2,571)

4,02}0
266

1,715

(839)

5271

6,147

13



SUNBIRD BUSINESS SERVICES LIMITED
STATEMENT OF CASH FLOWS. | |
FOR THE YEAR ENDED 31 JULY 2016

<

I

Year Ended

31 July 2016
Notes USDS$ 000
" Cash ﬂqws from operating activities . .
Cash absorbed by operations . ) 24 ~ (2,088).
Interest paid ‘ ’ . T (422)
Net cash outflow from operating activities . . o a (2,510)

Cash flows from investing activities

Purchase of.property plant and equipment ] _(41)
- Purchase of shares in subsidiaries -
Capital contribution in subsidiaries. - o o -

Purchase of joint véntures _ . (1 ,093)
Advances to subsidiary undertakings ‘ o (3,691)
Advances to joint ventures . ‘ (290)

Net cash outflow from investing activities ~ . - : :

(5,115) -

Cash flows from finalncing activities . .
Proceeds from issue of ordinary shares, netof . © 5271
issue costs ’ ' T ‘.
Repayment of preference shares - . o . o . (1,236)
Proceeds from issue of convertible debt, net of ' : o
issue costs ' X '
Proceeds from other borrowing draw downs . . - o158

. Net cash inflow from financing activities i : 6193

- Net (decrease)/increase in cash and cash ‘ (1,432).
equivalents ' : : 4 |
Cash and cash equivalents at beginning of year / o , 2177
period - ‘ ' o :
Effect of foreign exchange rates 129
Cash and cash equivalents at end of year / period ’ 874

Period From
30 June 2014 to 31
July 2015

USD$ 000

(2,598)

(2,598)

3,900 -

5197

300

14



SUNBIRD BUSINESS SERVICES LIMITED
NOTES TO THE FINANClAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 JULY2016

Compan'y information

Sunbird Busmess Services Limited is a private company Ilmlted by shares mcorporated in England and Wales. The
registered offlce is 10 Plccadrlly, London, United Kingdom, W1J 0DD. .

1 Accountlng policies .
11 Accountlng convention

The financial statements have been prepared in accordance with Internatlonal Fmancral Reportmg Standards (IFRS) . -
as adopted for use in the European Union and with those parts of the Companies Act 2006 applicable to companies
reporting under IFRS, (except as otherwise stated). ' :

The financial statements have been prepared on the historical cost basis. The principal accounting policies adopted
are set out below. The comparatlve period of the flnanC|aI statements is for the penod from 30 June 2014 to 31 July
2015. . . .

‘Exemption from preparing group financial statements

The Company has taken advantage of the exemption in section 398 of the Companies Act 2006 from the requirement
to prepare consolldated financial statements, on the grounds that itis a smaII sized group

Roundlnq of amounts

All amounts disclosed in the financial statements and notes have been rounded off to the nearest thousand dollars
unless otherwise stated . . .

. New-and amended standards addpted bv the company .

The company has applied the following standards and amendments for the first time for their annual reporting penod.
commencmg 1 August 2015: : :

e Clarification of acceptable methods of deprecnatton and amortisation — Amendments to IAS 16 and IAS 38
. Annual improvements to.IFRSs 2012 - 2014 cycle, and :
¢ Disclosure |n|t|at|ve amendments to IAS 1

The adoption of these amendments did not have ‘any material |mpact on the current period or any prlor perlod andis
. not likely to affect future periods.

‘ New standards amendments and |ntergretat|ons not yet adogted by the comgany

A number of new standards and amendments to standards and interpretations are’ effectlve for annual penods '
beginning after 1-August 2015, and have not been applied in preparing these financial statements:

* International Financial Reporting Standard (IFRS) 7 ‘Financial Instruments: Disclosures’ (effeetive 1 January
'+ 2016) ‘
e International Financial Reporting Standard (IFRS) 15 ‘Revenue from contracts with customers’ (effectlve 1
January 2018)
« International Financial Reporting Standard (IFRS) 9 Fmancnal Instruments’ (effectlve 1 January 2018)
* International Financial Reporting Standard (IFRS) 16 ‘Leases’ (effective 1 January 2019)

1.2 Going concern

~ The group meets its day-to-day working capital requirements through its current issued Bond Facilities. In the next
twelve months certain of our Bermuda Stock Exchange’ (BSX) listed bonds mature and are due for repayment. The
Directors are in discussion with Bond Holders and expect agreement to either roll on the instrument for a further 15
months or convert thisto equity. The Directors are also pursuing other alternatlve sources, both institutional and
private, to refinance these instruments as they fall due. However, there is some uncertainty over this outcome as
-no agreements have been signed at the date of signing the accounts. These conditions indicate the existence of-a
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SUNBIRD BUSINESS SERVICES LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAFI’ ENDED 31 JULY2016

material uncertainty which may cast signiticant 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.

Based on a review of the Company forecast and that of its subsidiaries / joint ventures the Directors are satisfied
that, subject to the above uncertainty, the Company can continue as a going concern for at least 12 months from
the date of signing the accounts without the requirement for additional finance and have prepared these fmanmal
statements on that basis. -

However the Company Bnd Buy, Build growth strategy is supported by its abmty to raise fmance on the global
capital markets over the next year. Given the history of successfully running fundraising programmes the Directors
have a reasonable expectation that the desired finance will be raised as required. :

1.3 Revenue .

Revenue comprises the fair value of the consideration received or receivable for the provision of services under
integrated service agreements to the Company’s investments. Integrated .services includes the provision of risk
management and financial direction, commercial management and support services including market elevation,
marketing and branding assistance, sales and pipeline management, and assistance ‘with material customer sales.

Revenue is shown net of sales/value added tax, returns, rebates and discounts.
The Company reco}gnises revenue when:

e . The amount of revenue can be reliably measured;
* Itis probable that future economic benefits will flow to the entity; and
° Specific-criteria have been met for each of the Company activities.

1.4 Property, plant and eqmpment

Property, plant and equipment are initially stated in the statement of financial posmon at cost, Iess any subsequent
accumulated deprecratron and subsequent accumulated impairment losses.

The cost of property, plant and equipment mcludes dlrectly attnbutable mcremental costs incurred in their acqwsmon
and installation. .

Depreciation is recogmsed so as to write off the cost of assets less their residual values over their useful lives on the
following bases: :

Furniture, fittings and equipment . - 3years straight-line
Motor vehicles . o : .- 3years straight line

The gain or loss arising on the disposal of an asset is determlned as the difference between the sale proceeds and
the carrying value of the asset, and is recognised in the income statement.

1.5 Non-current investments

Investments in subsidiaries and joint ventures are held at the lower of cost and net recoverable amount. The Company
initially measures the investments at cost. - .

1.6 Cash and cash equivaIents

Cash and cash equivalents comprise cash on hand and call deposits, and other short term highly liguid investments
thal are readlly convertible to a known amount of cash and are subject to an insignificant risk of changes in value.

The Company only holds cash and cash. equivalents in banks. that have strong credit ratings. At year end, all cash
was held at Barclays Bank plc which has a long term credit rating of A- (Stable) and A2 (Stable) with Standard &
Poor’s and Moody’s respectrvely
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SUNBIRD BUSINESS SERVICES LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 JULY 2016 '

1.7 Financial assets

Financial assets are recognised in the company's statement of financial posmon when the company becomes party
to the contractual provrsrons of the |nstrument :

Fmancral assets are classmed into specified categories. The classification depends on the nature and purpose of the
flnancral assets and is determined at the time of recognition.

‘Financial assets are initially measured at fair value plus transaction costs, other than those classified as fair value
through profit and loss (“FVTPL”) WhICh are measured at fair value

Loans and receivables

Trade recervables. loans and other receivables that have fixed or determinable payments that are not quoted in an
active market are classified as 'loans and receivables'. Loans and receivables are measured at amortlsed cost usmg
the effectlve mterest method, less any |mparrment

Interest is recognised by applylng the effective interest rate, except for short- term receivables when the recognition
of interest would be immaterial. The effective interest method is a method of calculating the amortised cost of a debt
instrument and of allocating the interest income over the relevant period. The effective interest rate is the rate that
- exactly discounts estimated future cash receipts through the expected life of the debt rnstrument to the net carrying

amount on initial recognition. ’ .

Impalrment of financial assets
‘Flnanual assets, other than those at FVTPL, are assessed for indicators of |mpa|rment at each reportlng end date.

Financial assets are |mpa|red where there is objective ewdence that, as a result of one or more events that occurred
after the initial recognition of the flnanC|aI asset, the estimated future cash flows of the investment have been affected.

Derecogmtlon of financial assets

Flnancral assets are derecognised only when the contractual nghts to the cash. flows from the asset expire, or when
it transfers the fmancral asset and substantially all the risks and rewards of ownershlp to another entity.

Trade recervables

Trade receivables are amounts due from customers for services performed in the ordinary course of business. If
collection is expected in one year or less (or in the normal operating cycle of the busrness if longer), they are classified
as current assets: If not, they are presented as non-current assets.

Trade receivables are recognised initially at the transaction price. They are subsequently measured at amortised cost
less provision for impairment. A provision for the impairment of trade receivables is established when there is objective
evidence that the Company will not be able to collect all amounts due according to the original terms of the
receivables. ' .

1.8 Financial liabilities

Financial Ilab|lmes are classified as etther financial liabilities at falr value through profit or Ioss or other fmancral
liabilities. ) .

Other financial liabilities

Other financial liabilities, including borrowings, are initially measured at fair'\IaIue net of transaction costs. They are
subseguently measured at amortised cost usmg the effective mterest method, wnth interest expense recognised on
" an effectlve yield basrs

The effectlve interest method is a method of calculating the amortised cost of a financial liability and of allocating
interest expense over the relevant period. The effective interest rate is the rate that exactly discounts estimated future
cash payments through the expected life of the financial liability to the net carryrng amount on |n1t|al recognmon
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SUNBIRD BUSINESS' SERVICES'LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 JULY2016

Dérecogniﬁon of financial liabilities

Financial liabilities are derecognlsed when, and only when the company’s obligatlons are discharged, cancelled or
they expire. .

Trade gayables'..

Trade payables are obligations to pay for goods or'servicesthat have been acquired in the ordinary course of business
from suppliers. Accounts payable are classified as current liabilities if payment is due within one year or less (or in
the normal operating cycle of the business if longer). If not, they are presented as non-current liabilities.

Trade payables are recognised initially at the transaction price and subsequently measured at amortised cost.

Loans _and other borrowings

Interest-bearing loans are recognised initially at cost less attributable transaction costs. All borrowings are
- subsequently stated at amortised cost with the difference between initial- net -proceeds and redemption value
recognised in the Income Statement over the year to redeimption.

Convertible loan notes

Compound financial instruments issued by the Company comprise convertible loan notes that can be converted to -
share capital at the option of the holder, subject to a level of fundraismg being achleved and the number of shares to
be issued does not vary with changes in their fair value.

The liability component of a convertibie loan notes is recognised lnmally at the fair value of a similar llablllty that does
not have an equity conversion option. There is no equity component in the currently issued convertible bonds. Any
directly attnbutable transactlon costs are allocated to the liability component

‘Subsequent to initial recognition, the liability component of a convertible bond is measured at amonised cost.
Convertible loan notes are classified as current liabilities unless the Company has an uncondltlonal rlght to defer
settlement of the liability for at Ieast 12 months after the end of the reporting period.

1.9 Equity instruments’

. Ordinary shares are classified as equity. Equity instruments are measured at the fair value of the cash or other
resources received or receivable, net of the direct costs of issuing the equity instruments. If payment is deferred and
the time value of money is material, the initial measurement is on a present value basis. Incremental costs directly -
attnbutable to the issue of new shares or options are shown in equity as a deduction, net of tax, from the proceeds.

_ DlVIdendS payable on equnty lnstruments are recognised as liabilities once they are no longer at the discretion of the
company. . . :

" 1.10 Employee benefits
The costs of short-term employee benefits are recognised as a liability and an expense. 4
The cost of any unused holiday entitlement is recognised in the penod in which the employee's services are received.

Termination benefits are recognised |mmed|ately as an expense when the company is demonstrably committed to
terminate the employment of an employee or to provide termination beneflts ’

. 1.11 Foreign exchange

Transactions in curréncies-other than Unlted States Dollars are recorded at the rates of exchange prevailing at the
dates of the transactions. At each reporting end date, monetary assets and liabilities that are denominated in foreign
currencies are retranslated at the rates prevailing on the reporting end date. Gains and losses ansmg on translation
are included in'the i |ncome statement for the year. :

’
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SUNBIRD BUSINESS SERVICES LIMITED S \
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED) |
.FOR THE YEAR ENDED 31 JULY 2016

’

- 1.12 Fmanc1al instruments

Financial assets and |IabI|ItIeS are recogmsed when the Company becomes a party to the contractual prowsnons of
the relevant instrument and derecognised when it ceases to be a party to such provisions. Such assets and liabilities
are-classified as current if they are expected to be realised or settled within 12 months after the balance sheet date.
If not, they are classified as non-current. :

1.13 Exce’ptional items

ltems which are material either because of their size or their nature, and which are non-recurring, are presented within

“their relevant income statement-category, but highlighted through separate disclosure. The separate reporting of
exceptional items helps provide a better picture of the Company’s underlying performance. ltems which are included
within the exceptional category |nclude gains made on the redemption. of preference. shares and expenses on issue
. of ordinary share capital.

2 Critical accounting estimates and judgements

In the application of the company’s accounting policies, the directors are required to make judgements, estimates and

assumptlons about the carrying amount of assets and liabilities that are not readily apparent from other sources. The - °

estimates and associated assumptions are based on historical experience and other factors that are considered to
be relevant. Actual results may differ from these estimates.

The estimates and underlying assurﬁptidns are reviewed on an ohgoing basis. Revisions to accounting eétimates are
recognised in the period in which thé estimate is revised, if the revision affects only that period, or in the penod of the
revision'and future periods if the revision-affects both current and future penods '

The estimates and assumptlons Wthh have a S|gn|f|cant risk of causing a material adjustment to the carrymg amount ;
of assets and liabilities are outlmed below.

Critical |udgements
Deferred tax

The-Company assumed that the deferred tax asset that arose dunng the year should not be recognlsed as a track
record of profit is yet to be established.

Carrying value of mvestments

The Company used a discount rate of 15% to assess the carrylng value of its investments. The choice of- dlscount
rate was made based on comparisons with external data sources. We performéd sensitivity analysis, including a
reasonably possible reduction in assumed results, growth rates and cash flows.

’ Interest free loans

Interest free loans are assessed for fair value using dlscounted cash rows to calculate their net present value. Where
there is no material difference between the fair value of interest free Ioans and their face value, the loans are carried
at their face value and are repayable on demand.

Control assessment'of investments

Despite the proportion of ownership interest and voting rights held for some of the investments listed in note 14 being
over 50%, the Company has not established control over these investments in accordance with IFRS 10. The IFRS
10 definition of control encompasses three distinct pnncnples that must all be present in order to conclude that an
investor has power over the investee, these are as follows: :

e Powér over the investee
e . Exposure, or rights, to variable returns from its involvement with the investee
o The ability to use its power over the investee to affect the amount of the investors’ return -
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' SUNBIRD BUSINESS SERVICES LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOFt" THE YEAR ENDED 31 JULY 2016

The Company has concluded that these investments are not subsidiaries as it has does not have power over the
investee. This conclusion is based on the governance structure. of the investment, in particular the ability of the
- Company to'make unilateral decisions on reserved matters. These reserved matters include the ability to appoint or
remove Board members and key management, approval of business plans and budgets, and approval of material
contracts. These matters impact the day to day running of the investee and require unanimous agreement of the .
Board. As Sunbird does not control 100% of the Board of the investees the Company has concluded that these
entities are jointly controlled and therefore should be treated as joint ventures as defined under IFRS 10 since their.
acquisition and during the year. .

3 Revenue

“An analyéis of the company's revenue is as follows: S
' Year Ended ) Period From
31 July 2016 30 June 2014 to
31 July 2015
USD$ 000  USDS$ 000
Integrated service fees o ' - 504 .- 264

The -Company has one revenue stream. All revenue is generated in the UK from related parties. Integrated services
includes the provision of risk management and financial direction, commercial management and support services
including market elevation, marketing and branding assistance, sales and pipeline management, and assustance with
material customer sales.

4 EXCeptio‘na‘I items . - ‘ i A Year Ended Period From
: ' 31 July 2016 30 June 2014 to

. 31 July 2015

.USD$ 000.- USD$ 000

Gain on redemption of preference shares . S “2,0m -
Expenses on issue of ordinary share capital a ) (254) -

. 1,757 C-

_— . ===

Galn on redemptlon of preference shares

On 25 January 2016, an agreement was signed for 2,501 of the B Preference shares to be redeemed for a total
redemption amount of $343,000 whlch was paid in cash and Bond instruments between February 2016 and June
2017. : . .

On 24 March 2016, an agreement was signed for the intended future repurchase of 5,100 C Preference shares to be
redeemed for a total redemption amount of $2,173,000 less adjustments of $76,000 resulting in a net consideration
of $2,097,000. This is to be paid in 3 tranches with the first tranche of $1,083,000 representing 2,703 shares payable
in cash following completion of a capital reduction. Tranche 2 representing 1,199 shares was paid by April 2017 in
$501,000 of cash. Tranche 3 representing 1,198 shares will be payable by May 2019 in $513,000 of cash.

The redemption values represent a discount over the amounts initially recognised as consideration for the underlying
investments in ESBC Property Services Limited and TFA Business: Services Limited- without resulting in the
impairment of the underlylng investments. The resultlng galn of $2,011,000 has been recorded as an exceptlonal '
item. .
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SUNBIRD BUSINESS SERVICES LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 JULY 2016

Expenses on issue of ordinary share capital - .

As part of the fundralsmg effort, one off expenses were incurred in the fundralsmg and |ssue of A1 ordinary shares

~during the year. These expenses included third party costs.

5 Operating loss

Operating Ioss for the year / penod is stated after charglng
Net foreign exchange losses - .
Fees payable to the company's auditors for the audit of the company's
. financial statements
' Fees payable to the company's audltors for non-audit services
- other services :
- tax advisory services .
) Fees payable.to associates of the company’s auditors for other services
- tax advisory services
Depreciation of property, plant and equipment

6 Erﬁployees

Year Ended

" Period Frorﬁ'

31 July 2016 30 June 2014 to.

USD$ 000

69
56

114 -

27

82
24

31 July 2015
~ USDS$ 000

- 31

The aQérage monthly number of bersons‘ (including directors) employed by the éompany during.the year was:

, Administrative.and support ]
Group employees remunerated ffom Company

Their aggregate remuneration comprised:

- Wages and salaries
Social security costs
Other employee expense

Year Ended”

Period From

31 July 2016 30 June 2014 to

Number

Year Ended
31 July 2016

© USDS$ 000

- 1,422 -
97

©-1,519

31 July 2015
Number

[o]

12

30 June 2014 to

31 July 2015
USDS$ 000

856
57

921
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v
i

7 Directors' remuneration

Remuneration for qualifying services

Year Ended
31 July 2016

USD$ 000

449

—

During the year, there were 8 directors (201,5: 5) who were re‘ceiving remuneration.

Remuneration disclosed above included the followmg amounts pald to the

highest pald director: -

, Remunerati_on for qualifying services

-8 Finance coets .

Interest expense on shareholder loans
Interest expense on other financing liabilities

9 Income tax expense

) The charge for the year/ period can be reconcnled to the loss | per the income statement as follows

. Loss before taxation : .

Expected tax (credit) based on a corporation tax rate of 20% (2015: 20%) .

Tax losses for which no deferred tax asset was recognised

Tax charge for the year/ period

170

{
\
Year Ended
. 31 July 2016
USDS$ 000
349
389
738

Year Ended

- 31 July 2016

“USD$ 000

839

(168)

168

—_—

Period From
30 June 2014 to.
31 July 2015

~ USD$ 000

354

—_—

160

Period From

30 June 2014 to

31 July 2015
USDS 000
288

46

334

—_—

Period From

30 June 2014 to.

31 July 2015

"USD$ 000
(2571) .

(514)
514

—_—
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. 9Income tax expense (continued)

. Notax was charged or credited to the Income Statement during the'year (2015: $nil). The standard rate of corporation |
tax in the UK is 20% (2015: 20%). The differences are reconciled above ' '

: Deferred tax

Unrecognised deferred tax consists of USD$ 682,000 (2015: USD $514,000) of unused tax losses for which no -
deferred tax asset is recognlsed in the statement of flnanmal position as no track record of future profits has been
estabhshed : '

Changes to. the WK corporation tax rates were substantively enacted as part’ of Finance Bill 2015 (on 26 October
2015) and Finance Bill 2016 (on 7 September 2016). These include reductions to the main rate to reduce the rate to
19% from 1. April 2017 and to 17 % from 1 April 2020. As no deferred tax balances have been recognised, the lmpact
of the change in the tax rate has no impact on the tax charge for the year: :

10 Dividends -

The directors do not propose the payment of a dividend for the year ended 31 me 2016 (2015: nil). ’

11 Properﬂty, plant and edu_ipment

Furniture, Motor - . Total
fittings and vehicles '
equipment 4
USD$ 000, USD$ 000 - USD$ 000
Cost , , ‘ ' :
Additions from 30 June 2014 to 31 JuIy 2015 . .32 .20 ' 52
At31 July 2015 ' .z 20 52
Addmons for the year ended 31July 2016 - S . 38 = 38
At31 July 2016 - A | , 70 - 20 90
Accumulated depreciation and impairment )
Charge from 30 June 2014 to 31.July 2015 . - B 7. 5 12
At 31 Ju|y2015 o ‘ : 7 . 5 ' 12
Charge for the year ended 31 July 2016 ' ‘ 17 7 24
At 31 July 2016 . ; , : 24 12 36
Carrying amount - - _ A o .
At 31 July 2016 . ‘ : o : 46 - 8 54
At31July2015 - S . 25 15 .40

23



SUNBIRD BUSINESS SERVICES LIMITED
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
" FOR THE YEAR ENDED 31 JULY 2016 |

12 Investments

Investments in subsidiaries
Investments in joint ventures

2016 . 2015

USD$ 000 USD$ 000

1,001 1,001

10,748 9,655
11,749 10,656

The Company acqwred 50% interest in Turinvest Turismo Imobilarla on 30 March 2016 for $1,064,000. The Company
also increased its investment in ESBC Property Services Limited by $29, 000 during the year. .

13 Subsndlanes

Details of the company's subsidiaries at 31 July 2016 are as follows:

Sunbird Construction
Services Limited
Sunbird Pioperty Services
Limited
Sunbird Asset Finance

' Limited

Sunbird Support Services ,

Limited
Sunbird TRSY Limited

Sunbird BPO Limited
Sunbird Group Limited

Sunbird Real Estate
Services Limited
" Sunbird Facilities
' Management Limited
" K2 Construction Services
Limited
Sunbird Developments
.. Limited
Sunbird Consortium Support
Services Limited

Sunbird Mauritius Limited '

Countfy of
incorporation ownership '
(or residence) interest (%)

United
Kingdom
United

‘Kingdom

United

Kingdom

United
Kingdom
United

Kingdom .

United
Kingdom
United
Kingdom

- United
Kingdom

- United

Kingdom
United

Kingdom -

United
Kingdom
United

“ Kingdom
Mauritius -

100%"

100%
100%
100%
100%
100%
100%
100%

100%

- 100%

100%

100%

100%

100%

"~ 100%

100%

- 100%

100%

100%

100%

100%

100%

100%

100%

100%

100%

Proportion of Proportion of Nature of busmess
_voting power
held (%)

Holding company

Holding company

" Property development

Holdiqg company
Group financing
Holding company
l-'IoId'ing company

~ Holding company

‘Facilities Management

Holding comban‘y
Property development
Dormant

Holding company

Each of the investments listed are private compames for which there are no quoted market prices available for the|r

shares
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14 Joint ventures

Country of Proportlon of Proportion of Nature of business
incorporation ownership - voting power .
(or.reSIdence) interest (%)  held (%)

TFA Business Services United . . 100.00% 100.00% ' Holding company

_Limited ' Kingdom . . }
ESBC Property Services United 99.00% 99.00% * Holding company
Limited Kingdom S ' o
ESBC Uganda Limited . Uganda - 100.00% 100.00% Property services
" ESBC Tanzania Limited Tanzania "99.00% 99.00% Property services
ESBC Kenya Limited - ' Kenya 100.00% 100.00% ' Property services
Big Bird Holding Tanzania Tanzania . 99.00% .+ 99.00% Holding company
Limited : - ‘ ] -
Terra Firma Africa (Kenya) Kenya 100.00% 100.00% Construction services
Limited . . .o
Terra Firma Developments Tanzania 100.00% 100.00% Construction services -
(Tanzania) Limited ' o _ . : : ,
TFA East African Mauritius 100.00% 100.00% Construction services
Investments Ltd o . .
Procurement and Logistics " Mozambique 98.00% 98.00% - . Construction services
do Indico ' -
) TFA Zanzibar Limited Tanzania . 99.40% 99.40% Construction services
* Turinvest Turismo Imobilarla Mozambique 50.00% '50.00% o Hotels
Sunbird Support Services Kenya - 100.00% 100.00% Support services
Sunbird Support Service  South Africa 100.00% ° . 100.00% Facilities management
(Pty) Limited : . - '
Yellow Line Limited Tanzania 49.00% 49.00% - - Construction'services

Despite the proportion of ownership interest' and voting rights held for some of the investments above being over
50%, the Company has not established control over these investments in accordance with IFRS 10. The IFRS 10
definition of control encompasses three distinct principles that must all be present in order to conclude that an.investor.

has power over the investee, these are as follow: . '

(] Power over the investee
. Exposure, or rights, to variable returns from its involvement with the investee

. The ability to use its-power over the investee to affect the amount of the investers’ return

The Company has concluded that these investments are not subsidiaries as it has / does not have power over the
investee. This conclusion is based on the governance structure of the investment, in particular the ability of the -
Company to make unilateral decisions on reserved matters. These reserved matters include the ability to appoint or
remove Board members and key management, approval of business plans and.budgets, and approval of material
contracts. These matters impact the day to day running of the investee and require unanimous agreement of the
Board. As Sunbird does not control 100% of the Board of the investees the Company has concluded that these
entities are jointly controlled and therefore-should be treated as jolnt ventures as defined under IFRS 10 during the
year and up to the year ended 31 July 2016.
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15'Tr.ade and other receivables -

2016 ) 2015

: : _ . . UsSD$ 000 - USD$ 000
Other receivables - . . _ 303 . 220
Amounts due from fellow group undenakings . g ) 3,886 195
Amounts due from joint ventures ) _ : ’ C 492 202
Prepayments - _ L CE—. . 126 C 19

4807 - 636

—_— . —_——

Trade receivables disclosed above are classmed as Ioans and receivables and are therefore measured at amortlsed
cost. Amounts due from fellow group undeﬂaklngs are repayable on'demand and are interest free.

16 Borrowings

. 2016 12015
. : USD$ 000 USDS$ 000
Unsecured borrowings at amortised cost _ _ : '
Redeemable preference share_s' ) ' - . 2,364 5,700
- Other borrowings o ' ‘ 2,496 300
4,860 . 6,000

_— e

Analysis of borrowmgs

Borrowmgs are classified based on the amounts that are expected to be settled within the next 12 months and after
more than 12 months from the reporting date, as follows: .

2016 2015

USD$ 000 - USD$-000

Current liabilities o ‘ 1,460 -
Non-current liabilities . ' . o , v - 3,400 . 6,000
N : " 4860 - 6,000

—_— e

' .Redeemable prefeérence shares

. Redeemable preference shares comprise B and C Preference shares (“Alphabet Shares”). These are redeemable
. preference shares issued by.the Company as part consideration for the instruments in TFA Business Services Limited
and ESBC Property Services Limited and have been. reclassified to liabilities. The Company has the right to convert
these into A3 Ordinary Shares at any time. Preference shares are rlawfupr{ as liabilitioc ao they are redecinable and |
dividends are non-discretionary. - .

These Shares have no voting rights and no rights to appoint a director. They offer a pro rafa priority dividend in respect
of income generated from the relevant investment (i.e. TFA Business Services Limited income in respect of B
Preference shares and ESBC Property Services Limited income in respect-of C.Preference shares).
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16 Borrowings (continued)

¢

During the year ended 31 July 2016, there was a redemption of preference shares resulting in an exceptronal gain as
detailed and explained in Note 4.

Othér borrowings

The Series B Notes are unsecured loans areated on 16 June 2015. The repayment date is 15 months from the issue
date. Until such time as the Principal amount of the loan notes is paid off in full, interest shall accrue from the issue
date daily in arrears on the basis of a ‘365 day year and actual days elapsed. Interest is payable quarterly in arrears
on 31 March, 30 June, 30 September and 31 December. Interest stops accruing on repayment of the loan notes. -
Interest on the loan notes is calculated at the rate of 14% per annum on the Principal Amount of loan notes outstanding
from time to time. As at 31 July 2016, the- Company issued USD $2,150,000 (2015: USD $300,000). Included in the
balance is $46,000 of accrued interest (2015: $nil) The-Series B Notes are listed on the Bermudan stock exchange.

17 Convertible loan notes

The liability component is measured at amortised cost; and the difference between the carrying amount of the liability
at the date of issue and-the amount reported in the statement of financial position represents the effective interest
rate less interest paid to that date. :

Liability
USD$ 000
Liability component at 31 July 2015 - : : - 5197
Interest accrued during the year — ) _ ,' : ' o 493 .
" Liability component at 31 July 2016~ - - - . - A 5,690 -
Liability component due within 12 months _ i 2,104
. Liability component due after 12 months - . : - S 3,586
5,690

Senes A Notes

As at 31 July 2016, the Company held in issue USD $2 000,000 Series A Notes (2015: USD $2,000 OOO) which are _
listed on the Bermudan stock exchange. They were created on 16 June 2015. The interest rate on these notes is
fixed at 10% with a repayment date of 15 months from the date of issue. Each Series A Noteholder shall have the
nght to convert all their principal amount and any accrued interest into fully paid A1 Ordinary Shares of the Company
subject to relevant fundraise (the Company raising over US$3,000, 000 from an issue of Shares to any person(s)) at .
the Conversion Price (a price per Share being a 10% discount to the price per Share paid for Shares by the mvestors
pursuant to that Relevant Fund Raising).

Shareholder Loans

The Company has in issue 12% fixed rate unsecured convertible loan notes issued on 19 September 2014. The loan -
notes are repayable together with all interest accrued and not previously paid on such loan notes on the earlier of 1
‘August 2019; or on the date upon which a sale or listing occurs. These notes may only be converted by the Company
into A1 Ordinary shares if funds raised are less than the original value. As at 31 July 2016, the Company has .
" $3,690,000 (2015: $3,197,000) outstanding of which $493,000 (2015: $nil) relates to accrued interestand $3,197,000

(2015: $3,197,000) relates to the principal outstandrng of which $120,000 (2015: $nil) is non- mterest bearing.
$104,000 of the accrued interestis classified as current at the reporting date. . .
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18 Trade and other payables

2016 | 2015,
USD$ 000 - USD$ 000 -

. Trade payables L . oo - -310 148

Amounts due to fellow group undertakmgs ‘ _ 28 ' -1

Accruals : S ' - . 399 410

Social security and other taxation : o : 50 .19

* Other payables . - , . ‘ : - .19
787 597 . -

Amounts due to fellow group undertakmgs are unsecured, mterest free, have no flxed date of repayment and are
repayable on demand. : .

19 CalIed up share capltal and share premlum account

2016 2015

‘ : uUsD$ 000 - USD$ 000
Ordinary share capital . : '
- Authorised, allotted, called up and fully paid shares ' )
6,572,199 (2015: 3,209,749) A1 Ordinary shares of $0.01 each . _ , 66 32
8,336,112 (2015: 8,336,112) A2 Ordinary shares of $0.01 each . - 83 . .83
149 115 -
2006 2015
UsD$ 000 USD$ 000
Share premium account - . .
~ Opening Balance - ' ' , , 4,171 .
Issue of new A1 Ordinary shares . _ . S 6,088 3,988
Issue of new A2 Ordinary shares o - 183
Share issue expenses . o o o (851) -
Closing Balance a ‘ . o ' 9408 - - 4171

During the-year, 3,362,450 A1 Ordinary shares (2015: 3,209,749 A1 Ordinary shares) having an aggregate nominal
. value of USD $33,625 (2015: $32,097) were allotted for an aggregate consideration of USD $6,122,000 (2015: USD
'$4,020,000). The 'share premium was reduced by USD $851 000 (201 5: USD $nil) of expenses directly related to the
fundralsmg of these shares.

L)unng the year no new A2 Ordinary shares were allotted. In 2015, 8, 336 112 A2 Ordinary shares W|th an aggregate
nominal value USD $83,361 were allotted for an aggregate consideration of USD $266,000.

i

There is a third class. of authorised shares, A3 Ordinary shares, which would be’ lssued on -conversion of the
redeemable preference shares To date, no such shares were |ssued
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19 Called up share capital and share premium account (continued)

A1 and A2 Ordinary shares have voting rights but the voting rights to appoint directors do not attach to the shares.
For A1 Ordmary shares only certain investors have the right to appoint directors subject to their shareholdings. For
A2 Ordinary shares, only 2 shareholders (Michael Aldndge and William Sykes) who are also d|rectors have rights to
appoint directors. A3 Ordinary shares have no voting rights. .

All classes have equal rights to dividends and rank pari passu in that‘regard.
A1 and A2 Ordinary shares have pre-emption rights priority whereas A3 Ordinary shares have no pre-emption rights.

A1 Ordinary shares rank ahead of A2 and A3 Ordinary shares upon a liquidation or winding up event.

20 Retained earnings

2016 2015
USD$ 000  USD$ 000

At-start of year / period - . . ) ) ' (2,571) -

Loss for the year / period : ' o (839) (2,571)
At 31 July ' .o A (3,410) (2,571)

E

21 Events after the reportmg date

On 1 August 2016 the Company obtamed full control of ESBC Property Serwces Limited and TFA Business Serwces

~Limited. Both entities were already 100% owned but were jointly controlled due to the governance structures in place.
The key element of this governance structure was that The Board had non-Sunbird members that were able to prevent
Sunbird from exercising unilateral control over key strategic and operational matters. Therefore under IFRS 10 these
entmes were deemed to be jointly controlled during the year and up to 31 July 2016. :

On 1 August 2016 the Board of both businesses sngned resolutlons to change the governance structure, in particular
in relation to the Board. This meant that non-Sunbird members no longer had the ability to prevent Sunbird from
exercising its power to control key strategic and operational decisions. As a result of these changes the Directors
have concluded that Sunbird has'-control of these entities under IFRS 10 from the date of the Board resolutions. -

Post year end, the Company raised $6,849,000 of equity through the issuance of new shares and $5,006,000 of debt through
issuing a mixture of bonds and short term financing instruments. Of the amounts raised $1,250,000 of A1 equity proceeds
and $1,250,000 of Bond proceeds were utilised to settle pre- acqmsmon liabilities on the acqwsmon of Terra Firma Africa

WhICh was completed on 1 August 2016
\
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22 Related party transactions

Remuneration of key management personnel'

The remuneratlon of the directors, who are key management personnel, |s set out below in aggregate for.each of
the categones specified.in IAS 24 Related Party Disclosures.

Short-term employee benefits

Period From

Year Ended
31 July 2016 30 June 2014 to
‘ 31 July 2015
USD$ 000 USDS$ 000
623 T 479
623 - 479

. Key management compensation comprises director remuneration and key members of management.

‘Other transactions witbh related parti'es

Duﬁng‘ the year/ period the company entered into the following transactions with related parties:

.Rendenng of integrated serwce fees ESBC

Property Service Limited
‘Rendering of integrated service fees — TFA
Business Services Limited

Rendering of integrated service fees — Sunblrd

. Asset Finance Limited

_ Rendering of integrated service fees — Sunblrd

Finance Management Limited

Rendering of lntegrated ser\nce fees — Britkit

Limited
Key management personnel

Provision of services

- 2016
USD$ 000

205

87 .

87

88

37 -

504.

" Purchase of .goeds _

Period 2015 ) 2016 Period 2015
USD$ 000 USDS$ 000 USDS$ 000
152 L | | -
112 - e “.-‘ .
. o - . 125
_;g;\ ; __*f o ‘:;;
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22 Related party transactions (continued)

Outstanding balances with entities other than subsidiaries.are unsecured, interest free and cash settiement is )
expected within 60 days of invoice. Terms and.conditions for-transactions with subsidiaries are the same, with the
exception that balances are placed on intercompany accounts with no specified credit period and are repayable on
demand. The Company has not provided or benefited from any guarantees for any. related party. receivables or -
payables. During the year ended 31 July 2016, the Company has not made any provision (201 5: USD $nil) for doubtful’

" debts relatmg to amounts owed by related partles

The services prowded by key management relates entlrely to remuneration they received as consultants before
becoming formally employed by the Company. -

in addition, the Company had usD $50,000 payable (2015: USD $50,000) to Crimson LP and USD $nil receivable -
from (2015: USD $8,000) Britkit Productions Limited, which are a partnership and company respectively controlled by
Mr Michael Aldridge and William Sykes, who are directors of the Company. Furthermore, the Company paid USD
$113,000 (2015: USD $81,000) of rent, of which-USD $nil (2015: USD $19,000) is outstanding at the year / period
end to RMAI Limited, a company controlled by Mr Michael Aldridge, a shareholder of the Company.

The following amounts were outstanding at the reporting end date:

"Amounts owed by related ‘ Amounts owed to related

A parties o - parties
2016 2015 2016 . 2015
‘USD$ 000 USD$ 000 USD$ 000 UsSD$ 000
Subsidiaries o o ' o 08 L p
Joint ventures o | - | 492 ‘ 202 . A .
Fellow group Undertakings | o o 3,586 | 195 | : | . .

No guarantees have been given or received.

23 Controlling party

.Mr William Sykes and Mr M|chae| Aldndge have a majority shareholdlng between them. They are also directors of the
’ Company .
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24‘ Cash absorbed by operati'ons'
‘ 2016 2015
USD$ 000 . USDS$ 000
Loss for the year / period after tax A o . (839) (2,571)

Adjustments for:

Finance costs - : - ‘ 738 -
Depreciation and |mpa|rment of property, plant and eqmpment . 24 A 12
Gam on redemptlon of preference shares . ' (2,011) - -

Movements in working capital:

Increase in other receivables ' ' (83) ' (617)
"Increase in trade and other payables _ ) -190 597
Increase in prepayments =’ o (107) (19)
Cash absorbed by operations - T ‘ (2,088) :(2,598)

25 Financial instruments

Foreign currency risk

The Company is exposed to foreign currency risk through its head office function in the UK. The majority of the
Company’s transactlons are denominated’in US Dollars but certain head office costs are denominated in Sterling.

The Company has a natural hedge in its monetary assets and liabilities denominated in forelgn currency. These
amounts relate to bank' and accounts payable denominated in Sterling. A sensitivity to a reasonably possible change -
in the Sterling against the US dollar exchange rate with all other variables held constant, of the Company’s loss before

" tax (due to foreign exchange translation of monetary assets and |Iabl|ltles) results in a negligible impact.

Interest rate risk

‘All Company borrowmgs are carried at amortised cost and have a fixed rate of mterest They are thus not affected by.
changes in the mterest rate. The Company has 'no floating rate debt and thus is not'exposed to risks | in changes in
the interest rate, . .

Liquidity rlsk

Cash flow forecastlng is performed by . the Company. Rolling forecasts of the Company are monitored to-ensure it has
sufficient cash to meet operational needs while maintaining sufficient headroom on its undrawn committed borrowing
facilities at all times so that the Company does not breach borrowing limits on any of its borrowing facilities. -

The table below analyses the company’s non-derivative financial liabilities into relevant maturity groupings'based on
the remaining period at the balance sheet date to the contractual maturity date The amounts disclosed in the table
are the contractual undiscounted cash flows. :
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25 Financial instruments (continued) '

Between 1 ~ Over
Year ended 31 July 2016 1year and2years 2 years
' USD$000 USD$000 USD $000
Borrowings ' 3,460 3,400 3,690
Trade and other payables 737 . - .
' 4,197 /3,400 . 3,690

: Less than  Between 1 Over -
Period ended 31 July 2015 . 1 year and 2 years 2 years
: USD $000 USD$000 USD $ 000

Borrowings - 8,000 3,197 -

Trade and other payables 578 . .
S 578 8,000 3,197

Less‘ than

'The Company s flnancral assets as at 31 July 2016 are cash of cash equivalent of $874,000 (2015: $2 177,000) and
trade and other receivables excluding prepayments of $4,681,000 (2015: $617,000)

Borrowings comprises convertible debt, shareholder loans, redeemable preference shares and other borrowings.

The liability component of a convertible bond is recognised |n|t|ally at the fair value of a similar liability that does not.
have an equity conversion option. There is no equity component in the currently issued convertible bonds. Any directly

attributable transaction costs are allocated to. the liability component. Subsequent to initial recognition, the liability

component of a convertible bond is measured at amortised cost using the effective interest method. Loans-and other

borrowings are recognised initially at cost less attributable transaction costs. All borrowings are subsequently stated

at amortised cost with the difference between initial net proceeds and redemptlon value recognlsed in the Income

Statement over the period to redemption.

" Trade payables are initially recognised at fair value and then are stated at amomsed cost.

.Credlt rlsk

There are no significant concentrations of credit risk within the Company The maximum credit nsk exposure relating
to financial assets is represented by carrying value as at the balance sheet date. All trade receivables relate to
receivables from related parties, where risk of default is considered low. :

Capltal ma nagement

The Company s objectives when managing capital are to safeguard the Company’s ablllty to contmue as a going
concern in order to provide returns for shareholders and benefits for other stakeholders and to maintain an optimal
capital structure to reduce the cost of capital. . .

In order to maintain or adjust the capital structure, the Company may return capital to shareholders issue-new shares_ ‘
or sell assets to reduce debt. .

Consistent with others in the industry, the Company monitors capital on the basis of the gearing ratio. This ratio is
calculated as net debt divided by total capital. Net debt is calculated as total borrowings (including ‘current and non-
current borrowings' as shown in the balance sheet) less cash and cash equivalents. Total capital is calculated as
equrty as-shown in the balance sheet plus net debt. '
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25 Financial .instrum-ents (continued)

Total borrowings including preference shares
Less: cash and cash equivalents . :

Net debt -
Total equity .

Total cépital

Gearing ration

2016
USD$ 000

10,550
(874)

9,676

6,147 -

15,823

61%

2015

USDS$ 000

11,197
(2,177)

9,020
1,715

_The gearing ratio is naturally high in the first period of trading. The Company's strategy is to reduce this to 50% in the .
‘medium to longer term. The Company was successful at reducmg the gearing ratio from 84% to 61% and is on target

-to achieve the 50% target.

The company is not subject to any externally impbsed capital requirements. "
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