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ABOUT THIS DOCUMENT 

What is this document? 

This document (the “Base Prospectus”) constitutes a base prospectus prepared in accordance with the 
Prospectus Rules of the Financial Conduct Authority (the “FCA”) and relates to MRG Finance UK plc’s 
£300,000,000 Euro Medium Term Note Programme (the “Programme”), under which MRG Finance UK plc 
(the “Issuer”) may from time to time issue notes (the “Notes”). The Notes will be unconditionally and 
irrevocably guaranteed by Monaco Resources Group S.A.M. (the “Guarantor”), the parent company of the 
Issuer. The Issuer, the Guarantor and its consolidated subsidiaries are hereinafter referred to as the 
“Group”. Additional information has been included in this document to describe the business and risks 
associated with the business of material Group subsidiaries as neither the Issuer nor the Guarantor are 
conducting own operative business activities, and the Guarantor depends on the operating results of these 
subsidiaries. 

Application has been made to the FCA in its capacity as competent authority under the Financial Services 
and Markets Act 2000 (the “UK Listing Authority”) for Notes issued under the Programme during the 
period of 12 months from the date of this Prospectus to be admitted to the official list of the UK Listing 
Authority and to the London Stock Exchange plc (the London Stock Exchange) for such Notes to be 
admitted to trading on the London Stock Exchange’s regulated market and, where relevant, through the 
electronic order book for retail bonds (the “ORB”) of the London Stock Exchange. 

The London Stock Exchange’s regulated market is a regulated market for the purposes of Directive 
2014/65/EU (as amended, “MiFID II”). 

This document is valid for one year from the date of this document and may be supplemented or replaced 
from time to time to reflect any significant new factor, material mistake or inaccuracy relating to the 
information included in it. 

What types of Notes does this document relate to? 

This document relates to the issuance of three different types of Notes: Fixed Rate Notes, on which the 
Issuer will pay interest at a fixed rate; Floating Rate Notes, on which the Issuer will pay interest at a variable 
rate (referred to in this document as a “floating rate”); and Zero-Coupon Notes, which do not bear interest. 
Notes may be issued with a combination of these features. 

What other documents should I read? 

This document contains all information which is necessary to enable investors to make an informed 
decision regarding the financial position and prospects of the Issuer, the Guarantor and the rights attaching 
to the Notes. Some of this information is completed in the Final Terms. Before making any investment 
decision in respect of any Notes, you should read this document as well as the Final Terms which 
will be prepared in respect of such Notes and will be substantially in the form set out in Part X of 
this document (the “Final Terms”). 

This document and the Final Terms relating to any Notes will be made available on the website of the 
Group at: www.monacoresources.com/bond and will also be published at: 
www.londonstockexchange.com/exchange/news/market-news/market-news-home.html. 

What if I have any questions relating to this document or the Programme? 

If you are unclear in relation to any matter, or uncertain if the Notes issued under the Programme are a 
suitable investment, you should seek professional advice from your broker, solicitor, accountant, tax or 
other independent financial adviser before deciding whether to invest. 
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IMPORTANT INFORMATION 

Each of the Issuer and the Guarantor is responsible for the information contained in this document 

Each of the Issuer and the Guarantor accepts responsibility for the information contained in this document 
and, in relation to each specific issuance of Notes, the applicable Final Terms for such issuance. Notes will 
be issued in series (each a “Series”), and each Series may comprise one or more tranches (each a 
“Tranche”). To the best of the knowledge of the Issuer and the Guarantor (each having taken all 
reasonable care to ensure that such is the case) the information contained in this document is in 
accordance with the facts and does not omit anything likely to affect the import of such information. Where 
information has been sourced from a third party, this information has been accurately reproduced and, as 
far as each of the Issuer and the Guarantor is aware and is able to ascertain from information published by 
that third party, no facts have been omitted which would render the reproduced information inaccurate or 
misleading. The source of any third-party information is identified where used.  

Use of defined terms in this document 

Certain terms or phrases in this document are defined in double quotation marks and references to those 
terms elsewhere in this document are designated with initial capital letters. 

In this document, unless otherwise specified or the context otherwise requires, references to: 

(i) the “Issuer” are to MRG Finance UK plc, which is the issuer of the Notes under the Programme;  

(ii) the “Guarantor” are to Monaco Resources Group S.A.M., which is the guarantor of the Notes 
under the Programme;  

(iii) the “Group” are to the Guarantor and its consolidated subsidiaries (including the Issuer) taken as a 
whole;  

(iv) “sterling” and “£” refer to pounds sterling; 

(v) “U.S. dollars” and “U.S.$” refer to United States dollars; and 

(vi) “euro” and “€” are to the currency introduced at the start of the European economic and monetary 
union pursuant to the Treaty on the Functioning of the European Union, as amended. 

No Financial Services Compensation Scheme (“FSCS”) Protection 

The Notes to be issued under the Programme are not protected by the FSCS. As a result, neither the 
FSCS nor anyone else will pay compensation to you upon the failure of the Issuer or the Guarantor or the 
Group as a whole. If the Issuer or Guarantor goes out of business or becomes insolvent, you may lose all 
or part of your investment in the Notes. 

No offer of Notes 

This document does not constitute an offer of, or an invitation by or on behalf of the Issuer, the Guarantor 
or the Dealer to subscribe for, or purchase, any Notes. Any offer to subscribe for, or purchase Notes will 
only occur when the Issuer publishes Final Terms setting out the specific terms of the relevant offer. See 
Part XIV (Important Legal Information) of this document for details on how any public offers of Notes will be 
made.  

The Notes have not been and will not be registered under the United States Securities Act of 1933 (the 
“Securities Act”) and include Notes in bearer form that are subject to U.S. tax law requirements. Subject to 
certain exceptions, the Notes may not be offered, sold or delivered within the United States or to, or for the 
account or benefit of, U.S. persons (as each of those terms is defined in Regulation S under the Securities 
Act). 
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EEA Retail Investors 

If the Final Terms in respect of any Notes includes a legend entitled “Prohibition of Sales to EEA Retail 
Investors”, such Notes are not intended to be offered, sold or otherwise made available to, and should not 
be offered, sold or otherwise made available to, any retail investor in the European Economic Area (the 
“EEA”). For these purposes, a retail investor means a person who is one (or more) of:  

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (“MiFID II”) on markets 
in financial instruments;  

(ii) a customer within the meaning of Directive 2002/92/EC (“Insurance Mediation Directive”), where 
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of 
MiFID II; or 

(iii) not a qualified investor as defined in Directive 2003/71/EC, as amended (the “Prospectus 
Directive”).  

In respect of any such Notes, no key information document (a “KID”) required by Regulation (EU) No 
1286/2014 (the “PRIIPs Regulation”) for offering or selling such Notes or otherwise making them available 
to retail investors in the EEA will be prepared and therefore offering or selling such Notes or otherwise 
making them available to any retail investor in the EEA may be unlawful under the PRIIPs Regulation. If a 
KID has been prepared and made available by the Issuer in respect of any specified Notes, the relevant 
Final Terms will specify that a KID has been made available. 
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HOW DO I USE THIS DOCUMENT? 

You should read and understand fully the contents of this document and the applicable Final Terms before 
making any investment decisions relating to any Notes. This document contains important information 
about the Issuer and the Guarantor, the Group and the terms of the Notes, and describes certain risks 
relevant to the Issuer, the Guarantor and the Group and its business and also other risks relating to an 
investment in the Notes generally.  

An overview of the various parts comprising this document is set out below: 

Part I (Summary) sets out in tabular format standard information which is arranged under standard 
headings and which the Issuer and Guarantor are required, for regulatory reasons, to include as a summary 
for a base prospectus of this type. This part also provides the form of the “issue specific summary” 
information, which will be completed and attached to the Final Terms relating to relevant Notes which are to 
be offered under the Programme. 

Part II (Risk Factors) provides a description of the principal risks and uncertainties which may affect the 
Issuer’s and the Guarantor’s respective abilities to fulfil their obligations under the Notes, as well as certain 
other risks relating to an investment in the Notes generally. 

Part III (Information About the Programme) provides a synopsis of the Programme in order to assist the 
reader. 

Part IV (How the Return on Your Investment is Calculated) sets out worked examples of how the interest 
amounts are calculated under a variety of scenarios and how the redemption provisions will affect Notes 
that may be issued under the Programme. 

Part V (Taxation) provides a brief outline of certain taxation implications regarding Notes that may be 
issued under the Programme. 

Part VI (Description of the Issuer) describes certain information relating to the Issuer. 

Part VII (Description of the Guarantor and the Group) describes certain information relating to the 
Guarantor and the Group, as well as the business that the Group conducts and its group structure. 

Part VIII (Terms and Conditions of the Notes) sets out the terms and conditions which apply to any Notes 
that may be issued under the Programme. The applicable Final Terms relating to any offer of Notes will 
complete the terms and conditions of those Notes. 

Part IX (Summary of Provisions Relating to the Notes while in Global Form in the Clearing Systems) is a 
summary of certain parts of those provisions of the Global Notes and Global Certificates which apply to the 
Notes while they are held in global form by the clearing systems, some of which include minor and/or 
technical modifications to the terms and conditions of the Notes as set out in this document. 

Part X (Form of Final Terms) sets out the respective forms of Final Terms that the Issuer will publish if it 
offers any Notes under the Programme. Any such completed Final Terms will detail the relevant information 
applicable to each respective offer of Notes, adjusted to be relevant only to the specific Notes being 
offered. 

Part XI (Clearing and Settlement) is a summary of clearing and settlement when interests in the Notes are 
held and settled in CREST. 

Part XII (Subscription and Sale) contains a description of the material provisions of the Dealer Agreement 
entered into between the Issuer, the Guarantor and Cantor Fitzgerald Europe (as may be amended, 
modified or replaced from time to time), which includes the principal selling restrictions applicable to any 
Notes that may be offered under the Programme. 
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Part XIII (Additional Information) sets out further information on the Issuer, the Guarantor and the 
Programme which the Issuer and Guarantor are required to include under applicable rules. These include 
the availability of certain relevant documents for inspection throughout the life of the Notes, certain 
confirmations from the Issuer and the Guarantor and details relating to the listing of the Notes. 

Part XIV (Important Legal Information) contains some important legal information regarding the basis on 
which this document may be used for the purposes of making any public offers of Notes issued under the 
Programme, forward-looking statements and other important matters. 

Part XV (Historical Financial Information on the Guarantor) contains historical consolidated financial 
information on the Group for the financial years ended 31 December 2016 and 31 December 2017. 

A table of contents, with corresponding page references, is set out on the following page. 
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PART I: SUMMARY 

Summaries are made up of disclosure requirements known as “Elements”. These Elements are numbered 
in Sections A–E (A.1 – E.7). 

This summary contains all the Elements required to be included in a summary for this type of securities, 
issuer and guarantor. Because some Elements are not required to be addressed, there may be gaps in the 
numbering sequence of the Elements. 

Even though an Element might be required to be inserted in the summary because of the type of securities, 
issuer and guarantor, it is possible that no relevant information can be given regarding the Element. In this 
case a short description of the Element is included in the summary with the mention of the words “Not 
Applicable”. 

Section A – Introduction and warnings 
A.1 Introduction This summary must be read as an introduction to this document. Any decision to 

invest in the securities should be based on consideration of this document (as 
supplemented at the relevant time, if applicable) as a whole by the investor. 
Where a claim relating to the information contained in this document is brought 
before a court, the plaintiff investor might, under the national legislation of the 
EU Member States, have to bear the costs of translating this document before 
the legal proceedings are initiated. Civil liability attaches only to those persons 
who have tabled the summary (including any translation thereof), but only if the 
summary is misleading, inaccurate or inconsistent when read together with the 
other parts of this document or it does not provide, when read together with the 
other parts of this document, key information in order to aid investors when 
considering whether to invest in such securities. 

A.2 Any consents to and 
conditions regarding use 
of this document 

Each of MRG Finance UK plc (the “Issuer”) and Monaco Resources Group 
S.A.M. (the “Guarantor”) consents to the use of this Base Prospectus in 
connection with any offer of Notes in the United Kingdom which is not made 
within an exemption from the requirement to publish a prospectus under the 
Prospectus Directive (Directive 2003/71/EC, as amended) (a “Public Offer”) by 
any financial intermediary which is authorised to make such offers (an 
“Authorised Offeror”) under the Markets in Financial Instruments Directive 
(Directive 2014/65/EU) on the following basis: 

(i) the relevant Public Offer must occur during the period specified in the 
Final Terms which must fall within 12 months from the date of the 
Prospectus (the “Offer Period”); and 

(ii) the relevant Authorised Offeror must satisfy certain conditions. 

The Issuer and the Guarantor may give consent to additional financial 
intermediaries after the date of these Final Terms. 

Authorised Offerors will provide information to any persons (“Investors”) 
on the terms and conditions of the Public Offer of the relevant Notes at the 
time such Public Offer is made by the Authorised Offeror to the Investor. 

ANY UNNAMED OFFEROR MUST STATE ON ITS WEBSITE THAT IT IS 
USING THIS BASE PROSPECTUS IN ACCORDANCE WITH THIS CONSENT 
AND THE CONDITIONS ATTACHED HERETO. 

The Issuer may also use this Base Prospectus in connection with the offer of 
Notes that is not a Public Offer (by virtue of falling within an exemption from the 
obligation under the Prospectus Directive (Directive 2003/71/EC) to publish a 
prospectus.  

Section B – Issuer and Guarantor 

B.1 
(B.19) 

Legal and commercial 
names 

The Issuer’s legal and commercial name is MRG Finance UK plc.  

The Guarantor’s legal and commercial name is Monaco Resources Group, 
société anonyme monégasque (S.A.M.).  
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B.2 
(B.19) 

Domicile/legal form/ 
legislation/country of 
incorporation 

The Issuer is a public limited company, incorporated on 3 May 2018 under the 
Companies Act 2006 in England and Wales with registered number 11344483 
and its registered office situated at Brookfield House, 44-48 Davies Street, 
London W1K 5JA.  

The Guarantor is a joint stock corporation (Société Anonyme Monégasque – 
S.A.M.), incorporated on 5 September 2011 under the laws of the Principality of 
Monaco with registered number 11S05525 and its registered office situated at 2, 
rue de Lujerneta, 98000 Monaco. 

B.3 
(B.19) 

Description of, and key 
factors relating to, 
current operations and 
principal activities 

The Issuer is a company established for the purpose of issuing publicly traded 
debt and making such proceeds thereof available to other subsidiaries within the 
Group. The Guarantor is an international resources group with diversified 
business operations in more than thirty countries. The Guarantor’s asset base is 
highly diversified and spans across the metals and minerals, agribusiness and 
logistics and technology sectors with a particular focus on emerging markets 
(e.g. on the African continent) which are generally driven by changes in political 
and global economic conditions as well as changes in governmental regulations. 
 

B.4a 
and 
B.4b 
(B.19) 

 

 

Known trends affecting 
the Issuer and the 
Guarantor and the 
industries in which they 
operate 

There are no known and specific trends currently affecting the Issuer and the 
Guarantor or the industries in which the Guarantor operates.  

B.5 
(B.19) 

Description of the Group Monaco Resources Group S.A.M, the ultimate holding company of its corporate 
group, is a global natural resources provider operating from more than 30 
locations across the globe. The Issuer is a wholly-owned subsidiary of the 
guarantor Monaco Resources Group S.A.M. The following structure chart 
illustrates the group structure with its major subsidiaries:  

 

 
 
 
B.9 
(B.19) 

Profit 
forecasts/estimates 

Not applicable: neither the Issuer nor the Guarantor has made any public profit 
forecasts or estimates.  

B.10 
(B.19) 

Audit report — 
qualifications 

Not applicable: The audit reports on the historical financial information with 
respect to the Guarantor contained in this document do not include any 
qualifications. 

The Issuer was incorporated on 3 May 2018 and, having not yet commenced 
trading, there is no historical financial information available with respect to the 
Issuer.  
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B.12 
(B.19) 

Selected historical key 
financial information 

The following tables set out (i) the summary audited consolidated statement of 
financial position, summary audited consolidated statement of profit or loss and 
other comprehensive income and summary audited statements of cash flows of 
the Guarantor as at and for the financial years ended 31 December 2016 and 31 
December 2017 (together with comparative information from the previous financial 
year). Such information is extracted from the audited consolidated financial 
statements of the Guarantor for the financial years ended 31 December 2016 and 
31 December 2017 (the “Group Financial Statements”). The Group Financial 
Statements were prepared in accordance with International Financial Reporting 
Standards (“IFRS”) as adopted by the European Union (“EU”).  

The selected financial information presented below should be read, in particular, 
in conjunction with the Group Financial Statements. Baker Tilly GmbH & Co. KG 
Wirtschaftsprüfungsgesellschaft (“Baker Tilly”) has audited the Group Financial 
Statements for the years ended 31 December 2016 and 2017. Baker Tilly has 
issued an unqualified auditor’s report covering the period ended 31 December 
2017 and 2016, respectively. Baker Tilly is member of the German Chamber of 
Public Accountants (Wirtschaftsprüferkammer), Rauchstraße 26, 10787 Berlin, 
Germany. 

There has been no significant change in the financial or trading position of the 
Guarantor or the Guarantor and its consolidated subsidiaries taken as a whole 
since 31 December 2017. 

Consolidated Statement of Financial Position 

  As at 31 December 

  2017 

(audited) 

 2016 

(audited) 

  (in € thousands) 

Assets  610,170  487,442 

Non-current assets  330,802  295,280 

Property plant and equipment  272,712  241,022 

Intangible fixed assets       48,268        38,244 

Financial fixed assets  9,822       16,014 

Total non-current assets  330,802  295,280 

Current assets     

Inventories  40,864  35,942 

Receivables, prepayments 
and accrued income 

 172,647  143,443 

Securities  630  751 

Cash and cash equivalents  65,227  12,026 

Total current assets  279,368  192,162 

Total assets  610,170  487,442 

Equity and liabilities     

Group equity 251,017  155,262 

Non-current liabilities   
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Sub-ordinated shareholder 
loan 

10,680  30,712 

Loans and borrowings 124,725  78,169

Provisions         4,937   145 

Deferred tax liabilities  3,887  38,907 

Total non-current liabilities  144,229  147,933 

Current liabilities and accruals  214,924  184,247 

Total current liabilities  214,924  184,247 

Total equity and liabilities  610,170  487,442 

 

Consolidated Statement of profit or loss and other comprehensive income 

  For the year ended 31 December  

  2017 

(audited) 

 2016 

(audited) 

 

  (in € thousands)  

Revenue          656,039  438,177  

Cost of sales         -561,994  -393,366  

Gross profit            94,045  44,811  

Operating expenses      

Selling expenses             -5,940  -4,150  

Administrative expenses  -46,379  -22,806  

      

Operating profit 41,726   18,575  

Non-operating expenses       

Unrealised fair value changes       -121    3,476  

Financial income and expense           -19,201  -8,694  

Net finance cost  -19,322  -5,218  

Profit before tax  22,404  13,357  

Income tax expense  -5,363  -1,901  

Profit from continuing 
operations 

17,041  11,456  

  
 

 
 

Profit 17,041  11,456  

Attributable to:     

Equity holders of Monaco 
Resources Group S.A.M. 

 

13,326 

 

10,960 
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Non-controlling interests  
3,715 

 
496 

 

  17,041  11,456 

 

Consolidated Statement of Cash Flows 

  For the year ended 31 December  

  2017 

(audited) 

 2016 

(audited) 

 

 (in € thousands) 

Operating profit  41,726             18,575  

Adjustments for:      

Depreciation (and other 
changes in value)  

 
2,218 

 
             1,200 

 

Working capital changes      

Movements trade receivables    -14,989             -55,380  
Movements inventories     -4,922             -17,663  
Movements on loans 
receivable 

 
13,523 

 
            -8,870 

 

Movements trade payables    -10,590              43,315  
Movements other payables and 
liabilities 

 
           9,800 

 
             9,154 

 

Movements trade finance      -11,600               1,550  
      
Corporate income tax paid on 
operating activities 

    -6,631               -1,901  

      
Cash flow from operating 
activities 

  
18,536  

  
          -10,020 

 

Investments in intangible fixed 
assets 

    -10,265                  -461  

Investments in property plant 
and equipment 

   -30,543             -12,634  

Disposals of property plant and 
equipment 

 
5,757 

   

Investments in other financial 
assets 

   
-5,521              -10,471 

 

Disposals of other financial 
fixed assets 

 11,713                     61  

Return of capital of subsidiaries  -  -  

Increase of non-controlling 
interests 

 15,945               1,245  

Cash flow from investment 
activities 

 -12,914             -22,260  

Movement of long-term 
liabilities 

 
46,556             12,526  

Movement of short-term 
liabilities 

   
43,067  

            26,591  

Movement of loan receivables   -27,739               3,584  



 

 6   

Other financial income and 
expense 

  -19,202  
 

            -8,694  

Movement in Securities  -  85  

Cash flow from financing 
activities  

 
  

42,683  

  

           34,092 

 

Net cash flow      

Exchange rate and translation 
differences on movements in 
cash 

 
  

-14 

   

        - 

 

Movements in cash  48,290  1,812  

 

 No material adverse 
change 
 

There has been no material adverse change in the prospects of the Issuer since 
the date of its incorporation or in those of the Guarantor since the date of the last 
published audited consolidated financial statements each as of and for the year 
ended 31 December 2017.  
 

 Significant changes in 
financial or trading 
position 

Not applicable; there has been no significant change in the financial or trading 
position of the Issuer since the date of its incorporation or in those of the 
Guarantor since 31 December 2017.  

B.13 
(B.19) 

 

Recent events 
impacting on the 
Issuer’s and/or the 
Guarantor’s solvency 

Not applicable; there have been no recent events particular to the Issuer or the 
Guarantor which are to a material extent relevant to the evaluation of the Issuer’s 
and/or the Guarantor’s solvency. 

B.14 
(B.19) 

Dependence of the 
Issuer/Guarantor on 
other entities within the 
Group 

Please see Element B.5 above. The Issuer’s entire share capital is held by the 
Guarantor, being the ultimate holding company of the Group and responsible for 
the overall business strategy and performance of the Group. As the Guarantor’s 
business is conducted through its subsidiaries, the Guarantor is, accordingly, 
wholly dependent on its subsidiaries generating income for the Group. 

B.15 
(B.19) 

Description of the 
Issuer’s and 
Guarantor’s principal 
activities 

Since its incorporation, the Issuer has not engaged in material activities other than 
those incidental to its registration as a public limited company under the 
Companies Act 2006 and those related to the establishment of the Programme. 
The Issuer has no subsidiaries and no employees. 
 
The Guarantor is an international natural resources group with a diversified asset 
base and business activities spanning across core business divisions “Metals and 
Minerals”, “Agribusiness” and “Logistics and Technology”. Headquartered in the 
Principality of Monaco, the Guarantor has a presence in more than 30 countries 
and is organised into three core business divisions Metals & Minerals, 
Agribusiness and Logistics along the natural resources sector. 
 
In the financial year ended 31 December 2017, the “Metals and Minerals” Division 
generated revenues of EUR 593 million (2016: EUR 423 million) and accounted 
for approximately 90% of the Guarantor’s revenues while the “Agribusiness” 
division generated revenues of EUR 19.2 million (2016: EUR 8.5 million) and, 
therefore, accounted for 3% of the Group’s revenues in 2017 while the “Logistics 
and Technology” division generated revenues of EUR 41 million in 2017 (2016: 
EUR 7 million) and accounted for approximately 6% of the Guarantor’s revenues 
in 2017. 

B.16 
(B.19) 

Control of the 
Issuer/Guarantor 

The Issuer is a wholly owned subsidiary of the Guarantor.  

The Guarantor is owned and controlled by Cycorp First Investment Ltd. as the 
majority shareholder holding 100% of the share capital of Monaco Resources 
Group S.A.M. Accordingly Cycorp First Investment Ltd. indirectly controls the 
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Issuer and directly controls the Guarantor. To the extent known to the Issuer, the 
ultimate beneficial shareholder of Cycorp First Investment Ltd. with more than 
25% is Mrs. Pascale Younes. 

B.17 
(B.19) 

Credit ratings None of the Issuer, the Guarantor, its debt securities or the Programme have 
been assigned a credit rating by a credit rating agency. 

Programme summary: 

A Tranche issued under the Programme may be rated by a credit rating agency or 
may be unrated. Such ratings will not necessarily be the same as the rating 
assigned to the Issuer, the Guarantor or to any other Tranche. A credit rating is 
not a recommendation to buy, sell or hold securities and may be subject to 
suspension, reduction or withdrawal at any time by the assigning rating agency. 

Issue specific summary: 

[The Notes to be issued [are not/have been/are expected to be] rated]/[The 
following ratings reflect credit ratings assigned to Notes of this type issued under 
the Programme generally]: 
 
[Name of rating agency: []]

B.18 Guarantee The Guarantor will guarantee the payment of all sums payable by the Issuer in 
respect of the Notes. Therefore, if the Issuer fails to make payment due to the 
Noteholders in respect of the Notes, the Guarantor will be legally bound to make 
such payment. 

B.22 No operations and 
financial statements 

The Issuer has not commenced operations and no financial statements have been 
made up as at the date of this document.  

 

Section C – Securities 

C.1 Type and class of 
securities 

Programme summary:

The Notes described in this summary are debt securities which may be issued 
under the £300,000,000 Euro Medium Term Note Programme of the Issuer 
arranged by Cantor Fitzgerald Europe. 

The Notes will be issued by sale through one or more financial institutions 
appointed for such purpose. The Notes will be issued in series (each a “Series”) 
and each Series may be issued in tranches (each a “Tranche”) on the same or 
different issue dates. The specific terms of each Tranche (which will be completed, 
where necessary, with the relevant terms and conditions and, save in respect of 
the issue date, issue price, the date and amount of the first payment of interest (if 
any) and/or nominal amount of the Tranche, will be identical to the terms of other 
Tranches of the same Series) will be completed in the Final Terms (the “Final 
Terms”). 

The Notes may be “Fixed Rate Notes”, “Floating Rate Notes” or “Zero Coupon 
Notes” (or a combination thereof), as specified below (see Element C.9 for more 
details). Notes may be issued at their nominal amount or at a discount or premium 
to their nominal amount. The issue price of the relevant Notes will be determined 
by the Issuer before filing of the applicable Final Terms of each Tranche based on 
the prevailing market conditions. Notes will be in such denominations as may be 
specified below. 

The Notes may be issued in bearer form (“Bearer Notes”) (i.e. where physical 
possession of the Note is the sole evidence of legal ownership) or in registered 
form (“Registered Notes”) (i.e. where legal ownership is evidenced by the name 
of the holder being registered on the register of Noteholders) only. 

Issue specific summary: 

Tranche Number: [] 
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Aggregate Nominal Amount: [] 

Series: [] 

Tranche: [] 

Issue Price: []% of the Aggregate Nominal Amount 
[plus accrued interest from []] 

Specified Denomination: [] [and integral multiples thereof, up to 
and including []] 

Form of Notes: [Bearer Notes:] 

 [Temporary Global Note]/[Permanent 
Global Note] 

 [Registered Notes:] 

 [Global Certificate] 

ISIN: XS[] 

Common Code: [] 

C.2 Currency of issue Subject to compliance with all relevant laws, regulations and directives, Notes may 
be issued in any currency determined by the Issuer. 

Issue specific summary: 

The currencies of any Series or Tranche of the Notes to be issued is to be 
provided at the time of that offer in the relevant Final Terms and cannot therefore 
be included in this Base Prospectus. 

C.5 Restrictions on 
transfer 

Programme summary:

The Notes will be freely transferable.  However, the primary offering of any Notes 
will be subject to offer restrictions in the United States, Japan, the European 
Economic Area (including the UK), Monaco, Jersey, Guernsey and the Isle of Man 
and to any applicable offer restrictions in any other jurisdiction in which such Notes 
are offered or sold. The Issuer is Category 2 for the purposes of Regulation S 
under the United States Securities Act 1933. 

Issue specific summary: 

U.S. selling restrictions: Regulation S Compliance Category 2: [TEFRA C 
Rules/TEFRA D Rules/TEFRA not applicable] 

C.8 Rights attaching to the 
securities  

Programme summary:

Status of the Notes and the Guarantee 

The Notes constitute (subject to the negative pledge (described below)) unsecured 
obligations of the Issuer. The Notes will rank pari passu (i.e. equally in right of 
payment), without any preference among themselves.  

The obligations of the Guarantor under the Guarantee constitute direct, 
unconditional and (subject to the negative pledge) unsecured obligations of the 
Guarantor. The payment obligations of the Issuer under the Notes and the 
Guarantor under the Guarantee shall, save for such exceptions as may be 
provided by applicable law and subject to the negative pledge (described below), 
at all times rank at least equally with all other present and future, unsecured and 
unsubordinated obligations of the Issuer and the Guarantor respectively. For this 
purpose “unsubordinated” denotes senior debt obligations (i.e. debt obligations 
that contain no provisions which serve to subordinate them to any other debt 
obligations). 

Negative Pledge 
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The Terms and Conditions of the Notes contain a negative pledge provision in 
respect of the Issuer, Guarantor and the Guarantor’s other subsidiaries. In general 
terms, a negative pledge provision provides the Noteholders with the right to 
benefit from equivalent or similar security rights (if any) granted to the holders of 
any future issues of Notes or other debt securities which are issued by the Issuer, 
Guarantor or any other member of the Group. Under the negative pledge provision 
set out in the Terms and Conditions of the Notes, neither the Issuer, the Guarantor 
nor any of the Guarantor’s other Subsidiaries may create or have outstanding any 
security interest over any of its present or future undertakings, assets or revenues 
to secure any capital market indebtedness without securing the Notes equally and 
rateably, subject to certain exceptions. 

The negative pledge does not prevent, among other things, the Issuer, the 
Guarantor or any of the Guarantor’s other Subsidiaries from creating security over 
the assets and/or revenues of any Subsidiary of the Guarantor (except the Issuer) 
in connection with any project financing, subject to certain provisos.   

Events of Default 

An event of default is the occurrence of circumstances entitling the Trustee to 
declare the Notes due and payable including: (a) non-payment of principal (for 
seven days) or interest (for 14 days), (b) breach of other obligations under the 
Notes or the Trust Deed (which breach is not remedied within 30 days), (c) 
defaults under other debt agreements for borrowed money of the Issuer, the 
Guarantor or any Subsidiary subject to an aggregate threshold of £10,000,000 or 
its equivalent in other currencies,  (d) enforcement proceedings on or against any 
part of the property, assets or revenues of the Issuer, the Guarantor or any 
Material Subsidiary, (e) any security on the Issuer, the Guarantor or any Material 
Subsidiary becoming enforceable, and steps taken to enforce such security, (f) 
certain events related to insolvency or winding-up of the Issuer, the Guarantor or 
any Material Subsidiary, (g) nationalisation of all or a material part of the assets of 
the Issuer, the Guarantor or any Material Subsidiary, (h) failure to obtain any 
authorisation or consent required to give full effect to the Notes and the Trust 
Deed, (i) the Issuer ceasing to be wholly-owned and controlled by the Guarantor, 
and (j) the Guarantee not being, or is claimed by the Guarantor not to be, in full 
force and effect. In addition, Trustee certification that certain of the events 
described above would be materially prejudicial to the interests of the Noteholders 
is required before such events will be deemed to constitute Events of Default. 

For the purposes of the foregoing:  

a “Material Subsidiary” is a Subsidiary whose turnover represents not less than 
10% of the Group’s consolidated turnover; and 

a “Subsidiary“ is any entity in which the Guarantor directly or indirectly holds 
more than 50% of the voting rights exercisable at general meetings of that entity.  

Financial Covenant 

The Guarantor has undertaken to ensure that the Group maintains a minimum 
equity ratio of 25% on a consolidated basis throughout the life of the Notes. 

Withholding tax  

All payments of interest and principal in respect of the Notes will be made free and 
clear of withholding taxes of the United Kingdom and Monaco unless any such 
withholding is required by law. In such event, the Issuer or the Guarantor (if the 
Guarantee were called upon) will, save in certain limited circumstances, be 
required to pay additional amounts as shall result in receipt by the Noteholders of 
such amount as would have been received by them had such withholding or 
deduction not been required. 

Meetings of Noteholders 
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The Terms and Conditions of the Notes contain provisions for calling meetings of 
Noteholders to consider matters affecting the interests of the Noteholders. These 
provisions permit certain majorities to bind all Noteholders including Noteholders 
who did not vote on the relevant resolution and Noteholders who did not vote in 
the same way as the majority did on the relevant resolution. 

Governing law 

The Notes will be governed by, and construed in accordance with, English law. 

C.9 Rights attaching to the 
securities 

Interest 

Interest rates, interest accrual and payment dates 

Interest-bearing Notes will either bear interest payable at a fixed rate or a floating 
rate. Interest will be payable on such date or dates as may be specified below. 

Fixed Rate Notes 

Fixed interest will be payable in arrear on the date or dates in each year specified 
below. 

Issue specific summary: 

[The Notes to be issued are not Fixed Rate Notes.] 

[Rate(s) of Interest: [•]% per annum  

Interest Payment Date(s): [•] in each year] 

Floating Rate Notes 

Floating Rate Notes will bear interest determined separately for each Series as 
follows: 

(i) on the same basis as the floating rate under a notional interest rate swap 
transaction in the relevant Specified Currency governed by an agreement 
incorporating the 2006 ISDA Definitions, as published by the International 
Swaps and Derivatives Association, Inc.; or 

(ii) by reference to LIBOR or EURIBOR as adjusted for any applicable 
margin, 

all as specified below. Applicable accrual periods will be as specified below. 

Issue specific summary: 

[The Notes to be issued are not Floating Rate Notes.] 

[The key features of the Floating Rate Notes are: [•]] 

Zero Coupon Notes: 

Zero Coupon Notes may be issued at their nominal amount or at a discount to it 
and will not bear interest. 

Issue specific summary: 

[The Notes to be issued are not Zero Coupon Notes.] 

[Amortisation Yield: [•]% per annum] 

Redemption 

Maturity 
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The relevant maturity date for a Tranche is specified below. Unless repaid or 
purchased and cancelled earlier, the Issuer, or the Guarantor, will repay the Notes 
on the relevant maturity date at 100% of their nominal amount. 

Early redemption and optional redemption 

The Issuer may elect to repay the Notes prior to their maturity date in certain 
circumstances for tax reasons. In addition, if so specified below, the Notes (or 
some only of them) may be redeemed early in certain circumstances, including 
pursuant to an Issuer call option and/or an investor put option. 

Indication of yield 

Issue specific information relating to the applicable interest rate, interest accrual, 
payment dates, maturity and early redemption and yield is to be provided at the 
time of that offer by an Authorised Offeror and cannot therefore be included in this 
Base Prospectus. 

Trustee  

The Issuer has appointed U.S. Bank Trustees Limited to act as trustee for the 
holders of Notes. 

C.10 Description of 
derivative component 
in interest payments 

Not applicable; there is no derivative component in the interest payments made in 
respect of any Notes issued under the Programme. 

C.11 Application for 
admission to trading 

Application has been made to admit Notes issued during the period of 12 months 
from the date of this document to the Official List of the UK Listing Authority and to 
admit them to trading on the London Stock Exchange plc’s regulated market, 
including through its Order Book for Retail Bonds (“ORB“). 

C.21 Market where the 
securities will be 
traded 

Application has been made to admit Notes issued during the period of 12 months 
from the date of this document to trading on the London Stock Exchange plc’s 
regulated market, including ORB. 

Section D – Risks 

D.2 Key information on the 
key risks that are 
specific to the Issuer 
and the Guarantor 

Factors that may affect (a) the Issuer’s ability to fulfil its obligations under or in 
connection with the Notes and/or (b) the Guarantor’s ability to fulfil its obligations 
under the Guarantee should the Guarantee be called upon, include the following 
key risks: 

• Neither the Issuer nor the Guarantor are conducting own operative 
business activities, and therefore depend on the operating results of the 
Guarantor’s subsidiaries, and if neither the Issuer nor the Guarantor 
receive sufficient intra-group loan repayments or dividend payments 
respectively from operating entities within the Group, this in turn could 
affect interest and principal repayments to Noteholders. 
 

• Some consolidated group entities have a limited operating history and 
may not be able to, among other things, implement the Groups’ business 
strategies.  
 

• The Group may be unable to retain existing customers upon the 
expiration of existing agreements, may be unable to attract new 
customers, or may face claims from current customers for its products 
and services or services conducted by third-parties (e.g. suppliers), which 
could result in monetary damages and damage to its market reputation. 
 

• The Group may inadvertently acquire companies with significant liabilities 
and additional business risks and may not be able to integrate such 
companies. 
 

• Fluctuations in currency exchange rates could have an adverse effect on 
the Group's results of operations. 
  

• The Group and more particularly its operating subsidiaries are subject to 
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a wide variety of regulations and may face substantial liability if it fails to 
comply with applicable regulations. 
 

• The compliance of environmental laws and liability risks connected to 
environmental damages and polluted areas might cause substantial 
costs. 
 

• The tax laws in the Group’s jurisdictions may adversely change and the 
Group as a taxable entity could be affected negatively and an obligation 
of payments may arise in the context of a future tax audit or social 
insurance audit. 
 

• The Group’s international operations give rise to complex tax matters.  
 

• Measures taken by the Group or its subsidiaries, its suppliers as well as 
by the customers of the Group within the course of employment law or 
collective agreement related disputes may negatively influence the 
business activities of the Group. 

RISKS RELATING TO SPECIFIC OPERATIONS OF THE GROUP’S ENTITIES 
AND THEIR BUSINESS 
 
Risks relating to Metalcorp Group’s business 

• Metalcorp Group is exposed to the risk of default of payment and 
illiquidity on the part of its customers. 
 

• Metalcorp Group is subject to project risks in connection with its resource 
development. 
 

• The production process of Metalcorp Group is subject to technical risks 
and risks of accident which might cause disruptions in the business 
operations. 

Risks relating to Agricorp’s business 

• Agricorp depends on maintenance of access to land subject to contracts 
with farmers and/or local agencies. 
 

• Agricorp might not always have operating or voting control over its 
companies and will depend on third parties whose interests may not be 
aligned with those of Agricorp. 

Risks relating to R-Logitech’s business 

• The maritime transportation industry, on which R-Logitech is dependent, 
is highly cyclical and volatile in nature resulting in changes of demand for 
cargo transportation and global trade flows which could have a material 
adverse effect on the R-Logitech’s business. 
 

• R-Logitech faces significant competition which could adversely affect its 
ability to maintain or increase its profitability. 
 

• R-Logitech`s inability to maintain and renew concession or lease 
agreements at its existing facilities may adversely affect its financial 
condition and results of operations. 
 

• The loss of important intellectual property rights could adversely affect R-
Logitech’s business, and any threat to, or impairment of, its intellectual 
property rights could cause the Group to incur costs to adequately protect 
and defend those rights.  

RISKS RELATING TO THE GROUP’S SHAREHOLDER STRUCTURE 

• The Issuer is a newly incorporated finance company and a wholly-owned 
subsidiary of the Guarantor.  The Guarantor serves as a holding 
company and bears the risks arising from the financing structure of the 
Issuer, the Guarantor and its subsidiaries.  
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• Insolvencies of the Guarantor's subsidiaries would have a negative 

impact on the Guarantor and the Issuer. 
 

• The interests of the Issuer’s and the Guarantor’s direct and indirect 
shareholders do not necessarily correspond to the interests of the 
Noteholders. 
 

• As a managing director of the Guarantor and its core business 
subsidiaries, Mrs. Pascale Younes has significant influence on the 
governance of the Guarantor’s sub-holdings, and the interests of the 
Guarantor could conflict with the interests of the Noteholders.  

D.3 Key information on the 
key risks that are 
specific to the 
securities 

• The Notes are not protected by the Financial Services Compensation 
Scheme (the “FSCS”). As a result, neither the FSCS nor anyone else will 
pay compensation to you upon the failure of the Issuer or the Guarantor. 
If the Issuer or the Guarantor goes out of business or becomes insolvent, 
you may lose all or part of your investment in the Notes. 

• The Terms and Conditions of the Notes contain provisions for calling 
meetings of Noteholders to consider matters affecting their interests 
generally. These provisions permit defined majorities to bind all 
Noteholders including Noteholders who did not attend and vote at the 
relevant meeting and Noteholders who voted in a manner contrary to the 
majority. 

• Notes may have no established trading market when issued, and one 
may never develop. If a market does develop, it may not be liquid. 
Therefore, you may not be able to sell your Notes easily or at prices that 
will provide you with a yield comparable to similar investments that have 
a developed secondary market. This is particularly the case for Notes 
that are especially sensitive to interest rate, currency or market risks, are 
designed for specific investment objectives or strategies or have been 
structured to meet the investment requirements of limited categories of 
investors. 

Issue specific summary: 

• The Notes may be subject to optional redemption by the Issuer. The 
Issuer may be expected to repay Notes when its cost of borrowing is 
lower than the interest rate on the Notes. At those times, you generally 
would not be able to reinvest the redemption proceeds at an effective 
interest rate as high as the interest rate on the Notes being repaid and 
may only be able to do so at a significantly lower rate. 

• The market price of Notes issued at a substantial [discount/premium] 
may experience greater fluctuations in certain circumstances. The value 
of such Notes will therefore fluctuate.  

• [Reference rates and indices, including interest rate benchmarks such as 
[LIBOR], which is used to determine the amounts payable under the 
Notes, have, in recent years, been the subject of political and regulatory 
scrutiny as to how they are created and operated. This has resulted in 
regulatory reform and changes to existing [LIBOR], with further changes 
anticipated. These reforms and changes may cause [LIBOR] to perform 
differently than it has done in the past or to be discontinued. Any change 
in the performance of [LIBOR] or its discontinuation could have a material 
adverse effect on the Notes, because the interest payments may not 
develop as currently suspected by investors.] 

• [If the Issuer converts from a fixed rate to a floating rate, the difference 
between the interest rates on the Fixed/Floating Rate Notes may be less 
favourable than then prevailing interest rates on comparable Floating 
Rate Notes tied to the same reference rate. In addition, the new floating 
rate at any time may be lower than the rates on other Notes. If the Issuer 
converts from a floating rate to a fixed rate, the fixed rate may be lower 
than then prevailing rates on its Notes.]] 
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Section E – Offer 

E.2b Reasons for the offer 
and use of proceeds 

The net proceeds from each issue of Notes will, unless otherwise stated in the 
relevant Final Terms, be applied towards the general corporate purposes of the 
Group. 

If, in respect of any particular issue there is a particular reason for the offer 
and/or an identified use of proceeds, this will also be stated in the relevant Final 
Terms. 

E.3 Terms and conditions of 
the offer 

Programme summary:

The terms and conditions of each offer of Notes will be determined by 
agreement between the Issuer, the Guarantor and the relevant Dealer(s) at the 
time of issue and specified in the applicable Final Terms. If you intend to acquire 
any Notes in a Public Offer from an offeror other than the Issuer or Guarantor, 
you will do so and offers and sales of such Notes to you by such offeror will be 
made in accordance with any terms and other arrangements in place between 
such offeror and you including as to price, allocations, expenses, payment and 
delivery arrangements. You must look to the relevant Authorised Offeror for the 
provision of such information and the Authorised Offeror will be responsible for 
such information. The Issuer and the Guarantor have no responsibility or liability 
to you in respect of such information.  

Issue specific summary: 
 
[(a)  Offer Price: []; 
(b)  Conditions to which the offer is subject: []; 
(c)  Description of the application process: []; 
(d)  Details of the minimum and/or maximum amount of application: []; 
(e)  Description of the possibility to reduce subscriptions and manner for 

refunding excess amount paid by applicants: []; 
(f)  Details of the method and time limits for paying up and delivering the 

Notes: []; 
(g)  Manner in and date on which results of the offer are to be made public: 

[]; 
(h)  Procedure for exercise of any right of pre-emption, negotiability of 

subscription rights and treatment of subscription rights not exercised: 
[]; 

(i)  Categories of potential investors to which the Notes are offered and 
whether tranches(s) have been reserved for certain countries: []; 

(j)  Process for notification to applicants of the amount allotted and the 
indication whether dealing may begin before notification is made: []; 

(k)  Amount of any expenses and taxes specifically charged to the 
subscriber or purchaser: []; 

(l)  Name(s) and address(es), to the extent known to the Issuer, of  the 
placers in the various countries where the offer takes place: []; and 

(m)  Name(s) and address(es) of the entities which have a firm commitment 
to act as intermediaries in the secondary market trading, providing 
liquidity through bid and offer rates and description of the main terms of 
its/their commitment: [].] 

E.4 Material interests The relevant Dealer(s) may be paid fees in relation to any issue of Notes under 
the Programme. Certain of the Dealer(s) and their affiliates have engaged, and 
may in the future engage, in investment banking and/or commercial banking 
transactions with, and may perform services for, the Issuer, the Guarantor and 
their affiliates in the ordinary course of business. 

E.7 Estimated expenses 
charged to investor 

If you intend to acquire any Notes in a Public Offer from an offeror other than the 
Issuer, the Guarantor or a Dealer in its capacity as an Authorised Offeror, you 
will do so (and offers and sales of such Notes to you by such offeror will be 
made) in accordance with any terms and other arrangements in place between 
such offeror and you including as to price, allocations, expenses, payment and 
delivery arrangements. None of the Issuer, the Guarantor or any of the Dealer(s) 
are party to such terms or other arrangements. 

Unless set out otherwise in the applicable Final Terms, the Issuer and the 
Guarantor will not charge you any expenses relating to an application for or 
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purchase of any Notes. 
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PART II: RISK FACTORS 

You should carefully consider the risks described below and all other information contained in this 
document and reach your own view before making an investment decision. MRG Finance UK plc (the 
“Issuer”) and Monaco Resources Group S.A.M., (the “Guarantor”) believe that the factors described below 
represent the principal risks and uncertainties which may affect their respective abilities to fulfil their 
obligations under the Notes, but the Guarantor and its subsidiaries (including the Issuer) taken as a whole 
(the “Group”) may face other risks that may not be considered significant risks by the Issuer or the 
Guarantor based upon information available to it at the date of this document or that it may not be able to 
anticipate. Factors which the Issuer and the Guarantor believe may be material for the purpose of 
assessing the market risks associated with the Notes are also described below. The order in which the risk 
factors below are listed is neither an indication of the probability of occurrence nor of the gravity or 
significance of each factor. In addition to the factors listed herein, there may be further risks and issues 
which neither the Issuer nor the Guarantor is currently aware of or does not consider material. If any of the 
following risks, as well as other risks and uncertainties that are not yet identified or that the Issuer and the 
Guarantor think are immaterial at the date of this document, actually occur, then these could have a 
material adverse effect on the Issuer’s and the Guarantor’s respective abilities to fulfil their obligations to 
pay interest, principal or other amounts in connection with the Notes. 

You should note that the risks relating to the Group, its industry and the Notes summarised in Part I 
(Summary) of this document are the risks that the Issuer and the Guarantor believe to be the most essential 
to an assessment by a prospective investor of whether to consider an investment in the Notes. However, as 
the risks which the Group faces relate to events and depend on circumstances that may or may not occur in 
the future, you should consider not only the information on the key risks summarised in Part I (Summary) of 
this document but also, among other things, the risks and uncertainties described below. 

Factors that may affect the Issuer’s and the Guarantor’s ability to fulfil their obligations under or in 
connection with the Notes and the Guarantee 

GENERAL RISKS RELATING TO THE GROUP AND ITS BUSINESS 

Neither the Issuer nor the Guarantor are conducting own operative business activities, and 
therefore depend on the operating results of members of the Group. 

Both the Issuer which acts as a financing vehicle serving the Group’s financing purposes and the Guarantor  
which is a group holding company do not conduct any own operative business, and therefore depend on 
the operating results of the Group’s members. The Issuer as well as the Guarantor do not have relevant 
business or operational activities other than the administration and financing of the Group’s direct and/or 
indirect subsidiaries. Both, the Issuer and the Guarantor are therefore dependent on dividend payments 
and funding from the operating entities of the Group, and therefore are, exposed to risks and uncertainties 
similar to those faced by the Group’s members. If the Guarantor does not receive dividend payments by its 
operating entities resulting from incapability or other reasons, this could have a material adverse effect on 
its business, financial condition and results of operations. The Issuer depends on payments being made 
when due by Group entities under the intra-group loans that the Issuer has advanced to them. If the Issuer 
does not receive sufficient payments under such intra-group loans and the Guarantor does not receive 
sufficient dividend income, then interest and/or principal payable under the Notes may not be paid or may 
not be paid when due.  

There is no recourse to the assets of members of the Group. 

Noteholders have no direct access to the assets or revenues of the Subsidiaries of the Guarantor. If the 
Guarantor, as shareholder of a Subsidiary, receives dividends or a return of capital then this will be 
available to unsecured creditors of the Guarantor (including the Noteholders, were the Guarantee to be 
called upon). 
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The Group is dependent on the overall economic situation and the economic development and is 
exposed to the risk of political or economic instability in the markets in which it operates. 

The Group is an international natural resources group with a diversified business portfolio covering metals 
& minerals, agriculture and logistics and technical services business operations. The Group’s business 
operations are spanned from Europe across the world with business operations conducted in developing or 
emerging markets undergoing rapid economic, political and social development. The Group’s operations 
are, and will continue to be, exposed to risks common to regions undergoing rapid political, economic and 
social change, including economic recession, currency fluctuations, exchange control restrictions, an 
evolving regulatory environment, inflation, tax regime changes, local market disruption and labour unrest. 
As a result, a decline in global trade volumes and, in particular, the occurrence of any negative economic, 
political or geographical events could have an adverse impact on the Group’s revenues. Global trading 
volumes can be affected by, amongst other factors: 

• changing economic cycles and other macro-economic developments; 
 

• the imposition of tariffs, trade barriers, sanctions, boycotts and other restrictions; 
 

• the levels of inflation and interest rates in the regions in which the Group operates; 
 

• significant variations in the exchange rates applicable to currencies in the regions in which the 
Group operates; 
 

• governmental reactions to economic conditions and developments; 
 

• trend towards nationalism which may lead to trade tariffs; 
 

• the development of emerging market economies and government policies; 
 

• fluctuations in the price of oil; 
 

• trade disputes and work stoppages, particularly in the transportation services industry; and 
 

• acts of war, hostilities, natural disasters, epidemics or terrorism. 
 
If global trading volumes decline significantly in future periods, the Group's business, prospects, results of 
operation and financial condition, as well as its future growth, could be materially and adversely affected. 

Pursuant to a referendum held on 23 June 2016, the majority of the electorate of the United Kingdom voted 
to leave the European Union, and on 29 March 2017, the United Kingdom government served a notice 
under Article 50 of the European Union Lisbon Treaty. There are a number of uncertainties in connection 
with the future of the United Kingdom and its relationship with the European Union. The negotiation of the 
United Kingdom’s exit terms is likely to take a number of years. Until the terms and timing of the United 
Kingdom’s exit from the European Union are clearer, it is not possible to determine the impact that the 
referendum, the United Kingdom’s departure from the European Union and/or any related matters may 
have on the business of the Group. The exit of one or more countries from the Euro-zone or the European 
Union may have an adverse effect on the revenue, profits, business, financial condition or results of the 
Group. The future development of the European economy, the global economy and the development of the 
economy in the different countries, especially in countries in which the Group conducts and seeks to 
expand its business, directly affect the Group’s business activities and can represent material risks to the 
Group’s business activities. 

The growth of the global economy in the last two decades has particularly been driven by the growth 
dynamics of the emerging economies. There may, however, not be sustained growth in the global economy 
or in emerging economies, and these economies may experience contraction, or at least may not develop 
as expected in the future. Furthermore, protective measures may be taken by countries with the intention to 
support local economies, leading to declining trade volumes which would affect freight. For example, the 
current tense political situations in Middle East, the armed conflicts in Syria as well as the crisis in Ukraine 
and the resulting tense relationship between Russia and western countries might have a negative impact 
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on the economy and therefore on the demand for the Group’s products and services. For example, the 
demand for products produced or traded in the Group’s Metals & Minerals business represented by 
METALCORP GROUP B.V. a private company with limited liability (besloten vennootschap met beperkte 
aansprakelijkheid), incorporated under the laws of the Netherlands, with registered office (statutaire zetel) 
in Amsterdam, registered with the trade register of the Chambers of Commerce (Kamers van Koophandel) 
under registration number 34189604 (“Metalcorp Group”) especially on the Asian markets is also 
dependent on the local economic growth, which has already weakened over the recent past. If the 
economic growth in the whole of Asia, in the important Asian economies in total or in several important 
national economies in the Asian region, e.g. China, Thailand, Malaysia or Singapore, (further) decreased in 
the future or if it even came to a recession, the local demand for steel and metals would decrease. A 
decreasing demand for steel, aluminium, non-ferrous and all other materials and products could affect 
Metalcorp Group’s business. Negative trends in the economy of Metalcorp Group’s relevant markets could 
have adverse effects on the demand for metals and raw materials and therefore or due to other 
consequences of negative economic trends have a material adverse effect on Metalcorp Group’s financial 
position and results of operations. Moreover, the Group’s agribusiness which is represented by Agricorp 
S.A.M. (“Agricorp”) is focussing on the agriculture and food industry with a regional focus on Americas, 
Africa, Europe and Asia, i.e. markets which may be significantly less developed and with legal, regulatory, 
disclosure, accounting, auditing and reporting standards which may be less stringent and may not provide 
the same degree of protection or information to investors as would generally apply in Western European 
market. 

In addition, the Group’s Logistics business which is represented by R-Logitech S.A.R.L. a private limited 
company (société à responsabilité limitée) incorporated under the laws of the Principality of Monaco, having 
its registered office in Monaco registered with the Trade register of the Chamber of Commerce (Direction 
de l`Expansion Economique - Section du Registre du Commerce et de l`Industrie (RCI)) under number 
15S06815 (“R-Logitech”) currently derives and will continue to derive a significant portion of its revenue 
from customers in emerging markets (in particular on the African continent). Hence, R-Logitech depends on 
the economic growth and trade flows of the African markets. African economies have historically 
experienced significant volatility characterised by slow or negative growth, significant inflation, weak fiscal 
and monetary policies, low foreign currency reserves, high external debts, currency depreciation, political 
uncertainty, declining investment, government and private sector debt defaults, high taxes, nationalisation 
issues, skilled labour shortages, inadequate legislation and bureaucratic red tape. Political systems in some 
of the countries R-Logitech operates in could be unstable and lead to insecurity, which could affect R-
Logitech’s financial condition and operating activities. The results of a market downturn in Africa generally 
(or in certain of the countries in Africa in which the Group has operations), a downturn in the commodity 
markets on which certain producing countries rely, or a downturn in credit markets on which certain 
consuming countries rely, could have a material adverse effect on the Group's business, results of 
operations, financial condition and/or prospects. Furthermore, inefficiencies in the judicial systems - 
particularly in African countries - and the fragmentation of jurisdictions and legal systems may create an 
uncertain environment for investment and business activity. Corruption in infrastructure may increase 
project costs, lengthens delivery times, reduces output quality, and thus lowers benefits. Corruption can 
cripple a state’s effectiveness in maintaining the formal economy, as well as impose additional costs on 
firms in the form of bribery payments and misallocated resources. Overall, any negative trends in the 
economy of the Group’s relevant markets on the African continent could have adverse effects on the 
demand for the products and materials that it transports and therefore have a material adverse effect on R-
Logitech’s financial position and results of operations. 
 
Overall, any negative trends in the economy of the Group’s relevant markets could have adverse effects on 
the demand for the products and materials and services that it transports or carries out and therefore have 
a material adverse effect on the Group’s financial position and results of operations. 
 
The Group’s business may be adversely affected by protectionist policies and regulatory regimes 
adopted by countries globally. 

There is a risk that countries could, in response to real or perceived currency manipulations, trade 
imbalances or excessive state aid, resort to protectionist measures or make changes to the regulatory 
regimes in which the Group operates, in order to protect and preserve domestic industries. Such measures 
could include raising import tariffs, providing subsidies to domestic industries, abandonment of national or 
international free trade zones (e.g. NAFTA), withdrawal from, or blocking of, international trade agreements 
and the creation of other trade barriers. Governmental policies affecting in particular the metals & mining 
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industry, the agricultural industry as well as the logistics industry, such as taxes, tariffs, duties, subsidies, 
incentives and import and export restrictions on commodities and commodity products, including policies 
related to genetically modified organisms, traceability standards, product safety and labelling, renewable 
fuels and low carbon fuel mandates, can inter alia influence the planting of certain crops, the location and 
size of crop production, whether unprocessed or processed commodity products are traded, the volume 
and types of imports and exports, industry profitability and, in turn, the viability and volume of production of 
certain of the Group’s products. Such protectionist measures may have a negative impact on trade volumes 
which, in turn, could particularly negatively affect export/import volumes and trade volumes markets, such 
as Africa, where the Group has built upon its operational logistics services. A global trend towards 
protectionism would be harmful to the global economy and trade in general, as protectionist measures 
would cause world trade to shrink and counter measures taken by protectionist policies’ target countries 
would increase the chance of trade wars. 
 
For example, changes in government policies or regulations, including international trade regulations, can 
adversely affect global seaborne and maritime industry as well as agricultural commodity trade flows by 
limiting or disrupting trade between countries or regions. Furthermore, the imposition of sanctions or import 
restrictions, such as the recent sanctions imposed against Russia by the European Union, may lead to 
additional risks and costs. As a result, future government policies and regulations, or changes to existing 
policies and regulations, may adversely affect the supply of, demand for, and prices of Group’s products 
and services and, in turn, have a material adverse effect on the Group’s business, particularly in its 
Agriculture segment, financial condition or results of operation. 
 
As the Group’s business success hinges, among other things, on global trade volumes, potential 
protectionist policies and corresponding regulatory regimes would have a material adverse effect on the 
Group’s business, financial condition and results of operations. 
 
The Group operates in highly competitive markets and competitors, existing producers or 
customers with higher financial and organisational resources may gain additional market shares 
and the competitive intensity might increase due to a more intense pricing pressure. 

Consolidation within the natural resources industry has resulted in the Group's having to compete with 
natural resources providers, some of which are larger than the Group and have greater financial resources 
than the Group and, therefore, use their resources to broaden into all of the markets in which the Group 
operates and invest more heavily or effectively in their facilities or withstand price competition and price 
volatility more successfully than the Group that could increase competitive pressure on the Group and 
across each of its business divisions. For example, further consolidation of miners or steel and metal 
producers could reduce the numbers of available suppliers and that could have a material adverse effect on 
the Group’s financial condition and results of operations. The Group could fail to react suitably and in a 
timely manner to short-term projects or disruptions in its business processes, and key management 
functions could be impacted, particularly in the event of staff changes or the temporary unavailability of one 
or more members of the management level. In addition, some of the Group's competitors may have broader 
operational experience and longer standing relationships with international clients. The occurrence of one 
or more of the risks described above could have material adverse effects on the Group’s financial condition 
and results of operations. 

The Group is dependent on the availability and proper functioning of infrastructure and global 
transportation. 

The Group’s business activities involve services to providers, and transportation of large quantities of raw 
materials. As a consequence, the Group is dependent on the availability and proper function of 
infrastructure and transportation means, for itself and by others mostly in emerging markets such as the 
African continent. Should there be a major disruption in transportation or infrastructure in its local markets 
and globally, the Group entity may not be able to meet its obligations vis-a-vis its customers which could 
cause its customers to claim penalty payments from the Group entity against which it may not be 
adequately insured or contractually protected. Furthermore, on the basis of this disruption, the Group’s 
customers might terminate existing business relations. Any of the aforementioned circumstances could 
have a material adverse effect on the Group’s financial condition and results of operations. 
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Some consolidated group entities have a limited operating history and may not be able to, among 
other things, implement the Groups’ business strategies.  

Some of the Group’s consolidated entities only have a limited operating history within the Group, since they 
have recently been acquired. For instance, in October 2017, R-LOGISTIC SAS, a wholly-owned subsidiary 
of R-Logitech was created through the acquisition of several African entities from Necotrans Group. In 
addition, in November 2017, SML Southern & Mediterranean Logistics Austria was established. These 
entities are still in the process of developing their business independently and implementing the Group’s 
business strategy. Companies that are implementing and expanding their businesses are subject to 
significant uncertainty and volatility. The Group’s future financial performance and success depends on the 
ability of its entities to implement their business strategies successfully, including their strategy to develop 
business segments towards entering and expanding in future markets. It cannot be guaranteed that the 
Group’s recently acquired entities will successfully implement their business strategies or that implementing 
these strategies will sustain or improve, and not harm, the Groups’ results of operations. 

In addition, the costs involved in implementing business strategies, including using proceeds derived from 
the offer, may be significantly greater than currently anticipated. Moreover, the estimated amount of capital 
expenditures required may be insufficient to cover the actual cost due to cost overruns or other unexpected 
expenses. Any failure to develop, revise or implement business strategies in a timely and effective manner 
may negatively affect reputation and finances of said entities and in turn, of the whole Group. The 
occurrence of any of these events may have a material adverse effect on the Group’s business, financial 
condition, results of operations and prospects. 

The Group could be exposed to warranty claims due to defective products and/or services. 

The Group, via its direct or indirect subsidiaries, provides services in the logistics sector for the natural 
resources industry. As a result, the Group could be exposed to warranty and liability claims should any of 
its products and/or services be defective. Any such claim and any resulting lawsuit or proceedings could 
result in increased costs. Moreover, defective services could result in loss of sales, loss of customers, and 
loss of market acceptance and could materially damage the subsidiary’s, and in turn, the Group’s reputation 
and market perception. The risks arising from such warranty and liability claims, proceedings may be 
covered on a back to back basis with its suppliers or might be insured up to levels considered economically 
reasonable, but such arrangements and coverage could prove insufficient in individual cases. Additionally, 
any defective services could have a material adverse effect on the Group’s business, financial condition 
and results of operations. 

The Group may be unable to retain existing customers upon the expiration of existing agreements, 
may be unable to attract new customers, or may face claims from current customers for its 
products and services or services conducted by third-parties (e.g. suppliers), which could result in 
monetary damages and damage to its market reputation. 

The Group via its direct or indirect subsidiaries has entered into numerous contracts and agreements with 
suppliers and customers. Part of these contracts and agreements is of material significance for the Group 
and its business activities. For example, in the Steel and Non-Ferrous Division trades are initiated by 
traders, who provide an estimation of the trade including the proposed terms and conditions. The initial 
review is performed by a trade controller (first review) and the back office (contracting department; second 
review). After these reviews the final proposal is presented and approved by the division’s management 
after review/discussion. At least two members of the divisional management sign the contracts. Upon 
completion of the trade actuals are compared to the approved estimation and variances are investigated. 
However, the termination of material contracts could have a material adverse effect on the Group’s financial 
condition and results of operations. 

Moreover, in the Logistics Division, the Group via its subsidiaries conducts its services related to oil & gas, 
mining, shipping and states defence business (mainly) in Africa for its global customers, such as Air 
Liquide, BP, Maersk Line, MAN, Saudi Aramco, Total and similar companies, some of which are amongst 
the largest enterprises worldwide. Therefore, the Group depends on its reputation and on maintaining good 
relationships with its (global) customers, business partners, employees and regulators. In each of the 
Group’s business segments, it cannot be guaranteed that the Group’s customers will continue to use the 
Group’s services in the future. There is also no guarantee that these relationships will be extended in the 
future. In addition, the Group’s current customers may be acquired by or merged into other companies 
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which then turn to other service providers. The Group’s relationships with these major customers and their 
level of business with the Group going forward will affect the Group’s performance and results of operations 
in the future. The Group’s success therefore significantly depends on the Group’s ability to attract a 
sufficient number of customers for its services. Customers could opt for services of competitors without 
facing discernible constraints. Customer contracts and/or bookings on less favourable terms or a lack of 
suitable replacements for expired customer contracts could have a material adverse effect on the Group’s 
business, financial condition and results of operation. Additionally, some of the Groups’ operations depend 
on obtaining raw materials, semi-finished goods, parts, components, manufacturing equipment and other 
supplies, as well as certain services, from suppliers in sufficient quality and quantity in a timely manner. The 
services rendered by such third-party contractors or suppliers may not be satisfactory and may not match 
the Group’s required quality levels and indirectly harm the Group’s business relationships with its major 
customers. Hence, the Group is dependent on suppliers and contractors to serve certain customers and the 
loss of suppliers and contractors, without an alternative arrangement being put in place, could have a 
material effect on the Group’s customer base, financial condition and results of operations.  

In addition, there is a risk that major contractors may experience financial or other difficulties which may 
affect their ability to carry out their contractual obligations, thus delaying or preventing the completion of 
projects or the rendering of services. In turn, such non-performance or underperformance of third-party 
contractors or suppliers or the lack of availability of such services, could lead to a total loss of major 
customers in some areas of the Groups’ business operations. Should any of the above risks materialise, 
this could have a material adverse effect on the Group’s business, financial condition and results of 
operation. 

The Group may inadvertently acquire companies with significant liabilities and additional business 
risks and may not be able to integrate such companies. 

Acquisitions are an important part of the Group’s strategy and the Group from time to time intends to 
acquire companies with complementary businesses. In connection with these acquisitions, the Group 
cannot assure that, in spite of any due diligence performed, it will not inadvertently or unknowingly acquire 
actual or potential liabilities, including legal claims relating to third-party liabilities for claims whatsoever.  

If the Group acquires any of these or other liabilities, and such liabilities are not adequately covered by an 
applicable and enforceable indemnity or guarantee or similar agreement from a creditworthy counterpart, 
the Group could actually become liable for these liabilities. In evaluating potential acquisitions or 
cooperation agreements, the Group makes certain assumptions regarding the future combined results of 
the existing and acquired operations or the envisaged cooperation. In certain transactions, the analysis of 
the acquisition includes assumptions regarding the consolidation of operations and improved operational 
cost structures for the combined operations. There can be no assurance that such synergies or benefits will 
be achieved in the assumed timeframe and there can be no guarantee that customers of those target 
companies may remain customers following the acquisition. The Group cannot guarantee that recent or 
future acquisitions and cooperation agreements will be integrated or implemented successfully or will 
achieve the desired or expected benefits and the Group’s financial objectives. The Group may also 
experience failures or delays in integrating acquisitions or negotiating cooperation agreements or may fail 
to enforce warranties and indemnities relating to acquisitions or cooperation agreements. Moreover, even in 
cases in which such acquisitions or cooperation agreements are completed on schedule and according to 
plan, the synergies actually resulting from an acquisition or the benefits actually derived from cooperation 
can ultimately differ materially from the Group’s estimates or expectations. The occurrence of any or 
several of these factors in respect of any acquisitions or cooperation agreements into which we seek to 
enter could have materially adverse effects on the Group’s business, business, prospects, results of 
operation and financial condition. 
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Some of the Group's operations are run through joint ventures and other entities in which the 
Guarantor directly or indirectly holds a minority interest and, in some cases, the Issuer does not 
have the right or power to direct the management and policies of such companies and the value of 
these interests are influenced by a variety of economic factors, which are beyond the Group’s 
control. 

The Group is exposed to risks relating to actions taken by its joint venture partners and controlling 
shareholders of entities in which the Group holds a minority interest. For example in the Logistics Division, 
a significant number of R-Logitech Group's container terminal and other ports-related operations are 
conducted through jointly held entities, associated companies, joint ventures and partnerships. To the 
extent that the Group does not have a controlling equity stake in, or the right or power to direct the 
management and policies of, a joint venture or other company through which the Group conducts its 
operations, joint venture partners, or controlling shareholders may take action that is not in accordance with 
the Group's policies and objectives. Should a joint venture partner or controlling shareholder act contrary to 
the Group's interest, it could have a material adverse effect upon the Group's business, business, 
prospects, results of operation and financial condition. 

The Group's ability to expand successfully through joint ventures will depend upon the availability of 
suitable and willing joint venture partners, the Group's ability to consummate such transactions and the 
availability of financing on commercially acceptable terms. The Group cannot give any assurance that it will 
be successful in completing joint ventures or that, once completed a joint venture will be profitable for the 
Group. If a joint venture is unsuccessful, the Group may be unable to recoup its initial investment and the 
Group's business, prospects, results of operation and financial condition may be materially and adversely 
affected. Moreover, the value of these participations could be negatively impacted by a potential decline 
e.g. in the container through-put volume if traffic is diverted from the operating ports or more generally, if 
economic conditions would cause a decline in world trade, factors of which are beyond the Group’s control. 
The materialisation of any of the above factors could lead to a material adverse effect on the Group’s 
business, financial condition and results of operations. 

The Group’s subsidiaries might not be sufficiently insured. 

As the Group’s business is being conducted by its subsidiaries the operations are subject to the specific 
risks normally associated with these various operations, such as trading, production and resources 
development with respect to steel, aluminium and non-ferrous metals.  Several insurance agreements are 
concluded to cover possible risks arising from regular business activities. In particular, this includes global 
liability, employer’s liability, property, fire and business disrupt insurances. However, these insurance and 
indemnities may not adequately cover all risks or expenses. Therefore, the Group can give no assurance 
that existing insurance and indemnity coverage is reasonable enough to cover all the risks to which the 
Group’s subsidiaries may be subject to or that the proceeds of insurance applicable to covered risks or 
recovery under indemnities will be adequate to cover expenses relating to losses or liabilities. Accordingly, 
the Group’s subsidiaries may suffer material losses from uninsurable or uninsured risks or insufficient 
insurance and indemnity coverage and are also subject to the risk of unavailability, increased premiums or 
deductibles, reduced coverage and additional or expanded exclusions in connection with insurance 
policies. In the event of any occurrence which results in losses or other adverse effects on the Group’s 
subsidiaries for which it does not have adequate insurance or indemnity coverage, this may have a material 
adverse effect on the Group’s business, financial condition and results of operations. 

Risks may arise from deviations between the corporate planning and the actual business 
development. 

Information on the basis of the Group’s business plan such as turnover, expenses and income, as well as 
any forward-looking statements and outlooks contained in this document are based on certain assumptions 
and thus - even though all available findings, experiences of the past and prospects of the management in 
the event of the corporate planning have been considered - may prove to be wrong. There is a risk that any 
deviation from the expected cost and income on the basis of the business plan also affects the expected 
outcome and may have a negative impact on the results of operation. The Group relies on its profound 
knowledge and experience in trading commodities in the natural resources industry and has developed 
sound integrated controlling measures. However, no assurance can be given that undesirable 
developments in the corporate planning can be detected timely, if at all, and risks for the Group may arise. 
Moreover, no assurance can be given that any measures taken to counter the undesirable development will 
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be on time or even effective at all. Significant negative deviations from corporate planning therefore could 
have a material adverse effect on the Group’s financial condition and results of operations. 

The Group's operations could be adversely affected by natural disasters or other catastrophic 
events beyond the Group's control. 
 
The Group's business operations could be adversely affected or disrupted by natural disasters (such as 
earthquakes, floods, tsunamis, hurricanes, fires or typhoons) or other catastrophic or otherwise disruptive 
events, including, but not limited to:  
 

• changes to predominant natural weather, hydrologic and climatic patterns, including sea levels; 
 

• the amount of silting that occurs in the areas around and leading to the Group's facilities; 
 

• invasion, piracy, sabotage, rebellion, revolution, insurrection, military or usurped power, war and 
radioactive or other material environmental contamination; 
 

• riots or other forms of civil disturbance; 
 

• occurrence of any contagious disease (such as Avian Flu, Ebola Virus Disease, SARS or Zika 
Virus Disease), which may adversely affect global or regional trade volumes or customer demand 
with respect to cargo transported to or from affected areas; 
 

• major accidents, including chemical, and radioactive or other material environmental contamination; 
 

• denial of the use of any railway, port, airport, shipping service or other means of public transport; 
and 
 

• strike or lock-out or other industrial action by workers or employers. 
 

The occurrence of any of these events at one or more of the Group's facilities, projects or in the regions in 
which the Group operates may cause delays in the services or disruptions to the Group's operations in part 
or in whole, which may increase the costs associated with such activities, and may subject the Group to 
liability or impact its brand and reputation and may otherwise hinder the normal operation of its business 
operations, which could materially and adversely affect the Group's business, results of financial condition 
and operation. The effect of any of these events may be worsened to the extent that any such event 
involves risks for which the Group is uninsured or not fully insured. 

Fluctuations in currency exchange rates could have an adverse effect on the Group's results of 
operations. 

The reporting currency on the level of the Group and its subsidiaries is the euro which exposes the Group 
to risks from currency exchange rate fluctuations in other currencies, in particular in U.S. dollars and local 
currencies in which the Group generates revenue and incurs expenses. Revenues, capital expenditure and 
financing expenses are predominantly in U.S. dollars. Fluctuations between the U.S. dollar and the euro 
may negatively impact the Group’ results of operations when the euro appreciates against the U.S. dollar. 
As a result, currency fluctuations can have a material impact on the Group's balance sheet.  

In addition to these conversion risks, the Group is exposed to transaction risks as a result of differences in 
the currency mix of its operating revenue and cost of sales, for instance personnel costs and rents. As a 
result, a depreciation or appreciation of a particular local currency against the euro could have either a 
positive or negative impact on the Group’s balance sheet and profit margin or therefore its profit for the 
year. Fluctuations in currency exchange rates could therefore have a material adverse effect on the 
Group’s business, financial condition, results and prospects. 
 
Errors of the IT processing systems, may derogate the business of the Group. 

The Group via its subsidiaries is operating different IT processing systems in its business divisions and has 
implemented an IT system architecture, which supports its operating business and which includes certain 
security measures. Although each of the Group's terminals, based on the nature of its business, is 
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configured to keep its systems operational under abnormal conditions, including with respect to business 
processes and procedures, any failure or breakdown in these systems could interrupt its normal business 
operations and result in a significant slowdown in operational and management efficiency for the duration of 
such failure or breakdown. No assurance can be given that outside influences beyond the Group’s control 
such as fire, blizzard, disturbances, damages, electricity shortages, computer viruses, so-called hacker 
attacks and similar incidents do not lead to operational disturbances or breakdown of these systems. Any 
prolonged failure or breakdown could dramatically impact the Group's ability to offer services to its 
customers, which could have a material adverse effect on the Group's business, results of operation and 
financial condition. Similarly, any significant delays or interruptions in the Group's loading or unloading of a 
customer's cargo could negatively impact its reputation as an efficient and reliable terminal operator.  

Risks to technology and cyber-security change rapidly and require continued focus and investment. Given 
the increasing sophistication and scope of potential cyber-attack, it is possible that future attacks may lead 
to significant breaches of security. Failure to adequately manage cyber-security risk and continually review 
and update current processes in response to new threats could adversely affect the Group's reputation, 
business, prospects, results of operation and financial condition. The Group is also reliant on third party 
vendors to supply and maintain much of its information technology since the Group has outsourced data to 
cloud providers. In the event that one or more of the other third-party vendors that the Group engages to 
provide support and upgrades with respect to components of the Group's information technology ceased 
operations or became otherwise unable or unwilling to meet the Group's needs, there can be no assurance 
that the Group would be able to replace any such vendor promptly or on commercially reasonable terms, if 
at all. Delay or failure in finding a suitable replacement could materially adversely affect the Group's 
business, results of operation and financial condition. 

Any of those incidents could affect the Group’s ability to keep its business process efficiently integrated and 
may have a material adverse effect on the operational business of the Group and its financial condition and 
results of operation. 

The Group relies on the members of its Management and may not be able to attract and retain key 
and highly-qualified members of management.  

The Group’s future performance significantly depends on the continued service of its Executive 
Management and other key personnel and employees with extensive industry knowhow, research and 
development expertise and extensive industry contacts. The loss of the services, or the Group’s inability to 
attract and retain members of the Group’s Management or other key members of Management or other 
personnel could have a material adverse effect on the Group’s business, financial condition and results of 
operations. 

If the Group fails to retain and attract qualified and experienced employees, its business may be 
harmed.  

The Group’s success will depend, in part, on its ability to continue to recruit and retain qualified and 
experienced personnel. The Group is likely to face challenges in recruiting and retaining qualified personnel 
to run its business, as a result of the shortage of qualified candidates inter alia in African countries with 
experience in the logistics and technology industries. As a result, competition in these industries for 
personnel is considerable in particular in Africa. There is intense competition for skilled personnel, 
especially at the senior management level, due to a disproportionately low number of available qualified 
and/or experienced individuals compared to current demand. If the Group is unable to retain experienced, 
capable and reliable personnel, especially senior and middle management with appropriate professional 
qualifications, or fails to recruit skilled professional and technical staff in pace with its further development, 
its business and financial results may suffer. Consequently, when talented employees leave, the Group 
may have difficulty, and incur additional costs, replacing them. The loss of any member of the Group's 
management team or any of the Group's terminal managers may result in: (i) a loss of organisational focus; 
(ii) poor execution of operations; and (iii) an inability to identify and execute potential strategic initiatives 
such as expansion of capacity. These adverse results could, among other things, reduce potential revenue, 
prevent the Group from diversifying its service lines and expose it to downturns in the markets in which the 
Group operates, all of which could materially adversely affect the Group's business, results of financial 
condition and operation. 
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Risks may result from legal disputes. 

The Group has operations in various countries including a number of developing countries in Africa and 
Asia. As a result, the Group’s entities may be involved in legal disputes, including disputes over projects or 
liability for damage and contractual disputes with suppliers and customers. Defending private actions due to 
operations and the Group’s presence in various countries around the globe can be costly and time 
consuming. If a judgment against the Group and/or its entities were given, the Group as a whole might be 
exposed to substantial financial liabilities, which might not be covered by its insurance and could result in 
losses. In addition to private actions, governmental and quasi-governmental agencies could bring a variety 
of actions against the Group and/or its entities. Other than the financial costs of defending these actions, 
governmental or quasi-governmental agencies may impose penalties for failures to comply with laws, rules 
or regulations. In addition to financial penalties, the Group could be sanctioned, as a result of which it may 
be unable to operate in certain countries or be forced to incur substantial costs to comply with the 
applicable laws and regulations. 

The costs and losses associated with administrative proceedings and litigation could have a material 
adverse effect on the Group’s business, financial condition results of operations. 

The Group and more particular its operating entities are subject to a wide variety of regulations and 
may face substantial liability if any fail to comply with existing or future regulations applicable to its 
businesses. 

In each of the jurisdictions in which the Group operates via its subsidiaries and will operate, it has to comply 
with laws, regulations and administrative policies which relate to inter alia environmental protection and 
safety standards but also employment (including pensions), anti-corruption, bribery, economic and trade 
sanctions e.g. administered and enforced by the U.S. Office of Foreign Assets Control (OFAC), banking 
and tax. The Group's ability to operate its business is contingent on the Group's ability to comply with these 
laws and regulations and to obtain, maintain and renew as necessary related approvals, permits and 
licenses from governmental agencies and authorities in the countries in which the Group operates.  
 
As the laws and regulations governing the Group's operations, and the legal interpretations of these laws 
and regulations, are not uniform across the countries in which the Group operates, it is exposed to the 
costs and administrative difficulties involved in keeping itself informed of new and evolving legislation and 
regulations that span many jurisdictions. Because of the complexities involved in ensuring compliance with 
different and sometimes inconsistent national and international regulatory regimes, there can be no 
assurance that the Group will remain in compliance with all of the regulatory and licensing requirements 
imposed on it in each relevant jurisdiction. 
 
The Group's failure to comply with applicable regulations and to obtain and maintain requisite certifications, 
approvals, permits and licenses, whether intentional or unintentional, could lead to substantial penalties, 
including criminal or administrative penalties or other punitive measures, result in revocation of the Group's 
licenses and/or increased regulatory scrutiny, impair the Group's reputation, subject it to liability for 
damages, trigger a default under one or more of its financing agreements or invalidate or increase the cost 
of the insurance that it maintains for its ports business. Additionally, the Group's failure to comply with 
regulations that affect its staff, such as health and safety regulations, could affect its ability to attract and 
retain staff. In addition, important official permits in favour of the Group might not be given or renewed or 
might be revoked. The Group’s current and anticipated future operations, including further business 
development activities, require permits from various federal, state, provincial, territorial, and local 
governmental authorities. There can be no assurance that all permits, which future projects of the Group 
require for the conduct of services, will be obtainable on reasonable terms, or at all. Delays or failure to 
obtain such permits, or a failure to comply with the terms of any such permits that the Group has obtained, 
could have a material adverse effect on the Group’s financial condition and results of operations. In 
addition, changes to existing regulations or tariffs or the introduction of new regulations or licensing 
requirements (which may be retrospective) are beyond the Group's control and may be influenced by 
political or commercial considerations not aligned with the Group's interests. Any such regulations, tariffs or 
licensing requirements could materially and adversely affect the Group's business by reducing its revenue, 
increasing its operating costs or both and the Group may be unable to mitigate the impact of such changes. 
Further or future tariff reductions at one or more of the Group's terminals could have a negative effect on 
the Group's results of operations. 
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Finally, any expansion of the scope of the regulations governing the Group's environmental obligations, in 
particular, would likely involve substantial additional costs, including costs relating to maintenance and 
inspection, development and implementation of emergency procedures and insurance coverage or other 
financial assurance of the Group's ability to address environmental incidents or external threats. If the 
Group is unable to control the costs involved in complying with these and other laws and regulations or 
recover the full amount of such costs from its customers, the Group's business, results of financial condition 
and operation could be materially and adversely affected. 

The compliance of environmental laws and liability risks connected to environmental damages and 
polluted areas might cause substantial costs. 

The Group’s operations are subject to a number of international, national and local environmental 
regulations and any actual of perceived infraction of those regulations by the Group may incur significant 
liability or reduce or terminate operations. In particular, the Group is subject to restrictions on emissions to 
air, land and water and any non-compliance with the restrictions could have a material adverse effect on 
the Group’s financial condition and results of operations.  

The Group could be subject to fraudulent behaviour from employees and/or third parties.  

Employees of, and/or third parties acting as agents for the Group could engage in fraudulent behaviour 
against the Group on their own, or that of others' initiative, making them act against the interest of the 
Group. Such actions could include, but are not limited to, document fraud, port bribes, fraudulent 
commission agreements, facilitation payments and bribes to get access to exclusive business. Whether 
deliberate or not, such actions could potentially put the Group at risk for both legal liabilities and 
reputational damage. Furthermore, involvement in potential non-compliance proceedings and investigations 
could harm the Group’s reputation and that of the management, which may lead to the loss of customers 
and have a negative impact on the Group’s efforts to compete for new customers. Major customers and/or 
third parties could also initiate legal proceedings against us for substantial sums of money. 

Following the introduction of the UK Bribery Act 2010 (the “Bribery Act”), and the subsequent international 
conventions on the subject (UN, OECD, EU), and the extraterritorial scope of the anti-bribery provisions of 
the Bribery Act and the U.S. Foreign Corrupt Practices Act (“FCPA”) which also applies to foreign firms and 
persons who cause, directly or through agents, an act in furtherance of such a corrupt payment to take 
place within the territory of the United States of America, a growing number of countries are intensifying 
their efforts towards fighting corruption. The Group is continuously working to ensure such adequate 
procedures to prevent fraudulent behaviour from individuals inside, or with connections to, the Group are 
implemented and repeatedly reinforced in all levels of the organisation. However, should the Group or any 
member of the Group fail to meet applicable regulation this could potentially trigger criminal, civil and 
employment sanctions. Ensuing attention from the media could further increase reputation risk. 
Consequently, the reputational risk of employees acting beyond or without the mandate of a Group entity 
could be detrimental to the Group's ability to retain and attract customers. As a consequence of non-
compliance with anti-bribery provisions such as the Bribery Act, the FCPA or specific regional provisions for 
instance in Africa, governmental agencies or third parties may impose  against the Group or members 
thereof or the management. In addition to financial penalties, the Group could be sanctioned, as a result of 
which it may be unable to operate in certain countries or be forced to incur substantial costs to comply with 
the applicable laws and regulations. The realization of any of the above risks may have a material adverse 
effect on the Group’s business, financial condition and results of operations. 

The tax laws in the Group’s jurisdictions may adversely change and the Group as a taxable entity 
could be affected negatively and an obligation of payments may arise in the context of a future tax 
audit or social insurance audit. 

The Group consists of entities located in different tax jurisdictions, so the Group’s effective tax rate is 
subject to a number of different taxation and legislation (as well as jurisdictions and administrations). 
Should the fiscal environment or the tax rates change in jurisdictions where the Group and its subsidiaries 
conduct their business operations, this may increase the tax burden and may have a material adverse 
effect on the Group’s financial condition and results of operations. Adverse changes in or conflicting 
interpretations of, tax legislation and practice in the different jurisdictions in which the Group operates may 
lead to an increase in the Group’s taxation liabilities and effective tax rate. As with other international 
groups, the Group is subject to the risk of future changes to the taxation treatment of cross-border 
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transactions arising as a result of the implementation of the OECD’s Action Plan on Base Erosion and Profit 
Shifting (“BEPS”). 

Since its formation, the Issuer has not been subject of any tax assessment by a tax authority. There can be 
no assurance that the Issuer or the Guarantor as well as entities of the Guarantor’s corporate group will not 
be retrospectively obliged to pay taxes, interests or penalties due to a different treatment of taxation issues 
by relevant taxation authorities. Similar risks apply to unfavourable social insurance audits. Any such event 
may have a material adverse effect on the Group’s financial condition and operating results. 

The Group’s international operations give rise to complex tax matters.  

The Group is subject to regular tax and customs audits. Ongoing or future tax audits may lead to demands 
for back taxes, tax penalties, interest and similar payments. Such payments may arise, for example, from 
the full or partial non-recognition of intra-group transfer prices. In countries where there are no limitation 
periods for tax payments, the Group may also face demands for back taxes relating to any earlier period. 
As a result, the Group’s provisions for tax and related risks may be insufficient to cover any actual 
settlement amount. Risks may also arise due to changes in tax or customs laws or accounting principles, 
including the implementation of new accounting standards. If any of these risks were to materialise, this 
could have a material adverse effect on the Group’s business, net assets, financial condition or results of 
operations. 

Measures taken by the Group or its member entities, its suppliers as well as by the customers of 
the Group within the course of employment law or collective agreement related disputes may 
negatively influence the business activities of the Group. 

The Group, its member entities, its suppliers or customers may be affected by measures taken in the 
course of labour disputes, such as strikes or stoppages. This could impact the business and operations of 
the Group as a whole throughout the entire value chain. 

The risk of labour disputes could also affect the Group through measures taken at its suppliers or 
customers, adversely affecting the marketing and supply chain. Any decline in sales therefore could have a 
material adverse effect on the Group’s financial condition and result of operations. 

Risks may arise in respect to the reliability of forecasts and other forward-looking statements 
regarding the development of the Group, its subsidiaries and its business. 

The Issuer has based any forward-looking statements made in this Base Prospectus on a number of 
assumptions, opinions and outlooks of management directors and executive employees. Those statements 
are an expression of the present perception of these persons in view of possible future events that are still 
uncertain and subject to different risks concerning their actual occurrence. These or any other assumptions 
made by the Group and its Management or executive employees may prove to be wrong or any presumed 
factors may occur later than expected or may not occur at all. No assurance by the Group or its 
Management or executive employees can be given that any assumptions made in this Base Prospectus will 
prove to be correct and that any future events referred to actually occur. Moreover, investors should note 
that none of the Group or any of its member entities are under any obligation to update any assumption or 
opinion as displayed in this Base Prospectus with regard to possible future events or to adapt it in any way 
to future events or developments, unless required to do so by applicable law. Any of these factors could 
have an adverse effect on the Group’s business, financial condition and results of operations. 

RISKS RELATING TO SPECIFIC OPERATIONS OF THE GROUP’S ENTITIES AND THEIR BUSINESS 

The Issuer and the Guarantor rely on the performance of the Group and its constituent entities, as neither 
has any operational business. Should the business of any of such Group entities deteriorate, this could 
negatively affect the ability of the Issuer and/or the Guarantor to meet its obligations under or in connection 
with the Notes.  
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Risks relating to Metalcorp Group’s business 

Metalcorp Group could be exposed to declines in the current and expected volumes of supply 
respectively demand for commodities. 

The current and expected supply and demand for the commodities in which Metalcorp Group is active vary 
over time based on changes in resource availability, government policies and sanctions (e.g. punitive tariff 
duties for steel and ferrous products), regulatory environment, costs of production, global and regional 
economic conditions, demand in end markets for such products in which the commodities are used, 
technological developments, including commodity substitutions, fluctuations in global production capacity, 
global and regional weather conditions and natural disasters including, for example, earthquakes and 
floods, all of which impact global markets. Furthermore, changes in current and expected supply and 
demand conditions impact the current and expected future prices (and thus the price curve) of each 
commodity. Declines in the volume of each commodity marketed by Metalcorp Group could materially 
adversely impact Metalcorp Group’s financial position and results of operations. These declines could result 
in a reduction in the average marketing unit margin achieved in respect of the volumes handled by 
Metalcorp Group’s marketing activities, or a reduction in the volume and/or margin in respect of 
commodities produced by Metalcorp Group’s industrial assets. 

A deterioration of the economic and financial environment worldwide or limited to a region or a single 
industry may have a material adverse effect on the supply or the demand for commodities. An enormous 
decrease or increase in commodity prices may have as a consequence that that customers or suppliers are 
unwilling or unable to fulfil their contractual obligations with respect to the sale or purchase of commodities 
at a predetermined price. Each of the above-mentioned events could have a material adverse effect on 
Metalcorp Group’s financial position and results of operations. 

Metalcorp Group’s business activities are influenced by fluctuations of the market prices for steel, 
aluminium, non-ferrous metals and other materials and products, which Metalcorp Group trades or 
produces. 

Metalcorp Group engages in worldwide physical trading of metals and commodities for steel making and 
non-ferrous metals and produces secondary aluminium cast blocks and copper granulates. Prices of most 
commodities including steel, aluminium and non-ferrous metals are commonly subject to frequent 
fluctuations of market prices. Metalcorp Group’s aim is, in particular, to minimise the market price risks for 
the traded commodities by routinely carrying out physical trading activities on a back-to-back basis only, 
meaning that Metalcorp Group only enters into commodity purchase transactions based on the spot market 
price if each purchase is covered by a corresponding sale of the same commodity and quantity at a pre-
determined price which is higher than the purchase price, or are hedged. As a matter of principle, Metalcorp 
Group does not buy commodities which are not at the same time or immediately sold or which would have 
to be held in stock and Metalcorp Group also does not speculate with commodity prices. Metalcorp Group’s 
business activities may nevertheless be influenced by fluctuations in the market prices of steel, aluminium, 
non-ferrous metals and all other materials and products which are traded or produced by Metalcorp Group, 
which could cause the net turnover of Metalcorp Group to also fluctuate, which cannot be influenced or 
controlled by Metalcorp Group.  

In addition, in the aluminium production, own stocks held for production could be affected negatively if the 
price of aluminium declines despite the stocks being hedged via the LME. In case of future resources 
development, prices could decline to a level where a project becomes uneconomical. Furthermore, 
Metalcorp Group earnings could be volatile due to fixed margins under off-take agreements declining in line 
with the market prices of the related commodities. Furthermore, fluctuations in Metalcorp Group’s earnings 
may arise as a result of the volatility of the different prices of steel, aluminium, non-ferrous metals and other 
materials and products which are traded and produced by Metalcorp Group in so far as the gross margin is 
influenced by the product mix and the relative proportion of the individual products. Thus fluctuations in the 
market prices of steel, aluminium, non-ferrous metals and other materials and products which the Issuer 
trades or produces could have a material adverse effect on Metalcorp Group’s financial condition and 
results of operations. 
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Concerning the production of aluminium, Metalcorp Group is exposed to the risk, that clients 
conduct the melting of the aluminium scrap themselves in case of a business downturn. 

In the Non-Ferrous Metals Division Metalcorp Group operates a re-melting and casting plant for secondary 
aluminium in Berlin. Most recently, Metalcorp Group acquired 50% of the shares in  Stockach Aluminium, a 
secondary aluminium plant in Stockach, Germany, with a capacity of 50.000 tons of manganese and 
magnesium alloyed (“Stockach Alu”). As a core business activity, Metalcorp Group purchases and 
receives approximately 75% of the required aluminium from its customers and turns it into secondary 
aluminium cast blocks. However, Metalcorp Group’s output and sales depends on the business 
development of its customers; if the needs of customers and their customers declines their demand for 
products from Metalcorp Group will fall. Furthermore, Metalcorp Group is exposed to the risk that its 
customers will re-melt and produce the required products by themselves instead of buying the products 
from Metalcorp Group. Both, trends and circumstances as well as other unexpected developments by 
which the demand of the products of Metalcorp Group’s Non-Ferrous Metals Division declines could have a 
material adverse effect on Metalcorp Group’s financial condition and results of operations. 

Metalcorp Group is dependent on the quality of the raw materials and metals purchased. 

Metalcorp Group buys large quantities of metal-related raw materials, metals and metal products for sale. 
Accordingly, Metalcorp Group significantly depends on the quality and concentration of recovered metals 
and non-ferrous metals as well as other raw materials purchased. In addition, the price for raw materials 
traded by Metalcorp Group will be determined according to the respective quality of the product. Any 
deterioration of quality of traded metals or raw materials can thus adversely affect the business of 
Metalcorp Group. In the different trading businesses, a quality inspection takes place at the producer and at 
the unloading port in order to secure that the quality is in line with Metalcorp Group’s purchase and sale 
contract. Despite these measures, the quality of the different products might be not sufficient and liabilities 
may arise. As a result, quality problems or a lack in the agreed quality of the raw materials and metals 
purchased could have a material adverse effect on Metalcorp Group’s business, financial condition and 
results of operations. 

Metalcorp Group is exposed to the risk of default of payment and illiquidity on the part of its 
customers. 

Metalcorp Group is active in metal commodities trading across the globe. The market price for raw 
materials and base metals is volatile and cannot be controlled. Metalcorp Group’s business activities are 
therefore structured in a way that price risks are naturally hedged through back-to-back transactions or 
hedged with the London Metal Exchange (LME) including tripartite agreements. It cannot be ruled out that 
customers or suppliers who do not use the same securitisation mechanisms face problems with their own 
liquidity. Although Metalcorp Group, dependent on ratings, enters into contracts with new customers usually 
only on a letter of credit basis and open account terms are only offered to credit insured customers with 
whom Metalcorp Group has a long-term relationship, negative financial effects can result from insolvencies 
of customers, e.g. due to the loss of the cash collateral which is deposited for the trade financing or the 
credit insurance not covering 100% of the credit risk. Any such events could have a material adverse effect 
on Metalcorp Group’s financial position and results of operations. 

Metalcorp Group is subject to project risks in connection with its resource development. 

Metalcorp Group is involved in resource development. Generally, the execution of a resource development 
project requires the successful realization of several phases, during which, geological studies, desktop 
studies, drilling programmes in various stages, fatal flaw analysis, pre-feasibility and feasibility studies, 
conceptual engineering and other measures are required for progressing the projects. Throughout the 
execution of any project, there are risks that it may be abandoned; i.e. geological or desktop studies may 
discourage further exploration, drilling programs may prove to be unsuccessful or resources may not be 
exploitable on economically reasonable terms or at all. 

Pre-feasibility studies and feasibility studies may also have negative results. Metalcorp Group is involved in 
projects many of which have been realised, but others are subject to further execution with strategic 
partners. Metalcorp Group could not be able to exploit resources commercially, or appraisal and 
development of discoveries could prove unsuccessful, or Metalcorp Group could be unable to set up the 
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required production and transportation facilities, or Metalcorp Group could never procure earnings from 
production. These may have a material adverse effect on Metalcorp Group’s financial condition and results 
of operations. 

Political systems in some of the countries Metalcorp Group operates in could be instable and lead to 
insecurity, which could affect Metalcorp Group’s operating activities. Moreover, in certain countries 
Metalcorp Group’s operating activities could be adversely influenced by warfare or unrest. Metalcorp 
Group’s business activities, in particular on the resource development side, span numerous countries 
across the globe, some of which have more complex, less stable political or social climates and 
consequently higher country risk. Political risks include changes in laws, taxes or royalties, expropriation of 
assets, currency restrictions or renegotiations of, or changes to, mining leases and permits. Similarly, 
communities and people as well as inhabitants in certain regions may oppose mining activities for various 
reasons. Metalcorp Group is also active in emerging countries, such as Egypt, Guinea and South Africa. By 
way of example, Metalcorp Group is active in the development of bauxite deposits in Guinea, a country with 
wealth in minerals. However, some of these countries could possibly be affected by warfare or unrest and 
thus, Metalcorp Group’s business could be impaired or impeded in the according region. Any of these 
factors could have an adverse effect on Metalcorp Group’s financial condition and results of operations. 

Metalcorp Group is dependent on the efforts of third-party service providers, especially in the area 
of transport and logistics that it does not control. 

The success of Metalcorp Group’s business depends on the efforts of various third-party service providers 
that Metalcorp Group does not control. Although Metalcorp Group has relationships with a number of third-
party service providers such as shipping and logistics companies, it cannot be assured that it will be able to 
rely on such service providers in future. If any of these relationships with third-party service providers cease 
or are unavailable on commercially acceptable terms, Metalcorp Group might not be able to execute its 
business plan on time. Moreover, Metalcorp Group might be held liable for any damages by third parties 
that it relies upon but does not control. In addition, Metalcorp Group might not be able to subrogate against 
any contractors and servicers it relies upon in case Metalcorp Group is liable to any third parties due to 
damages by such contractors or servicers. Any such event may have a material adverse effect on 
Metalcorp Group’s financial condition and results of operations. 

Metalcorp Group is subject to risks with regard to trade financing and financing of its current 
business operations. By nature, some of these working capital facilities have durations shorter than 
one year. 

Physical trading of metals is capital intensive and access to trade financing facilities is a major entry barrier 
into the commodity trading market. According to Metalcorp Group’s experience, approximately 5 - 20% of 
each trade volume must be provided as cash collateral deposit for the trade financing bank. 

Although, due to its strong financial and assets position Metalcorp Group has significant trade finance 
facilities available with major Europe-based trade finance banks enabling its subsidiaries to execute 
significant trade volumes. As at 31 December 2017, Metalcorp Group’s trade finance facilities amounted to 
EUR 170 million. However, the major limiting factor in Metalcorp Group’s business activities is the need to 
provide further cash collateral deposits for the trade financing banks. 

Furthermore, Metalcorp Group also requires working capital facilities to finance the ongoing business. 
These facilities are generally short-term in nature with a duration being shorter than one year; therefore, 
some facilities must be repaid in the course of 2018 and 2019. There can be no assurance that Metalcorp 
Group will be able to obtain additional financing or prolong or replace existing financing at favourable 
interest rates and on favourable terms, or at all. General lending restrictions might endanger or raise the 
costs of financing marketing activities and investments in industrial plants. If Metalcorp Group is not able to 
obtain financing at a favourable interest rate or on favourable terms or at all, Metalcorp Group will only be 
able to fund its operations and to further grow its business on the basis of retained earnings and 
corresponding liquidity which is not secured. In addition, the credit rating of Metalcorp Group could 
deteriorate which could lead to the requirement of increased cash collaterals which, in turn, would 
significantly limit Metalcorp Group’s trade volume. Additionally, Metalcorp Group is bound by 
representations, reporting obligations and undertakings and must adhere to financial covenants under and 
during the term of its facility agreements. In case Metalcorp Group has caused an event of default under a 
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facility agreement (which may have reasons beyond its control, e.g. an impairment of fixed assets) and e.g. 
the financing banks do not declare a waiver, the outstanding amounts under all facilities may become 
immediately due and payable. Any such event may have a material adverse effect on Metalcorp Group’s 
financial condition and results of operations. 

The production process of Metalcorp Group is subject to technical risks and risks of accident which 
might cause disruptions in the business operations. 

Metalcorp Group’s business activities are dependent on, among others, a continuous, unobstructed 
operation of production and optimum logistics with regard to transportation and distribution of products. No 
assurance can be given that no interruption of production over a longer time could occur as a result of 
accidents, technical outages, and losses of production facilities. Together with damages of the production 
plant itself, a standstill of production could cause failure to perform delivery agreements and thus 
termination of contracts and claims for compensation. Any such standstill of production due to technical, 
accidental, or long-term disturbances of production facilities could in spite of existing insurances lead to 
material losses in revenues and possibly claims for compensation. Any of these factors could have a 
material adverse effect on the financial condition and results of operation of Metalcorp Group. 

Risks relating to Agricorp’s business 

The availability and prices of the agricultural commodities and agricultural commodity products 
Agricorp procures, stores, transports and merchandises can be affected by weather conditions, 
disease, government programs, competition, and various other factors beyond Agricorp’s control.  

The availability and prices of agricultural commodities are subject to wide fluctuations due to changes in 
weather conditions, crop disease, plantings, government programs and policies, competition, changes in 
global demand, changes in standards of living, and global production of similar and competitive crops. 
Agricorp uses a global network of procurement, processing and transportation of assets, as well as robust 
communications between global commodity trade teams, to continually assess price and basis 
opportunities. However, these factors have historically caused volatility in the availability and prices of 
agricultural commodities. Reduced supply of agricultural commodities due to seasonal and weather factors, 
which can vary unpredictably, could adversely affect the Agricorp’s profitability by increasing the cost of raw 
materials and/or limiting its ability to procure, transport, store and merchandise agricultural commodities in 
an efficient manner. Additionally, Agricorp depends on partnerships with local agricultural producers to 
ensure an adequate supply of the agricultural commodities for supply and trade operations. Conversely, if 
supplies are abundant and crop production globally outpaces demand for more than one or two crop cycles, 
price volatility could be somewhat diminished and result in reduced operating results due to reduced market 
spread and basis opportunities. Furthermore, advances in technology, such as seed and crop protection 
technology, farming techniques, or speed of information flow, may reduce the significance of dislocations 
and arbitrage opportunities in the agricultural global markets. If any of these risks were to materialise, this 
could have a material adverse effect on the Group’s business, net assets, financial condition or results of 
operations. 

Government policies and regulations affecting the agricultural sector and related industries could 
adversely affect the Agricorp’s operations and profitability.  

Agricultural production and trade flows are significantly affected by government policies and regulations. 
Governmental policies affecting the agricultural industry (such as taxes, tariffs, duties, subsidies and import 
and export restrictions on agricultural commodities and commodity products) can influence industry 
profitability, the planting of certain crops versus other uses of agricultural resources, the location and size of 
crop production, whether unprocessed or processed commodity products are traded and the volume and 
types of imports and exports. In addition, international trade disputes can adversely affect agricultural 
commodity trade flows by limiting or disrupting trade between countries or regions. In the past, rising 
commodity prices and concerns about food security have prompted governments in several countries to 
introduce export bans on key agricultural commodities and commodity products. There is no assurance that 
such export bans may not become more prevalent whether across countries or products. Future 
government policies may adversely affect the supply of, demand for and prices of Agricorps’ products, 
restrict Agricorp’s ability to do business in its existing and target markets and could cause Agricorp’s 
financial results to suffer. 
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Agricorp is dependent on the overall economic situation and the economic development in its 
target industries. 

Agricorp invests directly or indirectly in public and private equity and debt market investments in the 
agriculture and food industry, including any supporting industries with a regional focus on Americas, Africa, 
Australia, Europe and Asia. Accordingly, Agricorp is dependent on the future development of the European 
economy, the global economy and the development of the economies in countries in which Agricorp 
invests. Not least the continuously high national debt of member states of the European Union, e.g. 
Greece, Italy, Spain and Portugal, could lead to future material turbulences in the national and international 
financial markets. These could also affect business enterprises and solely or together with other 
macroeconomic factors cause a material decrease of the general economic activity and particularly of the 
order situation of companies. Similarly, for example the current tense political situations in the Near and 
Middle East, the armed conflicts in Iraq and Syria as well as the crisis in Ukraine and the resulting tense 
relationship between Russia and Western countries might have a negative impact on the economy and 
therefore on the demand for products in which Agricorp invests. 

Changing worldwide demand for food and different forms of bio-energy could have an effect on the 
price of farm commodities and, consequently, the demand for certain agricultural equipment. 

Changing worldwide demand for farm outputs to meet the world’s increasing food and bio-energy demands, 
driven in part by government policies and a growing world population, are likely to result in fluctuating 
agricultural commodity prices, which directly affect sales of agricultural equipment. Lower farm commodity 
prices directly affect farm incomes, which could negatively affect sales of agricultural equipment, 
particularly if farm level incomes remained depressed for a prolonged period of time. Furthermore, 
changing bio-fuel demands may cause farmers to change the types or quantities of the crops they raise, 
with corresponding changes in equipment demands. Finally, changes in governmental policies regulating 
bio-fuel utilisation could affect demand for diesel-fuelled equipment, any of which changes or risks could 
have an adverse effect on the Agricorp’s business, particularly in its agriculture division, financial condition 
or results of operations. 

Agricorp’s business may be adversely affected by unfavourable weather conditions or natural 
calamities that reduce agricultural production.  

Poor weather conditions, particularly during the planting and early growing season, can significantly affect 
agricultural production and yields. The timing and quantity of rainfall are two of the most important factors in 
agricultural production. Insufficient levels of rain prevent farmers from planting new crops and may cause 
growing crops to die or result in lower yields. Excessive rain or flooding can prevent planting from occurring 
at optimal times and may cause crop loss through increased disease or mold growth. Temperatures outside 
normal ranges, such as unusually warm or cold temperatures, can also cause crop failure or decreased 
yields, and may also affect disease incidence. Temperature affects the rate of growth, crop maturity and 
crop quality. Natural calamities, such as regional floods, hurricanes or other storms, and droughts can have 
significant negative effects on agricultural and livestock production. If any of these risks were to materialise, 
this could have an adverse effect on Agricorp’s business, net assets, financial condition or results of 
operations. 

The global nature of Agricorp´s business strategy is subject to a variety of economic, political, legal 
and accounting risks, in particular in emerging markets. 

Agricorp expects to invest in a number of countries, including less developed countries, exposing investors 
to a range of potential economic, political and legal risks, which could have an adverse effect on it. These 
may include, but are not limited to, declines in economic growth, higher rates of inflation, deflation, adverse 
fluctuations in currency exchange rates, currency revaluation and exchange controls, nationalism, 
expropriation, imposition of taxes imposed by taxing authorities outside the shareholder’s own domicile, 
confiscatory taxation, adverse regulation, less liquid markets, less available current information about an 
issuer, higher transaction costs, less government supervision of exchanges, brokers and issuers, difficulty 
in enforcing contractual obligations, less stringent requirements relating to fiduciary duties, fewer investor 
protections, greater price volatility, governmental restrictions, negative diplomatic developments, social or 
political instability, military conflicts and terrorist attacks. 



 

 33   

The markets in countries where Agricorp´s investments may be made may be significantly less developed 
than in the developed Western European markets. Certain investments may be subject to extensive 
regulation by national governments and/or political subdivisions thereof, which could prevent Agricorp from 
making investments they otherwise would make, or to incur substantial additional costs or delays that they 
otherwise would not suffer. In addition, the laws of various countries governing business organisations, 
bankruptcy and insolvency may make legal action difficult and provide little, if any, legal protection for 
investors, including Agricorp. Any such laws or regulations may change unpredictably based on political, 
economic, social and/or market developments. 

In addition to the risks specific to Agricorp’s activities in which it is engaged, Agricorp’s business is also 
exposed to general downturns in economic, political and market conditions and natural disasters. The 
realisation of any or all of the foregoing risks could result in a material adverse effect on Agricorp's business 
activities and thus could have a material adverse effect on Agricorp’s financial position and results of 
operations. 

Agricorp depends on maintenance of access to land subject to contracts with farmers and/or local 
agencies 

Agricorp’s activities depend on access to land to start its production. This access requires title to the 
relevant property (such as long term lease contracts) and contracts with existing farmers. In order to reduce 
the importing costs and local taxes, Agricorp obtained local agreements with local agencies. Agricorp 
currently holds assets in Madagascar, Guinea, Ghana and the Republic of Congo. Any change or breach in 
any contracts related to these assets may have an adverse impact on Agricorp's business. 

As a holding company Agricorp does not have any business operations and depends on the 
success of its subsidiaries. 

As a holding company within its agribusiness group, Agricorp’s business depends on a number of factors 
including, among others, the actual results of operations and financial condition of its subsidiaries in the 
agribusiness division. If Agricorp is unable to receive cash distributions from its operational subsidiaries, it 
could have a material adverse effect on Agricorp’s financial position and results of operations. 

The departure or reassignment of some or all of Agricorp’s professionals, such as farmers, could 
prevent Agricorp from achieving its investment objectives. 

Agricorp depends on the diligence, skill and business contacts of directors, officers and employees in its 
operational subsidiaries and in particular on its farmers. Agricorp’s future success will depend on the 
continued service of these individuals, who may terminate their employment with Agricorp. The departure of 
any of these individuals for any reason, or the failure to appoint qualified or effective successors in the 
event of such departures, could have a material adverse effect on Agricorp’s financial position and results 
of operations.  

Agricorp might not always have operating or voting control over its companies and will depend on 
third parties whose interests may not be aligned with those of Agricorp. 

When investing in companies or joint ventures, Agricorp aims to implement mainly majority investments and 
expects to have control over the operations of said companies. However, in exceptional cases, Agricorp 
might also invest as a minority shareholder, so that it will have no control over the relevant companies. In 
such cases, the day-to-day operations of the company will be the responsibility of the relevant management 
team. Although Agricorp will be responsible for monitoring the performance and intends to invest in 
companies operated by management that it considers to be capable, there can be no assurance that any 
such management team, or any successor, will be able to operate the company in accordance with their 
business plans or the expectation of Agricorp. Those investments will be subject to the risk that the 
company in which the investment is made may make business, financial or management decisions 
opposed to the interests of Agricorp or that the majority stakeholders or the management of the company 
may take risks or otherwise act in a manner that does not serve Agricorp's interests. Such investments will 
also be subject to the risk of material losses due to fraud or other unauthorised or illegal activity. If any of 
the foregoing were to occur, the value of Agricorp's investments could decrease and may accordingly have 
a material adverse effect on Agricorp’s financial position and results of operations. 
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In connection with some of its direct investments, Agricorp will co-invest with third parties and as a result 
will generally not be in a position to protect its investments to the same extent as if such investments were 
made solely by Agricorp. Specifically, decisions relating to investments, including decisions relating to the 
management and operation of any company and the timing and nature of any exit, are often made by a 
majority vote of the relevant shareholders or by separate agreements that are reached with respect to 
individual decisions. As decisions of those bodies are generally made by majority or supermajority vote, 
Agricorp will generally not have the individual power to determine the outcome of matters relating to the 
investment or individually prevent the other debt or equity investors from taking actions that Agricorp does 
not approve. 

Although Agricorp expects that its interests will be aligned with those of third parties with which it co-
invests, there is a possibility that such third parties may have economic or business interests or goals that 
are inconsistent with those of Agricorp, or that they otherwise desire to take action that is contrary to 
Agricorp's objectives. This could have a material adverse effect on Agricorp’s financial position and results 
of operations. 

Economic recessions or downturns could impair the value of Agricorp's subsidiaries and limit any 
potential appreciation in value and revenue growth. 

Agricorp may make investments in companies that are susceptible to economic recessions or downturns. 
During periods of adverse economic conditions, these companies may experience decreased revenues, 
financial losses, difficulty in obtaining access to financing and increased funding costs. During such periods, 
these companies may also have difficulty in expanding their businesses and operations and be unable to 
meet their debt service obligations or other expenses as they become due. Any of the foregoing could 
cause the value of Agricorp's investments to decline. In addition, during periods of adverse economic 
conditions, Agricorp or the general partners with which it invests may have difficulty accessing financial 
markets, which could make it more difficult or impossible for Agricorp or such general partners to obtain 
funding for additional investments and thus could have a material adverse effect on Agricorp’s financial 
position and results of operations. 

The due diligence process that Agricorp undertakes in connection with its investments may not 
reveal all facts that may be relevant in connection with an investment. 

Before Agricorp makes an investment, it conducts due diligence it deems reasonable and appropriate 
based on the facts and circumstances applicable to each investment. The objective of the due diligence 
process is to identify attractive investment opportunities based on the facts and circumstances surrounding 
an investment. When conducting due diligence, Agricorp will be expected to evaluate a number of important 
business, financial, tax, accounting, environmental and/or legal issues in determining whether or not to 
proceed with an investment. The due diligence process is subjective, particularly with respect to newly 
organised companies for which only limited information is available. Accordingly, Agricorp cannot assure 
that the due diligence investigation that Agricorp will carry out with respect to any investment opportunity 
will reveal or highlight all relevant facts that may be necessary or helpful in evaluating such investment 
opportunity. Agricorp also cannot assure that such an investigation will result in an investment being 
successful. If any of these risks materialise, a material adverse effect on Agricorp’s financial position and 
results of operations could result. 

Rating agencies may publish credit ratings relating to Agricorp without any instruction from 
Agricorp (unsolicited rating). 

Rating agencies may publish credit ratings relating to Agricorp without any instruction from Agricorp 
(unsolicited rating). Such ratings may be based on information gathered by rating agencies which do not 
adequately reflect Agricorp´s market position or financial situation. In addition, ratings by different rating 
agencies may vary, due to different rating methodologies and other rating agencies may not assign an 
identical rating to Agricorp. 
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Risks relating to R-Logitech’s business 

The maritime transportation industry, on which R-Logitech depends, is highly cyclical and volatile 
in nature resulting in changes of demand for cargo transportation and global trade flows which 
could have a material adverse effect on the R-Logitech’s business. 

As an international services provider in the maritime port & terminal business and the transport and logistics 
sector, R-Logitech’s business also indirectly depends on inter alia global seaborne trade volumes. The 
maritime transportation industry is both cyclical and volatile in terms of freight rates and volumes. Seaborne 
trade volumes impact the charter rates, resulting from periodically recurring fluctuations in the global supply 
of, and demand for, cargo transportation capacity and vessel capacity, which in turn, may result in a change 
of demand for cargo transportation and global trade flows. Therefore, seaborne trade volumes indirectly 
correlate with the logistics sector. 

Demand for cargo transportation capacity and vessel capacity is influenced by, among other factors, global 
and regional economic development, global trade flows and the shift in manufacturing and industrial 
production from Europe and North America to other regions. Hence, in the past, the shift in production to 
Asia and in particular to China has fuelled demand for transportation of industrial machinery and other 
heavy lift and project cargoes. In addition, demand for industrial and consumer goods in North America and 
Europe and increasingly in the emerging markets has a significant impact on the demand for maritime 
transportation. Furthermore, demand is also influenced by the general development of costs as well as 
changes in the regulatory regimes affecting maritime transportation.  

Generally, demand is also influenced by the following:  

• developments and changes in seaborne and other transportation patterns as well as competition 
from other modes of transportation; 
 

• climate changes and environmental concerns; 
 

• changes to political conditions or regulatory regimes; 
 

• port conditions or closures; 
 

• fuel and lubricant prices; 
 

• armed conflicts; 
 

• foreign exchange fluctuations; 
 

• changes to accounting standards or interpretations applied by customers; 
 

• embargoes; and 
 

• labour strikes. 
 

Almost all of the factors influencing the supply of and demand for maritime transportation capacity are 
beyond the R-Logitech’s control, and the nature, timing and degree of changes in industry conditions are 
largely unpredictable. 

Decreasing demand for maritime transportation volume or an increasing supply of such volume could have 
a material adverse effect R-Logitech’s business, financial condition, results and prospects. 

In addition to pricing and margin risk associated with the growth of the global economy, the volumes that R-
Logitech handles is directly dependent on the performance of the global economy and fluctuations in trade 
volumes. For all the scenarios outlined above, there is an equivalent risk that volumes will be affected and 
this will have adverse consequences on operations and financial performance of R-Logitech.   
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R-Logitech`s inability to achieve and manage the growth of its logistics and technology business, 
whether through organic growth or by winning new concessions or through bolt-on acquisitions, 
could adversely impact R-Logitech`s business. 

R-Logitech`s ability to strengthen its overall growth, in particular its Logistics division which accounted for 
approximately 76% of R-Logitech’s revenues in the financial year ended 31 December 2017, will depend 
upon a number of factors, including the Group’s ability to maintain, expand or develop relationships with its 
customers, suppliers, contractors, lenders and other third parties, reach agreements with potential joint 
venture partners on commercial and technical terms satisfactory to R-Logitech, find and exploit suitable 
development, expansion or acquisition opportunities and expand R-Logitech`s operating capacity in line 
with market demand in a timely and on a reasonable basis. It will also depend on the R-Logitech`s ability to 
adjust and optimise its management and operating structure. 

Growth through the winning of new concessions or bolt-on acquisitions also entails risks inherent in 
identifying suitable opportunities and assessing the value, strengths and weaknesses of the acquisition 
candidates, as well as integrating the acquired businesses into R-Logitech`s operations. In addition, prior to 
acquisition by R-Logitech, target companies may have incurred contractual, financial, regulatory, 
environmental or other obligations and liabilities that may impact R-Logitech in the future and that are not 
adequately reflected in the historical financial statements of such companies or otherwise known to R-
Logitech or discovered by it during the due diligence process or with respect to which R-Logitech does not 
have adequate indemnities from the seller. Furthermore, R-Logitech`s ability to complete acquisitions will 
depend on, and may be limited by, the availability of suitable acquisition targets and restrictions contained 
in R-Logitech’s instruments and other existing and future financing arrangements. R-Logitech`s ability to 
complete acquisitions may also be limited by its ability to secure financing for such acquisitions as well as 
by regulatory constraints within the countries in which R-Logitech operates due to anti-trust laws or political 
conflicts.  

R-Logitech`s investment in development and expansion projects has increased over the last few years. 
Future investments in capacity will be based on R-Logitech`s expectations of market demand. However, 
there can be no assurance that market demand or R-Logitech‘s business will increase in the near future or 
that demand for its services will grow at rates sufficient to achieve a satisfactory return on any expenditure 
that it makes. R-Logitech also cannot provide assurance that any future acquisitions will be successfully 
identified and completed or that, if acquisitions are completed, the acquired companies will generate 
sufficient revenue to offset the associated costs or other harmful effects on R-Logitech`s business. A failure 
on R-Logitech`s part to manage its growth efficiently and effectively and R-Logitech`s ability to complete 
acquisitions could have a material adverse effect on R-Logitech`s business, prospects, results of operation 
and financial condition. 

R-Logitech faces significant competition in particular in the logistics and technology industry as 
regards concessions and throughput, which could adversely affect its ability to maintain or 
increase its profitability. 

The global logistics industry is highly competitive. R-Logitech faces significant competition from other global 
logistics service providers, as well as smaller regional operators situated in the same locations as R-
Logitech. R-Logitech competes with other operators for concessions primarily on the basis of the 
concession rates that will be paid to the owner of the relevant port. When choosing a concessionaire, 
however, governments or other port owners may also consider other factors, including, among other things, 
the extent of the regional dominance exhibited by a proposed concessionaire. Consequently, R-Logitech 
may face a competitive disadvantage when competing for new concessions in regions or countries in which 
R-Logitech is not the market leading logistics services operator. 

Consolidation within the logistics industry has resulted in the R-Logitech's having to compete with other 
logistics services operators, some of which are larger than R-Logitech and have greater financial resources 
than R-Logitech and, therefore, may be able to bid at higher rates, invest more heavily or effectively in their 
facilities or withstand price competition and price volatility more successfully than R-Logitech. In addition, 
some of R-Logitech's competitors, such as Bollorè Group, Damco International B.V. or Kuehne + Nagel 
International AG, may have broader operational experience and longer standing relationships with 
international companies. There can be no assurance that consolidation within the logistics services industry 
will not become more prevalent or that R-Logitech's competitors will not undertake additional mergers and 
acquisitions to increase their capacity, economies of scale and financial and market strength. If R-Logitech 
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is unable to compete effectively against its container terminal competitors, it may be forced to increase its 
concession rate bids or lower its fees, which could have a material adverse effect on R-Logitech`s 
business, prospects, results of operation and financial condition. 

R-Logitech`s inability to maintain and renew concession or lease agreements at its existing 
facilities may adversely affect its financial condition and results of operations. 

Substantially all of R-Logitech’s operations in its logistics division are conducted pursuant to long-term 
operating concessions or leases (usually running from 22 to 25 years) entered into by an entity of R-
Logitech as terminal operators and the owner of a relevant port, typically a governmental entity. Concession 
agreements often contain clauses that allow the owner of a port to cancel the agreement or impose 
penalties on R-Logitech, if it does not meet specified investment obligations, which, especially in the case 
of investments designed to reduce the environmental impact of a particular operation, can be substantial, or 
require minimum payments based on previously estimated throughput, regardless of actual throughput 
handled. Concession agreements may also allow the owner of a port to reassess and increase the rent 
periodically. 

Similarly, because many of the counterparties to concession agreements are governmental entities, 
terminal operators, including the R-Logitech, are subject to the risk that concession agreements may be 
cancelled because of political, social or economic instability, in particular changes to the ruling 
governments. R-Logitech cannot provide any assurance that one or more of its existing concession 
agreements will not be prematurely cancelled or the rent or fees payable by R-Logitech will not be 
increased during the life of a concession or R-Logitech will not be penalised, with or without cause, by the 
relevant counterparty or that R-Logitech will be able to successfully challenge any such cancellations, 
increases and/or penalties. In advance of the expiration of a concession agreement, the owner of a port will 
typically agree to renew the concession with the existing concessionaire, but often only after significant 
renegotiation that usually involves, among other things, a commitment on the part of the concessionaire to 
make capital expenditures or an increase in fees or rent with respect to the relevant operation.  

There can be no assurance that R-Logitech will be able to renew its concession and lease agreements 
upon their expiration on commercially reasonable terms, if at all, that historical trends will be accurate in the 
future, or that R-Logitech would be the winning bidder in any re-tender of one or more of its existing 
concessions should the relevant port owner elect not to renew the relevant concession agreement with R-
Logitech. If R-Logitech is unable to renew one or more of its concession agreements on commercially 
reasonable terms on or before their expiration dates or if the concession agreement is cancelled, the 
capacity of R-Logitech's terminal portfolio will be reduced by the amount of capacity provided by the 
terminals associated with such concession agreements and R-Logitech's business, financial condition and 
results of operations. 

R-Logitech relies on security procedures carried out at other port facilities and by its logistics 
customers, which are outside of the Group's control. 

R-Logitech inspects cargo that enters its terminals in accordance with the inspection procedures prescribed 
by, and under the authority of, the governmental bodies charged with oversight of the relevant ports. R-
Logitech also relies on the security procedures carried out by inter alia its logistics customers and the port 
facilities that such cargo has previously passed through to supplement R-Logitech's own inspection to 
varying degrees. R-Logitech attempts to mitigate security-related risks as much as possible (for instance, 
through cargo inspection and reliance on shipping line security procedures) and believes that it maintains 
standards for security at its terminals. However, R-Logitech cannot guarantee that none of the cargo that 
passes through its terminals will be impacted by breaches in security or acts of terrorism either directly 
against R-Logitech or indirectly in other areas of the supply chain that will impact on R-Logitech.  

A security breach or act of terrorism that occurs at one or more of R-Logitech's facilities, or at a shipping 
line or other port facility that has handled cargo, could cause significant liability, including the risk of 
litigation and loss of goodwill to R-Logitech. In addition, a major security breach or act of terrorism that 
occurs at one of the R-Logitech's facilities or one of its competitors' facilities may result in a temporary 
shutdown of the port terminals and/or the introduction of additional or more stringent security measures and 
other regulations affecting the terminal business. The costs associated with any such outcome could have a 
material adverse effect on the Group's business, results of financial condition and operation. 



 

 38   

The loss of important intellectual property rights could adversely affect R-Logitech’s business, and 
any threat to, or impairment of, its intellectual property rights could cause the Group to incur costs 
to adequately protect and defend those rights.  

R-Logitech via its operational entities has various intellectual property rights, including patents, trademarks, 
company names and company signs, including logos that are important to the R-Logitech’s business as it 
relies on a combination of patent, design and trademark registrations and other intellectual property laws to 
establish and protect intellectual property rights. R-Logitech via its indirect entity Nectar, holds patent, 
design and trademark registrations for certain of its products such as mobile bagging systems MOPACK™”, 
COMPAC 140™, IMPAC M, COMPAC XL as well as Compax M and COMPAC XL in various jurisdictions. 
Such intellectual property protection is often only available for a limited period of time, and certain 
protections may expire in a particular country but continue to be in force in other countries. While R-
Logitech attempts to obtain broad patent and trademark protection by corresponding registrations, in certain 
instances it may not apply for, or may fail to obtain, adequate protection in certain countries in which the 
products and services are sold. Any failure to obtain or adequately protect the intellectual property, due to 
statutory or other restrictions or prior third-party rights, among other reasons, may result in lost sales and 
growth opportunities or, in certain cases, the complete loss of the intellectual property in question. There 
can be no assurance that R-Logitech will be able to secure intellectual property rights in the future or that 
the intellectual property rights currently held will be upheld as valid if challenged. 

In the event that third parties infringe intellectual property rights, R-Logitech via its entity Nectar would have 
to defend those rights. This could result in lengthy litigation or administrative proceedings and significant 
litigation costs. Such defence may also require significant time, effort and other resources that could 
otherwise be devoted to its business operations. There is also a risk that third parties, including competitors 
and, in the case of unfair competition claims, consumer protection organisations or competition authorities 
or associations, may claim that products, trademarks, company marks (particularly company names) or 
other designations, communications or activities infringe, or have infringed, such third parties’ intellectual 
property rights (particularly patent, trademark or company sign rights) or applicable legal provisions on 
unfair competition. In the event of such a claim, R-Logitech via its entity Nectar may also be required to 
spend significant time and effort and incur significant litigation costs to defend itself, regardless of whether 
the claim has merit or not. Furthermore, any such claims, lawsuits and proceedings could result in 
significant payments to compensate for damages or the necessity to enter into license agreements under 
economically unfavourable conditions. If any of the risks above materialised, it could have a material 
adverse effect on the R-Logitech’s business, financial condition, results of operations and prospects. 

RISKS RELATING TO THE GROUP’S SHAREHOLDER STRUCTURE 

The Guarantor is a holding company and bear risks arising from the financing structure and 
operations of its subsidiaries.  

The Guarantor operates as a management holding company whose assets consist essentially of its shares 
in its main operating subsidiaries and sub-holdings, such as Metalcorp Group, Agricorp and R-Logitech. If 
the subsidiaries are unable to distribute sufficient profits to the Guarantor this could have a materially 
detrimental impact on the ability of the Guarantor to make payments and may have a material adverse 
effect on the Group’s financial condition and operating results, including those of the Issuer. 

Insolvencies of the Guarantor's subsidiaries would have a negative impact on the Issuer. 

The Guarantor is the holding company of the corporate group and holds shares in its operating 
subsidiaries. In the event of a bankruptcy of any of its subsidiaries (including the Issuer), the Guarantor 
would be ranked as subordinated creditor i.e. the Guarantor’s claims would not be privileged and would 
only be satisfied after the privileged creditors have been satisfied from the liquidation proceeds. 
Furthermore, in the case of insolvency, the market participants' assessment of the creditworthiness of 
debtors in general or about debtors operating in the same business as the Guarantor, might change 
negatively. This could affect the business, financial condition and results of operations of the Issuer, the 
Guarantor and the Group in general and could in turn, adversely affect the financial ability of the Issuer and 
the Guarantor with respect to the repayment of the principal amount and interest with respect to the Notes. 
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The interests of the Issuer’s and the Guarantor’s direct and indirect shareholders do not 
necessarily correspond to the interests of the Noteholders. 

The interests of the Issuer’s shareholders could conflict with the interests of the holders of the Notes, 
particularly if the Issuer or the Guarantor encounters financial difficulties or if any of them is unable to pay 
its debts when they fall due. The Issuer’s and the Guarantor’s shareholders could also have an interest in 
pursuing acquisitions, divestitures, financings, dividend distributions or other transactions that, in their 
judgment, could enhance their equity investment, although such transactions might involve risks to the 
holders of the Notes. Finally, the Issuer’s and the Guarantor’s shareholders may have strategic objectives 
or business interests that could conflict with the Issuer’s or Guarantor’s own strategies or interests. If the 
interests of the Issuer’s and the Guarantor’s shareholders conflict with its interests or the interests of the 
holders of the Notes, or if the Issuer’s or Guarantor’s shareholders engage in activities or pursue strategic 
objectives that conflict with its interests or the interest of the holders of the Notes, the Issuer, the Guarantor 
and the Noteholders could be disadvantaged. Any of these factors could have an adverse effect on the 
Group’s business, financial condition and results of operations. 

As managing director of the Guarantor, Monaco Resources Group S.A.M., and its core business 
subsidiaries Mrs. Pascale Younes has significant influence on the Issuer’s governance as well as 
the governance of the Guarantors’ other holdings, and the interests of the Guarantor could conflict 
with the interests of the Noteholders.  

Mrs Pascale Younes assumes the function of managing director of the Guarantor and Metalcorp Group 
B.V. as well as R-Logitech S.A.R.L, both sub-holdings of the Guarantor. In addition, to the extent known to 
the Issuer, the Guarantor is controlled by Cycorp First Investment Ltd. as the majority shareholder holding 
100% of the share capital of the Guarantor thereby indirectly controlling the Issuer. To the extent known to 
the Issuer, the ultimate beneficial shareholder of Cycorp First Investment Ltd. with more than 25% of shares 
is Mrs. Pascale Younes.  

Being the managing director of the Guarantor and a significant beneficial shareholder of Cycorp First 
Investment Ltd. enables Mrs. Pascale Younes to significantly impact material decisions to be taken by the 
Issuer and will therefore be in a position to potentially influence resolutions at shareholder meetings held by 
the Issuer and the Guarantor. Thus, Mrs. Younes may be in a position to set the corporate strategies and 
decide on the appropriation of profits as well as the leverage ratio of the Issuer and the Guarantor. In 
addition, the interests of the Guarantor or its shareholder may substantially deviate from, or conflict with, 
the Issuer’s interests or the interests of the Noteholders. There is no assurance that the Guarantor or its 
shareholder will exercise its influence over the Company in a way that serves the Issuer’s interests or the 
interests of the Issuer’s Noteholders. 

Hence, the interests of Mrs. Pascale Younes could generally deviate from, or conflict with, the interests of 
the Issuer and the Noteholders and there are no measures in place or protections afforded to Noteholders 
to ensure that such deviations or conflicts will not arise. This could have adverse effects on the Group’s 
financial condition and operating results assets, and the ability of the Issuer to fulfil its payments under the 
terms and conditions of the Notes. However, the directors of each Group company are subject to general 
fiduciary duties as to the management of their respective companies, which duties will not be prejudicial to 
the interests of Noteholders as a whole.  
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RISKS RELATING TO THE NOTES 

Factors which are material for the purpose of assessing the market risks associated with Notes 
issued under the Programme 

Risks related to the structure of a particular issue of Notes 

A wide range of Notes may be issued under the Programme. A number of these Notes may have features 
which contain particular risks for potential investors. Set out below is a description of certain such features: 

The Notes may be subject to optional repayment by the Issuer 

The Final Terms applicable to a Tranche may permit the Issuer to redeem the Notes at its option prior to 
the relevant maturity date. An optional repayment feature is likely to limit the market value of Notes. During 
any period when the Issuer may elect to repay Notes, the market value of those Notes generally will not rise 
substantially above the price at which they can be repaid. This also may be true prior to any repayment 
period. 

The Issuer may be expected to repay Notes when its cost of borrowing is lower than the interest rate on the 
Notes. Upon repayment of the Notes, you may not be able to reinvest the repayment proceeds at an 
effective interest rate as high as the interest rate on the Notes being repaid and may only be able to do so 
at a significantly lower rate. You should consider investment risk in light of other investments available at 
that time. 

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a 
fixed rate to a floating rate or from a floating rate to a fixed rate 

Fixed/Floating Rate Notes may bear interest at a rate that the Issuer may elect to convert from a fixed rate 
to a floating rate or from a floating rate to a fixed rate. The Issuer’s ability to convert the interest rate will 
affect the secondary market and the market value of such Notes since the Issuer may be expected to 
convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a 
fixed rate to a floating rate, the difference in the interest rates on the Fixed/Floating Rate Notes may be less 
favourable than then prevailing interest rates on comparable Floating Rate Notes tied to the same 
reference rate. In addition, the new floating rate at any time may be lower than the rates on other Notes. If 
the Issuer converts from a floating rate to a fixed rate, the fixed rate may be lower than then prevailing rates 
on its Notes. 

Risks relating to Floating Rate Notes 

Amounts payable under the Notes may be calculated by reference to the London Interbank Offered Rate 
(“LIBOR”) which is provided by the ICE Benchmark Administration Limited (“ICE”) and by reference to the 
Euro Interbank Offered Rate (“EURIBOR”), which is provided by the European Money Markets Institute, 
with its office in Brussels, Belgium (the “Administrator”). As at the date of this Base Prospectus, ICE does 
appear on the register of administrators and benchmarks established and maintained by the European 
Securities and Markets Authority (“ESMA”) pursuant to Article 36 of the Benchmark Regulation (Regulation 
(EU) 2016/1011) (the “Benchmark Regulation” or “BMR”), as updated on 30 April 2018, whereas the 
Administrator does not. 

As far as the Issuer is aware, the transitional provisions in Article 51 of the BMR apply such that the 
Administrator is not currently required to obtain authorisation or registration (or, if located outside the 
European Union, recognition, endorsement or equivalence). 

Reference rates and indices, including interest rate benchmarks such as LIBOR, which are used to 
determine the amounts payable under floating rate financial instruments or the value of such financial 
instruments (“Benchmarks”) have, in recent years, been the subject of political and regulatory scrutiny as 
to how they are created and operated. This has resulted in regulatory reform and changes to existing 
Benchmarks, with further changes anticipated. These reforms and changes may cause a Benchmark to 
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perform differently than it has done in the past or to be discontinued. Any change in the performance of a 
Benchmark or its discontinuation, could have a material adverse effect on the Notes. 

Risks related to the structure of a particular issue of Floating Rate Notes  

Reference Rates and indices, including interest rate benchmarks, such as LIBOR and EURIBOR, which are 
used to determine the amounts payable under financial instruments or the value of such financial 
instruments (“Benchmarks”), have, in recent years, been the subject of political and regulatory scrutiny as 
to how they are created and operated. This has resulted in regulatory reform and changes to existing 
Benchmarks, with further changes anticipated.  

International proposals for reform of Benchmarks include the European Council’s Regulation (EU) 
2016/1011 on indices used as benchmarks in financial instruments and financial contracts or to measure 
the performance of investment funds (the “Benchmark Regulation”) which was published in the Official 
Journal on 29 June 2016 and applies from January 2018. In addition to the aforementioned regulation, 
there are numerous other proposals, initiatives and investigations which may impact Benchmarks. 

Pursuant to article 20 of the Benchmark Regulation and to Regulation (EU) 2016/1368, EURIBOR and 
LIBOR have each been considered a critical benchmark, and are therefore subject to mandatory 
administration, in accordance with article 21 of the Benchmark Regulation. Accordingly, the administrator 
for each of EURIBOR and LIBOR shall be part of the register of benchmark administrators referred to in 
article 36 of the Benchmark Regulation. 

Any changes to a Benchmark as a result of the Benchmark Regulation or other initiatives, could have a 
material adverse effect on the costs of refinancing a Benchmark or the costs and risks of administering or 
otherwise participating in the setting of a Benchmark and complying with any such regulations or 
requirements. Such factors may have the effect of discouraging market participants from continuing to 
administer or participate in certain Benchmarks, trigger changes in the rules or methodologies used in 
certain Benchmarks or lead to the disappearance of certain Benchmarks, which may impact the value of 
and the amount payable under the Notes as compared to the situation where such factors would be absent. 

LIBOR, EURIBOR and other interest rate or other types of rates and indices which are deemed to be 
“benchmarks” are the subject of ongoing national and international regulatory reform. Following the 
implementation of any such potential reforms, the manner of administration of benchmarks may change, 
with the result that they may perform differently than in the past, or benchmarks could be eliminated 
entirely, or there could be other consequences which cannot be predicted. It is not possible to ascertain as 
at the date of this Prospectus (i) what the impact of these initiatives and the reforms will be on the 
determination of LIBOR and EURIBOR in the future, which could adversely affect the value of the Notes, (ii) 
how such changes may impact the determination of LIBOR and EURIBOR for the purposes of the Notes 
and the Swap Agreements, (iii) whether any changes will result in a sudden or prolonged increase or 
decrease in LIBOR and EURIBOR rates or (iv) whether such changes will have an adverse impact on the 
liquidity or the market value of the Notes and the payment of interest thereunder. 

For example, on 27 July 2017, the Chief Executive of the United Kingdom Financial Conduct Authority, 
which regulates LIBOR, announced that it does not intend to continue to persuade, or use its powers to 
compel, panel banks to submit rates for the calculation of LIBOR to the administrator of LIBOR after 2021. 
The announcement indicates that the continuation of LIBOR on the current basis is not guaranteed after 
2021. It is not possible to predict whether, and to what extent, panel banks will continue to provide LIBOR 
submissions to the administrator of LIBOR going forwards. This may cause LIBOR to perform differently 
than it did in the past and may have other consequences which cannot be predicted. 

Investors should be aware that, if LIBOR or EURIBOR were discontinued or otherwise unavailable, the rate 
of interest on Floating Rate Notes which reference LIBOR or EURIBOR will be determined for the relevant 
period by the fall-back provisions applicable to such Notes. Depending on the manner in which the LIBOR 
rate is to be determined under the Terms and Conditions, this may (i) if ISDA (the “International Swaps 
and Derivatives Association”) Determination applies, be reliant upon the provision by reference banks of 
offered quotations for the LIBOR or EURIBOR rate which, depending on market circumstances, may not be 
available at the relevant time or (ii) if Screen Rate Determination applies, result in the effective application 
of a fixed rate based on the rate which applied in the previous period when LIBOR or EURIBOR was 
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available. Any of the foregoing could have an adverse effect on the value or liquidity of, and return on, any 
Floating Rate Notes which reference LIBOR or EURIBOR. 

The market price of Notes issued at a substantial discount or premium may experience greater 
fluctuations in certain circumstances 

The market values of securities issued at a substantial discount or premium to their nominal amount tend to 
fluctuate more in relation to general changes in interest rates than do prices for conventional interest-
bearing securities. Generally, the longer the remaining term of the securities, the greater the price volatility 
as compared to conventional interest-bearing securities with comparable maturities. 

Risks related to Notes generally 

Set out below is a brief description of certain risks relating to the Notes generally: 

The Notes are not protected by the Financial Services Compensation Scheme (“FSCS”) 

Unlike a bank deposit, Notes issued under the Programme are not protected by the FSCS. As a result, 
neither the FSCS nor anyone else will pay compensation to you upon the failure of the Issuer or the 
Guarantor. If the Issuer or the Guarantor goes out of business or becomes insolvent, you may lose all or 
part of your investment in Notes issued under the Programme. 

Payments on the Notes may be subject to U.S. withholding tax under the Foreign Account Tax 
Compliance Act.  

Pursuant to certain provisions of the U.S. Internal Revenue Code of 1986 and the U.S. Foreign Account 
Tax Compliance Act, commonly known as “FATCA”, a “foreign financial institution” may be required to 
withhold a 30% withholding tax on certain payments it makes (“foreign passthru payments”) to persons 
that fail to meet certain certification, reporting, or related requirements. A number of jurisdictions (including 
the Republic of Ireland) have entered into, or have agreed in substance to, intergovernmental agreements 
with the United States to implement FATCA (“IGAs”), which modify the way in which FATCA applies in their 
jurisdictions. Certain aspects of the application of the FATCA provisions and IGAs to instruments such as 
the Notes, including whether withholding would ever be required pursuant to FATCA or an IGA with respect 
to payments on instruments such as the Notes, are uncertain and may be subject to change. Even if 
withholding would be required pursuant to FATCA or an IGA with respect to payments on instruments such 
as the Notes, such withholding would not apply prior to 1 January 2019 (intended date) and Notes issued 
on or prior to the date that is six months after the date on which final regulations defining “foreign passthru 
payments” are filed with the U.S. Federal Register generally would be “grandfathered” for purposes of 
FATCA withholding unless materially modified after such date (including by reason of a substitution of the 
Issuer). As long as the rules for the implementation and the definition of “foreign passthru payments” are 
not written, it is impossible to determine what impact, if any, this withholding will have on Noteholders. In 
the event any withholding would be required pursuant to FATCA or an IGA with respect to payments on the 
Notes, Noteholders will not receive any Additional Amounts (as defined in the Terms and Conditions) in 
respect of such withholding, and Noteholders will therefore receive less than the amount that they would 
otherwise have received on such Notes. Noteholders should consult their own tax advisors regarding how 
these rules may apply to their investment in the Notes. 

Defined voting majorities bind all Noteholders 

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider 
matters affecting their interests generally. These provisions permit defined majorities to bind all 
Noteholders, including Noteholders who did not attend and vote at the relevant meeting and Noteholders 
who voted contrary to the decision of the deciding group. As a result, decisions may be taken by the 
holders of such defined percentages of the Notes that are contrary to the preferences of any particular 
Noteholder. 
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Conflict between classes of Noteholders 

If, in opinion of U.S. Bank Trustees Limited (the “Trustee”), there is or may be a conflict between the 
interests of the holders of different series of Notes, the Trustee is not required to have regard to the 
interests of the combined Noteholders of the different series (which interests may differ as between 
different series of Noteholders); nor is the Trustee required to have regard to interests of individual 
Noteholders or Coupon-holders. In the event of such a conflict or potential conflict, the Trustee shall be 
required to have regard only to the interests as a class of the Noteholders of each individual series. 

If definitive Notes are issued, such Notes may be illiquid and difficult to trade 

In relation to any issue of Notes in bearer form which have denominations consisting of a minimum 
Specified Denomination (as defined in the Terms and Conditions of the Notes) plus one or more higher 
integral multiples of another smaller amount, it is possible that the Notes may be traded in amounts that are 
not integral multiples of such minimum Specified Denominations. In such a case, if you, as a result of 
trading such amounts, hold a nominal amount of less than the minimum Specified Denomination in your 
account with the relevant clearing system at the relevant time, you will not receive a definitive Note in 
respect of such holding (should definitive Notes be printed) and you would need to purchase a nominal 
amount of Notes such that you hold an amount equal to one or more Specified Denominations. 

If definitive Notes are issued, you should be aware that definitive Notes which have a denomination that is 
not an integral multiple of the minimum Specified Denomination may be illiquid and difficult to trade. 

Issuer and Guarantor reliance on other third parties  

The Issuer and the Guarantor are, and may in the future be, party to contracts with one or more third 
parties in relation to the performance of services in relation to the Notes that may be issued under the 
Programme. For example, the Issuing and Paying Agent and the Registrar have agreed to provide services 
with respect to the Notes pursuant to the Agency Agreement. If any third-party service provider were to fail 
to perform its obligations under the respective agreements to which it is a party and/or is removed or if such 
a party resigns without a sufficiently experienced substitute or any substitute being appointed in their place 
promptly thereafter, this could have a material adverse effect on the ability of the Issuer and the Guarantor 
to fulfil their respective obligations in respect of the Notes and the Guarantee. 

Holding CREST depository interests 

You may hold interests in the Notes through Euroclear UK & Ireland Limited (formerly known as CREST Co 
Limited) (“CREST”) through the issuance of dematerialised depository interests (i.e. securities without any 
physical document of title which are distinct from the Notes), held, settled and transferred through CREST 
(“CDIs”), representing the interests in the relevant Notes underlying the CDIs (the “Underlying Notes”). 
Holders of CDIs (the “CDI Holders”) will hold or have an interest in a separate legal instrument and not be 
the legal owners of the Underlying Notes. The rights of CDI Holders to the Underlying Notes are 
represented by the relevant entitlements against CREST Depository Limited (the “CREST Depository”) 
which through CREST International Nominees Limited (the “CREST Nominee”) holds interests in the 
Underlying Notes. Accordingly, rights under the Underlying Notes cannot be enforced by CDI Holders 
except indirectly through the intermediary depositaries and custodians. The enforcement of rights under the 
Underlying Notes will be subject to the local law of the relevant intermediaries. This could result in an 
elimination or reduction in the payments that otherwise would have been made in respect of the Underlying 
Notes in the event of any insolvency or liquidation of any of the relevant intermediaries, in particular where 
the Underlying Notes held in clearing systems are not held in special purpose accounts and are fungible 
with other securities held in the same accounts on behalf of other customers of the relevant intermediaries. 

The rights of the CDI Holders will be governed by the arrangements between CREST, Clearstream, 
Luxembourg, Euroclear and the Issuer, including the global deed poll dated 25 June 2001 (as subsequently 
modified, supplemented and/or restated) (the “CREST Deed Poll”). You should note that the provisions of 
the CREST Deed Poll, the CREST International Manual dated 14 April 2008 as amended, modified, varied 
or supplemented from time to time (the “CREST Manual”) and the CREST Rules contained in the CREST 
Manual applicable to the CREST International Settlement Links Service (the “CREST Rules”) contain 
indemnities, warranties, representations and undertakings to be given by CDI Holders and limitations on the 
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liability of the CREST Depository. CDI Holders are bound by such provisions and may incur liabilities 
resulting from a breach of any such indemnities, warranties, representations and undertakings in excess of 
the amounts originally invested by them. As a result, the rights of and returns received by CDI Holders may 
differ from those of holders of Notes which are not represented by CDIs. 

In addition, CDI Holders may be required to pay fees, charges, costs and expenses to the CREST 
Depository in connection with the use of the CREST International Settlement Links Service (the “CREST 
International Settlement Links Service”). These will include the fees and expenses charged by the 
CREST Depository in respect of the provision of services by it under the CREST Deed Poll and any taxes, 
duties, charges, costs or expenses which may be or become payable in connection with the holding of the 
Notes through the CREST International Settlement Links Service. 

You should note that none of the Issuer, the Guarantor, the Arranger, the Dealers, the Trustee, the Paying 
Agents, the Registrar or the Transfer Agents will have any responsibility for the performance by any 
intermediaries or their respective direct or indirect participants or accountholders of their respective 
obligations under the rules and procedures governing their operations. 

You should note that the CDIs are the result of the CREST settlement mechanics and are not the subject of 
this document. 

Risks related to the market generally 

Set out below is a brief description of the principal market risks, including liquidity risk, exchange rate risk, 
interest rate risk and credit risk: 

There may not be a liquid secondary market for the Notes and their market price may be volatile 

The Notes may have no established trading market when issued, and one may never develop. If a market 
does develop, neither the Dealer(s) nor any other person is under an obligation to maintain such a market 
for the life of the Notes and the market may not be liquid. Therefore, you may not be able to sell your Notes 
easily or at prices that will provide you with a yield comparable to similar investments that have a developed 
secondary (i.e. after the Issue Date) market. The Notes are sensitive to interest rate, currency or market 
risks and are designed to meet the investment requirements of limited categories of investors. For these 
reasons, the Notes generally will have a limited secondary market. This lack of liquidity may have a 
severely adverse effect on the market value of Notes. 

Where Notes are tradable on the London Stock Exchange plc’s order book for retail bonds, a registered 
market-maker on the order book for retail bonds will be appointed in respect of the relevant Notes from the 
date of admission of those Notes to trading. Market-making means that a person will quote prices for 
buying and selling securities during trading hours. However, the market-maker may not continue to act as a 
market-maker for the life of the relevant Notes. If a replacement market-maker was not appointed in such 
circumstances, this could have an adverse impact on your ability to sell the relevant Notes. 

Exchange rate fluctuations and exchange controls may adversely affect your return on your 
investments in the Notes and/or the market value of the Notes 

The Issuer or the Guarantor, as the case may be, will pay principal and interest on the Notes in the 
currency specified as the “Specified Currency” in the applicable Final Terms. This presents certain risks 
relating to currency conversions if your financial activities are denominated principally in a currency or 
currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk that 
exchange rates may significantly change (including changes due to devaluation of the Specified Currency 
or revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s 
Currency may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency 
relative to the Specified Currency would decrease (a) the Investor’s Currency-equivalent yield on the Notes, 
(b) the Investor’s Currency equivalent value of the interest and principal payable on the Notes and (c) the 
Investor’s Currency equivalent market value of the Notes. 
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Government and monetary authorities may impose (as some have done in the past) exchange controls that 
could adversely affect an applicable exchange rate. As a result, you may receive less interest or principal 
than expected, or no interest or principal. 

Changes in interest rates or inflation rates may adversely affect the value of Fixed Rate Notes 

Fixed Rate Notes bear interest at a fixed rate rather than by reference to an underlying index. Accordingly, 
you should note that if interest rates rise, then the income payable on the Fixed Rate Notes might become 
less attractive and the price that you could realise on a sale of the Fixed Rate Notes may fall. However, the 
market price of Notes issued under the Programme from time to time has no effect on the total income you 
receive on maturity of the Notes if you hold the Notes until the relevant maturity date. 

Further, inflation will reduce the real value of the Fixed Rate Notes over time, which may affect what you 
could buy with your investment in the future and may make the fixed rate payable on the Fixed Rate Notes 
less attractive in the future, again affecting the price that you could realise on a sale of the Fixed Rate 
Notes. 
 
Yield 

Any indication of yield (i.e. the income return on the Notes) stated within the applicable Final Terms applies 
only to investments made at (as opposed to above or below) the issue price of the relevant Notes (as 
specified in the applicable Final Terms). If you invest in the Notes at a price other than the issue price of the 
Notes, the yield on the investment will be different from any indication of yield on the Notes as set out in the 
applicable Final Terms. 

Realisation from sale of Notes 

If you choose to sell Notes at any time prior to their maturity, the price received from such sale could be 
less than the original investment you made. Factors that will influence the price may include, but are not 
limited to, market appetite, inflation, the time of redemption, interest rates and the current financial position 
and an assessment of the future prospects of the Issuer or the Guarantor. 

The clearing systems 

Because the Global Note or Global Certificate, as the case may be, relating to each Series may be held by 
or on behalf of Euroclear Bank SA/NV (“Euroclear”) and Clearstream Banking S.A. (“Clearstream, 
Luxembourg”), you will have to rely on their procedures for transfer, payment and communication with the 
Issuer. 

The Notes in each Series will be represented by a temporary or permanent Global Note, or a Global 
Certificate. Such Global Note or Global Certificate may be deposited with a common depositary for 
Euroclear and Clearstream, Luxembourg. Except in the circumstances described in the Global Note or 
Global Certificate, you will not be entitled to receive Definitive Notes. Euroclear and Clearstream, 
Luxembourg will maintain records of the interests in the relevant Global Note or Global Certificate. While 
any Notes issued under the Programme are represented by a Global Note or Global Certificate, you will be 
able to trade their interests only through Euroclear or Clearstream, Luxembourg. 

While Notes are represented by a Global Note or Global Certificate, the Issuer or the Guarantor, as the 
case may be, will discharge its payment obligations under such Notes by making payments to the common 
depositary for Euroclear and Clearstream, Luxembourg for distribution to their account holders. A holder of 
an interest in the Global Note or Global Certificate must rely on the procedures of Euroclear and 
Clearstream, Luxembourg to receive payments under the Notes. The Issuer and the Guarantor have no 
responsibility or liability for the records relating to, or payments made in respect of, interests in any Global 
Note or Global Certificate. 

Holders of interests in a Global Note or Global Certificate will not have a direct right to vote in respect of the 
Notes represented by such Global Note or Global Certificate. Instead, such holders will be permitted to act 
only to the extent that they are enabled by Euroclear or Clearstream, Luxembourg. 
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PART III: INFORMATION ABOUT THE PROGRAMME 

  Refer to 

What is the 
Programme? 

The Programme is a debt issuance programme under which MRG 
Finance UK plc as the issuer (the “Issuer”) may, from time to time, 
issue debt instruments which are referred to in this document as the 
Notes. Notes are also commonly referred to as bonds. 

The payment of all amounts owing in respect of Notes issued by the 
Issuer will be unconditionally and irrevocably guaranteed by Monaco 
Resources Group S.A.M. (the “Guarantee”) (in such capacity, 
Monaco Resources Group S.A.M. is referred to as “Guarantor”). 
“Unconditionally” means that, if the Issuer hasn’t paid the relevant 
amount due, there is no further condition to be fulfilled before the 
guarantee can be called on, and “irrevocably” means that the 
Guarantor cannot revoke the Guarantee at a later date. 

The Programme is constituted by a set of master documents 
containing standard terms and conditions and other contractual 
provisions that can be used by the Issuer to undertake any number of 
issues of Notes from time to time in the future, subject to a maximum 
limit of £300,000,000 outstanding under the Programme at any time. 
These terms and conditions are set out in Part VIII (Terms and 
Conditions of the Notes) of this document. 

The Programme was established on the date of this document. 

Part VIII (Terms 
and Conditions of 
the Notes) 

How are 
Notes issued 
under the 
Programme? 

Whenever the Issuer decides to issue Notes, it undertakes what is 
referred to as a “drawdown”. On a drawdown, documents which are 
supplementary to the Programme master documents are produced, 
indicating which provisions in the master documents are relevant to 
that particular drawdown and setting out the terms of the Notes to be 
issued under the drawdown. The key supplementary documents 
which you will need to be aware of when deciding whether to invest 
in Notes issued as part of a drawdown over the 12-month period from 
the date of this document are: (a) any supplement to this document 
and (b) the applicable Final Terms. 

In the event of any significant new factor, material mistake or 
inaccuracy relating to information included in this document which is 
capable of affecting the assessment of any Notes and whose 
inclusion or removal from this document is necessary for the purpose 
of allowing an investor to make an informed assessment of the 
assets and liabilities, financial position, profits and losses and 
prospects of the Issuer or the Guarantor, and the rights attaching to 
the Notes, the Issuer will prepare and publish a supplement to this 
document or prepare and publish a new base prospectus, in each 
case, for use in connection with such Notes and any subsequent 
issue of Notes. 

Each Final Terms is a pricing supplement to this document (as 
supplemented or replaced from time to time) which sets out the 
specific terms of each issue of Notes under the Programme. Each 
Final Terms is intended to be read alongside the Terms and 
Conditions of the Notes set out in Part VIII (Terms and Conditions of 
the Notes) of this document, and the two together provide all 
necessary information as to the specific terms of the Notes relevant 

Part VIII (Terms 
and Conditions of 
the Notes) and 
Part X (Form of 
Final Terms) 
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to a specific drawdown. 

Each Final Terms may be submitted to the Financial Conduct 
Authority (the “FCA”) and the London Stock Exchange plc or any 
regulated market operated by a member state of the European Union 
(“EU”) and published by the Issuer in accordance with the Prospectus 
Directive and in compliance with the requirements of the local law of 
the relevant EU Member State, if applicable. 
 

What types 
of Notes may 
be issued 
under the 
Programme? 

Three types of Notes may be issued under the Programme: Fixed 
Rate Notes, Floating Rate Notes and Zero Coupon Notes. Notes may 
be issued with a combination of these features. 

Fixed Rate Notes are Notes where the interest rate payable by the 
Issuer on the notes is fixed as a set percentage at the time of issue. 

Floating Rate Notes are Notes where the interest rate is calculated 
by reference to a fluctuating benchmark rate. Under the Programme, 
that benchmark rate will be either the Euro Interbank Offered Rate 
(EURIBOR) or the London Interbank Offered Rate (LIBOR). The 
floating interest rate is calculated on or about the start of each new 
interest period and applies for the length of that interest period. 
Therefore, Floating Rate Notes in effect have a succession of fixed 
interest rates which are recalculated on or about the start of each 
new interest period. Although the floating interest rate will be based 
on the benchmark rate, it will typically also include a fixed percentage 
margin which is added to the benchmark rate. 

Zero Coupon Notes are Notes which do not carry any interest but are 
generally issued at a deep discount to their nominal amount. Zero 
Coupon Notes are repaid at their full amount. Therefore, if you 
purchase Zero Coupon Notes on their issue date and hold them to 
maturity, your return will be the difference between the issue price 
and the nominal amount of the Zero-Coupon Notes paid on maturity. 
Alternatively, you might realise a return on Zero Coupon Notes 
through a sale prior to their maturity. 

The specific details of each Note issued will be specified in the 
applicable Final Terms. 

Part IV (How the 
Return on Your 
Investment is 
Calculated) 

Part VIII (Terms 
and Conditions of 
the Notes) and 
Part X (Form of 
Final Terms) 

Will the 
Notes issued 
under the 
Programme 
be secured? 

The Issuer’s obligations to pay interest and principal on the Notes 
issued under the Programme will not be secured either by any of the 
Issuer’s or any other member of the Group’s assets, revenues or 
otherwise. 
 
The terms and conditions of the Notes do, however, contain a 
“negative pledge”, which gives the Noteholders some protection from 
the Issuer or Guarantors creating security in favour of other creditors 
holding securities similar to the Notes. 
 

Part VIII (Terms 
and Conditions of 
the Notes) 

Will the 
Notes issued 
under the 
Programme 
be 
guaranteed? 
 
 

The payment of all amounts owing in respect of Notes issued by the 
Issuer will, for so long as the Issuer has any outstanding financial 
indebtedness, be unconditionally and irrevocably guaranteed by the 
Guarantor. 

Part VI 
(Description of 
the Guarantor 
and the Group) 
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What is the 
relationship 
between the 
Issuer, the 
Guarantor 
and the 
Group? 

The Issuer is a wholly owned subsidiary of the Guarantor. 

The Guarantor is the ultimate holding company of the Group and is 
responsible for the overall business strategy and performance of the 
Group. 

The “Group” is comprised of the Guarantor and its subsidiaries 
(including the Issuer) taken as a whole. 

Part VII 
(Description of 
the Issuer) 

Why has the 
Programme 
been 
established? 
What will the 
proceeds be 
used for? 

The Programme has been established to provide an alternative 
funding source for the Group. Unless otherwise stated in the relevant 
Final Terms (i.e. where there is a specific intended use of proceeds 
of the relevant Notes), the proceeds of any Notes will be applied 
towards the general corporate purposes of the Group. 

Part X (Form of 
Final Terms) and 
Part VII 
(Description of 
the Issuer) 

What 
financial 
covenants 
apply to the 
Group? 

The Guarantor has undertaken, pursuant to the Terms and 
Conditions of the Notes, to ensure that the Group maintains a 
minimum equity ratio of 25% on a consolidated basis throughout the 
life of the Notes. 

Part VIII (Terms 
and Conditions of 
the Notes) 

How will the 
price of the 
Notes be 
determined? 

Notes may be issued at their nominal amount or at a discount or 
premium to their nominal amount. The price and amount of Notes to 
be issued under the Programme will be determined by the Issuer and 
each relevant Dealer at the time of “pricing” of the Notes in 
accordance with prevailing market conditions. The issue price for 
each Tranche will be specified in the applicable Final Terms. 

N/A 

What is the 
yield on 
Fixed Rate 
Notes and 
Zero Coupon 
Notes? 

The yield in respect of each issue of Fixed Rate Notes and Zero 
Coupon Notes will be calculated on the basis of the Issue Price and 
specified in the applicable Final Terms. Yield is not an indication of 
future price. The Final Terms in respect of any Floating Rate Notes 
will not include any indication of yield. 

N/A 

Will the 
Notes issued 
under the 
Programme 
have a credit 
rating? 

A Tranche issued under the Programme may be rated by a credit 
rating agency or may be unrated. Such credit ratings will not 
necessarily be the same as the rating assigned to the Issuer, the 
Guarantor or to any other Tranche. A credit rating is not a 
recommendation to buy, sell or hold securities and may be subject to 
suspension, reduction or withdrawal at any time by the assigning 
rating agency. 

N/A 

Will the 
Notes issued 
under the 
Programme 
have voting 
rights? 

Holders of Notes issued under the Programme have certain rights to 
vote at meetings of Noteholders, but are not entitled to vote at any 
meeting of shareholders of the Issuer or the Guarantor or of any 
other member of the Group. 

Part VIII (Terms 
and Conditions of 
the Notes – 
Meetings of 
Noteholders, 
modification, 
waiver and 
substitution) 

Will I be able 
to trade the 
Note issued 
under the 

Application has been made to admit Notes issued during the period 
of 12 months from the date of this document to the Official List of the 
UK Listing Authority and to admit them to trading on the London 
Stock Exchange plc’s regulated market (including through its order 

Part XIII 
(Additional 
Information – 
Listing and 
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Programme? book for retail bonds).  

Once listed, the Notes may be purchased or sold through a broker. 
The market price of the Notes may be higher or lower than their issue 
price depending on, among other things, the level of supply and 
demand for the Notes, movements in interest rates and the financial 
performance of the Issuer, the Guarantor and the Group. See Part II 
(Risk Factors – Risks related to the market generally – There may 
not be a liquid secondary market for the Notes and their market price 
may be volatile) of this document. 

admission to 
trading of the 
Notes) 
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What will 
Noteholders 
receive in a 
winding-up 
of the Issuer 
or the 
Guarantor? 

 

A simplified diagram illustrating the expected ranking of the Notes 
compared to the Issuer’s other creditors is set out below 
(Noteholders claims in respect of the Notes will fall within the 
area shaded grey in this diagram): 

 Type of obligation Examples of obligations 

Higher 
ranking 

Proceeds of fixed charged 
assets 

Currently none 

 Expenses of the 
liquidation/administration 

Currently none  

Preferential creditors Currently none 

Proceeds of floating charge 
assets 

Currently none  

Unsecured obligations, 
including guarantees in 
respect of them 

Currently none; but the 
Issuer’s obligations to any 
Noteholders (in respect of 
any Notes issued under the 
Programme) fall here 

Lowest 
ranking 

Shareholders Ordinary shareholders (i.e. 
the Guarantor) 

 
However, if the surplus proceeds from the sale of assets (if any) 
following an enforcement event proved to be insufficient to cover all 
amounts due and payable to Noteholders in respect of the Notes, 
then Noteholders would be dependent on being able to receive any 
shortfall in money from the Guarantor (pursuant to the Guarantee) for 
satisfaction of any outstanding amounts.  

The Guarantor has guaranteed that if the Issuer does not pay any 
sum payable by it under the Notes by the time and date required by 
the Conditions of the Notes (whether on the original due date, on 
acceleration or otherwise) then the Guarantor will pay that sum.  

The claims of Noteholders under the Guarantee will rank as 
unsecured obligations of the Guarantor on the winding-up or 
liquidation of the Guarantor. Consequently, the claims of Noteholders 
under the Guarantee will (i) be subordinated to (i.e. rank behind) the 
claims of all secured creditors of the Guarantor and any creditors 
which are preferred by law and (ii) rank alongside all other unsecured 
obligations of the Guarantor.  

A simplified diagram illustrating the expected ranking of the Notes 
compared to the Guarantor’s other creditors would be the same as 
the representation of the Issuer’s payment ranking illustrated in the 
above diagram other than references to the Issuer’s obligations in 
respect of the Notes (being unsecured obligations) should be read to 
say that the Guarantor’s obligations in respect of the Guarantee 
should be unsecured obligations. 
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Structural Subordination in the context of the Notes 

The Guarantor’s assets include its holding of shares in its 
subsidiaries and, accordingly, the right to participate in a distribution 
of any of its subsidiaries’ assets as a shareholder upon their 
liquidation, re-organisation or insolvency will be subordinated to (i.e. 
rank behind) any claims made against such subsidiaries, including 
their creditors such as any lending bank and trade creditors. The 
obligations of the Guarantor under the Guarantee are therefore 
structurally subordinated to any liabilities of the Guarantor’s 
subsidiaries. Structural subordination in this context means that, in 
the event of a winding-up or insolvency of any of the Guarantor’s 
subsidiaries, any creditors of that subsidiary would have preferential 
claims to the assets of that subsidiary ahead of any creditors of the 
Guarantor (i.e. including Noteholders). 

A simplified diagram illustrating the structural subordination of the 
Guarantor’s obligations under the Notes to any liabilities of the 
Guarantor’s subsidiaries referred to above is set out below by way of 
example by reference to a subsidiary of the Guarantor (Noteholders 
claims in respect of the Guarantee on the winding up or 
liquidation of the Guarantor will fall within the area shaded grey 
in this diagram). By way of example, the following diagram assumes 
Agricorp S.A.M. as being the relevant subsidiary for these purposes 
(Agricorp S.A.M.is a wholly owned subsidiary of the Guarantor): 

 Type of obligation Examples of obligations 

Higher 
ranking 

Proceeds of fixed charged 
assets 

Secured loan facilities 

 Expenses of the 
liquidation/administration 

Remuneration due to 
administrator, administrative 
receiver or liquidator, 
together with fees and 
expenses (currently none) 

Preferential creditors Remuneration due to 
employees  

Proceeds of floating charge 
assets 

Security granted to entities 
in respect of obligations 
owed by the Guarantor to 
such entities 

Unsecured obligations, 
including guarantees in 
respect of them 

For example, trade creditors 
and unsecured obligations, 
for instance any banking 
facilities and other 
financings  

Lowest 
ranking 

Shareholders Ordinary shareholders (i.e. 
its 100% owner, the 
Guarantor) 
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Who will 
represent the 
interests of 
the 
Noteholders? 

U.S. Bank Trustees Limited (the “Trustee”) is appointed to act on 
behalf of the Noteholders as trustee appointed pursuant to the terms 
of the Trust Deed throughout the life of any Notes issued under the 
Programme. The main obligations of the Issuer (such as the 
obligation to pay and observe the various covenants in the Terms 
and Conditions of the Notes) and the Guarantor are owed to the 
Trustee. These obligations are, in the normal course, enforceable by 
the Trustee only, not the Noteholders themselves. Although the entity 
chosen to act as Trustee is chosen and appointed by the Issuer and 
the Guarantor, the Trustee’s role is to protect the interests of the 
Noteholders as a class. 

Part VIII (Terms 
and Conditions of 
the Notes) 

Can the 
Terms and 
Conditions of 
the Notes be 
amended? 

The Terms and Conditions of the Notes provide that the Trustee may, 
without the consent of Noteholders or Couponholders, agree to: (a) 
any modification of any of the provisions of the Trust Deed that is, in 
the opinion of the Trustee in each following case, of a formal, minor 
or technical nature or is made to correct a manifest error or is made 
to comply with mandatory requirements of law; or (b) waive, modify 
or authorise any other modification of the Trust Deed or any 
proposed breach or breach of a provision of the Trust Deed if, in the 
opinion of the Trustee, such modification, proposed breach or breach 
is not materially prejudicial to the interests of the Noteholders. 
Noteholders may also sanction a modification of the Terms and 
Conditions of the Notes by passing an Extraordinary Resolution. An 
“Extraordinary Resolution” is a resolution passed (a) at a duly 
convened and held meeting of Noteholders with a majority of at least 
75% of the votes cast, (b) in writing signed by the holders of not less 
than 75% in nominal amount of the Notes outstanding or (c) by way 
of electronic consents communicated through the electronic 
communications systems of the relevant clearing system(s) to the 
Issuing and Paying Agent or another specified agent in accordance 
with their operating rules and procedures by or on behalf of the 
holders of not less than 75% in nominal amount of the Notes 
outstanding. 

Part VIII (Terms 
and Conditions of 
the Notes – 
Meetings of 
Noteholders, 
modification, 
waiver and 
substitution) 

What if I have 
further 
queries? 

If you are unclear in relation to any matter, or uncertain if the Notes 
issued under the Programme are a suitable investment, you should 
seek professional advice from your broker, solicitor, accountant or 
other independent financial adviser before deciding whether to invest. 

N/A 
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PART IV: HOW THE RETURN ON YOUR INVESTMENT IS CALCULATED 

THE WORKED EXAMPLES PRESENTED BELOW ARE FOR ILLUSTRATIVE PURPOSES ONLY AND 
ARE IN NO WAY REPRESENTATIVE OF ACTUAL PRICING. THE WORKED EXAMPLES ARE 
INTENDED TO DEMONSTRATE HOW AMOUNTS PAYABLE UNDER NOTES IN DEFINITIVE FORM 
ARE CALCULATED UNDER A VARIETY OF SCENARIOS. THE ACTUAL AMOUNTS PAYABLE (IF 
ANY) WILL BE CALCULATED IN ACCORDANCE WITH THE TERMS AND CONDITIONS OF YOUR 
NOTES AS SET OUT IN PART VIII (TERMS AND CONDITIONS OF THE NOTES) OF THIS DOCUMENT 
AND THE FINAL TERMS RELATING TO THE NOTES. 

Types of Notes 

Three types of Notes may be issued pursuant to this document: Fixed Rate Notes which bear periodic fixed 
rate interest; Floating Rate Notes which bear periodic floating rate interest; and Zero Coupon Notes, which 
do not bear interest (or any combination of these). Upon maturity, the Notes will pay a fixed redemption 
amount. Notes may provide for early redemption at the option of MRG Finance UK plc (the “Issuer”) (a call 
option) or at your option (a put option). The Issuer may also elect to redeem the Notes early in certain 
circumstances for tax reasons. 

For the purposes of the scenarios below, unless otherwise specified, it is assumed that (i) the nominal 
amount per Note is £1,000, (ii) the issue price is 100% of the aggregate nominal amount and (iii) the Notes 
will be redeemed at 100% of the aggregate nominal amount. 

The examples below are intended to demonstrate how the return on your investment will be calculated 
depending on the interest type and the relevant redemption provisions specified to be applicable for your 
Notes. 

Fixed Rate Notes 

Fixed Rate Notes pay a periodic and predetermined fixed rate of interest over the life of the Note.  

Unless your Notes are redeemed early, you will receive an amount in respect of a Note on each interest 
payment date calculated by applying the relevant fixed rate of interest to each Calculation Amount in 
relation to the Note, and then multiplying the resultant amount by the applicable Day Count Fraction 
described above. 

Worked Example: Fixed Rate Notes 

Assumptions 

● the fixed rate is 3% per annum; 
● the day count fraction is “Actual/365 (Fixed)”, being the actual number of calendar days in 

the interest period, divided by a year (assumed under this convention to be 365 days); and 
● the actual number of calendar days in the interest period is 183. 

 
Interest amount payable 

The interest amount payable on the interest payment date will be £15.04 (rounded to two decimal 
places). This figure is calculated as fixed interest of 3%, or 0.03 × £1,000 × day count fraction of 
183/365, or 0.5013699. 

 

Floating Rate Notes 

Floating Rate Notes pay interest that is calculated by reference to a fluctuating benchmark rate, either (i) an 
interest rate benchmark, such as the London Interbank Offered Rate (“LIBOR”) or the Euro Interbank 
Offered Rate (“EURIBOR”), or (ii) a rate of interest determined in accordance with market standard 
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definitions, published by the International Swaps and Derivatives Association, Inc (“ISDA Definitions”), 
plus or minus, in each case, a margin and subject, in certain cases, to a maximum or minimum rate of 
interest. Interest rate benchmarks reflect the rate at which banks are willing to lend funds to each other in a 
particular market (for LIBOR this is the London interbank market and for EURIBOR this is the Euro-zone 
interbank market). Interest rates determined in accordance with the ISDA Definitions reference hypothetical 
derivative contracts to determine a rate of interest. 

If the benchmark rate is, for example, LIBOR or EURIBOR, this will commonly be taken as the rate 
appearing at the relevant time on a specified screen service. This is referred to in the Terms and Conditions 
of the Notes and the Final Terms as “Screen Rate Determination” and, in the case of such an issue of 
Floating Rate Notes, the Final Terms will specify the relevant benchmark (referred to in the Final Terms as 
the “Reference Rate”), the date and time on which the benchmark rate will be determined for each interest 
period (the “Interest Determination Date”) and the screen from which the rate will be taken (the “Relevant 
Screen Page”). If the screen rate is not available, the Terms and Conditions of the Notes contain fall back 
provisions which allow the rate to be determined on the basis of the arithmetic mean of rates quoted by 
reference banks in the relevant market. 

If the interest rate is to be determined using the ISDA Definitions, this is referred to in the Terms and 
Conditions of the Notes and the Final Terms as “ISDA Determination”. In such a case, the interest rate will 
be equivalent to the floating rate which would be determined in a hypothetical interest rate swap transaction 
for which the Floating Rate Option, the Designated Maturity and the relevant Reset Date are specified in 
the Final Terms. In an interest rate swap, each counterparty agrees to pay either a fixed or floating rate of 
interest denominated in a particular currency to the other counterparty. The relevant ISDA Definitions on 
which the hypothetical swap transaction will be based will also be specified in the Final Terms. 

Unless your Notes are redeemed early, in respect of each Note and on each interest payment date you will 
receive an amount calculated by applying the rate of interest for that interest period to each Calculation 
Amount, and then multiplying the resultant amount by the applicable Day Count Fraction as described 
above. The rate of interest for any interest period will be determined by adding the relevant margin to the 
level of the interest rate benchmark or rate determined using the ISDA Definitions, as applicable, for such 
interest period (or subtracting the relevant margin, if the margin is a negative number). The result may be 
subject to a maximum or minimum rate if so specified in the Final Terms. 

Worked Example: Floating Rate Notes – Screen Rate Determination 

Assumptions 

● the Reference Rate is 6 month GBP LIBOR; 
● the margin is “plus 2.00%”; 
● the rate of interest is subject to a maximum rate of 7.00% per annum; 
● the day count fraction is “Actual/365 (Fixed)”, being the actual number of calendar days in 

the interest period, divided by a year (assumed under this convention to be 365 days); and 
● the actual number of calendar days in the interest period is 181. 

 
Interest amount payable 

(i) If the Reference Rate on the relevant Interest Determination Date is shown on the Relevant 
Screen Page as 2.10% (2.10%), the interest amount payable on the corresponding interest 
payment date will be equal to £20.33 (rounded to two decimal places). This figure is 
calculated as £1,000 × rate of interest of 4.10% (or 0.041) × day count fraction of 181/365. 
The rate of interest (4.10%) is calculated as the Reference Rate of 2.10% (or 0.021) plus 
2.00% (or 0.02) margin, and, given the level of the rate, is not affected by the maximum rate 
of interest; and 

(ii) If the Reference Rate on the relevant Interest Determination Date is shown on the Relevant 
Screen Page as 6.16% (6.16%), the interest amount payable on the corresponding interest 
payment date will be equal to £34.71 (rounded to two decimal places). This figure is 
calculated as £1,000 × rate of interest of 7.00% (or 0.07) × day count fraction of 181/365. The 
rate of interest (7.00%) is set as the maximum rate of interest because the Reference Rate of 
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6.16% (or 0.0616) plus 2.00% (or 0.02) margin, results in a rate of 8.16% In this scenario, the 
rate of interest is capped at 7.00% 

 

Worked Example: Floating Rate Notes – ISDA Determination 

Assuming, for the purpose of this worked example only, that: 

● the Floating Rate Option is GBP-LIBOR-BBA; 
● the Designated Maturity is 6 months; 
● the margin is “plus 1.50%”; 
● the rate of interest is subject to a maximum rate of 6.00% per annum; 
● the ISDA Definitions on which the hypothetical swap transaction will be based are the 2006 

ISDA Definitions; 
● the day count fraction is “Actual/365 (Fixed)”, being the actual number of calendar days in 

the interest period, divided by a year (assumed under this convention to be 365 days); and 
● the actual number of calendar days in the interest period is 181. 

 
Interest amount payable 

(i) If the floating rate for the hypothetical swap transaction would be determined on the 
relevant Reset Date as 2.40% (2.40%) on the basis of GBP-LIBOR-BBA (as defined in the 
2006 ISDA Definitions) for the Designated Maturity, the interest amount payable on the 
corresponding interest payment date will be equal to £19.34 (rounded to two decimal 
places). This figure is calculated as £1,000 × rate of interest of 3.90% (or 0.039) × day count 
fraction of 181/365. The rate of interest (3.90%) is calculated as the floating rate of 2.40% (or 
0.024) plus 1.50% (or 0.015) margin, and, given the level of the rate, is not affected by the 
maximum rate of interest; and 

(ii) If the floating rate for the hypothetical swap transaction would be determined on the 
relevant Reset Date as 5.40% (5.40%) on the basis of GBP-LIBOR-BBA (as defined in the 
2006 ISDA Definitions) for the Designated Maturity, the interest amount payable on the 
corresponding interest payment date will be equal to £29.75 (rounded to two decimal 
places). This figure is calculated as £1,000 × rate of interest of 6.00% (or 0.06) × day count 
fraction of 181/365. The rate of interest (6.00%) is set as the maximum rate of interest 
because the floating rate of 5.40% (or 0.054) plus 1.50% (or 0.015) margin, results in a rate of 
6.90% In this scenario, the rate of interest is capped at 6.00% 

 

Zero Coupon Notes 

No amount of interest will accrue or become payable on Zero Coupon Notes. In the case of Zero Coupon 
Notes, the Final Terms will specify the ‘Interest Basis’ to be ‘Zero Coupon’. Zero Coupon Notes are 
generally issued at a discounted issue price (such as 95%) to their nominal amount and then repaid at their 
full amount (100%). Therefore, if you purchase Zero Coupon Notes on their issue date and hold them to 
maturity, your return will be the difference between the issue price and the nominal amount of the Zero 
Coupon Notes paid on maturity. 
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Worked Example: Zero Coupon Notes 

Assumptions 

● the nominal amount of the Note is £1,000; 
● the Issue Price is 80% of the nominal amount of the Note; 
● the Notes were due to mature five years after they were issued; and 
● the Redemption Basis is 100% of the nominal amount of the Note. 

 
Issue price 

The amount payable per Note is 80% of the nominal amount = £800. 

Interest amount payable 

No interest will be payable. 

Amount payable on redemption 

The amount payable per Note will be 100% of the nominal amount = £1,000. This amount is 125% of 
the price per Note originally paid by the investor. 

 

Redemption 

Redemption at maturity 

All of the Notes to be issued under the Programme are redeemable on their maturity date at not less than 
100% This means that, provided you hold the Notes until maturity, the amount you receive when the Notes 
mature will equal your initial investment. Unless your Notes are redeemed early (as described below) or are 
purchased and cancelled or an Event of Default occurs in respect of the Notes (as described below), if you 
purchased £1,000 in nominal amount of the Notes, you will receive £1,000 from the Issuer on the maturity 
date of the Notes. This is known as redemption at par. In such circumstances, the “Final Redemption 
Amount” will be shown in the applicable Final Terms as “100% of the nominal amount of the Notes” or 
“£1,000 per Calculation Amount”. 

Call options 

A call option gives the Issuer the right to redeem the Notes before the final maturity date at a predetermined 
cash price on a specified date. If the Notes are redeemed, you will be paid the redemption amount specified 
in or calculated in accordance with the Final Terms plus any accrued and unpaid interest. The Issuer is 
given the right to redeem all, but not some only, of the Notes in certain circumstances for tax reasons (as 
described in Condition 6(c)) and, if specified in the Final Terms, all, or some only, of the Notes on notice to 
holders of the Notes (as described in Condition 6(d)). The terms of any additional call options will be set out 
in the Final Terms. 

Following the exercise by the issuer of a call option, you will receive an amount equal to the Early 
Redemption Amount specified in the Final Terms (in the case of a call for taxation reasons) or the Optional 
Redemption Amount specified in the Final Terms (in the case of any other call option) in respect of each 
Note, together with accrued (but unpaid) interest. 

Put options 

A put option gives you the right to require the Issuer to redeem all, or some only, of your Notes before the 
final maturity date at a predetermined cash price on a specified date(s). If you elect to exercise the put 
option in respect of one or more of your Notes, you will be paid the redemption amount specified in the 
Final Terms plus any accrued (but unpaid) interest up to (but excluding) the date of redemption of the 
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relevant Notes. Notes that are not so redeemed shall continue until the final maturity date unless another 
event occurs at an earlier date requiring the redemption of the Notes or their purchase and cancellation 
(including the occurrence of an event of default in respect of the Notes). You may elect to exercise a put 
option in the event that control of the Guarantor is transferred to a third party or, collectively, a group of third 
parties, but this excludes transfers by testamentary or hereditary succession.  
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PART V: TAXATION 

Monaco Taxation 

As the Guarantor’s registered office is in Monaco and is incorporated under the laws of the Principality of 
Monaco, the Guarantor is subject to the tax regime and tax laws applicable in the Principality of Monaco.  

No withholding tax is levied by tax authorities in Monaco on interest payments or payments otherwise due 
to be made under the Guarantee to non-residents domiciled outside of the Principality of Monaco under 
Monegasque law and under the tax treaties in force as at the date of this Base Prospectus.  

However, the Issuer (failing which, the Guarantor) assumes responsibility for the withholding of taxes at the 
source in Monaco (if any) and will fully compensate Noteholders that are being levied with withholding taxes 
made by a paying agent in Monaco.  

United Kingdom Taxation 

The following comments are a general summary of MRG Finance UK plc’s (the “Issuer”) understanding of 
current United Kingdom tax law as applied in England and Wales and HM Revenue & Customs (“HMRC”) 
published practice (which may not be binding on HMRC) in the United Kingdom relating only to United 
Kingdom withholding tax on payments of interest in respect of Notes as of the date of this document. It 
does not deal with any other United Kingdom tax implications of acquiring, holding or disposing of Notes. 
The comments apply only to persons who are the beneficial owners of Notes and may not apply to certain 
classes of persons such as dealers or certain professional investors. The United Kingdom tax treatment of 
prospective Noteholders depends on their individual circumstances and may be subject to change in the 
future. Prospective Noteholders should be aware that the particular terms of issue of any Tranche may 
affect the tax treatment. 

The following is a general guide and is not intended to be exhaustive. Any prospective Noteholders who 
may be subject to tax in a jurisdiction other than the United Kingdom or who may be unsure as to their tax 
position should seek their own professional advice. 

Interest on the Notes 

Payments of interest on the Notes by the Issuer may be made without deduction of or withholding on 
account of United Kingdom income tax provided that the Notes carry a right to interest and are and 
continue to be listed on a “recognised stock exchange” within the meaning of Section 1005 of the Income 
Tax Act 2007. The London Stock Exchange is a recognised stock exchange for these purposes. Notes will 
be treated as listed on the London Stock Exchange if they are listed on the Official List (within the meaning 
of and in accordance with the provisions of Part 6 of the Financial Services and Markets Act 2000) by the 
UK Listing Authority and admitted to trading on the London Stock Exchange. Notes to be traded on a 
recognised stock exchange outside the UK will be treated as listed on a recognised stock exchange if they 
are admitted to trading on that exchange and they are officially listed, in accordance with provisions 
corresponding to those generally applicable in European Economic Area states, in a country outside the UK 
in which there is a recognised stock exchange. Provided that the Notes carry a right to interest and are and 
remain listed on a “recognised stock exchange”, interest on the Notes will be payable without withholding or 
deduction on account of United Kingdom income tax. 

Interest on the Notes may also be paid without withholding or deduction on account of United Kingdom 
income tax where interest on the Notes is paid by a company (such as the Issuer) and, at the time the 
payment is made, the Issuer reasonably believes (and any person by or through whom interest on the 
Notes is paid reasonably believes) that the beneficial owner of the interest is within the charge to United 
Kingdom corporation tax as regards the payment of interest; provided that HMRC has not given a direction 
(in circumstances where it has reasonable grounds to believe that the above exemption is not available in 
respect of such payment of such payment of interest at the time the payment is made) that the interest 
should be paid under deduction of tax. 

Interest on the Notes may also be paid without withholding or deduction on account of United Kingdom 
income tax where the maturity of the Notes is less than 365 days from the date of issue and where the 
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Notes are not issued under arrangements the intention or effect of which is to render such Notes part of a 
borrowing intended to be capable of remaining outstanding for more than 364 days. 

If Notes are issued at a discount to their nominal amount, any such discount element should not constitute 
interest and so should not be subject to any United Kingdom withholding tax. If Notes are repaid at a 
premium to their nominal amount (as opposed to being issued at a discount) then, depending on the 
circumstances, such a premium may constitute a payment of interest for United Kingdom tax purposes and 
hence, subject to the exemptions described above, may be subject to United Kingdom withholding tax as 
set out below. 

Where no exemption applies, an amount must generally be withheld from any payments of United Kingdom 
source interest on the Notes on account of United Kingdom income tax at the basic rate (currently 20 per 
cent.) subject to the availability of other reliefs or exemptions under domestic law. However, where an 
applicable double tax treaty provides for a lower rate of withholding tax (or for no tax to be withheld) in 
relation to a Noteholder, HMRC can issue a direction to the Issuer to pay interest to the Noteholder without 
deduction of tax (or for interest to be paid with tax deducted at the rate provided for in the relevant double 
tax treaty). 

Payments in respect of the Guarantee 

The United Kingdom withholding tax treatment of payments by the Guarantor under the terms of the 
Guarantee in respect of interest on the Notes (or other amounts due under the Notes other than the 
repayment of amounts subscribed for the Notes) is uncertain. In particular, such payments by the 
Guarantor may not be eligible for the exemption in respect of securities listed on a recognised stock 
exchange described above in relation to payments of interest by the Issuer. Accordingly, if the Guarantor 
makes any such payments, these may be subject to United Kingdom withholding tax at the basic rate 
(currently 20 per cent.). 

Other rules relating to United Kingdom withholding tax 

Where interest has been paid under deduction of United Kingdom income tax, Noteholders who are not 
resident in the United Kingdom may be able to recover all or part of the tax deducted if there is an 
appropriate provision in any applicable double taxation treaty. 

The references to “interest” above mean “interest” as understood in United Kingdom tax law. The 
statements above do not take any account of any different definitions of “interest” or “principal” which may 
prevail under any other law or which may be created by the Terms and Conditions of the Notes or any 
related documentation. 

The above description of the United Kingdom withholding tax position does not consider the tax 
consequences of any substitution of the relevant Issuer or Guarantor as provided for by Condition 11(d). 

The proposed Financial Transactions Tax 

On 14 February 2013, the European Commission published a proposal (the “Commission’s Proposal”) for 
a Directive for a common financial transaction tax (“FTT”) in Belgium, Germany, Estonia, Greece, Spain, 
France, Italy, Austria, Portugal, Slovenia and Slovakia (the “participating Member States”). However, 
Estonia has since stated that it will not participate. 

The Commission’s Proposal has very broad scope and could, if introduced, apply to certain dealings in 
Notes (including secondary market transactions) in certain circumstances. The issuance and subscription of 
Notes should, however, be exempt as a “primary market transaction” as referred to in Article 5(c) of 
Regulation (EC) No 1287/2006. 

Under the Commission’s Proposal, the FTT could apply in certain circumstances to persons both within and 
outside of the participating Member States. Generally, it would apply to certain dealings in Notes where at 
least one party is a financial institution, and at least one party is established in a participating Member 
State. A financial institution may be, or be deemed to be, “established” in a participating Member State in a 
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broad range of circumstances, including: (a) by transacting with a person established in a participating 
Member State or (b) where the financial instrument which is subject to the dealings is issued in a 
participating Member State. 

However, the FTT proposal remains subject to negotiation between participating Member States. It may 
therefore be altered prior to any implementation, the timing of which remains unclear. Additional EU 
Member States may decide to participate. 

Prospective Noteholders are advised to seek their own professional advice in relation to the FTT. 
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PART VI: DESCRIPTION OF THE ISSUER 

Incorporation and Status of the Issuer 

MRG Finance UK plc (the “Issuer”) was incorporated and registered in England and Wales on 3 May 2018 
under the Companies Act 2006 as a public limited company with registered number 11344483 under the 
name of MRG Finance UK plc. The principal legislation under which the Issuer operates is the Companies 
Act 2006.  

The Issuer’s registered address is Brookfield House, 44-48 Davies Street, London W1K 5JA and its 
telephone number is +44 203 405 6410. 

The total allotted, issued share capital of the Issuer is £50,000 divided into 50,000 shares of nominal value 
of £1.00 each, and which are one quarter paid up. All of the Issuer’s shares are held by Monaco Resources 
Group S.A.M. (the “Guarantor”). The Issuer’s shares are not admitted to trading on any stock exchange or 
otherwise publicly traded. 

Principal Activities 

The objects of the Issuer are unlimited in accordance with Section 31(1) of the Companies Act 2006.  

Since its incorporation, the Issuer has not engaged in material activities other than those incidental to its 
registration as a public limited company under the Companies Act 2006 and those related to the 
establishment of the Programme. 

The Issuer has no subsidiaries and no employees. 

Directors and Company Secretary 

The Directors and Company Secretary of the Issuer are:  

Name  Function 

Mark Nunes 
 

Director and Company 
Secretary 

Sébastien Maurin  Director 

 

Mark Nunes is a qualified chartered accountant with over 15 years’ experience in commercial senior 
finance roles within international organisations across a variety of sectors focusing on the funds, alternative 
investments and financial services space in regulated and non-regulated environments. He previously 
worked in private and public organisations and private equity funds investing in various assets classes. 

Sébastien Maurin has more than 17 years’ experience as a legal advisor to major international companies 
operating in the industrial and services sectors. He obtained a Master II in Business Law (eq. LLM), 
University of Aix-Marseille III (France) and MS in Tax and Finance Engineering (ESCP Europe – Business 
School). 

The business address of the Directors is Brookfield House, 44-48 Davies Street, London W1K 5JA. 

Conflicts of Interest 

There are no potential conflicts of interest between the duties of each of the Directors to the Issuer and 
his/her private interests or other duties. 
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Corporate Governance 

Since the ordinary shares of the Issuer are not listed on any stock exchange, the Issuer is not required to 
comply with any UK corporate governance regime. 

Financial Statements 

The Issuer will prepare and publish audited financial statements on an annual basis and will prepare and 
publish semi-annual financial statements (which may be unaudited) for so long as any Notes are 
outstanding under the Programme. The Issuer’s financial statements will be prepared in accordance with 
International Financial Reporting Standards (“IFRS”) as adopted by the European Union (“EU”) and its 
interpretations adopted by the International Accounting Standards Board (IASB). 

The Issuer has an accounting reference date of 31 December with the first fiscal year ending 31 December 
2018. The auditors to be appointed in respect of the Issuer will be MHA MacIntyre Hudson, Chartered 
Accountants and a member of The Institute of Chartered Accountants in England and Wales. 

The first financial statements of the Issuer are expected to be published on or around 30 September 2018 
in respect of the six-month period ended 30 June 2018. 

Recent Developments 

There have been no recent events particular to the Issuer that are, to a material extent, relevant to the 
evaluation of the Issuer’s solvency. 
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PART VII: DESCRIPTION OF THE GUARANTOR AND THE GROUP 

Incorporation and Status of the Guarantor 

Monaco Resources Group S.A.M. (the “Guarantor”) was incorporated and registered in Monaco on 5 
September 2011 as a joint stock corporation (Société Anonyme Monégasque – S.A.M.) under the laws of 
the Principality of Monaco with registered number 11S05525. The principal legislation under which the 
Guarantor operates is the laws of the Principality of Monaco. The Guarantor’s shares are not admitted to 
trading on any stock exchange or otherwise publicly traded. 

The Guarantor’s address is in Monaco and is 2, rue de Lujerneta, 98000, Monaco and its telephone number 
is +377 97 98 67 72. 

As at the date of this Base Prospectus, the total allotted, issued and fully paid share capital of the 
Guarantor was EUR 30,000,000 divided into 30,000,000 shares (parts sociales) with a par value of 
EUR 1.00 each.  

Group Structure 

The Guarantor serves as the Group’s ultimate holding company with direct and indirect shareholdings in its 
affiliate companies and is responsible for the overall business strategy and performance of the Group. The 
following structure chart shows the current structure of the Group with its major consolidated subsidiaries: 

 

Principal Activities 

The objects of the Guarantor are limited by its Articles of Association (statutes) in the amended version as 
of 6 January 2012. 

Business overview  

Introduction  

The Guarantor is an international natural resources group with a diversified asset base and business 
activities spanning across metals and minerals, agriculture, and complementary logistics and technical 
services. Headquartered in the Principality of Monaco, the Guarantor has a presence in more than 25 
countries. 

Additional information in respect of the business of the Guarantor’s subsidiaries is included below as 
neither the Issuer nor the Guarantor are conducting own operative business activities, and therefore 
depend on the operating results of the Guarantor’s subsidiaries. 
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The Guarantor and its direct and indirect subsidiaries are organised into three core business divisions 
providing a diversified range of products and services within the natural resources sector. The Guarantor 
has been profitable since its inception. 

Metals & Minerals 

The metals and minerals division, which is represented by Metalcorp Group, comprises a diversified 
portfolio of production and processing assets, which has been combined with global marketing and 
activities in order to source and deliver products to customers across the globe. 

Metalcorp Group is a diversified metals and minerals group with activities that span from production and 
processing to marketing and trading. Headquartered in Amsterdam, Metalcorp Group operates across 18 
countries from 21 locations, in particular in Australia, Austria, Brazil, China, Germany, Greece, Guinea, 
India, the Principality of Monaco, the Netherlands, Singapore, South Africa, Spain, Switzerland, the United 
Arab Emirates, the United Kingdom and in the United States of America. 

The business of Metalcorp Group is divided into two major business divisions: the Non-Ferrous Metals 
Division and the Ferrous Metals Division. 

Non-Ferrous Metals Division 

In the Non-Ferrous Metals Division, which in terms of turnover, gross margin and profit is by far the 
largest division, Metalcorp Group has bundled its activities as an independent non-ferrous producer and 
recycler as well as its physical trading activities of non-ferrous metals and alloys.  

Metalcorp Group’s both produces aluminium and recycles copper. The aluminium is produced via its 
secondary aluminium production facility, BAGR Berliner Aluminiumwerk GmbH based in Berlin (Germany) 
(hereinafter also “BAGR”), and its 50% owned subsidiary Stockach Aluminium GmbH (hereinafter also 
“Stockach Alu”). These two facilities are operating re-melting and casting plants for aluminium turning 
production waste and metal trade scrap, alloy additives and small quantities of primary aluminium into high-
quality aluminium cast blocks. With a capacity of up to 90,000 metric tons (mts) per year (BAGR) and 
50,000 mts (Stockach), Metalcorp Group is, according to its own estimation, the leading independent 
secondary slab producer in Europe. Via its subsidiary Cable Recycling Industries (“CRI”), Metalcorp Group 
operates a copper recycling facility in Bilbao, Spain, which transforms copper scrap into high quality 
granulates. Additionally, Metalcorp Group develops a large bauxite project in Guinea (Société des Bauxites 
de Guinée (SBG)) to secure and develop its resource basis. SBG holds a 25 year mining concession for a 
bauxite deposit in the Republic of Guinea.  

The physical trading activities of non-ferrous metals and alloys are mainly operated through Tennant Metals 
SAM in Monaco and Tennant Metals Pty in Australia which trades in all the LME metals and a range of 
specialty and bulk metals and acts as principal in the vast majority of its trading activities. The main metals 
traded by Tennant Metals are aluminium, copper, lead, tin and zinc.  

In the financial year ending 31 December 2017, the Non-Ferrous Metals Division accounted for 
approximately 67% of Metalcorp Group’s revenue.  

Ferrous Metal Division 

In the Ferrous Metal Division Metalcorp Group performs on the physical trading of raw materials for steel-
making, semi-finished steel products and finished steel products on a worldwide basis. Metalcorp Group’s 
main steel trading companies, Steel and Commodities S.A.M. based in Monaco (Monaco), Steelcom GmbH 
based in Essen, Steelcom Austria based in Vienna and Steelcom USA LLC based in Houston/ Texas (USA) 
(together also hereinafter referred to as “Steelcom”), are independent steel traders with a steel trading 
tradition spanning over 50 years operating from offices and representative offices in various countries 
around the world. In addition to its trading activities Steelcom offers services such as professional market 
knowledge and steel market expertise to mid-sized producers of steel and steel-related raw materials as 
well as to buyers worldwide. Furthermore, since September 2016 Steelcom runs a steel automotive supply 
chain business. Steelcom’s supplier portfolio includes top first and second tier steel and raw materials 
producers across the world. In Ferrous Production, the Group runs a state-of the art pipe and tube 
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manufacturing steel facility Nikolaidis TH. Bros S.A. t in Thessaloniki, Greece.  

Metalcorp Group’s long term strategy is to create integrated value chains within different sectors of the 
metals and resources industry and to capitalise on the global mega trend of the rise of the emerging 
markets and the corresponding increasing demand for metals and metal-related raw materials. 

In the financial year ended 31 December 2017, Metalcorp Group generated consolidated net turnover of 
EUR 592.7 million and a consolidated result after taxation of EUR 13.2 million. The Non-Ferrous Metals 
Division generated a net turnover of EUR 395.7 million and the Ferrous Metals Division generated a net 
turnover of EUR 192.8 million. 

In the financial year ended 31 December 2016, Metalcorp Group generated consolidated net turnover of 
EUR 422.6 million and a consolidated result after taxation of EUR 8.7 million. The Non-Ferrous Metals 
Division generated a net turnover of EUR 362.2 million and the Ferrous Metals Division generated a net 
turnover of EUR 50.8 million. 

The average number of employees of Metalcorp Group during the financial year 2017, converted to full-time 
equivalents was 286 (2016: 157). 

Agribusiness 

The Group’s Agribusiness Division is represented by Agricorp, focussed on the agricultural and natural 
resources sectors, with the main areas of expertise: Farming, processing and trading of agricultural and 
food products. The agribusiness grows processes and delivers essential agricultural and food products to 
local consumer markets in Africa and international suppliers across the globe. 

Agricorp is an international corporate group with locations in Monaco, Switzerland, Republic of Macedonia, 
Republic of Guinea, Ghana, Republic of Congo and Madagascar. Agricorp focuses on the cultivation of 
crops, vanilla and spices with production portfolio comprising products such as rice, beans, potatoes, 
vanilla and spices. 

Agricorp operates in the agriculture and food industry, including any supporting industries with a regional 
focus on Americas, Africa, Australia, Europe and Asia. 

Agriculture Division 

In the Agriculture Division Agricorp through its entities acquires and cultivates land in Africa and Europe 
and harvests, processes, packages and delivers products to local and international customers.  

Farming activities in Africa are conducted by subsidiaries in the Republic of Guinea and the Republic of 
Congo, Ghana and Madagascar. In 2016, a subsidiary in the Republic of Guinea planted and harvested rice 
seeds and became the second largest producer of certified rice seeds and has additional active rice field 
developments in the Republic of Congo and Guinea with the goal of producing cost effective products for 
local markets. Agricorp has built a vertically integrated vanilla business, conducting quality control, 
traditional processing methods and higher vanilla grades, thus providing a strong competitive advantage. 
This includes managing its own farm land, owning and warehousing and processing facilities. 

Food Division 

Agricorp through its subsidiaries processes vegetables and fruits, and trades and markets food products in 
Africa, Europe and Asia in support of these activities.  

The food processing activities are currently focused in the Balkans, a significant hub for the industry. In 
2016, Bonum, a food processing facility based in Skopje, Republic of Macedonia, was acquired by the 
Group. Founded in 1992, Bonum processes fresh vegetables and mushrooms into jars and canned 
products, with outlets in both domestic and international markets. 

Through its entities in the Food division, Agricorp trades and markets soft-commodities such as nuts, seeds 
and dried fruits. In 2016, Agricorp acquired a majority shareholding in Teranga, a trading company, 
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specialised in dairy products, with the ambition to target the African markets. 

The following Food Safety Quality Certifications have been obtained: IFS (95.1%), EN ISO 22000: 2005, 
HACC.   

The trading activities are conducted from offices in the UK, Monaco and Switzerland. 

In the financial year ended 31 December 2017, Agricorp generated consolidated net turnover of EUR 19.2 
million and a consolidated result after taxation of EUR (1.05) million.  

In the financial year ended 31 December 2016, Agricorp generated consolidated net turnover of EUR 8.5 
million and a consolidated result after taxation of EUR 1.2 million.  

The average number of employees of Agricorp during the financial year 2017, converted to full-time 
equivalents was 324. 

Logistics & Technology 

The Logistics & Technology business is conducted by R-Logitech S.A.R.L. (“R-Logitech”) and its direct and 
indirect subsidiaries.  

R-Logitech is a diversified provider for a range of logistics and technology solutions across the natural 
resources sector with activities that predominantly span from building and managing ports and terminals, 
logistics, transportation as well as providing technology and procurement solutions mainly on the African 
continent for global customers. Geographically, R-Logitech operates globally, with a particular focus on 
Africa and Asia, while technical expertise is provided from the Group’s European offices in Paris, Vienna, 
London and Monaco. The business operations of R-Logitech are divided into two major divisions: 
“Logistics” and “Technology”. 

Logistics Division 

In the Logistics Division R-Logitech manages inter alia ports and terminals and provides bulk handling and 
freight forwarding and associated services. The Logistics Division is currently the core operating segment. 
R-Logitech sets-up and manages ports and terminals inter alia in emerging markets such as Africa and 
Asia, where the Company renders advise on international port and terminal developments, providing 
independent consultancy services with most recent projects in Africa, the Middle East and Asia. This 
segment also includes services on airport grounds such as handling air cargo, passage (boarding), ramp, 
and ground support.  

R-Logitech’s logistics services are represented by its fully consolidated subsidiaries R-LOGISTIC and 
Nectar. The core business activities with a focus on specific logistics services can be divided into the 
following business operations: freight forwarding and bulk handling. 

• Freight forwarding: The business operation freight forwarding includes a combination of logistical 
services such as air freight, customs clearance, warehousing, local haulage, and shipping. 
 

• Bulk Handling: R-Logitech offers dry bulk handling services throughout the world, from quayside 
bagging services, bulk discharge services using its own fleet of bulk grabs (clamshell grabs) and 
bulk hoppers to equipment hire and pneumatic discharge services. The operations span activities 
such as freight agency (handling shipments and cargo and representing the interests of the ship-
owner and the charterer), port handling, land transportation and warehousing. 

R-Logitech through its subsidiaries also provides brokerage services with respect to long and short haul 
transportation services of goods by road and rail. Moreover, R-Logitech indirectly via its subsidiary 
Southern & Mediterranean Logistics S.A.M., which is located in Monaco, conducts business operations in 
freight brokerage.  
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Technology Division 

The Technology Division builds on R-Logitech’s technical and procurement expertise, providing solutions 
covering purchasing services, provision of dedicated equipment and associated maintenance packages, 
pipeline networks and field technologies.  

The Technology Division covers the following services: “Procurement” and “Maintenance”. 

• Procurement: R-Logitech indirectly offers full procurement solutions for energy and mining 
industries in the natural resources sector. The Group provides a variety of services such as full 
supply chain solutions (based on strong logistics capabilities and experience, custom made 
transport solutions for special equipment, infrastructure and support services to full site 
management, mining logistics solutions and industrial vehicles and fleet management services. 
Moreover, R-Logitech indirectly sources and maintains equipment and vehicles mainly for use in 
the natural resources sector. The entities involved provide input at all stages, from pre-sales 
advice, deliveries to site and aftersales services including maintenance and replacement parts. 
 

• Maintenance: In the Maintenance business operation which is represented by its fully consolidated 
entity, Technipipe Solutions SAS (“Technipipe”), R-Logitech offers solutions in relation to pipelines 
and pipeline networks enabling suppliers and importers of natural products to safely transport raw 
materials and provide utilities to sites. 
 

• In the financial year ended 31 December 2017, the Logistics division generated revenues of EUR 
31.05 million (2016: EUR 0 million) and accounted for approximately 76% of the R-Logitech's 
revenues, while the Technology division generated revenues of EUR 9.6 million (2016: EUR 7.0 
million), and thus, accounted for 24% of the R-Logitech's revenues in 2017. 

As at 31 December 2017, R-Logitech employed 1,402 employees (2016: 86). 

Competitive Strength 

The Guarantor believes that it maintains a strong competitive position in its markets due to the following 
strengths: 

Strong international network with contacts and experience alongside the value chain of the natural 
resources sector. 

The Guarantor believes that it is well-positioned to benefit from global trade volumes and that the Group as 
a whole is well positioned to benefit from growth trends in the specific sectors such as metals & mining, 
ports and terminals, agriculture and logistics where the Guarantor’s entities have a long-standing and well-
recognised expertise.  

In the metals & mining sector, Metalcorp Group believes it is well positioned on the supply side as well as 
on the sales side. Especially, through its network in Europe, Africa and Asia Pacific and is able to profit 
from both, supply chains in Europe and the growing trade flows from China and other emerging markets. 
This so-called South-South Trade is forecasted to have significant growth rates as emerging nations such 
as Brazil, South Africa, India and China try to increase direct trade flows among each other. Metalcorp 
Group believes it also has a comparatively strong position on the customer side, in particular in Europe and 
the emerging markets. In addition, as part of its business model Metalcorp Group regularly considers 
offtake agreements and strategic minority investments in, and long term partnerships with, exploration, 
mining, melting, refining and production assets to secure long-term sourcing of raw materials.  

Furthermore, R-Logitech estimates the demand for bulk handling services has been, and will continue to 
be, positively correlated to the performance of the global economy and the development of global trade 
volumes. Moreover, R-Logitech has built goodwill with governments, NATO member states and 
international agencies.  

Moreoever, Agricorp is a diversified agribusiness with activities that span cultivation, processing, marketing 
and back-to back trading of agricultural products. Agricorp combines both production and processing units 
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with back-to back trade and marketing operations to deliver cost effective products to customers locally and 
in the international markets. Agricorp manages activities at all stages of the agriculture supply chain: we 
farm lands to produce crops for import substitution, cultivate and process vanilla and spices for international 
markets, leveraging the wider Group’s strength in and logistics and supply chain management to deliver 
product locally, across the African Continent and for specialist foods such as vanilla and processed 
vegetables and fruits, to customers across the globe  

Risk-adverse business model  

The Guarantor’s business activities carried out by its direct and indirect subsidiaries have a proven track 
record and thus creating value for the Group in its existing form. The Guarantor believes that this is due to 
it’s relatively risk adverse business model.  

For example in its Metals & Mining Division, Metalcorp Group focuses on metal commodities, and seeks to 
avoid marketing and technology risks, and seeks to minimise market price, credit and other risks through 
mitigation strategies and to generate profits through trade volume and velocity, and by adding supply chain 
margins rather than by speculating on the price of commodities. Metalcorp Group’s aim is, in particular, to 
minimise the market price risks for the traded commodities. As a consequence, physical trading activities 
are routinely carried-out on a back-to-back basis only, meaning that Metalcorp Group only enters into 
commodity purchase transactions based on the spot market price if each purchase is covered by a 
corresponding sale of the same commodity and quantity at a pre-determined price which is higher than the 
purchase price. As a matter of principle, Metalcorp Group does not buy commodities which are not at the 
same time or immediately sold or which would have to be held in stock. Metalcorp Group also does not 
speculate with commodity prices. With respect to non-ferrous metals, where exchange prices exist, 
Metalcorp Group does not only work on a back-to-back basis but does also enter into hedging transactions 
to hedge its market price risks. In addition, and to the extent available, Metalcorp Group buys commodities 
from the suppliers on the basis of off-take agreements which guarantee a certain margin over the market 
price. Metalcorp Group believes that almost its entire commodity trading transactions is covered by back-to-
back sales at pre-determined prices or a hedge which almost eliminates Metalcorp Group’s market price 
risk.  

In addition, with respect to credit or counterparty risk, Metalcorp Group also seeks to minimise the risk of 
non-payment by its customers. Metalcorp Group routinely only enters into open terms payment agreements 
with customers which, due to their financial position, qualify for credit insurance products. Other customers 
are only accepted on a payment-in-advance basis or on the basis of a letter of credit from a reputable bank. 
In addition, where the risk of non-performance by a supplier is concerned, Metalcorp Group works on a 
payment against delivery basis and requires presentation of proper performance documents (such as a bill 
of lading) and uses reputable warehouses to check the delivered commodities before the suppliers are paid 
and the commodities are shipped to a customer. Furthermore, Metalcorp Group seeks to remain diversified 
in terms of the commodities and products it trades as well as with respect to its regional supplier and 
customer base in order to minimise the political risks. Metalcorp Group so far saw no reason to enter into 
political risk insurances but would consider such insurances should the specific circumstances indicate 
specific political risks in connection with its activities. Remaining risks such as Metalcorp Group’s 
transportation risk (loss of cargo) are covered by insurances or internally borne by its logistics partners. In 
its production activities Metalcorp Group seeks to minimise supply and market price risks by entering into 
toll conversion agreements with customers. Currently, such agreements cover approximately 80% of its 
normal production capacity. 

Moreover, in its Logistics Division, R-Logitech seeks to minimise the risk of non-payment by its customers 
most of which are “bluechip” customers, i.e. large corporations, which are said to be well-established and 
financially sound companies that operate profitable in the face of adverse economic conditions. R-Logitech 
routinely only enters into open terms payment agreements with customers which, due to their financial 
position, qualify for credit insurance products. Other customers are only accepted on a payment-in-advance 
basis or on the basis of a letter of credit from a reputable bank. Moreover, the Group seeks to wire 
payments in Euro or US-Dollar only in order to mitigate currency translation risks. Further, R-Logitech’s 
transportation services are focused on brokerage services only, rather than owning an own fleet of vessels 
or trucks and thus, R-Logitech is not directly affected by decreasing freight capacities. In addition, R-
Logitech usually conducts its business on the basis of medium-to-long-term contracts with its global 
customers for operations inter alia in Africa, and based on concessions which usually run from 22 to 25 
years.  
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The Guarantor therefore believes that its business model may be considered as risk averse and thus, is 
ahead of its competitors.  

Global presence and long-standing operating history of subsidiaries 

The Guarantor is operating as a global natural resources group, with a strategic asset portfolio represented 
by direct and indirect subsidiaries or representative offices in more than 43 locations in 37 countries 
worldwide. Therefore, it has a broad presence in its markets with daily contacts with suppliers and 
customers. 

In addition, the main subsidiaries of Metalcorp Group (Steelcom S.A.M, BAGR and Tennant Metals) as well 
as R-Logitech (Nectar Holdings Ltd. and Technipipe) have a decade long standing history and a track 
record of successfully executing their businesses since the seventies or eighties of the last century. 

Well-established to benefit from continued growth in particular on the African continent  

With R-Logitech and Agricorp both conducting a significant part of their business on the African continent 
the Guarantor believes it is strategically well positioned to benefit from its expertise while Africa is currently 
being driven by disruptive global trends such as urbanization and a tremendous catch-up pace for 
industrialization of the African economy.  

Africa is said to be the epicentre of urbanization as the fastest urbanizing region in the decades to come 
with a projected 49% share of Africa’s population being urban in 2035 (1990: one third) (source: UN 
Economic Commission for Africa 2017, Urbanization and Industrialization for Africa’s Transformation, 
Economic Report on Africa 2017). Africa continued to experience regional and global headwinds in 2016, 
resulting in a further slowdown in growth performance. This notwithstanding, the outlook for the medium 
term is positive. Due to lower commodity prices Africa’s exports experienced a decline of 12% in value 
terms in 2016, with oil exporters most adversely affected by lower oil prices. With average annual fuel 
prices 17% lower in 2016, African oil exporters dragged down the region’s performance. Oil exporters 
recorded a decline of 27% compared with a decline of just 1% for Africa’s non-oil exporters (source: WTO, 
World Trade Statistical Review 2017). According to the Organisation for Economic Co-operation and 
Development (OECD), in 2017 and 2018, Africa will benefit from commodity prices which started to rise in 
the latter part of 2016, increasing private demand including in domestic markets, sound macroeconomic 
policy management now entrenched in many countries, a generally improving and favourable business 
environment, and a more diversified economic structure, particularly towards the services sector and light 
manufacturing. Meanwhile, better macroeconomic management, increased diversification and an improved 
business environment will maintain Africa’s growth resilience in 2017-2018. The Guarantor also believes 
that structural reforms and a significant increase in expenditure for infrastructure projects in Africa will drive 
further growth on the African continent. Therefore, the Guarantor believes that the prospects and 
projections for further growth in African markets still persists and further believes that the its business 
combined with the specialist knowledge and expertise in particularly in Africa positions the Guarantor well 
to exploit the opportunities that may arise. 

Experienced multi-national senior management team 

The Guarantor believes that it benefits from its established and highly-experienced management team as 
the members of the Management are vested with extensive experience and intimate knowledge of the 
industry and geography as far as their business is concerned.  

The management teams consist of various nationalities ensuring the input of the important economic 
centres of the world in the conduct of its business, making it truly international. 

Axel Fischer is the President of Monaco Resources Group S.A.M. (since 2013). With over 17 years of 
experience in the resources industry, he has previously worked for Metalcorp Group from 2006 to 2012 and 
for BAGR from 2000 to 2006. 

Pascale Younes is the managing director of the Guarantor and managing director of R-Logitech and 
Metalcorp Group and has more than 15 years of experience in Management & Finance in the commodities 
sector and in the fields of Risk Management, General Corporate Affairs / Compliance and Anti-Money-
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Laundering. She has set up Monaco Resources Group in 2011. In 2014, she was nominated by H.SH. 
Prince Albert II of Monaco as member of the Strategic Council for Attractiveness of the Government of 
Monaco.  

Stéphanie Barneoud has more than 16 years’ experience in operations and finance in the sector of 
commodities trading and energy, and six years of experience as head of operations for a trading company 
specialised in grains and fertilisers and for several oil companies. 

James Keane is Head of Capital Markets for Monaco Resources Group. With more than 20 years of 
experience in capital markets & private equity (Bankers Trust, Deutsche Bank and JPMorgan), he assists 
the Group and its subsidiaries with financing and capital markets transactions. 

Mr. Mustafa Güngör is Head of Metals Division and one of the Managing Directors of BAGR. He has been 
with the company since the foundation of BAGR in 1997. He is a graduate metallurgy engineer and has 
over 25 years of experience in aluminium production and the implementation and development of 
innovative production technologies. 

Carlos Leite is Head of the Non-Ferrous Division and Director Tennant Metals South Africa and Australia. 
He specialised in the trading of base metals and has extensive experience in hedging, operations and 
investments. He previously held a position at Boutique Investment Bank in Sydney, as an Investment 
analyst. 

Alexandre Dron is Co-Head Non-Ferrous Trading Division and Director of Tennant Metals Monaco. He has 
worked for 15 years in trade finance and operations. He previously worked for BNP Paribas (Suisse) S.A. in 
Geneva. He has significant trade finance experience, is in charge of all financial aspects, risk management, 
and banking relationships and treasury. 

Frédéric Platini is Head of Business Development. He previously acted as a general manager of 
subsidiaries and business development at ES-KO group, an international integrated logistical support group 
with over 60 years’ experience and operational in more than 20 countries. He has over 20 years’ 
experience in business management, within both the private and public sector. Furthermore, he is 
Secretary General of the Monegasque Red Cross, Principality of Monaco. 

Fabrice Viguier is CEO of Logistic and Technology. He gained over 20 years’ experience in the construction 
and the oil & gas industries as a Civil Engineer. Before he became Co-founder and CEO of ICS engineering 
Procurement Solutions”, he worked as senior project manager on large infrastructure projects for major 
engineering firms and contractors, and in several senior business development positions for oil & gas 
services companies. 

Issuer Directors 

Mark Nunes is a qualified chartered accountant with over 15 years’ experience in commercial senior 
finance roles within international organisations across a variety of sectors focusing on the funds, alternative 
investments and financial services space in regulated and non-regulated environments. Previous 
experience in private and public organisations and private equity funds investing in various assets classes. 
 
Sebastien Maurin has more than 17 years’ experience as a legal advisor to major international industrial 
and services companies. He has a master in Business Law (eq. LLM), University of Aix-Marseille and an 
MS in tax and finance (ESCP Europe – Business School). 

Group Strategy 

The global economy, in recent years, has particularly been driven by the rise of the emerging economies, in 
particular China, which in recent years has been one of the world’s fastest growing economies in terms of 
its gross domestic product. World economic and trade growth has also been driven by growing populations, 
urbanization, demand for infrastructure, growing wealth and the increasing domestic demand for housing, 
cars, electronics etc. in the emerging countries. As a result, the emerging economies, first and foremost 
China, are absorbing raw materials, in particular metals such as steel, aluminium and copper and raw 
materials such as iron ore, from the world market, particularly from the southern hemisphere, including 
Australia, South Africa and Latin America. 
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The strategy of the Group is to capitalise on the rise of the emerging economies and the corresponding 
increasing demand for metals and metal-related raw materials, agriculture and logistics products and 
related services.  

The Group is focused on the following key strategic objectives: 

Focus on value-added services along the natural resources value chain with a plan to strengthen 
and grow its activities in the energy sector 

In recent years the Group has been providing clients with a range of commodities, agribusiness and 
logistics services bringing together businesses with decades of experience covering production, trading and 
services in these core business operations. The Group plans to focus on value-added services and its 
existing long term activities to strengthen its overall position along the natural resources value chain. The 
Group plans to strengthen and grow this value-add services, while creating synergies for its clients and 
between its Group entities. As a consequence, the Group plans to expand business operations in the 
energy sector leveraging the Group’s presence and its global relationship networks, particularly in Europe, 
North and West Africa and South-East Asia. Potential activities in the energy sector would comprise 
petroleum liquids production, offtake and marketing as well as integrated activities in natural gas. 

Moreover, the Group plans to strengthen its finance and investment activities as a provider of structured 
trade finance solutions and fully secured funding of back-to-back commodity trading transactions in all 
major product categories, as well as financial investments in companies that are linked to the natural 
resources sector.  

Generate significant synergies from recent acquisitions  

The Group believes that it benefits from significant synergy effects which mainly relate to network 
optimization and personnel improvements in the Group’s business stemming from its recent acquisitions 
and will continue to benefit from these efforts. On 14 September 2017, R-LOGISTIC, a fully-owned 
subsidiary of R-Logitech filed an offer to take-over the shares of various African-based logistics entities of 
Necotrans Group, a former rival which has been placed under bankruptcy procedures by the Commercial 
Court of Paris. R-LOGISTIC entered into various assignment agreements for the transfer and assignment 
of Necotrans African shareholdings. The combined logistics business is intended to provide operational 
synergies, in particular in the areas of (i) network, (ii) personnel, (iii) administrative, (iv) terminals, (v) inland 
and (vi) equipment.  

Most recently, Metalcorp Group has initiated negotiations with its co-shareholder regarding the latter’s 50% 
stake in Stockach Aluminium GmbH with a view to take-over the entire share capital. The planned takeover 
will serve to further strengthen the Group’s slab production activities. In the context of a bidding process, 
Metalcorp Group has also submitted a bid for the acquisition of a steel-producing company, whose product 
group is already traded by Metalcorp Group and thus, expand its aluminium production activities, for which 
2017 was a record year, and to further strengthen its activities in the steel sector. 

Review and diversification of product and market mix with a focus on increased margins 

In addition to making use of the economies of scale through additional trade financing, Metalcorp Group’s 
strategy is to review its current product and market mix in the Ferrous Division and the Non-Ferrous 
Division and to focus on products and markets with higher margins rather than only higher volumes and to 
diversify its business model by developing a sustainable niche business and maximizing structure trade 
opportunities to identify “low entry cost” strategic investment opportunities. Metalcorp Group’s strategy also 
includes up- and downstream investments, management and handling of logistics and providing a 
competence centre for sales, marketing, financing, distribution and logistical solutions. 

Further optimisation of capacity utilisation in the Non-Ferrous Division 

In the Non-Ferrous Division Metalcorp Group’s primary aim is to supply the aluminium market with high-
quality aluminium products. As a secondary aluminium remelter, Metalcorp Group via BAGR and Stockach 
is dedicated to support customers as an efficient, flexible and reliable convertor of their scrap and supplier 
of alloyed aluminium cast products (slabs). BAGR and Stockach promote aluminium as a raw material that 
can be recycled endlessly without losing its core characteristics. Metalcorp Group sees itself as integral part 
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of the recycling and supply strategy of their customers. 

Metalcorp Group’s strategy to enhance its business in the Non-Ferrous Division is to further optimise the 
use of the existing capacities in BAGR, and grow Stockach to 90.000 tons p.a. A perspective investment 
program is under way. Furthermore, Metalcorp Group plans investments in technical innovation in order to 
improve efficiency and the use of resources in its production facilities. 

Benefitting from growth and regional expansion in Africa’s key markets, in particular in its ports & 
terminals business 

In recent years, the global economy has particularly been driven by the rise of the emerging economies, in 
particular China, which in recent years has been one of the world’s fastest growing economies in terms of 
GDP. World economic and trade growth has also been driven by growing populations, urbanization, 
demand for infrastructure and growing wealth in the emerging countries. As a result, the emerging 
economies, first and foremost Africa, are said to rapidly benefit from structural transformation productivity 
improvements. The Group’s strategy is to capitalise on these global megatrends of the rise of the emerging 
economies and the corresponding increasing demand and to increase its presence in prosperous regions 
on the African (and partly Asian) continent. The Group has a medium-to-long-term strategy of developing 
an integrated logistics and technical operations network across Africa and Asia by utilising its significant 
network and excellent market knowledge in these regions. The Group expects a continued growth in the 
African market due to the global trend of urbanization, boosted by increasing commodity prices other 
natural resources, an expanding middle class and positive demographic trends. According to the Group’s 
own estimates approximately 80% of the Group’s logistics activities in the Logistics Division relate to 
logistics services with or within Africa. Africa’s growth potential is also being recognised and identified for 
the Group’s Agribusiness operations, since the Group operates its crops activities in Africa through 
subsidiaries in Guinea, Ghana and the Republic of Congo. In 2016, Agricorp acquired a majority 
shareholding in trading company Teranga, specialised in dairy products, targeting African markets. 

The Group believes that the structural reforms, sound macroeconomic conditions, and buoyant domestic 
demand are sustainable, and these, coupled with changing attitudes amongst governments in the region 
will drive the sustainable growth in most regions of the African continent where the Group conducts its 
business. Statistics indicate that 90 percent of imports and exports in Africa are driven by sea borne trade. 
The Group is of the opinion that African ports are embracing various technologies to achieve performance 
improvements realised by their counterparts in other geographies. In pursuit of such performance 
excellence, port authorities are considering ways to accelerate the flow of goods through their port by 
reducing congestion in the value chain. By leveraging hub logistics, transportation management solutions, 
and connected warehouse offerings, port authorities can accelerate the rate of information exchange 
across the multiple stakeholders in the port value chain and unlock the ability to conduct real-time 
performance monitoring of key assets. This enables them to track profitability at an asset level, enabling 
them to identify potential new business opportunities. By improving terminal operations, African ports need 
to adopt automation as a means of standardizing and simplifying port operations. In addition, these ports 
require a centralised approach to managing processes, enabled by a single platform for all automation 
efforts. This will allow the Group to handle unusual circumstances by pre-empting potential business 
disruption, recommending remediation actions and facilitating communication between stakeholders across 
the port value chain, with no duplication of efforts or messaging. a.  

Market and Competition 

Market 

Overall economic situation 

World economic growth decelerated in 2016 with gross domestic products (“GDP”) rates expanding by 
2.2%, down from 2.6% in 2015 and below the 2001–2008 average annual growth rates of 3.2% Explanatory 
factors include a weak global investment environment, limited growth in world merchandise trade, 
increased trade policy uncertainty and the continued negative impact of low commodity price levels both on 
investment and the export earnings of commodity-exporting countries. Economic output in developed 
economies also dropped from 2.2% in 2015 to 1.7% in 2016, reflecting slower growth in the European 
Union (1.9%), the United States (1.6%) and Japan (1.0%). In the developing economies, GDP growth fell to 
3.6%, down from 3.8% in 2015. Despite a firm GDP growth of 6.7% – supported by government stimulus 
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measures introduced during the year – China continued its gradual transition towards a consumption-driven 
economy powered by its own internal growth. In India, strong GDP growth (7.0%) continued but at a slightly 
slower pace than in 2015.  

A shift in the composition of global demand seems to have also contributed to moderating the GDP and 
trade link. Investment – the most trade-intensive component of global demand – has weakened in recent 
years. Also, slower progress in trade liberalization under the World Trade Organization, uncertainty about 
the future of regional trade agreements, notably the Trans-Pacific Partnership Agreement, and growing 
protectionist trends as measured by the proliferation of trade restrictions, constitute additional constraining 
factors. 

Non Ferrous Market 

Prices surged by 10 percent in the first quarter driven by strong demand - particularly in China’s property, 
infrastructure, and manufacturing sectors—as well as various supply constraints. Other metals posted solid 
price increases, with the exception of tin and nickel. On the supply side, labour strikes, contractual disputes 
and environmental restrictions curtailed output. The partial lifting of Indonesian’s 2014 bauxite ore export 
ban, on the other hand, is expected to boost exports. Designed to promote development of a domestic 
processing industry in Indonesia, the easing of the ban raises prospects of greater raw mineral exports 
(notably nickel ore and bauxite) and has depressed nickel prices. Overall, global supplies will expand this 
year as a result of earlier investment. Furthermore capital expenditures by mining companies are expected 
to rise this year for the first time since 2012. On the demand side, China’s transition to a consumption-led 
economy, along with industrial reform and environmental concerns, is expected to slow growth in metals 
demand. China’s efforts to boost its commodity-intensive infrastructure and construction sectors have been 
a key driver of metal demand. China’s share of world metal consumption surpassed 50 percent in 2015, 
and the country has accounted for the bulk of the global growth in metals consumption over the past 15 
years. Prices are projected to rise by 16% in 2017 amid tightening markets for most metals. The largest 
gains are expected in zinc (32%) and lead (18%) due to mine supply constraints brought on by permanent 
closures due to resource exhaustion, as well as discretionary closures (Glencore). Copper is also expected 
to increase by 18% on mine disruptions, while double-digit gains are also expected for aluminium, iron ore, 
and tin. Upside risks to the price forecasts include stronger global demand, slower ramp-up of new 
capacity, tighter environmental constraints, and policy action that limits exports. Downside risks include 
slower demand from China and higher-than-expected production, including the restarting of idled capacity 
(Source: World Bank – Commodities Markets Outlook – April 2017). 

Ferrous Market 

The outlook for the global economy is mostly positive with growth picking up in the US, India and Southeast 
Asia, while several emerging markets are experiencing a deceleration in growth. However, the structural 
shift in the transitioning Chinese economy could cap this momentum. Countries and businesses are 
becoming increasingly interdependent through trade, investment and financial systems across the world. 
Specific factors that are driving the globalization of the steel sector include surplus capacity, consolidation 
in supplier and customer segments, rising global trade flows, shifting cost curves across regions, volatility in 
currency, commodity prices and margins. On the other hand, socioeconomic factors influence policy 
responses in a national or domestic perspective. The risks and opportunities in the steel business are 
getting larger in scale and impact, with their sources becoming more diverse and global. 

Agribusiness 

Africa is a net importer of food and agricultural products, despite its vast agricultural potential, with 60% of 
the world’s uncultivated arable land. This is mainly due to significant population growth, stagnating 
agricultural productivity, lack of private capital and poor infrastructure. Some 36 million West Africans are 
still undernourished and several million people face food emergencies every year (Source OECD 
Agricultural Outlook 2016-2025). Africa’s annual food import bill of US$ 35 billion is just about the same 
amount its needs to close its power deficit (Source: President of the African Development Bank during the 
Global Development event, Washington DC April 2017). That there is scope for import-substitution is clear. 
Africa imports about a third of its food, a far higher share than developing Asia or Latin America; much 
more of that could be made locally (Source: McKinsey reported by the Economist Sept 2016). The 
continent’s food market is currently valued at US$ 300 billion and projected to rise to USD 1 trillion by 2030. 
(Source: The World Bank as reported in the Africa Agriculture Status Report 2017). 
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Ports industry 

Global ports handle over 80% of global merchandise trade in volume and more than two thirds of its value. 
As key nodes in global transport chains that provide access to markets, support supply chains, and link 
consumers and producers, ports are under constant pressure to adapt to changes in the economic, 
institutional, regulatory and operating landscape. Growing competitive forces affecting ports emphasise the 
need for greater performance levels that extend beyond criteria such as the optimization of operations, cost 
reduction, time efficiency and trade promotion. More and more, ports are expected to improve performance 
in other areas – security, safety, resource conservation, environmental protection and social inclusion, for 
example. At the same time, several megatrends are affecting the port industry, in particular the container 
port segment. These trends include the growing concentration and consolidation in the liner shipping 
market, the growing size of ships and the emergence of mega-alliances.  

According to Transport Intelligence, countries such as Ghana, Ivory Coast and Democratic Republic Congo 
were seen among the Top-10 African countries with highest prospects as a logistic market over the next 
five years (source: Agility Emerging Markets Logistics Index, 2018). Other estimates which focused on the 
countries of West Africa projected that shipping infrastructure will be expanded, modernised and interlinked 
in the form of port development projects over the course of the next five years. Projects with a high 
investment volume cover several ports in Ghana, the Ivory Coast and Togo. Especially in Ghana, there are 
five projects concerned to improve infrastructure (Source: Port Development West Africa, 2017). 

Oil & Gas Pipeline Market 

Pipelines associated with the oil and gas business are utilised to transport a multitude of commodities such 
as crude oil, natural gas, and refined products over various distances. Onshore pipelines are constructed 
over land and may even stretch across different countries. Onshore pipelines may either be laid 
underground or above ground. Crude oil and natural gas are found in rock formations in the earth's crust. 
The depths at which oil and gas reservoirs occur can vary from a few meters to more than 40,000 feet. The 
valuable petroleum resources are extracted by drilling through the surface to the depths where the 
resources occur. 

The global onshore oil and gas pipeline market is predicted to grow at a compound annual growth rate 
(“CAGR”) of approximately 6.6% during the period 2017-2021 due to a rising global oil and gas demand 
(source: Global Onshore Oil and Gas Pipeline Market 2017-2021). According to Analysts, the global market 
for pipeline transportation solutions and services is projected to exceed US$11 billion by 2020, mainly 
driven by rising capital expenditure on pipeline infrastructure worldwide against the backdrop of aging 
infrastructure in developed markets, and insufficient infrastructure in developing countries (source: Global 
Industry Analysts, “Pipeline Transportation – a global strategic business report”, 2016). The demand for gas 
in the EU increased by 7% in 2016, with the United Kingdom and Germany being responsible for 
approximately 58% of the annual increase in EU gas consumption. According to preliminary data, the 
growth continued in the first quarter of 2017 when EU demand grew by 5% year-on-year (source: European 
Commission, Quarterly Report Energy on European Gas Markets, Volume 10, 2017). 

Competition 

The following information regarding the Group’s most significant competitors for each of its core business 
division is based on the publications of the respective companies, the publications in other publicly 
accessible information sources and the respective websites of the companies: 

Metals & Mining Division 

In its Metals & Mining Division the Group considers the following companies among its competitors: 

• Glencore-Group: The Glencore-Group, headquartered in Baar, Switzerland, is one of the world’s 
leading integrated producers and marketers of commodities. The current company was created 
through a merger of Glencore with Xstrata on 2 May 2013. Their business covers over 90 
commodities divided into three business segments: metals & minerals, energy products and 
agriculture, as well as marketing & logistics, with worldwide activities in production, sourcing, 
processing, refining, transporting, storage, financing and supply of metals and minerals, energy 
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products and agricultural products. The Glencore-Group has customers around the world, which 
are active in a wide range of industries, such as automotive, oil, power generation, steel production 
and food processing and is operating a global network for the supply of metals and minerals, 
energy products and agricultural products. These commodities either originate from the Glencore-
Group’s own production assets or are sourced from third parties. The Glencore-Group also 
provides financing, logistics and other supply chain services to producers and consumers of 
commodities. Their diversified operations comprise around 150 mining and metallurgical, oil 
production and agricultural assets. Their industrial and marketing activities are supported by a 
global network of more than 90 offices located in over 50 countries. They employ around 155,000 
people, including contractors. Glencore is listed on the stock exchange since May 20th 2011. In 
2016, Glencore achieved revenues of USD 177.4 billion.  
 

• Trafigura-Group: The Trafigura-Group was established in 1993 to trade commodities. Meanwhile 
they are one of the largest independent commodity trading and logistics houses. The Trafigura-
Group trades crude oil and petroleum products, non-ferrous concentrates, refined metals and bulk 
commodities such as coal and iron ore. Trafigura invests worldwide in strategically located 
infrastructure to streamline commodity supply chains and make trading more efficient. The 
Trafigura-Group’s group revenue grew from USD 97.2 billion in 2015 to USD 98.1 billion in 
2016.The Trafigura-Group operates in 36 countries on six continents and employs approximately 
4100 employees. 
 

• MRI Trading-Group: The MRI Trading-Group headquartered in Zug, Switzerland, focuses on 
trading, metals and minerals, petroleum products, bulk and freight. The MRI Trading-Group is 
specialised in the trading of non-ferrous ores, concentrates, refined and precious metals and their 
related by-products for a global smelting and processing customer base, along with bulk coal and 
iron ore servicing the power and steel sectors. The MRI Trading-Group offers services including 
strategic mine equity investment, pre-export finance, structured commodity and project finance, and 
risk management. The MRI Trading-Group operates offices in 10 countries around the globe. The 
MRI Trading-Group is mainly owned by CWT Limited. CWT’s reported revenue of SGD 9.9 billion in 
2015, which is a less of 30% compared to 2014. Their gross profit increased with 2% from SGD 
330.8 billion to SGD 336.2 billion. 

Agribusiness Division 

In the Agribusiness Division the Group considers the following companies as competitors: 

• Cargill: Cargill was founded in 1865 in the United States and is the global leader in the food and 
agribusiness sector. The Company operates in 70 countries and employs 155,000 employees. 
Cargill has operations in Ghana and Ivory Coast in West Africa, producing cocoa, cotton, palm oil, 
meat and poultry, and animal nutrition.  The Company reported a total revenue of US$ 109.7 billion 
and net earnings of US$ 2.8 billion for 2017, increased by 2.4% and 19.3% compared to 2016. 
 

• Olam International Ltd: Olam International Ltd was founded in 1989 and is headquartered in 
Singapore. The Company is listed on the Singapore Stock Exchange. Olam operates in 66 
countries, supplying food and industrial raw materials to over 22,000 customers worldwide. Olam 
grows, sources, processes, manufactures, transports, trades and markets 47 different agri-
products. It is the global supplier of edible nuts, cocoa, spices, vegetables, coffee and cotton. The 
Company has 72,000 employees. Olam has presence in 15 countries in West Africa including 
Ghana, Republic of Congo and Guinea. Olam’s revenue grew from US$20.6 million in 2016 to US$ 
26.3 million in 2017 and its sales volume increased by 56.3% to 22.5 million Metric.  
 

• Stallion Group: Stallion Group was founded in 1969 and is headquartered in Dubai. The Group 
focuses on sourcing, importation, warehousing and distribution of products of mass consumption in 
West Africa. Stallion is the main supplier of rice, sugar, edible oil, frozen fish, poultry, frozen 
vegetables and fertilisers. The Group has more than 10,000 people and generated US$ 3.7 billion 
in revenue mainly from West Africa. 
 

• Tan Mondial: Tan Mondial is a Singapore based Agro-soft commodity Company operating across 
Africa and Asia; primarily focused on rice, cashews, spices, cocoa and timber. The Company 
employs more than 200 employees. 
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Logistics & Technology Division 

In its Logistics & Technology Division the Group considers the following companies as competitors: 

• Bolloré Group: Bolloré Group was established in 1822 and is headquartered in Puteaux, France. 
The company provides transportation and logistics services relating to sea and air transportation 
networks in Europe, Africa, the Asia Pacific, and the Americas. Bolloré is a global leader in 
international transport & logistics with the largest integrated logistics network in Africa. In Africa 
Bolloré provides transportation and logistics, oil logistics, communications, electricity and storage 
solutions. The company engages in air, sea, and land freight forwarding, warehousing and 
distribution activities, industrial logistics, safety and quality control, and port operations, as well as 
offers general cargo and aircraft chartering, shipping, stevedoring, shipping agency, and 
transportation services. Bolloré also distributes and stores domestic fuel and other oil products 
through its service stations and provides technical services and maintenance. It operates 
approximately 627 kilometers of Donges-Melun-Metz oil pipelines. Bolloré also provides media and 
communication services. Bolloré operates in 105 countries and employs 36,700 employees. 
Bolloré’s turnover was €10.1bn in 2016 which was down 5% compared to 2015. Revenue from 
transportation & logistics business was €5.5bn in 2016. For Q2 2017, Group turnover was €7.1bn. 
The company performance improved due to the increase in Bolloré Logistics turnover by 4% and 
growth in the media and communication division. 
 

• Damco: Damco International B.V. was founded at the beginning of the 20th century when in 1918 
the Rijnvaart Maatschappij Damco emerged out of C.W.H. van Dam & Co, which in 1988 became 
part of the Dutch Royal Nedlloyd Group and was renamed Damco Maritime. To reflect the growing 
emphasis on the development of airfreight within P&O Nedlloyd, Damco Maritime was rebranded 
Damco Sea & Air. In 2005 Damco Sea & Air became part of the A.P. Møller Mærsk Group with their 
acquisition of P&O Nedlloyd and was combined with the other freight forwarding operations of 
Mærsk Logistics under the brand name Damco. In 2016, Maersk Group re-grouped all logistics-
related activities under a new Transport & Logistics unit. Damco is one of the 5 pillars of the unit, 
together with Maersk Line, APM Terminals, Svitzer and Maersk Container Industry. Key industries 
served span from Retail (incl. fresh), Lifestyle, Technology, FMCG, Chemicals, Industrial, 
Government & Defence, Mining and Aid & Relief. The number of Damco employees has grown to 
about 11,000 with approximately 300 locations worldwide. 2016 turnover amounted to USD 2.5bn. 

Employees 

As at 31 December 2017, the Group employed approximately 2,033 employees. As at the date of this Base 
Prospectus, the number of employees has not significantly changed. 

Recent Developments 

There have been no recent events particular to the Guarantor since 31 December 2017 that are, to a 
material extent, relevant to the evaluation of the Guarantor’s solvency. 

Material Contracts 

Metalcorp Group 

The Guarantor considers the following financing agreements and share purchase agreements, which have 
been entered into by Metalcorp Group outside the ordinary course of business in the last two years, to be of 
particular importance to its business: 

Financial Agreements 

Metalcorp Group and its subsidiaries have entered into contracts regarding long-term liabilities as of 31 
December 2017 in the amount of EUR 115,611,000. This relates to listed bonds amounting to EUR 
108,008,000, long-term leases of EUR 1,364,000 and other long-term liabilities of EUR 6,239,000.  

Bank loans less than one year relates to its trade finance lines which are transactional in nature and self-
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liquidating amounting to EUR 69,219,000. EUR 42,720,000 of the loans of less than one year relate to 
Metalcorp Group’s 2018 bonds which will be repaid on 27 June 2018. 

The long-term liabilities are as follows: 

 

  31 December 2017 

BANKS DIVISION MATURITY AMOUNT 

(EUR, 000) 

Listed bonds ................................... Metalcorp Group B.V. 108,008 

Bank loans (>1 year) ...................... Non ferrous production -

Other Long-term Liabilities.............. Ferrous production > 10 years 6,239 

Leasing ........................................... Non ferrous production 1,364

TOTAL ............................................   115,611

 
Listed bonds of Metalcorp Group B.V. comprise of: 
 
8.75% senior unsecured EUR 43,200,000 Notes due on 27 June 2018 
 

On 27 June 2013, Metalcorp Group B.V. issued 8.75% senior unsecured EUR 30,000,000 Notes with a 5 
year term until 27 June 2018, governed by German law (the “2013/2018 Notes”). The principal amount of 
the 2013/2018 Notes was tapped in several tranches to an amount of EUR 75,000,000 by way of various 
private placements. Following the execution of a public buy-back offer ended on 28 July 2017, and an 
exchange offer which was conducted as part of the offering of Notes in October 2017, the outstanding 
amount of the 2013/2018 Notes amounts to EUR 43,200,000 as at 31 December 2017. Since then, no 
further Notes have been repurchased. 

7.0% senior unsecured EUR 70,000,000.00 notes due in 6 June 2022 

On 6 June 2017, Metalcorp Group issued a 7.0% senior unsecured EUR 70,000,000.00 note with a 5 years 
term until 6 June 2022 (the “June 2017/2022 notes”). The 2017/2022 notes are governed by Norwegian 
law. The interest payments are due semi-annually in December and June of each year. An amount equal to 
EUR 30,000,000.000 from the issue proceeds has been put on an escrow account to fund a partial buy-
back and to repay the June 2013/2018 notes. 

7.0% senior unsecured EUR 50,000,000.00 notes due in 2 October 2022 

On 2 October 2017, Metalcorp Group issued a 7.0% senior unsecured EUR 50,000,000 note with a 5 year 
term until 2 October 2022 (the “October 2017/2022 notes). The notes are governed by German law. On 24 
April 2018, Metalcorp Group tapped its October 2017/2022 notes by EUR 30,000,000. There is now EUR 
80,000,000 of the October 2017/2022 notes outstanding.  

• Other bank loan has a term of 10 years with an interest of EURIBOR plus 3.75%. 

• Lease obligations due in more than 1 year are classified as long-term liabilities. None of these are due 
in more than 5 years. The short-term portion is reflected in the current liabilities. The relevant assets 
financed through leasing serve as a pledge under this facility. 

Financial agreements regarding bank loans with a term of less than one year 

The bank loans with a term of less than a year are as follows: 
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  31 December 2017 

BANKS  MAX LINE  

(EUR, 000) 

UTILIZATION 

(EUR, 000) 

Trade Finance 

 ..............................................................

 160,837 51,335 

Working capital facilities    

Euribor + markup 3% -7% .....................  14,500 12,430 

Fixed 3% -10%......................................  5,455 5,455 

TOTAL ..................................................  19,955 17,885 

TOTAL: Bank loans <1 year ...............   69,219 

Acquisition of 50%-stake in Stockach 

Stockach Aluminium GmbH became part of Metalcorp Group in early 2017 by the acquisition of a 50%-
stake by BAGR from Holding Blanc Bleu 6 S.à r.l. The respective share purchase agreement was entered 
into on 10 January 2017 and was subject to a number of usual conditions precedents, including cartel 
clearance. After fulfilment of all closing conditions, closing of the share purchase agreement took place on 1 
March 2017 with economical effect as of 1 January 2017. Furthermore, in April 2018, Metalcorp Group 
announced that it has initiated negotiations with respect to a take-over of the remaining 50% shares in 
Stockach Aluminium GmbH to further strengthen Metalcorp Group’s slab production activities.  

Agricorp 

The Guarantor considers the following share purchase agreements, which have been entered into by 
Agricorp outside the ordinary course of business in the last two years, to be of particular importance to its 
business: 

Acquisition of majority shareholding in Teranga 

In 2016, Agricorp acquired a majority shareholding in Teranga, a trading company, specialised in dairy 
products, with the ambition to target the African markets. 

Acquisition of a majority stake in Bonum 

In August 2016, Agricorp via its subsidiary Agricorp Invest acquired a majority stake in Bonum, a 
Macedonian mushroom and vegetable processing plant. 

R-Logitech 

The Guarantor considers the following financing agreements and share purchase agreements, which have 
been entered into by R-Logitech outside the ordinary course of business in the last two years, to be of 
particular importance to its business: 

Financing Agreements 

The Guarantor and its subsidiaries have entered into certain financing agreements described below: 

Long-term financial agreements  

As at 31 December 2017, the Guarantor had the following long-term financial liabilities on a consolidated 
basis: 



 

 79   

Long term debt (Loans)   Amount in EUR

Africa 
 

3,418,658 

Europe 
 

257,605 

Total   
 

3,676,263 

 

The long-term debt is provided by a variety of local banks granting loans to various subsidiaries and 
operating units, mainly in Africa. None of the debt has a maturity exceeding 7 years. The average interest 
rate of the loans granted to African entities is between 7.5% and 9.0% per annum, whereas the average 
interest rate for European units is 3.0% 

Financial agreements regarding bank loans with a term of less than one year 

As at 31 December 2017, the Guarantor had the following bank loans with a term of less than one year on 
a consolidated basis:  

Short term debt   Amount in EUR

Africa 
 

13,451,009 

Europe 
 

137,625 

Total   
 

13,588,633 

 

The short-term debt consisting of overdraft facilities is provided by a variety of local banks to various 
subsidiaries and operating units. All facilities are renewed on an annual basis. The average interest rate in 
for African entities is between 7.25% and 9.0% per annum, whereas the average interest rate for European 
units is 3.0% 

8.5% Notes 2018/2023 

On 29 March 2018, R-Logitech issued EUR 25,000,000.00 8.5% senior unsecured notes with a 5 year term 
until 29 October 2023 governed by German law. 

Agreements for the acquisition of various African entities of Necotrans Group  

By judgments of 29 June, 2017, the Commercial Court of Paris has placed the company Necotrans Holding 
and its subsidiaries (“Necotrans Group”) under bankruptcy proceedings. In accordance with French law, a 
bidding process with third parties was opened for recovery of all or part of the assets and activities of the 
companies under bankruptcy proceedings.  

By way of a court’s decision of 25 August 2017, the Paris Commercial Court has decided on several sale 
plans for the benefit of four purchasers of certain activities held by Necotrans Group and its subsidiaries.  

On 14 September 2017, R-LOGISTIC filed an offer to take over the shares of various Necotrans Group 
companies being under bankruptcy procedures and entered into various assignment agreements for the 
transfer and assignment of inter alia the following shareholdings:  

Company name prior / following Group 
consolidation 

Country of 
incorporation 

Shareholdings (in %) 
acquired 

Necotrans Algerie / R-LOGISTIC Algerie Algeria 100.00 

NCT Benin Benin 99.80 
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Necotrans Burkina Faso / R-LOGISTIC Burkina 
Faso 

Burkina Faso 70.00 

Necotrans Cote D`Ivoire / R-LOGISTIC Cote 
D’Ivoire 

Ivory Coast 100.00 

NCT Gabon Gabon 100.00 

Pacific Indonesian Line (PIL) Gabon Gabon 100.00 

Necotrans Mali Mali 100.00 

Necotrans Niger / R-LOGISTIC Niger Niger 100.00 

Necotrans Terminals / R-LOGISTIC Terminals Mauritius 100.00 

NCT Togo Togo 99.00 

Necotrans Gabon Gabon 39.00 

ICS Transmine Nigeria 70.00 

 

Share Purchase Agreements 

Acquisition of 30%-stake in Nectar Holdings Ltd.  

On 19 September 2016, R-Logitech entered into a share purchase agreement for the acquisition of 30.0% 
of the shares in Nectar Holdings Limited, with registered office in London, United Kingdom, a private 
company limited by shares incorporated under the laws of England and Wales (“Nectar SPA”). According 
to the terms of the Nectar SPA, R-Logitech is entitled to purchase up to 22% additional shares by way of 
exercising call options by 30 June 2018 and by 30 June 2019, respectively. Upon the exercise of the call 
options, R-Logitech is enabled to perform a controlling position on Nectar Holdings Limited. The Nectar 
SPA was subject to a number of usual conditions precedents. The Nectar SPA became effective as of 1 
January 2017. 

Acquisition of 50%-stake in Technipipe 

On 31 August 2016, R-Logitech Ltd., a 100% subsidiary of R-Logitech, entered into a share purchase 
agreement for the acquisition of 50% of the shares in Technipipe Solutions S.A.S, with registered office in 
Les Pennes Mirabeau, France, to be effective as of 31 December 2016. 

Legal Proceedings 

Neither the Issuer nor the Guarantor or its subsidiaries are currently, nor have they been in the last twelve 
months, subject of governmental, legal or arbitration proceedings which may have, or have had in the 
recent past, significant effects on the Issuer’s financial position or profitability. To the Issuer’s and 
Guarantor’s best knowledge, no such proceedings are currently pending or threatened.  

Regulatory Environment 

The Group’s operations are materially affected by government regulations in the form of international 
conventions, national, regional and local laws and regulations in the jurisdictions in which it operates, as 
well as in the country or countries of its registration. Because such conventions, laws and regulations are 
constantly subject to revision, it is not possible to predict the continuing costs of compliance with such 
conventions, laws and regulations and the impact thereof on the business operations. Additional laws and 
regulations, environmental, security related or otherwise, may be adopted and could increase the Group’s 
costs or limit the Group’s ability to service particular areas. Due to its regional focus of its business 
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operations, the Group’s business is also subject to various European and African legislations and 
regulations. The existence of a customs union means the absence of customs duties at internal borders 
between Member States, common customs duties on imports from third countries, common rules of origin 
for third-country products and a common definition of customs value. Customs duties for imports from 
outside the EU are mandatory and apply to all member states. 

Moreover, the Guarantor is subject to the laws of the Principality of Monaco and respective regulations. 
Such regulations or similar regulations can also be found in all foreign legal systems, in which the Group 
operates business activities. This may also result in being more strictly regulated in the respective 
regulatory and market framework than in the respective regulatory framework of the Principality of Monaco. 
The following explanation is restricted to the most important conventions, laws and regulations which might 
be important for the Group’s business operations. 

ISO Certification 

The International Organization for Standardization (“ISO”) is an independent, non-governmental 
international organisation with a membership of 163 national standards bodies. ISO creates guidelines or 
characteristics that can be used consistently to ensure that materials, products, processes and services are 
fit for their purpose. 

Technipipe and CRI are ISO 9001:2008 certified. This is a standard that specifies requirements for a quality 
management system where an organisation needs to demonstrate its ability to consistently provide 
products that meets customer and applicable statutory and regulatory requirements, and aims to enhance 
customer satisfaction through the effective application of the system, including processes for continuous 
improvement of the system and the assurance of conformity to customer and applicable statutory and 
regulatory requirements. In this context, the Group is also subject to audits. 

BAGR is also certified with ISO 9001:2015.  

Employment law 

The Group is an employer in European countries such as France, the Principality of Monaco, UK as well as 
in African countries. Thus, the Group is subject to different national employment laws and regulations. 

Europe  

European employment law is governed by national laws and European law (predominantly in the form of 
both, Directives and decisions of the European Court of Justice). 

• United Kingdom: Since all employees in the UK work under a contract of employment with their 
employer, the common law (particularly the law of contract) forms the legal basis of the 
employer/employee relationship. The parties are free to stipulate which law will be the governing 
law of the contract. However, certain mandatory statutory employment protection rights will apply 
regardless of the law of the contract. In addition, the law of tort will govern matters such as an 
employer’s liability for the acts of its employees and liability for industrial accidents. Since the early 
1970s there has been a dramatic growth in the amount of UK employment protection legislation 
which has supplemented the common law rules such as the Employment Rights Act 1996, Public 
Interest Disclosure Act 1998, Data Protection Act 1998, National Minimum Wage Act 1998, Human 
Rights Act 1998, Employment Relations Act 1999, Employment Act 2002 and Employment 
Relations Act. In addition, there is a substantial amount of secondary legislation in the form of 
regulations which contain further provisions which affect the employment relationship. In some 
cases the legislation is supported by Codes of Practice drawn up by various government agencies. 
Although the Codes do not have direct legal effect, they are often, and in some cases have to be, 
taken into account by Employment Tribunals when deciding whether an employer has complied 
with its statutory obligations. 
 

• Principality of Monaco: The laws of the Principality of Monaco have always been shaped by its 
sovereigns, who have continuously demonstrated their commitment to protecting the rights of all, 
as illustrated by the founding member status of the Principality at the Hague Conference, the first 
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governmental organisation for the protection of human rights, in 1899. These specific geographic 
and institutional aspects of the country have created a model of a state which is unusual with 
respect to the international standards laid down by nation states. More recently, the Principality of 
Monaco has become a member of the main intergovernmental organisations in the areas of human 
rights (the UN in 1993, the Council of Europe in 2004), the environment (Kyoto Protocol in 2006) 
and culture (UNESCO in 1949). 
 

• France: General rules and regulations governing the employment of staff are set out in the French 
Labor Code (Code du Travail) as well as collective agreements (conventions collectives de travail); 
specific rules are contained in an individual employee’s contract (contrat de travail) and the 
employer’s in-house rules and regulations (règlements intérieurs/règlements de travail). Employees 
have extensive rights under the French Labor Code. The Code details the minimum conditions of 
employment, including working hours, overtime payments, holidays, trial and notice periods, 
dismissal conditions, health and safety regulations, and trade union rights. 

African Employment laws 

As to the date of this Prospectus, all 53 African member States have ratified the Forced Labour Convention, 
1930 (No. 29), the Abolition of Forced Labour Convention, 1957 (No. 105), and the Discrimination 
(Employment and Occupation) Convention, 1958 (No. 111). (International Labour Organization, Labour 
standards in Africa). 52 African states have ratified the Right to Organise and Collective Bargaining 
Convention, 1949 (No. 98) while 51 states have ratified the Equal Remuneration Convention, 1951 (No. 
100). Furthermore, 50 states have ratified the Worst Forms of Child Labour Convention, 1999 (No. 182) 
whereas 49 states have ratified the Minimum Age Convention, 1973 (No. 138) and 48 have ratified the 
Freedom of Association and Protection of the Right to Organise Convention, 1948 (No. 87).  

As far as wages, social security, occupational safety and health, migrant workers, human resource 
development, maritime, fishing and indigenous people’s rights are concerned the ratification of labour 
standards set by the International Labour Organization is said to be rather sparse.  

Some African jurisdictions provide for specific Labour Acts such as Ghana. This Act connects updated 
former legislation and provisions of International Labour Organization Conventions and further covers all 
employers and employees in non-strategic positions. Regulations include, for example, general conditions 
of employment, occupational health and safety and employer’s organisations and collective agreements.  

Environmental law 

The Group is subject to environmental laws in various jurisdictions. Laws and regulations protecting the 
environment have generally become more stringent in recent years, and may in certain circumstances 
impose “strict liability”, rendering a corporation liable for environmental damages without regard to 
negligence or fault on the part of such corporation. The Group considers environmental regulations to be of 
fundamental importance in all of its global business operations, particularly in Africa. The Group is aware of 
its environment responsibilities which it has vis-à-vis employees, customers, contractors, government 
agencies or communities.  

In February 2005, the Kyoto Protocol to the United Nations Framework Convention on Climate Change (the 
“Kyoto Protocol”) entered into force. Pursuant to the Kyoto Protocol, countries which are party to the 
Kyoto Protocol are required to implement national programs to reduce emissions of certain gases, generally 
referred to as greenhouse gases. The emissions of greenhouse gases from international shipping have not 
yet been made subject to the Kyoto Protocol which, at the end of the 2012 United Nations Climate Change 
Conference in Doha, was extended to 2020. At the Paris climate conference in December 2015, 195 
countries adopted a universal, legally binding global climate deal (which is a separate instrument under the 
United Nations Framework Convention on Climate Change (“UNFCCC”), rather than an amendment to the 
Kyoto Protocol). The agreement deals with greenhouse gas emissions mitigation, adaptation and finance 
and sets out a global action plan to limit global warming to below 2°C above pre-industrial limits, starting in 
2020. The agreement entered into force on November 4, 2016. Shipping emissions are not directly included 
in the Paris Agreement. However, in order for countries to meet their national contributions under the Paris 
Agreement, they may adopt restrictions on shipping emissions. Moreover, future amendments to the Kyoto 
Protocol or a new agreement may also include restrictions on shipping emissions.  
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The European Emissions Trading System (“EU ETS”) aims at a reduction of 20% of greenhouse gas 
emissions for 2020 compared to 1990 levels. The EU ETS applies to large industrial installations, the 
energy and the aviation sectors. As a rule, operators are required to hold allowances in order to emit CO2 
emissions. One allowance confers the right to emit the equivalent of one tonne of CO2 during a specified 
allocation period. The competent authority sets an emissions cap and the total amount of allowances 
cannot exceed this set, limiting the total emissions of the operator to that level. Currently, the EU ETS does 
not apply to ship emissions. Yet, the EU is considering legislative action in view of reducing greenhouse 
gas emissions from maritime transport. As a first step in this process, the EU adopted in April 2015 
Regulation 2015/757/EU on the monitoring, reporting and verification (“MRV”) of carbon dioxide emissions 
from maritime transport. Regulation 2015/757/EU entered into force on July 1, 2015 and applies to large 
ships above 5,000 gross tonnage using EU ports. The Regulation requires, inter alia, submission of a 
monitoring plan for each ship, monitoring of CO2 emissions for each ship on a per-voyage and an annual 
basis and reporting to the European Commission and the authorities of the flag states. Further, monitoring 
is subject to verification procedures and documents of compliance are required on board of each ship. The 
first reporting period starts on January 1, 2018.  

The Member States have to provide for sanctions in case of non-compliance with the requirements. As a 
starting point for reducing maritime emissions, the data collected on the basis of such legislation is 
supposed to enable informed discussions on appropriate reduction targets. At a later stage, the pricing of 
the emissions is intended. Still, the EU favors a solution on the international level by amending the relevant 
IMO Marine Environment Protection Committee (“MEPC”) standards and not only on the European level. 

Generally, several roadmaps, strategies and plans are in place at EU level providing for the reduction of 
emissions, an increase of the share of renewable energies or more energy efficiency. For example, the 
European Commission adopted a White Paper “Roadmap to a Single European Transport Area—Towards 
a competitive and resource efficient transport system” on March 28, 2011. According to this paper, the 
Commission aims at cutting the EU CO2 emissions from maritime transport by 40% (if feasible even 50%) 
by 2050 compared to 2005 levels. 

Environmental regulations in African countries are of a lower or inadequate standard. In some of the African 
states there are not any regulations at all. A new survey by UN Environment of 20 African countries has 
revealed that 75 percent have yet to integrate environmental law into judicial training institutions.  

UN Environment has been working closely with several governments across African to incorporate 
environmental law into judicial institutions and to change the environmental awareness across the 
continent. Results can be seen in future. Especially, it remains an open question whether the African 
governments will advance development as envisioned in the United Nations 2030 Agenda for Sustainable 
Development, which would also influence environmental regulations in the countries. (source: UN 
Environment, Taking the stand for Environmental Law in Africa, 2017). 

Other Regulations  

UN Supplier Code of Conduct 

The Code of Conduct stipulates that the respect for fundamental human rights, social justice and human 
dignity, and respect for the equal rights of men and women, serve as overarching values to which suppliers 
of goods and services to the UN are expected to adhere. The International Labour Standards (i.e., 
Conventions and Recommendations) as established by the tripartite UN specialised agency, the 
International Labour Organization (ILO), have served as the foundation on which most of the Code of 
Conduct is based. It is the UN’s expectation that any supplier providing products or services to the UN will, 
in addition to the values of the UN Charter, adhere to the principles concerning International Labour 
Standards. Further, the UN expects its suppliers to recognise the freely-exercised right of workers, without 
distinction, to organise, further and defend their interests and to bargain collectively, as well as to protect 
those workers from any action or other form of discrimination related to the exercise of their right to 
organise, to carry out trade union activities and to bargain collectively. The UN expects its suppliers not to 
employ: (a) children below 14 years of age or, if higher than that age, the minimum age of employment 
permitted by the law of the country or countries where the performance, in whole or in part, of a contract 
takes place, or the age of the end of compulsory schooling in that country or countries, whichever is higher; 
and (b) persons under the age of 18 for work that, by its nature or the circumstances in which it is carried 
out, is likely to harm the health, safety or morals of such persons and furthermore expects its suppliers to 
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ensure equality of opportunity and treatment in respect of employment and occupation without 
discrimination on grounds of race, colour, sex, religion, political opinion, national extraction or social origin 
and such other ground as may be recognised under the national law of the country or countries where the 
performance, in whole or in part, of a contract takes place. 

Suppliers shall ensure the payment of wages in legal tender, at regular intervals no longer than one month, 
in full and directly to the workers concerned. Suppliers should keep an appropriate record of such 
payments. Deductions from wages are permitted only under conditions and to the extent prescribed by the 
applicable law, regulations or collective agreement, and suppliers should inform the workers concerned of 
such deductions at the time of each payment. The wages, hours of work and other conditions of work 
provided by suppliers should be not less favourable than the best conditions prevailing locally (i.e., as 
contained in: (i) collective agreements covering a substantial proportion of employers and workers; (ii) 
arbitration awards; or (iii) applicable laws or regulations), for work of the same character performed in the 
trade or industry concerned in the area where work is carried out. 

Anti-Bribery laws and regulations 

The Group is subject to the laws, regulations and administrative policies which relate to not only 
environmental regulations and safety standards but also employment (including pensions), anti-corruption, 
bribery, economic and trade sanctions e.g. administered and enforced by the U.S. Office of Foreign Assets 
Control (OFAC), banking and tax. The Group's ability to operate its businesses is contingent on the Group's 
ability to comply with these laws and regulations and to obtain, maintain and renew as necessary related 
approvals, permits and licenses from governmental agencies and authorities in the countries in which the 
Group operates. Following the introduction of the UK Bribery Act and the subsequent international 
conventions on the subject (UN, OECD, EU), and the extraterritorial scope of the anti-bribery provisions of 
the Bribery Act and the U.S. Foreign Corrupt Practices Act (“FCPA”) which also applies to foreign firms and 
persons who cause, directly or through agents, an act in furtherance of such a corrupt payment to take 
place within the territory of the United States of America, a growing number of countries are intensifying 
their efforts towards fighting corruption. As a consequence of non-compliance with anti-bribery provisions 
such as the UK Bribery Act, the FCPA or specific regional provisions for instance in Africa, governmental 
agencies or third parties may impose penalties against the Group or the management. In addition to 
financial penalties, the Group could be sanctioned, as a result of which it may be unable to operate in 
certain countries or be forced to incur substantial costs to comply with the applicable laws and regulations. 
The Group has launched compliance programs to mitigate such risks and preventing bribery and/or 
corruption implementing the FCPA and UK Bribery Act standards for all activities in all countries where the 
Group operates and is embedded in the Group’s compliance management system. 
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MANAGEMENT OF THE GUARANTOR 

Directors of the Guarantor 

The following is a list of directors of the Guarantor and their principal directorships (if any) performed 
outside the Group which are, or may be, significant with respect to the Guarantor, as at the date of this 
Base Prospectus: 

Name   Position  Principal outside activities 

Mr. Axel Fischer  President  None 

Mrs. Pascale Younes 

 

Managing Director 

 

Member of the Strategic Council 
for Attractiveness of the 
Government of Monaco 

Ioannis Zaimis 
 

Administrator 
 

Lawyer 

 
The business address of the Directors of the Guarantor is 2, rue de Lujerneta, 98000, Monaco. 

There are no potential conflicts of interest between the duties of each of the Directors to the Guarantor and 
his private interests or other duties. 
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SHAREHOLDERS OF THE GUARANTOR 

As at the date of this Base Prospectus, the shareholders of the Guarantor were as follows: 

Shareholders  Number of shares  Percentage of voting 
rights 

 

Cycorp First Investment Ltd. 

4, Kalogreon Street 
Office 105, Block C 
Nicolaides  Sea View City 
6016 Larnaca 
Cyprus 

 30,000,000  100%  
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PART VIII: TERMS AND CONDITIONS OF THE NOTES 

The following is the text of the terms and conditions that, subject to completion and as supplemented in 

accordance with the provisions of Part A of the relevant Final Terms, shall be applicable to the Notes in 

definitive form (if any) issued under the Programme. The full text of these terms and conditions together 
with the relevant provisions of Part A of the Final Terms shall be endorsed on such Bearer Notes or on the 

Certificates relating to such Registered Notes. All capitalised terms that are not defined in these Conditions 

will have the meanings given to them in Part A of the relevant Final Terms. Those definitions will be 

endorsed on the definitive Notes or Certificates, as the case may be. References in the Conditions to 

“Notes” are, unless otherwise stated, to the Notes of one Series only, not to all Notes that may be issued 

under the Programme. 

The Notes are constituted by a Trust Deed (as amended or supplemented as at the date of issue of the 
Notes (the “Issue Date”), the “Trust Deed”) dated 25 June 2018 between the Issuer, the Guarantor and 

U.S. Bank Trustees Limited (the “Trustee”, which expression shall include all persons for the time being the 

trustee or trustees under the Trust Deed) as trustee for the Noteholders (as defined below). These terms 
and conditions (the “Conditions”) include summaries of, and are subject to, the detailed provisions of the 

Trust Deed, which includes the form of the Bearer Notes, Certificates, Coupons and Talons referred to 
below. An Agency Agreement (as amended or supplemented as at the Issue Date, the “Agency 

Agreement”) dated 25 June 2018 has been entered into in relation to the Notes between the Issuer, the 

Guarantor, the Trustee, Elavon Financial Services DAC, UK Branch as initial issuing and paying agent and 

the other agents and registrar named in it. The issuing and paying agent, the other paying agents, the 
registrar, the transfer agents and the calculation agent(s) for the time being (if any) are referred to below 
respectively as the “Issuing and Paying Agent”, the “Paying Agents” (which expression shall include the 

Issuing and Paying Agent), the “Registrar”, the “Transfer Agents” (which expression shall include the 

Registrar) and the “Calculation Agent(s)”. Copies of the Trust Deed and the Agency Agreement are 

available for inspection during usual business hours at the principal office of the Trustee (presently at Fifth 

Floor, 125 Old Broad Street, London EC2N 1AR) and at the specified offices of the Paying Agents and the 

Transfer Agents. 

The Noteholders and the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes 

in bearer form and, where applicable in the case of such Notes, talons (the “Talons”) for further Coupons 

(the “Couponholders”) are entitled to the benefit of, are bound by, and are deemed to have notice of, all 

the provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of 

the Agency Agreement. 

As used in these Conditions, “Tranche” means Notes which are identical in all respects. 

1 Form, Denomination and Title 

The Notes are issued in bearer form (“Bearer Notes”) or in registered form (“Registered Notes”) in 

each case in the Specified Denomination(s) shown hereon. 

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, or a combination of any 

of the foregoing, depending upon the Interest and Redemption/Payment Basis shown hereon. 

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) 

attached, save in the case of Zero Coupon Notes in which case references to interest (other than in 

relation to interest due after the Maturity Date), Coupons and Talons in these Conditions are not 

applicable.  
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Registered Notes are represented by registered certificates (“Certificates”) and, save as provided 

in Condition 2(c), each Certificate shall represent the entire holding of Registered Notes by the 

same holder. 

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered 
Notes shall pass by registration in the register that the Issuer shall procure to be kept by the 
Registrar in accordance with the provisions of the Agency Agreement (the “Register”). Except as 

ordered by a court of competent jurisdiction or as required by law, the holder (as defined below) of 

any Note, Coupon or Talon shall be deemed to be and may be treated as its absolute owner for all 
purposes whether or not it is overdue and regardless of any notice of ownership, trust or an interest 

in it, any writing on it (or on the Certificate representing it) or its theft or loss (or that of the related 

Certificate) and no person shall be liable for so treating the holder.  

In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose 

name a Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon 

or Talon) means the bearer of any Bearer Note, Coupon or Talon or the person in whose name a 

Registered Note is registered (as the case may be) and capitalised terms have the meanings given 
to them hereon, the absence of any such meaning indicating that such term is not applicable to the 

Notes. 

2 No Exchange of Notes and Transfers of Registered Notes 

(a) No Exchange of Notes: Registered Notes may not be exchanged for Bearer Notes. Bearer 

Notes of one Specified Denomination may not be exchanged for Bearer Notes of another 

Specified Denomination. Bearer Notes may not be exchanged for Registered Notes. 

(b) Transfer of Registered Notes: One or more Registered Notes may be transferred upon the 

surrender (at the specified office of the Registrar or any Transfer Agent) of the Certificate 

representing such Registered Notes to be transferred, together with the form of transfer 
endorsed on such Certificate (or another form of transfer substantially in the same form and 

containing the same representations and certifications (if any), unless otherwise agreed by 

the Issuer), duly completed and executed and any other evidence as the Registrar or 

Transfer Agent may reasonably require. In the case of a transfer of part only of a holding of 

Registered Notes represented by one Certificate, a new Certificate shall be issued to the 
transferee in respect of the part transferred and a further new Certificate in respect of the 

balance of the holding not transferred shall be issued to the transferor. All transfers of Notes 

and entries on the Register will be made subject to the detailed regulations concerning 

transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by 
the Issuer, with the prior written approval of the Registrar and the Trustee. A copy of the 

current regulations will be made available by the Registrar to any Noteholder upon request.  

(c) Exercise of Options or Partial Redemption in Respect of Registered Notes: In the case 

of an exercise of an Issuer’s or Noteholders’ option in respect of, or a partial redemption of, 

a holding of Registered Notes represented by a single Certificate, a new Certificate shall be 

issued to the holder to reflect the exercise of such option or in respect of the balance of the 

holding not redeemed. In the case of a partial exercise of an option resulting in Registered 
Notes of the same holding having different terms, separate Certificates shall be issued in 

respect of those Notes of that holding that have the same terms. New Certificates shall only 

be issued against surrender of the existing Certificates to the Registrar or any Transfer 

Agent. In the case of a transfer of Registered Notes to a person who is already a holder of 
Registered Notes, a new Certificate representing the enlarged holding shall only be issued 

against surrender of the Certificate representing the existing holding.  
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(d) Delivery of New Certificates: Each new Certificate to be issued pursuant to Conditions 

2(b) or 2(c) shall be available for delivery within three business days of receipt of the form of 
transfer or Exercise Notice (as defined in Condition 6(e)) and surrender of the Certificate for 

exchange. Delivery of the new Certificate(s) shall be made at the specified office of the 

Transfer Agent or of the Registrar (as the case may be) to whom delivery or surrender of 

such form of transfer, Exercise Notice or Certificate shall have been made or, at the option 

of the holder making such delivery or surrender as aforesaid and as specified in the relevant 
form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post at the 

risk of the holder entitled to the new Certificate to such address as may be so specified, 

unless such holder requests otherwise and pays in advance to the relevant Transfer Agent 

the costs of such other method of delivery and/or such insurance as it may specify. In this 
Condition 2(d), “business day” means a day, other than a Saturday or Sunday, on which 

banks are open for business in the place of the specified office of the relevant Transfer 

Agent or the Registrar (as the case may be). 

(e) Transfers Free of Charge: Transfers of Notes and Certificates on registration, transfer, 

exercise of an option or partial redemption shall be effected without charge by or on behalf 

of the Issuer, the Registrar or the Transfer Agents, but upon payment of any tax or other 

governmental charges that may be imposed in relation to it (or the giving of such indemnity 

as the Registrar or the relevant Transfer Agent may require). 

(f) Closed Periods: No Noteholder may require the transfer of a Registered Note to be 

registered (i) during the period of 15 days ending on the due date for redemption of that 

Note, (ii) during the period of 15 days prior to any date on which Notes may be called for 

redemption by the Issuer at its option pursuant to Condition 6(d), (iii) after any such Note 
has been called for redemption or (iv) during the period of seven days ending on (and 

including) any Record Date.  

3 Guarantee and Status 

(a) Guarantee: The Guarantor has unconditionally and irrevocably guaranteed the due 

payment of all sums expressed to be payable by the Issuer under the Trust Deed, the Notes 
and the Coupons. Its obligations in that respect (the “Guarantee”) are contained in the Trust 

Deed. 

(b) Status of Notes and Guarantee: The Notes and Coupons relating to them constitute 

(subject to Condition 4(a)) unsecured obligations of the Issuer and shall at all times rank pari 

passu and without any preference among themselves. The payment obligations of the 

Issuer under the Notes and the Coupons relating to them and of the Guarantor under the 

Guarantee shall, save for such exceptions as may be provided by applicable legislation and 

subject to Condition 4, at all times rank at least equally with all other present and future 

unsecured and unsubordinated indebtedness and monetary obligations of the Issuer and 

the Guarantor respectively. 

4 Negative Pledge and Financial Covenant 

(a) Negative Pledge: So long as any Note or Coupon remains outstanding (as defined in the 

Trust Deed), the Guarantor and the Issuer will not, and the Guarantor will not permit any 
other Subsidiary of it to, create, assume, permit to subsist or have outstanding any Security 

upon the whole or any part of its present or future undertaking, assets or revenues 

(including any uncalled capital) to secure any Capital Market Indebtedness or to secure any 

guarantee or indemnity in respect of any Capital Market Indebtedness, without at the same 
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time or prior thereto according to the Notes and the Coupons or to the Guarantee, as the 

case may be, the same Security as is created or subsisting to secure any such Capital 
Market Indebtedness, guarantee or indemnity or such other Security as either (i) the Trustee 

shall in its absolute discretion deem not materially less beneficial to the interests of the 

Noteholders (and in making such decision the Trustee may rely absolutely without liability to 

any person on the advice of a financial institution of internationally recognised standing) or 

(ii) shall be approved by an Extraordinary Resolution (as defined in the Trust Deed) of the 
Noteholders, provided, however, that this Condition 4(a) shall not apply with respect to: 

(i) any Security arising by operation of mandatory provisions of law or which has been 

required as a condition precedent for public permissions; 

(ii) any Security existing on assets at the time of the acquisition thereof by the Issuer or 

the Guarantor, provided that such Security was not created in connection with or in 
contemplation of such acquisition and that the amount secured by such Security is 

not increased subsequently to the acquisition of the relevant assets; 

(iii) any Security which is provided by any Subsidiary of the Issuer or the Guarantor with 

respect to any receivables of such Subsidiary against the Issuer or Guarantor which 

receivables exist as a result of the transfer of the proceeds from the issue by such 

subsidiary of any Capital Market Indebtedness, provided that any such security 
serves to secure obligations under such Capital Market Indebtedness of the relevant 

subsidiary; or 

(iv) any Permitted Security Interest. 

(b) Financial Covenant: So long as any Note or Coupon remains outstanding (as defined in 

the Trust Deed), the Guarantor will procure that on each Reference Date the Group 

maintains an Equity Ratio of a minimum of 25% on a consolidated basis, such ratio to be 

measured as at each 31 December by reference to the Annual Accounts prepared to that 

date and to be measured as at each 30 June by reference to the Half-year Accounts 
prepared to that date. 

(c) Financial Information Reporting: In each case as soon as they may become available, but 

in any event (i) within four months of its most recent financial year-end, the Guarantor shall 
send to the Trustee a copy of its Annual Accounts for such financial year together with the 

report thereon of the Guarantor’s independent auditors; and (ii) within three months of each 

Reference Date other than the Guarantor’s financial year-end date, the Guarantor shall 

send to the Trustee a copy of its Half-Year Accounts for such semi-annual period. 

(d) Compliance Certificate: The Guarantor shall, concurrently with the delivery of the Annual 

Accounts and Half-Year Accounts referred to in Condition 4(c) and within 14 days of any 
request by the Trustee, provide to the Trustee a certificate signed by two directors of the 

Guarantor confirming compliance with the covenant contained in Condition 4(b) with respect 

to the most recent Reference Date. 

(e) Trustee not obliged to Monitor: The Trustee shall be under no obligation to monitor 

compliance by the Guarantor, the Issuer or any of the Guarantor’s other Subsidiaries with 

any of the covenants, restrictions or provisions set out in this Condition 4 and shall have no 

liability to any Person as a result of any failure to monitor such compliance. The Trustee 
shall be entitled to rely without liability to any person and without further enquiry on a 

certificate provided by the Guarantor pursuant to Condition 4(d) above as to compliance or 

non-compliance (as the case may be) with the aforesaid. 
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In these Conditions: 

“Annual Accounts” means the Guarantor’s annual audited consolidated year-end financial 

statements including the relevant accounting policies and notes to the accounts and in each 

case prepared in accordance with IFRS from time to time; 

“Capital Market Indebtedness” means any present or future obligation for the repayment of 

borrowed monies which is in the form of, or represented or evidenced by bonds, notes, 

debentures, loan stock or other securities which are, or are capable of being, quoted, listed, 

dealt in or traded on any stock exchange, or other recognised over-the-counter or securities 

market; 

“Control” or “Controlled by” means the holding and/or ownership of the beneficial interest 

and/or ability to exercise the voting rights applicable to shares or other relevant securities in 

any Person which confer in aggregate on the holders ((whether directly or by means of 
holding such interests in one or more other Persons (either directly or indirectly) thereof) 

more than 50% of the voting rights exercisable at general meetings of that Person; 

“Equity” means the aggregate book value of the Group’s total equity calculated in 

accordance with IFRS from time to time, including retained earnings and measured by 
reference to the line item “Total group equity” as set out in the latest Annual Accounts or the 

latest Half-Year Accounts, as the case may be, published by the Guarantor; 

“Equity Ratio” means the ratio of Equity to Total Assets; 

“Group” means the Guarantor and its Subsidiaries (including the Issuer) taken as a whole; 

“Half-Year Accounts” means the Guarantor’s annual consolidated half-yearly financial 

statements, which may be unaudited, including the relevant accounting policies and notes to 

the accounts and in each case prepared in accordance with IFRS from time to time; 

“IFRS” means International Financial Reporting Standards issued and/or adopted by the 

International Accounting Standards Board from time to time to the extent applicable to the 

relevant financial statements; 

“Permitted Security Interest” means any Security upon the assets and/or revenues of any 

Subsidiary of the Guarantor (other than the Issuer) which is created to secure or provide for 

the payment of Capital Market Indebtedness in connection with any Project Financing 

provided that the assets or revenues subject to such Security are (i) assets which are used 

or to be used solely in or in connection with the project to which such Project Financing 
relates, (ii) revenues or claims which arise from the operation, failure to meet specifications, 

exploitation, sale or loss of, or damage to, such assets, as the case may be or (iii) the share 

capital of the entity (or entities) undertaking the project to which such Project Financing 

relates; 

“Person” means, any individual, corporation, partnership, limited liability company, joint 

venture, association, joint-stock company trust, unincorporated organisation, government or 

any agency or political subdivision thereof or any other entity; 

“Project Financing” means any indebtedness incurred solely to finance a project or the 

restructuring or expansion of an existing project, in each case for the acquisition, 

construction, development or exploitation of any assets pursuant to which the Person or 

Persons to whom such indebtedness is or may be owed by the relevant borrower (whether 

or not a member of the Group) (i) expressly agrees or agree that the principal source of 
repayment of such funds will be the assets of or the project and the revenues generated by 
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such project (or by such restructuring or expansion thereof) and (ii) has or have no other 

recourse whatsoever to any member of the Group (or its assets and/or revenues) for the 
repayment of or a payment of any sum relating to such indebtedness, other than in respect 

of any Permitted Security Interest or in respect of any parent company guarantee provided 

to cover such indebtedness; 

“Reference Date” means such annual or semi-annual date or dates, as the case may be, at 

which the Guarantor prepares its Annual Accounts or its Half-Year Accounts;  

“Security” means any mortgage, charge, pledge, lien or other security interest or 

encumbrance other than an encumbrance arising solely by operation of law; 

“Subsidiary” of any Person means (i) in respect of these Conditions other than Condition 

4(a) and Condition 10, except to the extent used in the definition of ‘Material Subsidiary’ in 

Condition 10, any entity whose financial statements at any time are required by law or in 
accordance with generally accepted accounting principles to be fully consolidated with those 

of such Person, and (ii) in respect of Condition 4(a) and Condition 10 only, excluding to the 

extent used in the definition of ‘Material Subsidiary’ in Condition 10, any entity directly or 

indirectly Controlled by such Person, and any such entity is to be treated as a subsidiary 
even if its shares are registered in the name of (a) a nominee, or (b) any party holding 

security over those shares, or that secured party’s nominee; and 

“Total Assets” means the aggregate book value of the Group’s total assets calculated in 

accordance with IFRS from time to time, measured by reference to the line item “Total 

assets” set out in the latest Annual Accounts or the latest Half-Year Accounts, as the case 

may be, published by the Guarantor. 

5 Interest and other Calculations 

(a) Interest on Fixed Rate Notes: Each Fixed Rate Note bears interest on its outstanding 

nominal amount from the Interest Commencement Date at the rate per annum (expressed 
as a percentage) equal to the Rate of Interest, such interest being payable in arrear on each 

Interest Payment Date. The amount of interest payable shall be determined in accordance 

with Condition 5(f). 

(b) Interest on Floating Rate Notes: 

(i) Interest Payment Dates: Each Floating Rate Note bears interest on its outstanding 

nominal amount from the Interest Commencement Date at the rate per annum 

(expressed as a percentage) equal to the Rate of Interest, such interest being 

payable in arrear on each Interest Payment Date. The amount of interest payable 
shall be determined in accordance with Condition 5(f). Such Interest Payment 

Date(s) is/are either shown hereon as Specified Interest Payment Dates or, if no 

Specified Interest Payment Date(s) is/are shown hereon, Interest Payment Date 

shall mean each date which falls the number of months or other period shown 

hereon as the Interest Period after the preceding Interest Payment Date or, in the 

case of the first Interest Payment Date, after the Interest Commencement Date. 

(ii) Business Day Convention: If any date referred to in these Conditions that is 

specified to be subject to adjustment in accordance with a Business Day Convention 

would otherwise fall on a day that is not a Business Day, then, if the Business Day 

Convention specified is (A) the Floating Rate Business Day Convention, such date 

shall be postponed to the next day that is a Business Day unless it would thereby fall 
into the next calendar month, in which event (x) such date shall be brought forward 
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to the immediately preceding Business Day and (y) each subsequent such date shall 

be the last Business Day of the month in which such date would have fallen had it 
not been subject to adjustment, (B) the Following Business Day Convention, such 

date shall be postponed to the next day that is a Business Day, (C) the Modified 

Following Business Day Convention, such date shall be postponed to the next day 

that is a Business Day unless it would thereby fall into the next calendar month, in 

which event such date shall be brought forward to the immediately preceding 
Business Day or (D) the Preceding Business Day Convention, such date shall be 

brought forward to the immediately preceding Business Day. 

(iii) Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating 

Rate Notes for each Interest Accrual Period shall be determined in the manner 

specified hereon and the provisions below relating to either ISDA Determination or 

Screen Rate Determination shall apply, depending upon which is specified hereon. 

(A) ISDA Determination for Floating Rate Notes 

Where ISDA Determination is specified hereon as the manner in which the Rate of 

Interest is to be determined, the Rate of Interest for each Interest Accrual Period 

shall be determined by the Calculation Agent as a rate equal to the relevant ISDA 
Rate. For the purposes of this sub-paragraph (A), “ISDA Rate” for an Interest 

Accrual Period means a rate equal to the Floating Rate that would be determined by 
the Calculation Agent under a Swap Transaction under the terms of an agreement 

incorporating the ISDA Definitions and under which: 

(x) the Floating Rate Option is as specified hereon; 

(y) the Designated Maturity is a period specified hereon; and 

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless 

otherwise specified hereon. 

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”, 

“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap 

Transaction” have the meanings given to those terms in the ISDA Definitions. 

 (B) Screen Rate Determination for Floating Rate Notes 

(x) Where Screen Rate Determination is specified hereon as the manner in which the 

Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual 

Period will, subject as provided below, be either: 

(1) the offered quotation; or 

(2) the arithmetic mean of the offered quotations, 

(expressed as a percentage rate per annum) for the Reference Rate which appears 

or appear, as the case may be, on the Relevant Screen Page as at either 11.00 a.m. 
(London time in the case of LIBOR or Brussels time in the case of EURIBOR) on the 

Interest Determination Date in question as determined by the Calculation Agent. If 

five or more of such offered quotations are available on the Relevant Screen Page, 

the highest (or, if there is more than one such highest quotation, one only of such 

quotations) and the lowest (or, if there is more than one such lowest quotation, one 
only of such quotations) shall be disregarded by the Calculation Agent for the 

purpose of determining the arithmetic mean of such offered quotations. 
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If the Reference Rate from time to time in respect of Floating Rate Notes is specified 

hereon as being other than LIBOR or EURIBOR, the Rate of Interest in respect of 

such Notes will be determined as provided hereon; 

(y) if the Relevant Screen Page is not available or if, sub-paragraph (x)(1) applies and 
no such offered quotation appears on the Relevant Screen Page or if sub-paragraph 

(x)(2) above applies and fewer than three such offered quotations appear on the 

Relevant Screen Page in each case as at the time specified above, subject as 

provided below, the Calculation Agent shall request, if the Reference Rate is LIBOR, 
the principal London office of each of the Reference Banks or, if the Reference Rate 

is EURIBOR, the principal Euro-zone office of each of the Reference Banks, to 

provide the Calculation Agent with its offered quotation (expressed as a percentage 

rate per annum) for the Reference Rate if the Reference Rate is LIBOR, at 

approximately 11.00 a.m. (London time), or if the Reference Rate is EURIBOR, at 
approximately 11.00 a.m. (Brussels time) on the Interest Determination Date in 

question. If two or more of the Reference Banks provide the Calculation Agent with 

such offered quotations, the Rate of Interest for such Interest Accrual Period shall be 

the arithmetic mean of such offered quotations as determined by the Calculation 

Agent; and 

(z) if paragraph (y) above applies and the Calculation Agent determines that fewer than 

two Reference Banks are providing offered quotations, subject as provided below, 
the Rate of Interest shall be the arithmetic mean of the rates per annum (expressed 

as a percentage) as communicated to (and at the request of) the Calculation Agent 

by the Reference Banks or any two or more of them, at which such banks were 

offered, if the Reference Rate is LIBOR, at approximately 11.00 a.m. (London time) 
or, if the Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) 

on the relevant Interest Determination Date, deposits in the Specified Currency for a 

period equal to that which would have been used for the Reference Rate by leading 

banks in, if the Reference Rate is LIBOR, the London inter-bank market or, if the 

Reference Rate is EURIBOR, the Euro-zone inter-bank market, as the case may be, 
or, if fewer than two of the Reference Banks provide the Calculation Agent with such 

offered rates, the offered rate for deposits in the Specified Currency for a period 

equal to that which would have been used for the Reference Rate, or the arithmetic 

mean of the offered rates for deposits in the Specified Currency for a period equal to 

that which would have been used for the Reference Rate, at which, if the Reference 
Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference Rate 

is EURIBOR, at approximately 11.00 a.m. (Brussels time), on the relevant Interest 

Determination Date, any one or more banks (which bank or banks is or are in the 

opinion of the Issuer, in its sole and absolute discretion, suitable for such purpose) 

informs the Calculation Agent it is quoting to leading banks in, if the Reference Rate 
is LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the 

Euro-zone inter-bank market, as the case may be, provided that, if the Rate of 

Interest cannot be determined in accordance with the foregoing provisions of this 

paragraph, the Rate of Interest shall be determined as at the last preceding Interest 
Determination Date (though substituting, where a different Margin or Maximum or 

Minimum Rate of Interest is to be applied to the relevant Interest Accrual Period from 

that which applied to the last preceding Interest Accrual Period, the Margin or 

Maximum or Minimum Rate of Interest relating to the relevant Interest Accrual 

Period, in place of the Margin or Maximum or Minimum Rate of Interest relating to 

that last preceding Interest Accrual Period). 
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(C) Linear Interpolation 

Where Linear Interpolation is specified hereon as applicable in respect of an Interest 

Accrual Period, the Rate of Interest for such Interest Accrual Period shall be 

calculated by the Calculation Agent by straight line linear interpolation by reference 
to two rates based on the relevant Reference Rate (where Screen Rate 

Determination is specified hereon as applicable) or the relevant Floating Rate Option 

(where ISDA Determination is specified hereon as applicable), one of which shall be 

determined as if the Applicable Maturity were the period of time for which rates are 
available next shorter than the length of the relevant Interest Accrual Period and the 

other of which shall be determined as if the Applicable Maturity were the period of 

time for which rates are available next longer than the length of the relevant Interest 

Accrual Period provided however that if there is no rate available for the period of 

time next shorter or, as the case may be, next longer, then the Calculation Agent 
shall determine such rate at such time and by reference to such sources as it 

determines appropriate. 

“Applicable Maturity” means: (a) in relation to Screen Rate Determination, the 

period of time designated in the Reference Rate, and (b) in relation to ISDA 

Determination, the Designated Maturity. 

(c) Zero Coupon Notes: Where a Note the Interest Basis of which is specified to be Zero 

Coupon is repayable prior to the Maturity Date and is not paid when due, the amount due 

and payable prior to the Maturity Date shall be the Early Redemption Amount of such Note. 
As from the Maturity Date, the Rate of Interest for any overdue principal of such a Note shall 

be a rate per annum (expressed as a percentage) equal to the Amortisation Yield (as 

described in Condition 6(b)(i)). 

(d) Accrual of Interest: Interest shall cease to accrue on each Note on the due date for 

redemption unless, upon due presentation, payment is improperly withheld or refused, in 

which event interest shall continue to accrue (both before and after judgment) at the Rate of 
Interest in the manner provided in this Condition 5 to the Relevant Date (as defined in 

Condition 8). 

(e) Margin, Maximum/Minimum Rates of Interest, Redemption Amounts and Rounding:  

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more 
Interest Accrual Periods), an adjustment shall be made to all Rates of Interest, in the 

case of (x), or the Rates of Interest for the specified Interest Accrual Periods, in the 

case of (y), calculated in accordance with Condition 5(b) above by adding (if a 

positive number) or subtracting the absolute value (if a negative number) of such 

Margin, subject always to the next paragraph. 

(ii) If any Maximum or Minimum Rate of Interest or Redemption Amount is specified 
hereon, then any Rate of Interest or Redemption Amount shall be subject to such 

maximum or minimum, as the case may be. 

(iii) For the purposes of any calculations required pursuant to these Conditions (unless 

otherwise specified), (x) all percentages resulting from such calculations shall be 

rounded, if necessary, to the nearest one hundred-thousandth of a percentage point 

(with 0.000005 of a percentage point being rounded up), (y) all figures shall be 
rounded to seven significant figures (provided that if the eighth significant figure is a 5 

or greater, the seventh significant figure shall be rounded up) and (z) all currency 

amounts that fall due and payable shall be rounded to the nearest unit of such 
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currency (with half a unit being rounded up), save in the case of yen, which shall be 
rounded down to the nearest yen. For these purposes “unit” means the lowest 

amount of such currency that is available as legal tender in the countries of such 

currency. 

(f) Calculations: The amount of interest payable per Calculation Amount in respect of any 

Note for any Interest Accrual Period shall be equal to the product of the Rate of Interest, the 

Calculation Amount specified hereon, and the Day Count Fraction for such Interest Accrual 

Period, unless an Interest Amount (or a formula for its calculation) is applicable to such 
Interest Accrual Period, in which case the amount of interest payable per Calculation 

Amount in respect of such Note for such Interest Accrual Period shall equal such Interest 

Amount (or be calculated in accordance with such formula). Where any Interest Period 

comprises two or more Interest Accrual Periods, the amount of interest payable per 

Calculation Amount in respect of such Interest Period shall be the sum of the Interest 
Amounts payable in respect of each of those Interest Accrual Periods. In respect of any 

other period for which interest is required to be calculated, the provisions above shall apply 

save that the Day Count Fraction shall be for the period for which interest is required to be 

calculated. 

(g) Determination and Publication of Rates of Interest, Interest Amounts, Final 

Redemption Amounts, Early Redemption Amounts and Optional Redemption 

Amounts: The Calculation Agent shall, as soon as practicable on each Interest 

Determination Date, or such other time on such date as the Calculation Agent may be 

required to calculate any rate or amount, obtain any quotation or make any determination or 

calculation, determine such rate and calculate the Interest Amounts for the relevant Interest 

Accrual Period, calculate the Final Redemption Amount, Early Redemption Amount or 
Optional Redemption Amount, obtain such quotation or make such determination or 

calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for 

each Interest Accrual Period and the relevant Interest Payment Date and, if required to be 

calculated, the Final Redemption Amount, Early Redemption Amount or Optional 

Redemption Amount to be notified to the Trustee, the Issuer, each of the Paying Agents, the 
Noteholders, any other Calculation Agent appointed in respect of the Notes that is to make a 

further calculation upon receipt of such information and, if the Notes are listed on a stock 

exchange and the rules of such exchange or other relevant authority so require, such 

exchange or other relevant authority as soon as possible after their determination but in no 

event later than (i) the commencement of the relevant Interest Period, if determined prior to 
such time, in the case of notification to such exchange of a Rate of Interest and Interest 

Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where 

any Interest Payment Date or Interest Period Date is subject to adjustment pursuant to 

Condition 5(b)(ii), the Interest Amounts and the Interest Payment Date so published may 

subsequently be amended (or appropriate alternative arrangements made by way of 
adjustment) without notice in the event of an extension or shortening of the Interest Period. 

If the Notes become due and payable under Condition 10, the accrued interest and the Rate 

of Interest payable in respect of the Notes shall nevertheless continue to be calculated as 

previously in accordance with this Condition but no publication of the Rate of Interest or the 
Interest Amount so calculated need be made unless the Trustee in its sole discretion 

otherwise requires. The determination of any rate or amount, the obtaining of each quotation 

and the making of each determination or calculation by the Calculation Agent(s) shall (in the 

absence of manifest error) be final and binding upon all parties. 
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(h) Definitions: In these Conditions, unless the context otherwise requires, the following 

defined terms shall have the meanings set out below: 

“Business Day” means: 

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on 

which commercial banks and foreign exchange markets settle payments in the 

principal financial centre for such currency and/or 

(ii) in the case of euro, a day on which the TARGET System is operating (a “TARGET 

Business Day”) and/or 

(iii) in the case of a currency and/or one or more Business Centres a day (other than a 

Saturday or a Sunday) on which commercial banks and foreign exchange markets 

settle payments in such currency in the Business Centre(s) or, if no currency is 

indicated, generally in each of the Business Centres. 

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any 

Note for any period of time (from and including the first day of such period to but excluding 

the last) (whether or not constituting an Interest Period or an Interest Accrual Period, the 
“Calculation Period”): 

(i) if “Actual/Actual” or “Actual/Actual - ISDA” is specified hereon, the actual number 

of days in the Calculation Period divided by 365 (or, if any portion of that Calculation 

Period falls in a leap year, the sum of (A) the actual number of days in that portion of 

the Calculation Period falling in a leap year divided by 366 and (B) the actual 

number of days in that portion of the Calculation Period falling in a non-leap year 

divided by 365) 

(ii) if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the 

Calculation Period divided by 365 

(iii) if “Actual/365 (Sterling)” is specified hereon, the actual number of days in the 

Calculation Period divided by 365 or, in the case of an Interest Payment Date falling 

in a leap year, 366 

(iv) if “Actual/360” is specified hereon, the actual number of days in the Calculation 

Period divided by 360 

(v) if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the 

Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

 360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 
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“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 

included in the Calculation Period, unless such number would be 31 and D1 is 

greater than 29, in which case D2 will be 30 

(vi) if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the 

Calculation Period divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

 360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 

“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless such number would be 31, in which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 

included in the Calculation Period, unless such number would be 31, in which case 

D2 will be 30 

(vii) if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period 

divided by 360, calculated on a formula basis as follows: 

Day Count Fraction =  [360 x (Y2 -Y1)] + [30 x (M2 -M1)]+ (D2 -D1) 

 360 

where: 

“Y1” is the year, expressed as a number, in which the first day of the Calculation 

Period falls; 

“Y2” is the year, expressed as a number, in which the day immediately following the 

last day included in the Calculation Period falls; 

“M1” is the calendar month, expressed as a number, in which the first day of the 

Calculation Period falls; 

“M2” is the calendar month, expressed as a number, in which the day immediately 

following the last day included in the Calculation Period falls; 
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“D1” is the first calendar day, expressed as a number, of the Calculation Period, 

unless (i) that day is the last day of February or (ii) such number would be 31, in 

which case D1 will be 30; and 

“D2” is the calendar day, expressed as a number, immediately following the last day 

included in the Calculation Period, unless (i) that day is the last day of February but 

not the Maturity Date or (ii) such number would be 31, in which case D2 will be 30 

(viii) if “Actual/Actual-ICMA” is specified hereon, 

(a) if the Calculation Period is equal to or shorter than the Determination Period during 

which it falls, the number of days in the Calculation Period divided by the product of 

(x) the number of days in such Determination Period and (y) the number of 

Determination Periods normally ending in any year; and 

(b) if the Calculation Period is longer than one Determination Period, the sum of: 

(x) the number of days in such Calculation Period falling in the Determination 

Period in which it begins divided by the product of (1) the number of days 

in such Determination Period and (2) the number of Determination 

Periods normally ending in any year; and 

(y) the number of days in such Calculation Period falling in the next 

Determination Period divided by the product of (1) the number of days in 

such Determination Period and (2) the number of Determination Periods 

normally ending in any year 

where: 

“Determination Period” means the period from and including a Determination 

Date in any year to but excluding the next Determination Date and 

“Determination Date” means the date(s) specified as such hereon or, if none 

is so specified, the Interest Payment Date(s) 

“EURIBOR” means, in respect of any specified currency and any specified period, the 

interest rate benchmark known as the Eurozone interbank offered rate which is calculated 
and published by a designated distributor (currently Thomson Reuters) in accordance with 

the requirements from time to time of the European Money Markets Institute (or any other 

person which takes over the administration of that rate) based on estimated interbank 

borrowing rates for a number of designated currencies and maturities which are provided, in 

respect of each such currency, by a panel of contributor banks (details of historic EURIBOR 

rates can be obtained from the designated distributor). 

“Euro-zone” means the region comprised of member states of the European Union that 

adopt the single currency in accordance with the Treaty establishing the European 

Community, as amended. 

“Interest Accrual Period” means the period beginning on (and including) the Interest 

Commencement Date and ending on (but excluding) the first Interest Period Date and each 

successive period beginning on (and including) an Interest Period Date and ending on (but 

excluding) the next succeeding Interest Period Date. 

“Interest Amount” means:  

(i) in respect of an Interest Accrual Period, the amount of interest payable per 

Calculation Amount for that Interest Accrual Period and which, in the case of Fixed 
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Rate Notes, and unless otherwise specified hereon, shall mean the Fixed Coupon 

Amount or Broken Amount specified hereon as being payable on the Interest 
Payment Date ending the Interest Period of which such Interest Accrual Period 

forms part; and 

(ii) in respect of any other period, the amount of interest payable per Calculation 

Amount for that period. 

“Interest Commencement Date” means the Issue Date or such other date as may be 

specified hereon. 

 “Interest Determination Date” means, with respect to a Rate of Interest and Interest 

Accrual Period, the date specified as such hereon or, if none is so specified, (i) the first day 

of such Interest Accrual Period if the Specified Currency is Sterling or (ii) the day falling two 

Business Days in London for the Specified Currency prior to the first day of such Interest 
Accrual Period if the Specified Currency is neither Sterling nor euro or (iii) the day falling two 

TARGET Business Days prior to the first day of such Interest Accrual Period if the Specified 

Currency is euro. 

“Interest Period” means the period beginning on and including the Interest Commencement 

Date and ending on but excluding the first Interest Payment Date and each successive 

period beginning on and including an Interest Payment Date and ending on but excluding 

the next succeeding Interest Payment Date unless otherwise specified hereon. 

“Interest Period Date” means each Interest Payment Date unless otherwise specified 

hereon. 

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the International 

Swaps and Derivatives Association, Inc., unless otherwise specified hereon. 

“LIBOR” means, in respect of any specified currency and any specified period, the interest 

rate benchmark known as the London interbank offered rate which is calculated and 

published by a designated distributor (currently Thomson Reuters) in accordance with the 

requirements from time to time of ICE Benchmark Administration Limited (or any other 
person which takes over the administration of that rate) based on estimated interbank 

borrowing rates for a number of designated currencies and maturities which are provided, in 

respect of each such currency, by a panel of contributor banks (details of historic LIBOR 

rates can be obtained from the designated distributor). 

“Rate of Interest” means the rate of interest payable from time to time in respect of this 

Note and that is either specified or calculated in accordance with the provisions hereon. 

“Reference Banks” means, in the case of a determination of LIBOR, the principal London 

office of four major banks in the London inter-bank market and, in the case of a 
determination of EURIBOR, the principal Euro-zone office of four major banks in the Euro-

zone inter-bank market, in each case selected by the Calculation Agent or as specified 

hereon.  

“Reference Rate” means (A) LIBOR for the relevant currency specified hereon or (B) 

EURIBOR, in each case for the relevant period as specified hereon. 

“Relevant Screen Page” means such page, section, caption, column or other part of a 

particular information service as may be specified hereon (or any successor or replacement 

page, section, caption, column or other part of a particular information service). 
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“Specified Currency” means the currency specified as such hereon or, if none is specified, 

the currency in which the Notes are denominated. 

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement 

Express Transfer (known as TARGET2) System which was launched on 19 November 2007 

or any successor thereto. 

(i) Calculation Agent: The Issuer shall procure that there shall at all times be one or more 

Calculation Agents if provision is made for them hereon and for so long as any Note is 

outstanding (as defined in the Trust Deed). Where more than one Calculation Agent is 

appointed in respect of the Notes, references in these Conditions to the Calculation Agent 

shall be construed as each Calculation Agent performing its respective duties under the 
Conditions. If the Calculation Agent is unable or unwilling to act as such or if the Calculation 

Agent fails duly to establish the Rate of Interest for an Interest Accrual Period or to calculate 

any Interest Amount, Final Redemption Amount, Early Redemption Amount or Optional 

Redemption Amount, as the case may be, or to comply with any other requirement, the 

Issuer shall appoint a leading bank or financial institution engaged in the interbank market 
(or, if appropriate, money, swap or over-the-counter index options market) that is most 

closely connected with the calculation or determination to be made by the Calculation Agent 

(acting through its principal London office or any other office actively involved in such 

market) to act as such in its place. The Calculation Agent may not resign its duties without a 

successor having been appointed as aforesaid. 

(j) Benchmark Discontinuation: 

(i) Independent Adviser 

If a Benchmark Event occurs in relation to an Original Reference Rate when any 

Rate of Interest (or any component part thereof) remains to be determined by 
reference to such Original Reference Rate, then the Issuer shall use its reasonable 

endeavours to appoint and consult with an Independent Adviser, as soon as 

reasonably practicable, with a view to the Issuer determining a Successor Rate, 

failing which an Alternative Rate (in accordance with Condition 5(j)(ii)) and, in either 

case, an Adjustment Spread if any (in accordance with Condition 5(j)(iii)) and any 

Benchmark Amendments (in accordance with Condition 5(j)(iv)). 

An Independent Adviser appointed pursuant to this Condition 5(j) shall act in good 
faith as an expert and (in the absence of bad faith or fraud) shall have no liability 

whatsoever to the Issuer, the Trustee, the Paying Agents, or the Noteholders or the 

Couponholders for any determination made by it or for any advice given to the 

Issuer in connection with any determination made by the Issuer, pursuant to this 

Condition 5(j).  

(ii) Successor Rate or Alternative Rate 

If the Issuer, following consultation with the Independent Adviser and acting in good 

faith, determines that: 

(A) there is a Successor Rate, then such Successor Rate shall (subject to adjustment 
as provided in Condition 5(j)(iii)) subsequently be used in place of the Original 

Reference Rate to determine the Rate of Interest (or the relevant component part 

thereof) for all future payments of interest on the Notes (subject to the operation 

of this Condition 5(j)); or 
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(B) there is no Successor Rate but that there is an Alternative Rate, then such 

Alternative Rate shall (subject to adjustment as provided in Condition 5(j)(iii)) 
subsequently be used in place of the Original Reference Rate to determine the 

Rate of Interest (or the relevant component part thereof) for all future payments of 

interest on the Notes (subject to the operation of this Condition 5(j)).  

(iii) Adjustment Spread 

If the Issuer, following consultation with the Independent Adviser and acting in good 

faith, determines (i) that an Adjustment Spread is required to be applied to the 

Successor Rate or the Alternative Rate (as the case may be) and (ii) the quantum of, 

or a formula or methodology for determining, such Adjustment Spread, then such 
Adjustment Spread shall be applied to the Successor Rate or the Alternative Rate 

(as the case may be). 

(iv) Benchmark Amendments 

If any Successor Rate, Alternative Rate or Adjustment Spread is determined in 

accordance with this Condition 5(j) and the Issuer, following consultation with the 

Independent Adviser and acting in good faith, determines (i) that amendments to 

these Conditions and/or the Trust Deed are necessary to ensure the proper 

operation of such Successor Rate, Alternative Rate and/or Adjustment Spread (such 
amendments, the “Benchmark Amendments”) and (ii) the terms of the Benchmark 

Amendments, then the Issuer shall, subject to giving notice thereof in accordance 

with Condition 5(j)(v), without any requirement for the consent or approval of 

Noteholders, vary these Conditions and/or the Trust Deed to give effect to such 

Benchmark Amendments with effect from the date specified in such notice. 

At the request of the Issuer, but subject to receipt by the Trustee of a certificate 
signed by two directors of the Issuer pursuant to Condition 5(j)(v), the Trustee shall 

(at the expense of the Issuer), without any requirement for the consent or approval 

of the Noteholders, be obliged to concur with the Issuer in effecting any Benchmark 
Amendments (including, inter alia, by the execution of a deed supplemental to or 

amending the Trust Deed), provided that the Trustee shall not be obliged so to 
concur if in the opinion of the Trustee doing so would impose more onerous 

obligations upon it or expose it to any additional duties, responsibilities or liabilities 

or reduce or amend the protective provisions afforded to the Trustee in these 

Conditions or the Trust Deed (including, for the avoidance of doubt, any 

supplemental trust deed) in any way. 

In connection with any such variation in accordance with this Condition 5(j)(iv), the 
Issuer shall comply with the rules of any stock exchange on which the Notes are for 

the time being listed or admitted to trading. 

(v) Notices, etc. 

Any Successor Rate, Alternative Rate, Adjustment Spread and the specific terms of 
any Benchmark Amendments, determined under this Condition 5(j) will be notified 

promptly by the Issuer to the Trustee, the Calculation Agent, the Paying Agents and, 

in accordance with Condition 16, the Noteholders. Such notice shall be irrevocable 

and shall specify the effective date of the Benchmark Amendments, if any.  

No later than notifying the Trustee of the same, the Issuer shall deliver to the Trustee 

a certificate signed by two directors of the Issuer: 
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(a) confirming (i) that a Benchmark Event has occurred, (ii) the Successor Rate 

or, as the case may be, the Alternative Rate and, (iii) where applicable, any 
Adjustment Spread and/or the specific terms of any Benchmark Amendments, 

in each case as determined in accordance with the provisions of this 

Condition 5(j); and 

(b) certifying that the Benchmark Amendments are necessary to ensure the 

proper operation of such Successor Rate, Alternative Rate and/or Adjustment 

Spread. 

The Trustee shall be entitled to rely on such certificate (without liability to any 

person) as sufficient evidence thereof. The Successor Rate or Alternative Rate and 
the Adjustment Spread (if any) and the Benchmark Amendments (if any) specified in 

such certificate will (in the absence of manifest error or bad faith in the determination 

of the Successor Rate or Alternative Rate and the Adjustment Spread (if any) and 

the Benchmark Amendments (if any) and without prejudice to the Trustee’s ability to 

rely on such certificate as aforesaid) be binding on the Issuer, the Trustee, the 

Calculation Agent, the Paying Agents and the Noteholders. 

(vi) Survival of Original Reference Rate 

Without prejudice to the obligations of the Issuer under Condition 5(j) (i), (ii), (iii) and 
(iv), the Original Reference Rate and the fallback provisions provided for in 

Condition 5(b)(iii)(B)(y) and (z) will continue to apply unless and until the Calculation 

Agent has been notified of the Successor Rate or the Alternative Rate (as the case 

may be), and any Adjustment Spread (if applicable) and Benchmark Amendments, in 

accordance with Condition 5(j)(v).  

(vii) Definitions: 

As used in this Condition 5(j): 

“Adjustment Spread” means either a spread (which may be positive or negative), 

or the formula or methodology for calculating a spread, in either case, which the 
Issuer, following consultation with the Independent Adviser and acting in good faith, 

determines is required to be applied to the Successor Rate or the Alternative Rate 

(as the case may be) to reduce or eliminate, to the extent reasonably practicable in 

the circumstances, any economic prejudice or benefit (as the case may be) to 

Noteholders and Couponholders as a result of the replacement of the Original 
Reference Rate with the Successor Rate or the Alternative Rate (as the case may 

be) and is the spread, formula or methodology which: 

(i) in the case of a Successor Rate, is formally recommended in relation to the 

replacement of the Original Reference Rate with the Successor Rate by any 

Relevant Nominating Body; or  

(ii) (if no such recommendation has been made, or in the case of an Alternative 

Rate) the Issuer determines, following consultation with the Independent 

Adviser and acting in good faith, is recognised or acknowledged as being the 
industry standard for over-the-counter derivative transactions which reference 

the Original Reference Rate, where such rate has been replaced by the 

Successor Rate or the Alternative Rate (as the case may be); or  
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(iii) (if the Issuer determines that no such industry standard is recognised or 

acknowledged) the Issuer, in its discretion, following consultation with the 

Independent Adviser and acting in good faith, determines to be appropriate. 

“Alternative Rate” means an alternative to the Reference Rate which the Issuer 

determines in accordance with Condition 5(j)(ii) has replaced the Original Reference 

Rate in customary market usage in the international debt capital markets for the 

purposes of determining rates of interest (or the relevant component part thereof) for 

the same interest period and in the same Specified Currency as the Notes. 

“Benchmark Amendments” has the meaning given to it in Condition 5(j)(iv). 

“Benchmark Event” means: 

(i) the Original Reference Rate ceasing be published for a period of at least five 

Business Days or ceasing to exist; or 

(ii) a public statement by the administrator of the Original Reference Rate that it 

will, by a specified date within the following six months, cease publishing the 

Original Reference Rate permanently or indefinitely (in circumstances where 
no successor administrator has been appointed that will continue publication 

of the Original Reference Rate); or 

(iii) a public statement by the supervisor of the administrator of the Original 

Reference Rate that the Original Reference Rate has been or will, by a 

specified date within the following six months, be permanently or indefinitely 

discontinued; or 

(iv) a public statement by the supervisor of the administrator of the Original 

Reference Rate that means the Original Reference Rate will be prohibited 
from being used or that its use will be subject to restrictions or adverse 

consequences, in each case within the following six months; or 

(v) it has become unlawful for any Paying Agent, Calculation Agent, the Issuer or 

any other party to calculate any payments due to be made to any Noteholder 

using the Original Reference Rate. 

“Independent Adviser” means an independent financial institution of international 

repute or an independent financial adviser with appropriate expertise appointed by 

the Issuer under Condition 5(j)(i). 

“Original Reference Rate” means the originally-specified Reference Rate used to 

determine the Rate of Interest (or any component part thereof) on the Notes. 

“Relevant Nominating Body” means, in respect of a Reference Rate: 

(i) the central bank for the currency to which the Reference Rate relates, or any 
central bank or other supervisory authority which is responsible for 

supervising the administrator of the Reference Rate; or 

(ii) any working group or committee sponsored by, chaired or co-chaired by or 

constituted at the request of (a) the central bank for the currency to which the 

Reference Rate relates, (b) any central bank or other supervisory authority 

which is responsible for supervising the administrator of the Reference Rate, 

(c) a group of the aforementioned central banks or other supervisory 

authorities or (d) the Financial Stability Board or any part thereof. 
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“Successor Rate” means a successor to or replacement of the Original Reference 

Rate which is formally recommended by any Relevant Nominating Body. 

6 Redemption, Purchase and Options 

(a) Final Redemption: 

(i) Unless previously redeemed, purchased and cancelled as provided below, each 

Note shall be finally redeemed on the Maturity Date specified hereon at its Final 
Redemption Amount (which, unless otherwise provided hereon, is its nominal 

amount). 

(b) Early Redemption: 

(i) Zero Coupon Notes: 

(A) The Early Redemption Amount payable in respect of any Zero Coupon Note, 
upon redemption of such Note pursuant to Condition 6(c), Condition 6(d), 

Condition 6(e) or Condition 6(f) or upon it becoming due and payable as provided 

in Condition 10 shall be the Amortised Face Amount (calculated as provided 

below) of such Note unless otherwise specified hereon. 

(B) Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount 

of any such Note shall be the scheduled Final Redemption Amount of such Note 

on the Maturity Date discounted at a rate per annum (expressed as a percentage) 
equal to the Amortisation Yield (which, if none is shown hereon, shall be such rate 

as would produce an Amortised Face Amount equal to the issue price of the 

Notes if they were discounted back to their issue price on the Issue Date) 

compounded annually. 

(C) If the Early Redemption Amount payable in respect of any such Note upon its 

redemption pursuant to Condition 6(c), Condition 6(d), Condition 6(e) or Condition 
6(f) or upon it becoming due and payable as provided in Condition 10 is not paid 

when due, the Early Redemption Amount due and payable in respect of such 

Note shall be the Amortised Face Amount of such Note as defined in sub-

paragraph (B) above, except that such sub-paragraph shall have effect as though 

the date on which the Note becomes due and payable were the Relevant Date. 
The calculation of the Amortised Face Amount in accordance with this sub-

paragraph shall continue to be made (both before and after judgment) until the 

Relevant Date, unless the Relevant Date falls on or after the Maturity Date, in 

which case the amount due and payable shall be the scheduled Final Redemption 
Amount of such Note on the Maturity Date together with any interest that may 

accrue in accordance with Condition 5(c). 

(D) Where such calculation is to be made for a period of less than one year, it shall be 

made on the basis of the Day Count Fraction shown hereon. 

(ii) Other Notes: The Early Redemption Amount payable in respect of any Note (other 

than Notes described in (i) above), upon redemption of such Note pursuant to 

Condition 6(c), Condition 6(d), Condition 6(e) or Condition 6(f) or upon it becoming 

due and payable as provided in Condition 10, shall be the Final Redemption Amount 

unless otherwise specified hereon. 

(c) Redemption for Taxation Reasons: The Notes may be redeemed at the option of the 

Issuer in whole, but not in part, on any Interest Payment Date (if this Note is a Floating Rate 
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Note) or at any time (if this Note is not a Floating Rate Note), on giving not less than 30 nor 

more than 60 days’ notice to the Noteholders (which notice shall be irrevocable) at their 
Early Redemption Amount (as described in Condition 6(b) above) (together with interest 

accrued to (but excluding) the date fixed for redemption), if (i) the Issuer (or, if the 

Guarantee were called, the Guarantor) satisfies the Trustee immediately before the giving of 

such notice that it has or will become obliged to pay additional amounts as described under 

Condition 8 as a result of any change in, or amendment to, the laws or regulations of the 
United Kingdom (in the case of a payment by the Issuer) or Monaco (in the case of a 

payment by the Guarantor) or any political subdivision or, in each case, any authority thereof 

or therein having power to tax, or any change in the application or official interpretation of 

such laws or regulations, which change or amendment becomes effective on or after the 

date on which agreement is reached to issue the first Tranche of the Notes, and (ii) such 
obligation cannot be avoided by the Issuer (or the Guarantor, as the case may be) taking 

reasonable measures available to it, provided that no such notice of redemption shall be 

given earlier than 90 days prior to the earliest date on which the Issuer (or the Guarantor, as 

the case may be) would be obliged to pay such additional amounts were a payment in 
respect of the Notes (or the Guarantee, as the case may be) then due. Prior to the 

publication of any notice of redemption pursuant to this Condition 6(c), the Issuer shall 

deliver to the Trustee a certificate signed by two directors of the Issuer (or the Guarantor, as 

the case may be) stating that the obligation referred to in (i) above cannot be avoided by the 

Issuer (or the Guarantor, as the case may be) taking reasonable measures available to it 
and the Trustee shall be entitled to accept and rely on such certificate, without further 

enquiry or evidence and without liability to any person, as sufficient evidence of the 

satisfaction of the condition precedent set out in (i) and (ii) above, in which event it shall be 

conclusive and binding on Noteholders and Couponholders. 

(d) Redemption at the option of the Issuer: If Call Option is specified hereon as being 

applicable, the Issuer may, unless an Exercise Notice has been given pursuant to Condition 
6(e), on giving not less than 15 nor more than 30 days’ irrevocable notice to the Noteholders 

(or such other notice period as may be specified hereon) redeem all or, if so provided, some 

of the Notes on any Optional Redemption Date. Any such redemption of Notes shall be at 

their relevant Optional Redemption Amount specified hereon in respect of such Optional 

Redemption Date(s) (which may be the Early Redemption Amount (as described in 
Condition 6(b) above)), together with interest accrued to (but excluding) the date fixed for 

redemption. Any such redemption or exercise must relate to Notes of a nominal amount at 

least equal to the Minimum Redemption Amount to be redeemed specified hereon and no 

greater than the Maximum Redemption Amount to be redeemed specified hereon. 

All Notes in respect of which any such notice is given shall be redeemed on the date 

specified in such notice in accordance with this Condition 6(d). 

If Make-whole Amount is specified hereon as the relevant Optional Redemption Amount, the 

Optional Redemption Amount per Note shall be equal to the higher of the following, in each 

case, together with interest accrued to (but excluding) the Optional Redemption Date(s): 

(i) the nominal amount of the Note; and 

(ii) the nominal amount of the Note multiplied by the price (as reported in writing to the 
Issuer and the Trustee by an independent financial adviser acting as expert (the 
“Financial Adviser”) appointed by the Issuer and at its expense) expressed as a 

percentage (rounded to the nearest one hundred-thousandth of a percentage point 

(with 0.000005 of a percentage point being rounded up)) at which the Gross 
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Redemption Yield on the Notes on the Determination Date is equal to the Gross 

Redemption Yield at the Quotation Time specified hereon on the Determination Date 
specified hereon of the Reference Bond specified hereon (or, where the Financial 

Adviser advises the Issuer that, for reasons of illiquidity or otherwise, such 

Reference Bond is not appropriate for such purpose, such other government stock 

as such Financial Adviser may recommend) plus any applicable Redemption Margin 

specified hereon. 

Any such redemption or exercise must relate to Notes of a nominal amount at least equal to 
the Minimum Redemption Amount to be redeemed specified hereon and no greater than the 

Maximum Redemption Amount to be redeemed specified hereon. Any notice of redemption 

given under this Condition 6(d) will override any notice of redemption given (whether 

previously, on the same date or subsequently) under Condition 6(c). 

In the case of a partial redemption the notice to Noteholders shall also contain the certificate 

numbers of the Bearer Notes, or in the case of Registered Notes shall specify the nominal 

amount of Registered Notes drawn and the holder(s) of such Registered Notes, to be 
redeemed, which shall have been drawn in such place and in such manner as is 

appropriate, subject to compliance with any applicable laws and stock exchange or other 

relevant authority requirements.  

The Trustee shall be entitled to rely on any advice of the Financial Adviser pursuant to this 

Condition without liability to any person and without further enquiry or evidence and such 

advice shall be binding on all parties. 

In this Condition 6(d): 

“Gross Redemption Yield” means a yield calculated in accordance with generally accepted 

market practice at such time, as advised to the Issuer by the Financial Adviser. 

(e) Redemption at the Option of Noteholders: If Put Option is specified hereon as being 

applicable, the Issuer shall, at the option of the holder of any such Note, upon the holder of 
such Note giving not less than 15 nor more than 30 days’ notice to the Issuer (or such other 

notice period as may be specified hereon) redeem such Note on the Optional Redemption 

Date(s) at its Optional Redemption Amount specified hereon (which may be the Early 

Redemption Amount (as described in Condition 6(b) above)), together with interest accrued 

to (but excluding) the date fixed for redemption. 

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note 
(together with all unmatured Coupons and unexchanged Talons) with any Paying Agent or 

(in the case of Registered Notes) the Certificate representing such Note(s) with the 

Registrar or any Transfer Agent at its specified office, together with a duly completed option 
exercise notice (“Exercise Notice”) in the form obtainable from any Paying Agent, the 

Registrar or any Transfer Agent (as applicable) within the notice period. No Note or 
Certificate so deposited and option exercised may be withdrawn (except as provided in the 

Agency Agreement) without the prior consent of the Issuer. 

(f) Redemption at the option of Noteholders following a Change of Control Put Event:  

A “Change of Control Put Event” will be deemed to occur if the Guarantor becomes aware 

that any Third Person (defined below) or group of Third Persons acting in concert has 

acquired Control of the Guarantor, provided that it shall not constitute a Change of Control 

Put Event if the beneficial interest of the Guarantor or any other participating interest in it is 

transferred to another Person by testamentary or hereditary succession.  
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For the purpose of this Condition:  

“Third Person“ means any Person other than an Affiliated Company (defined below) of the 

Guarantor. 

“Affiliated Company“ means in respect of any Person, a Subsidiary of that Person or a 

Holding Company (defined below) of that Person or any other Subsidiary of that Holding 

Company.  

“Holding Company” means in respect of a Subsidiary, any Person which Controls that 

Subsidiary.   

If a Change of Control Put Event occurs, the holder of any such Notes will have the option 
(a “Change of Control Put Option”) (unless prior to the giving of the relevant Change of 

Control Put Event Notice (as defined below) the Issuer has given notice of redemption under 

Conditions 6(c) and 6(d) above) to require the Issuer to redeem or, at the Issuer’s option, 
purchase (or procure the purchase of) that Note on the date (the “Change of Control Put 
Date”) which is seven days after the expiration of the Change of Control Put Period (as 

defined below) at its nominal amount together with (or, where purchased, together with an 

amount equal to) interest (if any) accrued to (but excluding) the Change of Control Put Date. 

Promptly upon, and in any event within 14 days after, the Issuer becoming aware that a 
Change of Control Put Event has occurred the Issuer shall give notice (a “Change of 

Control Put Event Notice”) to the Noteholders in accordance with Condition 16 specifying 

the nature of the Change of Control Put Event and the procedure for exercising the Change 

of Control Put Option. 

To exercise the Change of Control Put Option, the holder of a Bearer Note must deliver such 

Note to the specified office of any Paying Agent at any time during normal business hours of 
such Paying Agent falling within the period (the “Change of Control Put Period”) of 30 

days after a Change of Control Put Event Notice is given, accompanied by a duly signed 

and completed notice of exercise in the form (for the time being current) obtainable from the 
specified office of any Paying Agent (a “Change of Control Put Notice”). The Note should 

be delivered together with all Coupons appertaining thereto maturing after the date which is 
seven days after the expiration of the Change of Control Put Period (the “Change of 

Control Put Date”), failing which the Paying Agent will require payment from or on behalf of 

the Noteholder of an amount equal to the face value of any missing such Coupon. Any 
amount so paid will be reimbursed to the Noteholder against presentation and surrender of 

the relevant missing Coupon (or any replacement therefor issued pursuant to Condition 14) 

at any time after such payment, but before the expiry of the period of five years from the 

date on which such Coupon would have become due, but not thereafter. The Paying Agent 
to which such Note and Change of Control Put Notice are delivered will issue to the 

Noteholder concerned a non-transferable receipt in respect of the Note so delivered. 

Payment in respect of any Note so delivered will be made, if the holder duly specified a 

bank account in the Change of Control Put Notice to which payment is to be made, on the 

Change of Control Put Date by transfer to that bank account and, in every other case, on or 
after the Change of Control Put Date against presentation and surrender or (as the case 

may be) endorsement of such receipt at the specified office of any Paying Agent. A Change 

of Control Put Notice, once given, shall be irrevocable.   

To exercise the Change of Control Put Option, the holder of a Registered Note must deposit 

the Certificate evidencing such Note(s) with the Registrar or any Transfer Agent at its 

specified office, together with a duly signed and completed Change of Control Put Notice 
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obtainable from the Registrar or any Transfer Agent within the Change of Control Put 

Period. No Certificate so deposited and option so exercised may be withdrawn without the 
prior consent of the Issuer. Payment in respect of any Certificate so deposited will be made 

by transfer to the bank account specified by the holder in the Change of Control Put Notice 

on the Change of Control Put Date. 

The Issuer shall redeem or purchase (or procure the purchase of) the relevant Notes on the 

Change of Control Put Date unless previously redeemed (or purchased) and cancelled. 

If 80% or more in principal amount of the Notes then outstanding have been redeemed or 

purchased pursuant to this Condition 6(f), the Issuer may, on giving not less than 30 nor 

more than 60 days’ notice to the Noteholders (such notice being given within 30 days after 
the Change of Control Put Date), redeem or purchase (or procure the purchase of), at its 

option, all but not some only of the remaining outstanding Notes at their principal amount, 

together with interest accrued to (but excluding) the date fixed for such redemption or 

purchase. 

The Trustee is under no obligation to ascertain whether a Change of Control Put Event or 

any event which could lead to the occurrence of or could constitute a Change of Control Put 
Event has occurred and, until it shall have received written notice pursuant to the Trust 

Deed to the contrary, the Trustee may assume that no Change of Control Put Event has 

occurred.  

(g) Purchases: Each of the Guarantor, the Issuer and the Guarantor’s other Subsidiaries may 

at any time purchase Notes (provided that all unmatured Coupons and unexchanged Talons 

relating thereto are attached thereto or surrendered therewith) in the open market or 

otherwise at any price. 

(h) Cancellation: All Notes purchased by or on behalf of the Guarantor, the Issuer or any of the 

Guarantor’s other Subsidiaries may be surrendered for cancellation, in the case of Bearer 

Notes, by surrendering each such Note together with all unmatured Coupons and all 

unexchanged Talons to the Issuing and Paying Agent and, in the case of Registered Notes, 

by surrendering the Certificate representing such Notes to the Registrar and, in each case, if 

so surrendered for cancellation, shall, together with all Notes redeemed by the Issuer, be 
cancelled forthwith (together with all unmatured Coupons and unexchanged Talons attached 

thereto or surrendered therewith). Any Notes so surrendered for cancellation may not be 

reissued or resold and the obligations of the Issuer and the Guarantor in respect of any such 

Notes shall be discharged. 

7 Payments and Talons 

(a) Bearer Notes: Payments of principal and interest in respect of Bearer Notes shall, subject 

as mentioned below, be made against presentation and surrender of the relevant Notes (in 

the case of payments of principal and, in the case of interest, as specified in Condition 
7(f)(v)) or Coupons (in the case of interest, save as specified in Condition 7(f)(ii)), as the 

case may be, at the specified office of any Paying Agent outside the United States, by 
transfer to an account denominated in such currency with, a Bank. “Bank” means a bank in 

the principal financial centre for such currency or, in the case of euro, in a city in which 

banks have access to the TARGET System. 

(b) Registered Notes: 

(i) Payments of principal in respect of Registered Notes shall be made against 
presentation and surrender of the relevant Certificates at the specified office of any 



 

 110   

of the Transfer Agents or of the Registrar and in the manner provided in paragraph 

(ii) below. 

(ii) Interest on Registered Notes shall be paid to the person shown on the Register at 

the close of business on the fifteenth day before the due date for payment thereof 
(the “Record Date”). Payments of interest on each Registered Note shall be made 

in the relevant currency by transfer to an account in the relevant currency 

maintained by the payee with a Bank. 

(c) Payments in the United States: Notwithstanding the foregoing, if any Bearer Notes are 

denominated in U.S. dollars, payments in respect thereof may be made at the specified 

office of any Paying Agent in New York City in the same manner as aforesaid if (i) the Issuer 
shall have appointed Paying Agents with specified offices outside the United States with the 

reasonable expectation that such Paying Agents would be able to make payment of the 

amounts on the Notes in the manner provided above when due, (ii) payment in full of such 

amounts at all such offices is illegal or effectively precluded by exchange controls or other 

similar restrictions on payment or receipt of such amounts and (iii) such payment is then 
permitted by United States law, without involving, in the opinion of the Issuer, any adverse 

tax consequence to the Issuer. 

(d) Payments subject to Laws: All payments are subject in all cases to any applicable fiscal or 

other laws, regulations and directives in the place of payment, but without prejudice to the 

provisions of Condition 8. No commission or expenses shall be charged to the Noteholders 

or Couponholders in respect of such payments. 

(e) Appointment of Agents: The Issuing and Paying Agent, the Paying Agents, the Registrar, 

the Transfer Agents and the Calculation Agent initially appointed by the Issuer and the 
Guarantor and their respective specified offices are listed below. The Issuing and Paying 

Agent, the Paying Agents, the Registrar, the Transfer Agents and the Calculation Agent act 

solely as agents of the Issuer and the Guarantor and do not assume any obligation or 

relationship of agency or trust for or with any Noteholder or Couponholder. The Issuer and 
the Guarantor reserve the right at any time with the written approval of the Trustee to vary or 

terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, the 

Registrar, any Transfer Agent or the Calculation Agent(s) and to appoint additional or other 

Paying Agents or Transfer Agents, provided that the Issuer shall at all times maintain (i) an 

Issuing and Paying Agent, (ii) a Registrar in relation to Registered Notes, (iii) a Transfer 
Agent in relation to Registered Notes, (iv) one or more Calculation Agent(s) where the 

Conditions so require, (v) a Paying Agent (which may be the Issuing and Paying Agent) 

having specified offices in a major European city and (vi) such other agents as may be 

required by any other stock exchange on which the Notes may be listed in each case, as 

approved in writing by the Trustee. 

In addition, the Issuer and the Guarantor shall forthwith appoint a Paying Agent in New York 

City in respect of any Bearer Notes denominated in U.S. dollars in the circumstances 

described in Condition 7(c) above. 

Notice of any such change or any change of any specified office shall promptly be given to 

the Noteholders. 

(f) Unmatured Coupons and unexchanged Talons: 

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate 

Notes, such Notes should be surrendered for payment together with all unmatured 

Coupons (if any) relating thereto, failing which an amount equal to the face value of 
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each missing unmatured Coupon (or, in the case of payment not being made in full, 

that proportion of the amount of such missing unmatured Coupon that the sum of 
principal so paid bears to the total principal due) shall be deducted from the Final 

Redemption Amount, Early Redemption Amount or Optional Redemption Amount, as 

the case may be, due for payment. Any amount so deducted shall be paid in the 

manner mentioned above against surrender of such missing Coupon within a period 

of 10 years from the Relevant Date for the payment of such principal (whether or not 

such Coupon has become void pursuant to Condition 9). 

(ii) Upon the due date for redemption of any Bearer Note comprising a Floating Rate 

Note, unmatured Coupons relating to such Note (whether or not attached) shall 

become void and no payment shall be made in respect of them. 

(iii) Upon the due date for redemption of any Bearer Note, any unexchanged Talon 

relating to such Note (whether or not attached) shall become void and no Coupon 

shall be delivered in respect of such Talon. 

(iv) Where any Bearer Note that provides that the relative unmatured Coupons are to 

become void upon the due date for redemption of those Notes is presented for 
redemption without all unmatured Coupons, and where any Bearer Note is 

presented for redemption without any unexchanged Talon relating to it, redemption 

shall be made only against the provision of such indemnity as the Issuer may 

require. 

(v) If the due date for redemption of any Note is not a due date for payment of interest, 

interest accrued from the preceding due date for payment of interest or the Interest 

Commencement Date, as the case may be, shall only be payable against 
presentation (and surrender if appropriate) of the relevant Bearer Note or Certificate 

representing it, as the case may be. Interest accrued on a Note that only bears 

interest after its Maturity Date shall be payable on redemption of such Note against 

presentation of the relevant Note or Certificate representing it, as the case may be. 

(g) Talons: On or after the Interest Payment Date for the final Coupon forming part of a Coupon 

sheet issued in respect of any Bearer Note, the Talon forming part of such Coupon sheet 
may be surrendered at the specified office of the Issuing and Paying Agent in exchange for 

a further Coupon sheet (and if necessary another Talon for a further Coupon sheet) (but 

excluding any Coupons that may have become void pursuant to Condition 9). 

(h) Non-Business Days: If any date for payment in respect of any Note or Coupon is not a 

business day, the holder shall not be entitled to payment until the next following business 

day nor to any interest or other sum in respect of such postponed payment. In this 
paragraph, “business day” means a day (other than a Saturday or a Sunday) on which 

banks and foreign exchange markets are open for business in the relevant place of 

presentation, in such jurisdictions as shall be specified as “Financial Centres” hereon and: 

(i) (in the case of a payment in a currency other than euro) where payment is to be 

made by transfer to an account maintained with a bank in the relevant currency, on 

which foreign exchange transactions may be carried on in the relevant currency in 

the principal financial centre of the country of such currency; or 

(ii) (in the case of a payment in euro) which is a TARGET Business Day. 
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8 Taxation 

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes and the 
Coupons or the Guarantor under the Guarantee shall be made free and clear of, and without 

withholding or deduction for, any taxes, duties, assessments or governmental charges of whatever 

nature imposed, levied, collected, withheld or assessed by or within the United Kingdom or Monaco 

or any authority therein or thereof having power to tax, unless such withholding or deduction is 
required by law. In that event, the Issuer or, as the case may be, the Guarantor shall pay such 

additional amounts as shall result in receipt by the Noteholders and Couponholders of such 

amounts as would have been received by them had no such withholding or deduction been 

required, except that no such additional amounts shall be payable with respect to any Note or 

Coupon: 

(a) Other connection: to, or to a third party on behalf of, a holder who is liable to such taxes, 

duties, assessments or governmental charges in respect of such Note or Coupon by reason 
of them having some connection with the United Kingdom or, in the case of payments by the 

Guarantor, Monaco other than the mere holding of the Note or Coupon; or 

(b) Presentation more than 30 days after the Relevant Date: presented (or in respect of 

which the Certificate representing it is presented) for payment more than 30 days after the 

Relevant Date except to the extent that the holder of it would have been entitled to such 

additional amounts on presenting it for payment on the thirtieth day.  

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on 

which payment in respect of it first becomes due or (if any amount of the money payable is 
improperly withheld or refused) the date on which payment in full of the amount outstanding is made 

or (if earlier) the date seven days after that on which notice is duly given to the Noteholders that, 

upon further presentation of the Note (or relative Certificate) or Coupon being made in accordance 

with the Conditions, such payment will be made, provided that payment is in fact made upon such 
presentation. References in these Conditions to (i) “principal” shall be deemed to include any 

premium payable in respect of the Notes, Final Redemption Amounts, Early Redemption Amounts, 

Optional Redemption Amounts, Amortised Face Amounts and all other amounts in the nature of 
principal payable pursuant to Condition 6 or any amendment or supplement to it, (ii) “interest” shall 

be deemed to include all Interest Amounts and all other amounts payable pursuant to Condition 5 or 
any amendment or supplement to it and (iii) “principal” and/or “interest” shall be deemed to include 

any additional amounts that may be payable under this Condition or any undertaking given in 

addition to or in substitution for it under the Trust Deed. 

9 Prescription 

Claims against the Issuer and/or the Guarantor for payment in respect of the Notes and Coupons 

(which, for this purpose, shall not include Talons) shall be prescribed and become void unless made 

within 10 years (in the case of principal) or five years (in the case of interest) from the appropriate 

Relevant Date in respect of them. 

10 Events of Default 

If any of the following events (“Events of Default”) occurs and is continuing, the Trustee at its 

discretion may, and if so requested by holders of at least one-fifth in nominal amount of the Notes 

then outstanding or if so directed by an Extraordinary Resolution shall, subject in each case to its 

being indemnified and/or secured and/or prefunded to its satisfaction, give notice to the Issuer that 
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the Notes are, and they shall immediately become, due and payable at their Early Redemption 

Amount together (if applicable) with accrued interest: 

(i) Non-Payment: default is made for more than 14 days (in the case of interest) or 

seven days (in the case of principal) in the payment on the due date of interest or 

principal in respect of any of the Notes or 

(ii) Breach of Other Obligations: the Issuer or the Guarantor does not perform or 

comply with any one or more of its other obligations in the Notes or the Trust Deed 

which default is incapable of remedy or, if in the opinion of the Trustee capable of 

remedy, is not in the opinion of the Trustee remedied within 30 days after notice of 

such default shall have been given to the Issuer or the Guarantor by the Trustee or 

(iii) Cross-Default: (A) any other present or future indebtedness of the Issuer or the 

Guarantor or any of their respective Subsidiaries for or in respect of moneys 
borrowed or raised becomes due and payable prior to its stated maturity by reason 

of any actual or potential default, event of default or the like (howsoever described), 

or is not paid when due or, as the case may be, within any originally applicable 

grace period, or (B) the Issuer or the Guarantor or any of their respective 
Subsidiaries fails to pay when due (or within any originally applicable grace period) 

any amount payable by it under any present or future guarantee for, or indemnity in 

respect of, any moneys borrowed or raised, in each case within 30 days from such 

due date or end of applicable grace period, and further provided that the aggregate 

amount of the relevant indebtedness, guarantees and indemnities in respect of 
which one or more of the events mentioned above in this paragraph (iii) have 

occurred equals or exceeds £10 million or its equivalent in other currencies or 

(iv) Enforcement Proceedings: a distress, attachment, execution or other legal 

process is levied, enforced or sued out on or against any part of the property, assets 

or revenues of the Issuer or the Guarantor or any Material Subsidiary and is not 

discharged or stayed within 45 days or 

(v) Security Enforced: any mortgage, charge, pledge, lien or other encumbrance, 

present or future, created or assumed by the Issuer or the Guarantor or any Material 
Subsidiary becomes enforceable and any step is taken to enforce it (including the 

taking of possession or the appointment of a receiver, administrative receiver, 

administrator manager or other similar person) and (in the case of the Guarantor or 

a Material Subsidiary only) in any case is not discharged or stayed within 45 days or 

(vi) Insolvency: any of the Issuer or the Guarantor or any Material Subsidiary is (or is 

deemed by law or a court to be) insolvent or bankrupt or unable to pay its debts, 
stops, suspends or threatens to stop or suspend payment of all or a material part of 

(or of a particular type of) its debts, proposes or makes a general assignment or an 

arrangement or composition with or for the benefit of the relevant creditors in respect 

of any of such debts or a moratorium is agreed or declared or comes into effect in 

respect of or affecting all or any part of (or of a particular type of) the debts of the 

Issuer, the Guarantor or any Material Subsidiary or 

(vii) Winding-up: an administrator is appointed an order is made or an effective 

resolution passed for the winding-up or dissolution or administration of the Issuer or 

the Guarantor or any Material Subsidiary, or the Issuer or the Guarantor or any 

Material Subsidiary shall apply or petition for a winding-up or administration order in 

respect of itself or ceases or through an official action of its board of directors 
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threatens to cease to carry on all or substantially all of its business or operations, in 

each case except for the purpose of and followed by a reconstruction, 
amalgamation, reorganisation, merger or consolidation (i) on terms approved in 

writing by the Trustee in its sole discretion or by an Extraordinary Resolution (as 

defined in the Trust Deed) of the Noteholders or (ii) in the case of one of a Material 

Subsidiary, whereby the undertaking and assets of that Material Subsidiary are 

transferred to or otherwise vested in the Guarantor or the Issuer (as the case may 

be) or another of the Guarantor’s Subsidiaries or 

(viii) Nationalisation: any step is taken by any person with a view to the seizure, 

compulsory acquisition, expropriation or nationalisation of all or a material part of the 

assets of the Issuer, the Guarantor or any Material Subsidiary or 

(ix) Ownership: the Issuer ceases to be wholly-owned and controlled by the Guarantor 

or 

(x) Authorisation and Consents: any action, condition or thing (including the obtaining 

or effecting of any necessary consent, approval, authorisation, exemption, filing, 

licence, order, recording or registration) at any time required to be taken, fulfilled or 
done in order (i) to enable the Issuer and the Guarantor lawfully to enter into, 

exercise their respective rights and perform and comply with their respective 

obligations under the Notes and the Trust Deed, (ii) to ensure that those obligations 

are legally binding and enforceable and (iii) to make the Notes and the Trust Deed 

admissible in evidence in the courts of England and Wales is not taken, fulfilled or 

done or 

(xi) Analogous Events: any event occurs that under the laws of any relevant 

jurisdiction has an analogous effect to any of the events referred to in any of the 

foregoing paragraphs or 

(xii) Guarantee: the Guarantee is not (or is claimed by the Guarantor not to be) in full 

force and effect,  

provided that, in the case of paragraphs 10(ii), and (in respect of any Material Subsidiary 

only) 10(iv), 10(v), 10(vi) and 10(vii) and, in so far as it relates to any of the paragraphs 

specifically mentioned in this proviso, 10(xi), the Trustee shall have certified that in its 

opinion such event is materially prejudicial to the interests of the Noteholders. 

For the purposes of this Condition: 

“Material Subsidiary” means a Subsidiary of the Guarantor: 

(a)  

(i) whose turnover (consolidated in the case of a Subsidiary which itself has 

Subsidiaries) presents 10%, or more of the consolidated turnover of the 

Guarantor and its Subsidiaries calculated by reference to the latest audited 
(consolidated or unconsolidated, as the case may be) accounts of such 

Subsidiary and the latest audited consolidated accounts of the Guarantor, 

provided that in the case of any Subsidiary which itself has Subsidiaries, no 

consolidated accounts are prepared and audited, its consolidated turnover shall 
be determined on the basis of pro forma consolidated accounts of the relevant 

Subsidiary and its Subsidiaries; or 
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(ii) to which is transferred the whole or substantially the whole of the undertaking 

and assets of a Subsidiary which immediately prior to such transfer is a Material 
Subsidiary, provided that the transferor Subsidiary shall upon such transfer 

forthwith cease to be a Material Subsidiary and the transferee Subsidiary shall 

cease to be a Material Subsidiary pursuant to this paragraph (a)(ii) on the date 

on which the consolidated accounts of the Guarantor for the financial period 

current at the date of such transfer have been prepared and audited as 
aforesaid but so that such transferor Subsidiary or such transferee Subsidiary 

may be a Material Subsidiary on or at any time after the date on which such 

consolidated accounts have been prepared and audited as aforesaid by virtue of 

the provisions of paragraph (a)(i) above or, prior to or after such date, by virtue 

of any other applicable provision of this definition; and 

(b) that is directly or indirectly Controlled by the Guarantor.  

A certificate signed by two directors of the Guarantor that in their opinion a Subsidiary is or 

is not or was or was not at any particular time or during any particular period a Material 

Subsidiary shall, in the absence of manifest error, be conclusive and binding on all parties. 

11 Meetings of Noteholders, Modification, Waiver and Substitution 

(a) Meetings of Noteholders: The Trust Deed contains provisions for convening meetings of 

Noteholders to consider any matter affecting their interests, including the sanctioning by 

Extraordinary Resolution (as defined in the Trust Deed) of a modification of any of these 

Conditions or any provisions of the Trust Deed. Such a meeting may be convened by 

Noteholders holding not less than 10% in nominal amount of the Notes for the time being 
outstanding. The quorum for any meeting convened to consider an Extraordinary Resolution 

shall be two or more persons holding or representing a clear majority in nominal amount of 

the Notes for the time being outstanding, or at any adjourned meeting two or more persons 

being or representing Noteholders whatever the nominal amount of the Notes held or 
represented, unless the business of such meeting includes consideration of proposals, inter 
alia, (i) to amend the dates of maturity or redemption of the Notes or any date for payment 

of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal amount of, 

or any premium payable on redemption of, the Notes, (iii) to reduce the rate or rates of 

interest in respect of the Notes or to vary the method or basis of calculating the rate or rates 

or amount of interest or the basis for calculating any Interest Amount in respect of the Notes, 
(iv) if a Minimum and/or a Maximum Rate of Interest or Redemption Amount is shown 

hereon, to reduce any such Minimum and/or Maximum, (v) to vary any method of, or basis 

for, calculating the Final Redemption Amount, the Early Redemption Amount or the Optional 

Redemption Amount, including the method of calculating the Amortised Face Amount, (vi) to 

vary the currency or currencies of payment or denomination of the Notes , (vii) to modify the 
provisions concerning the quorum required at any meeting of Noteholders or the majority 

required to pass the Extraordinary Resolution, or (viii) to modify or cancel the Guarantee, in 

which case the necessary quorum shall be two or more persons holding or representing not 

less than 75%, or at any adjourned meeting not less than 25%, in nominal amount of the 
Notes for the time being outstanding. Any Extraordinary Resolution duly passed shall be 

binding on Noteholders (whether or not they were present at the meeting at which such 

resolution was passed) and on all Couponholders. 

(b) The Trust Deed provides that (i) a resolution in writing or (ii) consent given by way of 

electronic consents through the relevant clearing system(s), by or on behalf of the holders of 

not less than 75% in nominal amount of the Notes outstanding shall for all purposes be as 
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valid and effective as an Extraordinary Resolution passed at a meeting of Noteholders duly 

convened and held. Such a resolution in writing may be contained in one document or 
several documents in the same form, each signed by or on behalf of one or more 

Noteholders. 

(c) Modification of the Trust Deed: The Trustee may agree, without the consent of the 

Noteholders or Couponholders, to (i) any modification of any of the provisions of the Trust 

Deed or these Conditions that is in its opinion of a formal, minor or technical nature or is 

made to correct a manifest error or is made to comply with mandatory provisions of law, and 
(ii) any other modification (except as mentioned in the Trust Deed), and any waiver or 

authorisation of any breach or proposed breach, of any of the provisions of the Trust Deed 

or these Conditions that is in the opinion of the Trustee not materially prejudicial to the 

interests of the Noteholders. Any such modification, authorisation or waiver shall be binding 

on the Noteholders and the Couponholders and such modification, authorisation or waiver 

shall be notified to the Noteholders as soon as practicable. 

(d) Substitution: The Trust Deed contains provisions permitting the Trustee to agree, subject 

to such amendment of the Trust Deed and such other conditions as the Trustee may 

require, but without the consent of the Noteholders or the Couponholders, to the substitution 

of the Issuer’s successor in business or any Subsidiary of the Issuer or its successor in 

business or of the Guarantor or its successor in business or any Subsidiary of the Guarantor 

or its successor in business in place of the Issuer or Guarantor, or of any previous 
substituted company, as principal debtor or Guarantor under the Trust Deed and the Notes. 

In the case of such a substitution the Trustee may agree, without the consent of the 

Noteholders or the Couponholders, to a change of the law governing the Notes, the 

Coupons, the Talons and/or the Trust Deed provided that such change would not in the 

opinion of the Trustee be materially prejudicial to the interests of the Noteholders. 

(e) Entitlement of the Trustee: In connection with the exercise of its functions (including but 

not limited to those referred to in this Condition) the Trustee shall have regard to the 

interests of the Noteholders as a class and shall not have regard to the consequences of 

such exercise for individual Noteholders or Couponholders and the Trustee shall not be 

entitled to require, nor shall any Noteholder or Couponholder be entitled to claim, from the 

Issuer or the Guarantor any indemnification or payment in respect of any tax consequence 

of any such exercise upon individual Noteholders or Couponholders. 

12 Enforcement 

At any time after the Notes become due and payable, the Trustee may, at its discretion and without 

further notice, institute such proceedings and/or take such steps or actions against the Issuer and/or 

the Guarantor as it may think fit to enforce the terms of the Trust Deed, the Notes and the Coupons, 

but it need not take any such steps, actions or proceedings unless (a) it shall have been so directed 

by an Extraordinary Resolution or so requested in writing by Noteholders holding at least one-fifth in 
nominal amount of the Notes outstanding, and (b) it shall have been indemnified and/or secured 

and/or prefunded to its satisfaction. No Noteholder or Couponholder may proceed directly against 

the Issuer or the Guarantor unless the Trustee, having become bound so to proceed, fails to do so 

within a reasonable time and such failure is continuing. 
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13 Indemnification of the Trustee 

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from 
responsibility. The Trustee is entitled to enter into business transactions with the Issuer, the 

Guarantor and any entity related to the Issuer or the Guarantor without accounting for any profit. 

The Trustee may rely without liability to Noteholders or Couponholders on a report, confirmation or 

certificate or any advice of any accountants, financial advisers, financial institution or any other 

expert, whether or not addressed to it and whether their liability in relation thereto is limited (by its 

terms or by any engagement letter relating thereto entered into by the Trustee or in any other 
manner) by reference to a monetary cap, methodology or otherwise. The Trustee may accept and 

shall be entitled to rely, without further enquiry or inquiry and without liability to any person for so 

doing, on any such report, confirmation or certificate or advice and such report, confirmation or 

certificate or advice shall be binding on the Issuer, the Trustee and the Noteholders. 

14 Replacement of Notes, Certificates, Coupons and Talons 

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be 

replaced, subject to applicable laws, regulations and stock exchange or other relevant authority 

regulations, at the specified office of the Issuing and Paying Agent (in the case of Bearer Notes, 
Coupons or Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent or 

Transfer Agent, as the case may be, as may from time to time be designated by the Issuer for the 

purpose and notice of whose designation is given to Noteholders, in each case on payment by the 

claimant of the fees and costs incurred in connection therewith and on such terms as to evidence, 
security and indemnity (which may provide, inter alia, that if the allegedly lost, stolen or destroyed 

Note, Certificate, Coupon or Talon is subsequently presented for payment or, as the case may be, 

for exchange for further Coupons, there shall be paid to the Issuer on demand the amount payable 

by the Issuer in respect of such Notes, Certificates, Coupons or further Coupons) and otherwise as 

the Issuer may require. Mutilated or defaced Notes, Certificates, Coupons or Talons must be 

surrendered before replacements will be issued. 

15 Further Issues 

The Issuer may from time to time without the consent of the Noteholders or Couponholders create 
and issue further securities having the same terms and conditions as the Notes in all respects (or in 

all respects except for the first payment of interest on them) and so that such further issue shall be 

consolidated and form a single series with an outstanding Series. References in these Conditions to 

the Notes include (unless the context requires otherwise) any other securities issued pursuant to 

this Condition and forming a single series with the Notes.  

16 Notices 

Notices required to be given to the holders of Registered Notes pursuant to the Conditions shall be 
mailed to them at their respective addresses in the Register and deemed to have been given on the 

fourth weekday (being a day other than a Saturday or a Sunday) after the date of mailing. Notices 

required to be given to the holders of Bearer Notes pursuant to the Conditions shall be valid if 

published in a daily newspaper of general circulation in London (which is expected to be the 
Financial Times). If in the opinion of the Trustee any such publication is not practicable, notice 

required to be given pursuant to the Conditions shall be validly given if published in another leading 

daily English language newspaper with general circulation in Europe. Any such notice shall be 

deemed to have been given on the date of such publication or, if published more than once or on 

different dates, on the first date on which publication is made, as provided above. 
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Couponholders shall be deemed for all purposes to have notice of the contents of any notice given 

to the holders of Bearer Notes in accordance with this Condition. 

Notwithstanding the above, for so long as all the Notes are represented by a Global Note or Global 

Certificate which is held on behalf of Euroclear and/or Clearstream, Luxembourg and/or any 
alternative clearing system, notices required to be given to Noteholders may be given by delivery of 

the relevant notice to Euroclear or Clearstream, Luxembourg or any such alternative clearing 

system and such notices shall be deemed to have been given to Noteholders on the day of delivery 

to Euroclear and/or Clearstream, Luxembourg and/or any alternative clearing system. 

17 Contracts (Rights of Third Parties) Act 1999 

No person shall have any right to enforce any term or condition of the Notes under the Contracts 
(Rights of Third Parties) Act 1999.  

18 Governing Law and Jurisdiction 

(a) Governing Law: The Trust Deed, the Notes, the Coupons and the Talons and any non-

contractual obligations arising out of or in connection with them are governed by, and shall 

be construed in accordance with, English law. 

(b) Jurisdiction: The Courts of England are to have jurisdiction to settle any disputes that may 

arise out of or in connection with any Notes, Coupons or Talons or the Guarantee and 

accordingly any legal action or proceedings arising out of or in connection with any Notes, 
Coupons or Talons or the Guarantee (“Proceedings”) may be brought in such courts. Each 

of the Issuer and the Guarantor has in the Trust Deed irrevocably submitted to the 

jurisdiction of such courts. 

(c) Service of Process: The Guarantor has in the Trust Deed irrevocably appointed the Issuer 

in England to receive, for it and on its behalf, service of process in any Proceedings in 

England. 
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PART IX: SUMMARY OF PROVISIONS RELATING TO THE NOTES WHILE IN GLOBAL FORM IN THE 
CLEARING SYSTEM 

Initial issue of Notes 

Global Notes and Certificates may be delivered on or prior to the original issue date of the Series to a 
common depositary (the “Common Depositary”) for Euroclear Bank SA/NV (“Euroclear”) and Clearstream 
Banking S.A. (“Clearstream, Luxembourg”). 

Upon the initial deposit of a Global Note with a common depositary on behalf of Euroclear and Clearstream, 
Luxembourg (the “Common Depositary”) or registration of Registered Notes in the name of any nominee 
for Euroclear and Clearstream, Luxembourg and delivery of the relative global Certificate (the “Global 
Certificate”) to the Common Depositary, Euroclear or Clearstream, Luxembourg will credit each subscriber 
with a nominal amount of Notes equal to the nominal amount thereof for which it has subscribed and paid. 

Notes that are initially deposited with the Common Depositary may also (if indicated in the applicable Final 
Terms) be credited to the accounts of subscribers with other clearing systems through direct or indirect 
accounts with Euroclear and Clearstream, Luxembourg held by such other clearing systems. Conversely, 
Notes that are initially deposited with any other clearing system may similarly be credited to the accounts of 
subscribers with Euroclear, Clearstream, Luxembourg or other clearing systems. 

Relationship of accountholders with clearing systems 

Each of the persons shown in the records of Euroclear, Clearstream, Luxembourg or any other clearing 
system (an “Alternative Clearing System”) as the holder of a Note represented by a Global Note or a 
Global Certificate must look solely to Euroclear, Clearstream, Luxembourg or any such Alternative Clearing 
System (as the case may be) for his share of each payment made by MRG Finance UK plc (the “Issuer”) or 
Monaco Resources Group S.A.M. (the “Guarantor”) to the bearer of such Global Note or the holder of the 
underlying Registered Notes, as the case may be, and in relation to all other rights arising under the Global 
Notes or Global Certificates, subject to and in accordance with the respective rules and procedures of 
Euroclear, Clearstream, Luxembourg, or such Alternative Clearing System (as the case may be). Such 
persons shall have no claim directly against the Issuer or the Guarantor in respect of payments due on the 
Notes for so long as the Notes are represented by such Global Note or Global Certificate and such 
obligations of the Issuer or the Guarantor will be discharged by payment to the bearer of such Global Note 
or the holder of the underlying Registered Notes, as the case may be, in respect of each amount so paid. 

Exchange/Transfer 

Temporary Global Notes 

Each temporary Global Note will be exchangeable, free of charge to the holder, on or after its Exchange 
Date: 

(a) if the applicable Final Terms indicates that such Global Note is issued in compliance with the C 
Rules or in a transaction to which TEFRA is not applicable (as to which, see Part XII (Subscription 
and Sale - Selling Restrictions) of this document), in whole, but not in part, for the Definitive Notes 
(as defined and described below); and 

(b) otherwise, in whole or in part upon certification as to non-U.S. beneficial ownership in the form set 
out in the Agency Agreement for interests in a permanent Global Note or, if so provided in the 
applicable Final Terms, for Definitive Notes. 

If the applicable Final Terms indicates that the temporary Global Note may be exchanged for Definitive 
Notes, trading of such Notes in Euroclear and Clearstream, Luxembourg will only be permitted in amounts 
which are an integral multiple of the minimum Specified Denomination. 
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Global Notes 

Each permanent Global Note will be exchangeable, free of charge to the holder, on or after its Exchange 
Date (as defined below) in whole but not in part for Definitive Notes if the permanent Global Note is held on 
behalf of Euroclear or Clearstream, Luxembourg or an Alternative Clearing System and any such clearing 
system is closed for business for a continuous period of 14 days (other than by reason of holidays, statutory 
or otherwise) or announces an intention permanently to cease business or in fact does so. 

In the event that a Global Note is exchanged for Definitive Notes, such Definitive Notes shall be issued in 
Specified Denomination(s) only. A Noteholder who holds a nominal amount of less than the minimum 
Specified Denomination will not receive a definitive Note in respect of such holding and would need to 
purchase a nominal amount of Notes such that it holds an amount equal to one or more Specified 
Denominations. 

Global Certificates 

If the Final Terms state that the Notes are to be represented by a Global Certificate on issue, the following 
will apply in respect of transfers of Notes held in Euroclear or Clearstream, Luxembourg or an Alternative 
Clearing System. These provisions will not prevent the trading of interests in the Notes within a clearing 
system whilst they are held on behalf of such clearing system, but will limit the circumstances in which the 
Notes may be withdrawn from the relevant clearing system. 

Transfers of the holding of Notes represented by any Global Certificate pursuant to Condition 2(b) may only 
be made in part: 

(a) if the relevant clearing system is closed for business for a continuous period of 14 days (other than 
by reason of holidays, statutory or otherwise) or announces an intention permanently to cease 
business or does in fact do so; or 

(b) with the consent of the Issuer, 

provided that, in the case of the first transfer of part of a holding pursuant to either paragraph (a) or (b) 
above, the registered Holder has given the Registrar not less than 30 days’ notice at its specified office of 
the Registered Holder’s intention to effect such transfer. 

Delivery of Notes 

On or after any due date for exchange the holder of a Global Note may surrender such Global Note or, in 
the case of a partial exchange, present it for endorsement to or to the order of the Issuing and Paying 
Agent. In exchange for any Global Note, or the part thereof to be exchanged, the Issuer will: (a) in the case 
of a temporary Global Note exchangeable for a permanent Global Note, deliver, or procure the delivery of, 
a permanent Global Note in an aggregate nominal amount equal to that of the whole or that part of a 
temporary Global Note that is being exchanged or, in the case of a subsequent exchange, endorse, or 
procure the endorsement of, a permanent Global Note to reflect such exchange or (b) in the case of a 
Global Note exchangeable for Definitive Notes, deliver, or procure the delivery of, an equal aggregate 
nominal amount of duly executed and authenticated Definitive Notes. In this document, “Definitive Notes” 
means, in relation to any Global Note, the definitive Bearer Notes for which such Global Note may be 
exchanged (if appropriate, having attached to them all Coupons in respect of interest and a Talon). 
Definitive Notes will be security printed in accordance with any applicable legal and stock exchange 
requirements in or substantially in the form set out in the Schedules to the Trust Deed. On exchange in full 
of each permanent Global Note, the Issuer will, if the holder so requests, procure that it is cancelled and 
returned to the holder together with the relevant Definitive Notes. 

Exchange Date 

“Exchange Date” means, in relation to a temporary Global Note, the day falling after the expiry of 40 days 
after its issue date and, in relation to a permanent Global Note, a day falling not less than 60 days after that 
on which the notice requiring exchange is given and on which banks are open for business in the city in 
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which the specified office of the Issuing and Paying Agent is located and in the city in which the relevant 
clearing system is located. 

Amendments to Conditions 

The temporary Global Notes, permanent Global Notes and Global Certificates contain provisions that apply 
to the Notes that they represent, some of which modify the effect of the terms and conditions of the Notes 
set out in this document. The following is a summary of certain of those provisions: 

Payments 

No payment falling due after the Exchange Date will be made on any Global Note unless exchange for an 
interest in a permanent Global Note or for Definitive Notes is improperly withheld or refused. Payments on 
any temporary Global Note issued in compliance with U.S. Treasury Regulation Section 1.163-5(c)(2)(i)(D) 
before the Exchange Date will only be made against presentation of certification as to non-U.S. beneficial 
ownership in the form set out in the Agency Agreement. All payments in respect of Notes represented by a 
Global Note will be made against presentation for endorsement and, if no further payment falls to be made 
in respect of the Notes, surrender of that Global Note to or to the order of the Issuing and Paying Agent or 
such other Paying Agent as shall have been notified to the Noteholders for such purpose. A record of each 
payment so made will be endorsed on each Global Note, which endorsement will be prima facie evidence 
that such payment has been made in respect of the Notes. For the purpose of any payments made in 
respect of a Global Note, the relevant place of presentation shall be disregarded in the definition of 
“business day” set out in Condition 7(h). 

All payments in respect of Notes represented by a Global Certificate will be made to, or to the order of, the 
person whose name is entered on the Register at the close of business on the record date which shall be 
on the Clearing System Business Day immediately prior to the date for payment, where “Clearing System 
Business Day” means Monday to Friday inclusive except 25 December and 1 January. 

Prescription 

Claims against the Issuer or the Guarantor in respect of Notes that are represented by a permanent Global 
Note will become void unless it is presented for payment within a period of 10 years (in the case of 
principal) and five years (in the case of interest) from the appropriate Relevant Date (as defined in 
Condition 9). 

Meetings 

The holder of a permanent Global Note or of the Notes represented by a Global Certificate shall (unless 
such permanent Global Note or Global Certificate represents only one Note) be treated as being two 
persons for the purposes of any quorum requirements of a meeting of Noteholders and, at any such 
meeting, the holder of a permanent Global Note shall be treated as having one vote in respect of each 
integral currency unit of the Specified Currency of the Notes. All holders of Registered Notes are entitled to 
one vote in respect of each integral currency unit of the Specified Currency of the Notes comprising such 
Noteholder’s holding, whether or not represented by a Global Certificate. 

Cancellation 

Cancellation of any Note represented by a permanent Global Note that is required by the Conditions to be 
cancelled (other than upon its redemption) will be effected by reduction in the nominal amount of the 
relevant permanent Global Note. 

Purchase 

Notes represented by a permanent Global Note may only be purchased by the Issuer, the Guarantor or any 
their Subsidiaries if they are purchased together with the rights to receive all future payments of interest 
thereon. 
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Issuer’s option 

Any option of the Issuer provided for in the Conditions of any Notes while such Notes are represented by a 
permanent Global Note shall be exercised by the Issuer giving notice to the Noteholders within the time 
limits set out in and containing the information required by the Conditions, except that the notice shall not 
be required to contain the serial numbers of Notes drawn in the case of a partial exercise of an option and 
accordingly no drawing of Notes shall be required. In the event that any option of the Issuer is exercised in 
respect of some but not all of the Notes of any Series, the rights of accountholders with a clearing system in 
respect of the Notes will be governed by the standard procedures of Euroclear, Clearstream, Luxembourg 
or an Alternative Clearing System (as the case may be). 

Noteholders’ options 

Any option of the Noteholders provided for in the Conditions of any Notes while such Notes are represented 
by a permanent Global Note may be exercised by the holder of the permanent Global Note giving notice to 
the Issuing and Paying Agent within the time limits relating to the deposit of Notes with a Paying Agent set 
out in the Conditions substantially in the form of the notice available from any Paying Agent, except that the 
notice shall not be required to contain the serial numbers of the Notes in respect of which the option has 
been exercised, and stating the nominal amount of Notes in respect of which the option is exercised and at 
the same time presenting the permanent Global Note to a Paying Agent for notation. 

Trustee’s powers 

In considering the interests of Noteholders while any Global Note is held on behalf of, or Registered Notes 
are registered in the name of any nominee for, a clearing system, the Trustee may have regard to any 
information provided to it by such clearing system or its operator as to the identity (either individually or by 
category) of its accountholders with entitlements to such Global Note or Registered Notes and may 
consider such interests as if such accountholders were the holders of the Notes represented by such 
Global Note or Global Certificate. 

Notices 

So long as any Notes are represented by a Global Note or a Global Certificate, as the case may be, and 
such Global Note or Global Certificate is held on behalf of a clearing system, notices to the holders of Notes 
of that Series may be given by delivery of the relevant notice to that clearing system for communication by it 
to entitled accountholders in substitution for publication as required by the Conditions or by delivery of the 
relevant notice to the holder of the Notes represented by such Global Note or Global Certificate. Such 
notices shall be deemed to have been given to the holders of Notes on the day of delivery to Euroclear 
and/or Clearstream, Luxembourg and/or any alternative clearing system. 

Electronic Consent and Written Resolution 

While any Global Note is held on behalf of, or any Global Certificate is registered in the name of any 
nominee for, a clearing system, then: 

(a) approval of a resolution proposed by the Issuer, the Guarantor or the Trustee (as the case may be) 
given by way of electronic consents communicated through the electronic communications systems 
of the relevant clearing system(s) in accordance with their operating rules and procedures by or on 
behalf of the holders of not less than 75% in nominal amount of the Notes outstanding (an 
“Electronic Consent” as defined in the Trust Deed) shall, for all purposes (including matters that 
would otherwise require an Extraordinary Resolution to be passed at a meeting for which the 
Special Quorum was satisfied), take effect as an Extraordinary Resolution passed at a meeting of 
Noteholders duly convened and held, and shall be binding on all Noteholders and holders of 
Coupons and Talons whether or not they participated in such Electronic Consent; and 

(b) where Electronic Consent is not being sought, for the purpose of determining whether a Written 
Resolution (as defined in the Trust Deed) has been validly passed, the Issuer, the Guarantor and 
the Trustee shall be entitled to rely on consent or instructions given in writing directly to the Issuer 
and/or the Trustee, as the case may be, by (a) accountholders in the clearing system with 
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entitlements to such Global Note or Global Certificate and/or, where (b) the accountholders hold 
any such entitlement on behalf of another person, on written consent from or written instruction by 
the person identified by that accountholder as the person for whom such entitlement is held. For 
the purpose of establishing the entitlement to give any such consent or instruction, the Issuer, the 
Guarantor and the Trustee shall be entitled to rely on any certificate or other document issued by, 
in the case of (a) above, Euroclear, Clearstream, Luxembourg or any other relevant alternative 
clearing system (the “relevant clearing system”) and, in the case of (b) above, the relevant 
clearing system and the accountholder identified by the relevant clearing system for the purposes 
of (b) above. Any resolution passed in such manner shall be binding on all Noteholders and 
Couponholders, even if the relevant consent or instruction proves to be defective. Any such 
certificate or other document shall be conclusive and binding for all purposes. Any such certificate 
or other document may comprise any form of statement or print out of electronic records provided 
by the relevant clearing system (including Euroclear’s EUCLID or Clearstream, Luxembourg’s 
CreationOnline system) in accordance with its usual procedures and in which the accountholder of 
a particular principal or nominal amount of the Notes is clearly identified together with the amount 
of such holding. None of the Issuer, the Guarantor or the Trustee shall be liable to any person by 
reason of having accepted as valid or not having rejected any certificate or other document to such 
effect purporting to be issued by any such person and subsequently found to be forged or not 
authentic. 
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PART X: FORM OF FINAL TERMS 

Set out below is the form of Final Terms which will be completed for each Tranche issued under the 
Programme with a denomination of less than €100,000 (or its equivalent in another currency): 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS: 

THE NOTES ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO 

AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY RETAIL 

INVESTOR IN THE EUROPEAN ECONOMIC AREA (THE “EEA”). FOR THESE PURPOSES, A RETAIL 

INVESTOR MEANS A PERSON WHO IS ONE (OR MORE) OF:  

(A) A RETAIL CLIENT AS DEFINED IN POINT (11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU 

(“MIFID II”); 

(B) A CUSTOMER WITHIN THE MEANING OF DIRECTIVE 2002/92/EC, WHERE THAT CUSTOMER 

WOULD NOT QUALIFY AS A PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF 

ARTICLE 4(1) OF MIFID II; OR 

(C) NOT A QUALIFIED INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC, AS AMENDED. 

[CONSEQUENTLY][THE ISSUER HAS PREPARED A] NO KEY INFORMATION DOCUMENT 
REQUIRED BY REGULATION (EU) NO 1286/2014 (THE “PRIIPS REGULATION”) FOR OFFERING OR 
SELLING THE NOTES OR OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE 
EEA [HAS BEEN PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR 
OTHERWISE MAKING THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE 
UNLAWFUL UNDER THE PRIIPS REGULATION.] 

MIFID II PRODUCT GOVERNANCE / [RETAIL INVESTORS, PROFESSIONAL INVESTORS AND ECPS] 

TARGET MARKET – SOLELY FOR THE PURPOSES OF [THE/EACH] MANUFACTURER’S PRODUCT 

APPROVAL PROCESS, THE TARGET MARKET ASSESSMENT IN RESPECT OF THE NOTES HAS 

LED TO THE CONCLUSION THAT: (I) THE TARGET MARKET FOR THE NOTES IS ELIGIBLE 

COUNTERPARTIES, PROFESSIONAL CLIENTS AND RETAIL CLIENTS, EACH AS DEFINED IN MIFID 

II; [AND] (II) ALL CHANNELS FOR DISTRIBUTION OF THE NOTES [TO ELIGIBLE COUNTERPARTIES 

AND PROFESSIONAL CLIENTS] ARE APPROPRIATE [,INCLUDING INVESTMENT ADVICE, 

PORTFOLIO MANAGEMENT, NON-ADVISED SALES AND PURE EXECUTION SERVICES] [AND (III) 

THE FOLLOWING CHANNELS FOR DISTRIBUTION OF THE NOTES TO RETAIL CLIENTS ARE 

APPROPRIATE: [INVESTMENT ADVICE[,/ AND] PORTFOLIO MANAGEMENT[,/ AND][ NON-ADVISED 

SALES ][AND PURE EXECUTION SERVICES][, SUBJECT TO THE DISTRIBUTOR’S SUITABILITY 

AND APPROPRIATENESS OBLIGATIONS UNDER MIFID II, AS APPLICABLE]] [CONSIDER ANY 

NEGATIVE TARGET MARKET]. ANY PERSON SUBSEQUENTLY OFFERING, SELLING OR 

RECOMMENDING THE NOTES (A "DISTRIBUTOR") SHOULD TAKE INTO CONSIDERATION THE 

MANUFACTURER[’S/S’] TARGET MARKET ASSESSMENT; HOWEVER, A DISTRIBUTOR SUBJECT 

TO MIFID II IS RESPONSIBLE FOR UNDERTAKING ITS OWN TARGET MARKET ASSESSMENT IN 

RESPECT OF THE NOTES (BY EITHER ADOPTING OR REFINING THE MANUFACTURER[‘S/S’] 

TARGET MARKET ASSESSMENT) AND DETERMINING APPROPRIATE DISTRIBUTION CHANNELS[, 

SUBJECT TO THE DISTRIBUTOR’S SUITABILITY AND APPROPRIATENESS OBLIGATIONS UNDER 

MIFID II, AS APPLICABLE].] 

Final Terms dated [•] 

MRG Finance UK plc 
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Issue of [•] [●]% Notes due [●] 

under the £300,000,000 Euro Medium Term Note Programme 

guaranteed by Monaco Resources Group S.A.M. 

Any person making or intending to make an offer of the Notes may only do so[: 

(i) in those Public Offer Jurisdiction mentioned in Paragraph [8] of Part B below, provided such person 
is of a kind specified in that paragraph and that such offer is made during the Offer Period specified 
for such purpose therein; or 

(ii) otherwise] in circumstances in which no obligation arises for the Issuer, the Guarantor or any 
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a 
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer. 

None of the Issuer, the Guarantor or any Dealer has authorised, nor does any of them authorise, the 
making of any offer of Notes in any other circumstances. 

The expression “Prospectus Directive” means Directive 2003/71/EC (as amended, including by Directive 
2010/73/EU), and includes any relevant implementing measure in the Relevant Member State. 

Part A – CONTRACTUAL TERMS 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in 
the prospectus dated [date] [and the supplement(s) to it dated [date]] which [together] constitute[s] a base 
prospectus (the “Base Prospectus”) for the purposes of Article 5.4 of the Prospectus Directive [(Directive 
2003/71/EC, as amended) (the “Prospectus Directive”)]. This document constitutes the Final Terms of the 
Notes described herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in 
conjunction with the Base Prospectus. Full information on the Issuer, the Guarantor and the offer of the 
Notes is only available on the basis of the combination of these Final Terms and the Base Prospectus. 
However, a summary of the issue of the Notes is annexed to these Final Terms. The Base Prospectus has 
been published on the Group’s website at www.monacoresources.com/bond. 

1 Issuer: MRG Finance UK plc 

2 Guarantor: Monaco Resources Group S.A.M. 

3 (i) Series Number: [•] 

 (ii) Tranche Number: [•] 

 (iii) Date on which the Notes will be 
consolidated and form a single 
Series: 

The Notes will be consolidated and form a single 
Series with [•] on the Issue Date/exchange of the 
temporary Global Note for interests in the 
permanent Global Note, as referred to in paragraph 
[22] below, which is expected to occur on or about 
[•]/[the Issue Date][Not Applicable] 

4 Specified Currency or Currencies: [GBP/EUR/U.S.$] 

5 Aggregate Nominal Account:  

 (i) Series: [•] 

 (ii) Tranche: [•] 
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6 Issue Price: [•]% of the Aggregate Nominal Amount [plus 
accrued interest from [•]] 

7 (i) Specified Denominations: [•] [and each integral multiple of the Calculation 
Amount in excess thereof up to and including [•]. No 
Notes in definitive form will be issued with a 
denomination above [•]] 

 (ii) Calculation Amount: [•] 

8 (i) Issue Date:  [•] 

 (ii) Interest Commencement Date: [[•]/Issue Date/Not Applicable] 

9 Maturity Date: [[•]/Interest Payment Date falling in or nearest to [•]] 

10 Interest Basis: [[•]% Fixed Rate] 
[[•] +/– [•]% Floating Rate] 
[Zero Coupon] 
[(further particulars specified in [•] and [•]below)] 

11 Redemption Basis: Subject to any purchase and cancellation or early 
redemption, the Notes will be redeemed on the 
Maturity Date at 100% of their nominal amount. 

12 Change of Interest Basis: [Applicable/Not Applicable] 

13 Put/call options: [Investor Put] 
[Issuer Call] 
[Not Applicable] 
[(further particulars specified in [•] and [•] below)] 

14 Date of [Board] approval for issuance 
and guarantee of Notes obtained: 

[•] [and [•], respectively] [Not Applicable] 

Provisions relating to Interest (if any) payable 

15 Fixed Rate Note Provisions [Applicable/Not Applicable] 

 (i) [Rate[(s)] of Interest: [•]% per annum payable in arrear on each Interest 
Payment Date 

 (ii) Interest Payment Date(s): [•] in each year, with the first payment being made 
on [] 

 (iii) Fixed Coupon Amount[(s)]: [•] per Calculation Amount 

 (iv) Broken Amount(s): [•] per Calculation Amount, payable on the Interest 
Payment Date falling [in/on] [•] 

 (v) [Day Count Fraction in relation 
to Early Redemption:] 

[Actual/Actual] 
[Actual/Actual – ISDA] 
[Actual/365 (Fixed)] 
[Actual/365 (Sterling)] 
[Actual/360] 
[30/360] 
[360/360] 
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[Bond Basis] 
[30E/360] 
[Eurobond Basis] 
[30E/360 (ISDA)] 
[Actual/Actual – ICMA] 

 (vi) [Determination Dates: [•] in each year] 

16 Floating Rate Note Provisions [Applicable/Not Applicable] 

 (i) Interest Period(s): [•] 

 (ii) Specified Interest Payment 
Dates: 

[[•] in each year, subject to adjustment in 
accordance with the Business Day Convention set 
out in (v) below] 

 (iii) First Interest Payment Date: [•] 

 (iv) Interest Period Date: [•] 

 (v) Business Day Convention: [Floating Rate Convention/Following Business Day 
Convention/Modified Following Business Day 
Convention/Preceding Business Day Convention] 

 (vi) Business Centre(s): [•] 

 (vii) Manner in which the Rate(s) of 
Interest is/are to be 
determined: 

[Screen Rate 
Determination/ISDA Determination] 

 (viii) Party responsible for 
calculating the Rate(s) of 
Interest and/or Interest 
Amount(s) (if not the Issuing 
and Paying Agent): 

[•] 

 (ix) Screen Rate Determination: [Applicable/Not Applicable] 

 - Reference Rate: [EURIBOR]/[LIBOR]/[•] 

 - Interest Determination 
Date(s):  

[•] 

 - Relevant Screen Page: [•] 

 (x) ISDA Determination: [Applicable/Not Applicable] 

 - Floating Rate Option: [•] 

 - Designated Maturity: [•] 

 - Reset Date: [•] 

 - ISDA Definitions: 2006 

 (xi) Linear Interpolation: [Not Applicable/Applicable – the Rate of Interest for 
the [long/short] [first/last] Interest Period shall be 
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calculated using Linear Interpolation] 

 (xii) Margin(s): [[+/-][•]% per annum/Not Applicable] 

 (xiii) Minimum Rate of Interest: [[•]% per annum/Not Applicable] 

 (xiv) Maximum Rate of Interest: [[•]% per annum/Not Applicable] 

 (xv) Day Count Fraction: [Actual/Actual] 
[Actual/Actual – ISDA] 
[Actual/365 (Fixed)] 
[Actual/365 (Sterling)] 
[Actual/360] 
[30/360] 
[360/360] 
[Bond Basis] 
[30E/360] 
[Eurobond Basis] 
[30E/360 (ISDA)] 
[Actual/Actual – ICMA] 

17 Zero Coupon Note Provisions [Applicable/Not Applicable] 

 (i) Amortisation Yield: [•]% per annum 

 (ii) Day Count Fraction in relation 
to Early Redemption: 

[Actual/Actual] 
[Actual/Actual – ISDA] 
[Actual/365 (Fixed)] 
[Actual/365 (Sterling)] 
[Actual/360] 
[30/360] 
[360/360] 
[Bond Basis] 
[30E/360] 
[Eurobond Basis] 
[30E/360 (ISDA)] 
[Actual/Actual – ICMA] 

Provisions Relating to Redemption 

18 Call Option [Applicable/Not Applicable] 

 (i) [Optional Redemption Date(s): [•] 

 (ii) Optional Redemption 
Amount(s) of each Note: 

[[•] per Calculation Amount][Make-whole Amount] 
[Condition [7(b)] applies] 

 (iii) [Make-whole Amount  

 - Quotation Time: [•] 

 - Determination Date: [•] 

 - Reference Bond: [•] 

 - Redemption Margin: [[•]%/None] 
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 (iv) If redeemable in part: [Applicable/Not Applicable] 

 Minimum Redemption Amount: [•] per Calculation Amount 

 Maximum Redemption Amount: [•] per Calculation Amount 

 (v) Notice period: [Not less than [15][●] days’] 

19 Put Option [Applicable/Not Applicable] 

 (i) Optional Redemption Date(s): [•] 

 (ii) Optional Redemption 
Amount(s) of each Note: 

[[•] per Calculation Amount][Condition [7(b)] 
applies] 

 (iii) Notice period: [•]] 

20 Final Redemption Amount of each Note [•] per Calculation Amount 

21 Early Redemption Amount  

 Early Redemption Amount(s) per 
Calculation Amount payable on 
Redemption for taxation reasons or on 
event of default or other early 
redemption: 

[[Par]/[•] per Calculation Amount] 

General Provisions Applicable to the Notes 

22 Form of Notes: Bearer Notes: 

[Temporary Global Note exchangeable for a 
permanent Global Note which is exchangeable for 
Definitive Notes in the limited circumstances 
specified in the permanent Global Note] 

[Temporary Global Note exchangeable for Definitive 
Notes on [•] days’ notice] 

[Permanent Global Note exchangeable for 
Definitive Notes in the limited circumstances 
specified in the permanent Global Note] 

Registered Notes: 

Global Certificate exchangeable for definitive 
Certificates only upon an Exchange Event (as 
defined on the Global Certificate). 

23 Financial Centre(s): [Not Applicable/[•]] 

24 Talons for future Coupons to be 
attached to Definitive Notes (and dates 
on which such Talons mature): 

[No/Yes] 
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[Third Party Information 

[•] has been extracted from [•]. The Issuer and the Guarantor confirm that such information has been 
accurately reproduced and that, so far as it is aware, and is able to ascertain from information published by 
[•], no facts have been omitted which would render the reproduced information inaccurate or misleading.] 

Signed on behalf of MRG Finance UK plc: 

By: ............................................ 

 Duly authorised 

 

Signed on behalf of Monaco Resources Group S.A.M.: 

By: ............................................ 

 Duly authorised 
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Part B – OTHER INFORMATION 

1 Listing and admission to trading [Application [has been/is expected to be] made by 
the Issuer (or on its behalf) for the Notes to be 
admitted to trading on the London Stock Exchange 
plc’s regulated market [through its order book for 
retail bonds] with effect from [•].] [Application [has 
been/is expected to be] made by the Issuer (or on 
its behalf) for the Notes to be admitted to trading on 
the [●]’s regulated market with effect from [•].] 

2 Ratings  

 Ratings: [[The Notes to be issued [are not/have been/are 
expected to be] rated]/[The following ratings reflect 
ratings assigned to Notes of this type issued under 
the Programme generally]]: 

[Standard & Poor’s: [•]] 

[Moody’s Investor Services Limited: [•]] 

[Fitch Ratings Limited: [•]] 

[AM Best: [•]] 

3 Interests of natural and legal persons involved in the issue/offer 

 [Save for [•]] so far as the Issuer and the Guarantor is aware, no person involved in the offer of 
the Notes has an interest material to the issue/offer, including conflicting interests./So far as 
the Issuer and the Guarantor is aware, the following persons have an interest material to the 
issue/offer: [•]] 

4 Reasons for the offer, use of proceeds, estimated net proceeds and total expenses 

 Reasons for the offer: [•] 

 Use of proceeds: [•] 

 Estimated net proceeds: [•] 

 Estimated total expenses: [•] 

5 [Fixed Rate Notes – Yield  

 Indication of yield: Calculated as [•] on the Issue Date. Yield is not an 
indication of future price.] 

6 [Floating Rate Notes – Historic interest rates 

 Details of historic [LIBOR/EURIBOR] rates can be obtained from [Reuters].] 

7 Operational information  

 ISIN: [•] 
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 Common Code: [•] 

 [FISN: [•]] 

 [CFI Code: [•]] 

 Any clearing system(s) other than 
Euroclear Bank SA/NV and 
Clearstream Banking S.A. and the 
relevant identification number(s): 

[Not Applicable/[•]] 

 Delivery: Delivery [against/free of] payment 

 Names and addresses of additional 
Paying Agent(s) (if any): 

[•] 

8 Distribution  

 (i) Names and addresses of 
underwriters and underwriting 
commitments: 

[Not Applicable/[•]] 

 (ii) Stabilising Manager(s) (if any): [•] 

 (iii) Date of underwriting 
agreement: 

[•] 

 (iv) Material features of 
underwriting agreement, 
including quotas: 

[•] 

 (iv) Portion of issue/offer not 
covered by underwriting 
commitments: 

[•] 

 (vi) Indication of the overall amount 
of the underwriting commission 
and of the placing commission: 

[•]% of the Aggregate Nominal Amount 

 (vii) U.S. Selling Restrictions 
(Categories of potential 
investors to which the Notes 
are offered): 

Reg. S Compliance Category 2; [TEFRA C 
Rules/TEFRA D Rules/TEFRA Not Applicable] 

 (viii) Prohibition of Sales to EEA 
Retail Investors: 

[Applicable]/[Not Applicable] 
 
 

 (ix) Public Offer:  

 (a) Offer Period: [Not Applicable] [An offer of the Notes may be 
made by [•] [and any other Authorised Offerors in 
accordance with paragraph [•] below] (the “Initial 
Authorised Offerors”) other than pursuant to 
Article 3(2) of the Prospectus Directive in [●] (the 
“Public Offer Jurisdiction(s)”) during the period 
from [•] until [•] (the “Offer Period”). See further 
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paragraph [9(xii)] below. 

 (b) General Consent: [Applicable][Not Applicable] 

 (c) Other Authorised Offeror 
Terms: 

[Not Applicable/[•]] 

9 [Terms and conditions of the offer  

 (i) Offer Price: [Issue Price/Not Applicable/[•]] 

 (ii) Conditions to which the offer is 
subject: 

[Not Applicable/[•]]  

 (iii) Description of the application 
process: 

[Not Applicable/[•]] 

 (iv) Description of possibility to 
reduce subscriptions and 
manner for refunding excess 
amount paid by applicants: 

[Not Applicable/[•]] 

 (v) Details of the minimum and/or 
maximum amount of 
application: 

[Not Applicable/[•]] 

 (vi) Details of the method and time 
limits for paying up and 
delivering the Notes: 

Not Applicable/[•]] 

 (vii) Manner in and date on which 
results of the offer are to be 
made public: 

[Not Applicable/[•]] 

 (viii) Procedure for exercise of any 
right of pre-emption, 
negotiability of subscription 
rights and treatment of 
subscription rights not 
exercised: 

[Not Applicable/[•]] 

 (ix) Categories of potential 
investors to which the Notes 
are offered and whether 
tranche(s) have been reserved 
for certain countries: 

[Not Applicable/[•]] 

 (x) Process for notification to 
applicants of the amount 
allotted and the indication 
whether dealing may begin 
before notification is made: 

[Not Applicable/[•]] 

 (xi) Amount of any expenses and 
taxes specifically charged to 
the subscriber or purchaser: 

[Not Applicable/[•]] 
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 (xii) Name(s) and address(es), to 
the extent known to the Issuer, 
of the placers in the various 
countries where the offer takes 
place: 

The Initial Authorised Offerors identified in 
paragraph [[8(ix)(a)] above [and any additional 
financial intermediaries who have or obtain the 
Issuer’s and the Guarantor’s consent to use the 
Base Prospectus in connection with the Public Offer 
and who are identified on the website of the Group 
at www.monacoresources.com/bond as an 
Authorised Offeror] (together the “Authorised 
Offerors”) [and [•]] 

 (xiii) Name and address of the 
entities which have a firm 
commitment to act as 
intermediaries in secondary 
trading, providing liquidity 
through bid and offer rates and 
description of the main terms of 
their commitment: 

[•] will be appointed as registered market maker[s] 
[through London Stock Exchange plc’s order book 
for retail bonds when the Notes are issued.]] 
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Annex to Final Terms 

Summary of the Notes 

[TO BE INSERTED PRIOR TO ANY OFFER BEING MADE] 
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Set out below is the form of Final Terms which will be completed for each Tranche issued under the 
Programme with a denomination of at least €100,000 (or its equivalent in another currency): 

[PROHIBITION OF SALES TO EEA RETAIL INVESTORS: 

THE NOTES ARE NOT INTENDED TO BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO 

AND SHOULD NOT BE OFFERED, SOLD OR OTHERWISE MADE AVAILABLE TO ANY RETAIL 

INVESTOR IN THE EUROPEAN ECONOMIC AREA (THE “EEA”). FOR THESE PURPOSES, A RETAIL 

INVESTOR MEANS A PERSON WHO IS ONE (OR MORE) OF:  

(A) A RETAIL CLIENT AS DEFINED IN POINT (11) OF ARTICLE 4(1) OF DIRECTIVE 2014/65/EU 

(“MIFID II”); 

(B) A CUSTOMER WITHIN THE MEANING OF DIRECTIVE 2002/92/EC, WHERE THAT CUSTOMER 

WOULD NOT QUALIFY AS A PROFESSIONAL CLIENT AS DEFINED IN POINT (10) OF 

ARTICLE 4(1) OF MIFID II; OR 

(C) NOT A QUALIFIED INVESTOR AS DEFINED IN DIRECTIVE 2003/71/EC, AS AMENDED. 

[CONSEQUENTLY][THE ISSUER HAS PREPARED A] NO KEY INFORMATION DOCUMENT 
REQUIRED BY REGULATION (EU) NO 1286/2014 (THE “PRIIPS REGULATION”) FOR OFFERING OR 
SELLING THE NOTES OR OTHERWISE MAKING THEM AVAILABLE TO RETAIL INVESTORS IN THE 
EEA [HAS BEEN PREPARED AND THEREFORE OFFERING OR SELLING THE NOTES OR 
OTHERWISE MAKING THEM AVAILABLE TO ANY RETAIL INVESTOR IN THE EEA MAY BE 
UNLAWFUL UNDER THE PRIIPS REGULATION.] 

MIFID II PRODUCT GOVERNANCE / [RETAIL INVESTORS, PROFESSIONAL INVESTORS AND ECPS] 

TARGET MARKET – SOLELY FOR THE PURPOSES OF [THE/EACH] MANUFACTURER’S PRODUCT 

APPROVAL PROCESS, THE TARGET MARKET ASSESSMENT IN RESPECT OF THE NOTES HAS 

LED TO THE CONCLUSION THAT: (I) THE TARGET MARKET FOR THE NOTES IS ELIGIBLE 

COUNTERPARTIES, PROFESSIONAL CLIENTS AND RETAIL CLIENTS, EACH AS DEFINED IN MIFID 

II; [AND] (II) ALL CHANNELS FOR DISTRIBUTION OF THE NOTES [TO ELIGIBLE COUNTERPARTIES 

AND PROFESSIONAL CLIENTS] ARE APPROPRIATE [,INCLUDING INVESTMENT ADVICE, 

PORTFOLIO MANAGEMENT, NON-ADVISED SALES AND PURE EXECUTION SERVICES] [AND (III) 

THE FOLLOWING CHANNELS FOR DISTRIBUTION OF THE NOTES TO RETAIL CLIENTS ARE 

APPROPRIATE: [INVESTMENT ADVICE[,/ AND] PORTFOLIO MANAGEMENT[,/ AND][ NON-ADVISED 

SALES ][AND PURE EXECUTION SERVICES][, SUBJECT TO THE DISTRIBUTOR’S SUITABILITY 

AND APPROPRIATENESS OBLIGATIONS UNDER MIFID II, AS APPLICABLE]] [CONSIDER ANY 

NEGATIVE TARGET MARKET]. ANY PERSON SUBSEQUENTLY OFFERING, SELLING OR 

RECOMMENDING THE NOTES (A "DISTRIBUTOR") SHOULD TAKE INTO CONSIDERATION THE 

MANUFACTURER[’S/S’] TARGET MARKET ASSESSMENT; HOWEVER, A DISTRIBUTOR SUBJECT 

TO MIFID II IS RESPONSIBLE FOR UNDERTAKING ITS OWN TARGET MARKET ASSESSMENT IN 

RESPECT OF THE NOTES (BY EITHER ADOPTING OR REFINING THE MANUFACTURER[‘S/S’] 

TARGET MARKET ASSESSMENT) AND DETERMINING APPROPRIATE DISTRIBUTION CHANNELS[, 

SUBJECT TO THE DISTRIBUTOR’S SUITABILITY AND APPROPRIATENESS OBLIGATIONS UNDER 

MIFID II, AS APPLICABLE].] 

Final Terms dated [•] 

MRG Finance UK plc 

Issue of [•] [●]% Notes due [●]  
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under the £300,000,000 Euro Medium Term Note Programme 

guaranteed by Monaco Resources Group S.A.M. 

Part A – CONTRACTUAL TERMS 

Terms used herein shall be deemed to be defined as such for the purposes of the Conditions set forth in 
the prospectus dated [date] [and the supplement(s) to it dated [date]] which [together] constitute[s] a base 
prospectus (the “Base Prospectus”) for the purposes of Article 5.4 of the Prospectus Directive [(Directive 
2003/71/EC, as amended) (the “Prospectus Directive”)]. This document constitutes the Final Terms of the 
Notes described herein for the purposes of Article 5.4 of the Prospectus Directive and must be read in 
conjunction with the Base Prospectus. Full information on the Issuer, the Guarantor and the offer of the 
Notes is only available on the basis of the combination of these Final Terms and the Base Prospectus. The 
Base Prospectus has been published on the Group’s website www.monacoresources.com/bond. 

1 Issuer: MRG Finance UK plc 

2 Guarantor: Monaco Resources Group S.A.M. 

3 (i) Series Number: [•] 

 (ii) Tranche Number: [•] 

 (iii) Date on which the Notes will be 
consolidated and form a single 
Series: 

The Notes will be consolidated and form a single 
Series with [•] on the Issue Date/exchange of the 
temporary Global Note for interests in the 
permanent Global Note as referred to in paragraph 
[22] below, which is expected to occur on or about 
[•]/[the Issue Date][Not Applicable] 

4 Specified Currency or Currencies: [GBP/EUR/U.S.$] 

5 Aggregate Nominal Amount of Notes:  

 (i) Series: [•] 

 (ii) Tranche: [•] 

6 Issue Price: [•]% of the Aggregate Nominal Amount [plus 
accrued interest from [•]] 

7 (i) Specified Denominations: [•][and each integral multiple of the Calculation 
Amount in excess thereof up to and including [•]. No 
Notes in definitive form will be issued with a 
denomination above [•]] 

 (ii) Calculation Amount: [•] 

8 (i) Issue Date: [•] 

 (ii) Interest Commencement Date: [[•]/Issue Date/Not Applicable] 

9 Maturity Date: [[•]/Interest Payment Date falling on or nearest to 
[•]] 
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10 Interest Basis: [[•]% Fixed Rate] 
[[•] +/– [•]% Floating Rate] 
[Zero Coupon] 
[(further particulars specified in [15] and [16] below)] 

11 Redemption/Payment Basis: Subject to any purchase and cancellation or early 
redemption, the Notes will be redeemed on the 
Maturity Date at 100% of their nominal amount. 

12 Change of Interest Basis: [Applicable/Not Applicable] 

13 Put/Call Options: [Investor Put] 
[Issuer Call] 
[Not Applicable] 
[(further particulars specified in [18] and [19 below)] 

14 Date of [Board] approval for issuance 
and guarantee of Notes obtained: 

[•] [and [•], respectively] [Not Applicable] 

PROVISIONS RELATING TO INTEREST (IF ANY) PAYABLE 

15 Fixed Rate Note Provisions [Applicable/Not Applicable] 

 (i) [Rate[(s)] of Interest: [•]% per annum [payable in arrear on each Interest 
Payment Date] 

 (ii) Interest Payment Date(s): [•] in each year, with the first payment due to be 
made on [] 

 (iii) Fixed Coupon Amount[(s)]: [•] per Calculation Amount 

 (iv) Broken Amount(s): [•] per Calculation Amount payable on the Interest 
Payment Date falling [in/on] [•] 

 (v) Day Count Fraction: [Actual/Actual] 
[Actual/Actual – ISDA] 
[Actual/365 (Fixed)] 
[Actual/365 (Sterling)] 
[Actual/360] 
[30/360] 
[360/360] 
[Bond Basis] 
[30E/360] 
[Eurobond Basis] 
[30E/360 (ISDA)] 
[Actual/Actual – ICMA] 

 (vi) [Determination Dates: [•] in each year]] 

16 Floating Rate Note Provisions [Applicable/Not Applicable] 

 (i) [Interest Period(s): [•] 

 (ii) Specified Interest Payment 
Dates: 

[[•] in each year, subject to adjustment in 
accordance with the Business Day Convention set 
out in (v) below] 
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 (iii) First Interest Payment Date: [•] 

 (iv) Interest Period Date: [•] 

 (v) Business Day Convention: [Floating Rate Convention/Following Business Day 
Convention/Modified Following Business Day 
Convention/Preceding Business Day Convention] 

 (vi) Business Centre(s): [•] 

 (vii) Manner in which the Rate(s) of 
Interest is/are to be 
determined: 

[Screen Rate Determination/ISDA Determination] 

 (viii) Party responsible for 
calculating the Rate(s) of 
Interest and/or Interest 
Amount(s) (if not the Issuing 
and Paying Agent): 

[•] 

 (ix) Screen Rate Determination: [Applicable/Not Applicable]] 

 – Reference Rate: [EURIBOR]/[LIBOR]/[•] 

 – Interest Determination 
Date(s): 

[•] 

 – Relevant Screen Page: [•] 

 (x) ISDA Determination: [Applicable/Not Applicable] 

 – Floating Rate Option: [•] 

 – Designated Maturity: [•] 

 – Reset Date: [•] 

 – ISDA Definitions: 2006 

 (xi) Linear Interpolation: [Not Applicable/Applicable – the Rate of Interest for 
the [long/short] [first/last] Interest Period shall be 
calculated using Linear Interpolation] 

 (xii) Margin(s): [[+/-][•]% per annum/Not Applicable] 

 (xiii) Minimum Rate of Interest: [•]% per annum 

 (xiv) Maximum Rate of Interest: [•]% per annum 

 (xv) Day Count Fraction: [Actual/Actual] 
[Actual/Actual – ISDA] 
[Actual/365 (Fixed)] 
[Actual/365 (Sterling)] 
[Actual/360] 
[30/360] 
[360/360] 
[Bond Basis] 
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[30E/360] 
[Eurobond Basis] 
[30E/360 (ISDA)] 
[Actual/Actual – ICMA] 

17 Zero Coupon Note Provisions [Applicable/Not Applicable] 

 (i) [Amortisation Yield: [•]% per annum 

 (ii) Day Count Fraction in relation 
to Early Redemption: 

[Actual/Actual] 
[Actual/Actual – ISDA] 
[Actual/365 (Fixed)] 
[Actual/365 (Sterling)] 
[Actual/360] 
[30/360] 
[360/360] 
[Bond Basis] 
[30E/360] 
[Eurobond Basis] 
[30E/360 (ISDA)] 
[Actual/Actual – ICMA] 

PROVISIONS RELATING TO REDEMPTION 

18 Call Option [Applicable/Not Applicable] 

 (i) [Optional Redemption Date(s): [•] 

 (ii) Optional Redemption 
Amount(s) of each Note: 

[[•] per Calculation Amount][Make-whole 
Amount][Condition [7(b)] applies] 

 (iii) [Make-whole Amount  

 - Quotation Time: [•] 

 - Determination Date: [•] 

 - Reference Bond: [•] 

 - Redemption Margin: [[•]%/None] 

 (iv) If redeemable in part: [Applicable/Not Applicable] 

 (a) Minimum Redemption 
Amount: 

[•] per Calculation Amount 

 (b) Maximum Redemption 
Amount: 

[•] per Calculation Amount 

 (v) Notice period [Not less than [15][●] days’] 

19 Put Option [Applicable/Not Applicable] 

 (i) Optional Redemption Date(s): [•] 

 (ii) Optional Redemption [[•] per Calculation Amount][Condition [7(b)] 
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Amount(s) of each Note: applies] 

 (iii) Notice period: [•] 

20 Final Redemption Amount of each Note [[Par] per Calculation Amount] 

21 Early Redemption Amount  

 Early Redemption Amount(s) per 
Calculation Amount payable on 
redemption for taxation reasons or on 
event of default or other early 
redemption: 

[[Par]/[•] per Calculation Amount] 

GENERAL PROVISIONS APPLICABLE TO THE NOTES 

22 Form of Notes: Bearer Notes: 

[Temporary Global Note exchangeable for a 
permanent Global Note which is exchangeable for 
Definitive Notes in the limited circumstances 
specified in the permanent Global Note] 

[Temporary Global Note exchangeable for Definitive 
Notes on [•] days’ notice] 

[Permanent Global Note exchangeable for 
Definitive Notes in the limited circumstances 
specified in the permanent Global Note] 

Registered Notes: 

Global Certificate exchangeable for definitive 
Certificates only upon an Exchange Event (as 
defined on the Global Certificate). 

23 Financial Centre(s): [Not Applicable/[•]] 

24 Talons for future Coupons to be 
attached to Definitive Notes (and dates 
on which such Talons mature): 

[No/Yes] 

 

[Third party information 

[•] has been extracted from [•]. The Issuer and the Guarantor confirm that such information has been 
accurately reproduced and that, so far as it is aware, and is able to ascertain from information published by 
[•], no facts have been omitted which would render the reproduced information inaccurate or misleading.] 

 

Signed on behalf of MRG Finance UK plc: 

By: ............................................ 

Duly authorised 
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Signed on behalf of Monaco Resources Group S.A.M.: 

By: ............................................ 

 Duly authorised 
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PART B – OTHER INFORMATION 

1 Listing and admission to trading  

 Admission to trading: [Application [has been/is expected to be] made by 
the Issuer (or on its behalf) for the Notes to be 
admitted to trading on the London Stock Exchange 
plc’s regulated market with effect from [•].] 
[Application [has been/is expected to be] made by 
the Issuer (or on its behalf) for the Notes to be 
admitted to trading on the [●]’s regulated market 
with effect from [•].] 

2 Ratings  

 Ratings: [[The Notes to be issued [are not/have been/are 
expected to be] rated]/[The following ratings reflect 
ratings assigned to Notes of this type issued under 
the Programme generally]]: 

[Standard & Poor’s: [•]] 

[Moody’s Investor Services Limited: [•]] 

[Fitch Ratings Limited: [•]] 

[AM Best: [•]] 

3 Interests of natural and legal persons involved in the issue/offer 

 [Save for [•]] so far as the Issuer and 
the Guarantor is aware, no person 
involved in the offer of the Notes has an 
interest material to the issue/offer, 
including conflicting interests./So far as 
the Issuer and the Guarantor is aware, 
the following persons have an interest 
material to the issue/offer: 

[•]] 

4 Expense of the admission to trading  

 Estimated total expenses: [•] 

5 [Fixed Rate Notes– Yield  

 Indication of yield: Calculated as [•] on the Issue Date. Yield is not an 
indication of future price.] 

6 [Floating Rate Notes - Historic 
interest rates 

 

 Details of historic [LIBOR/EURIBOR] 
rates can be obtained from [Reuters].] 

 

7 Operational information  
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 ISIN: [•] 

 Common Code: [•] 

 [FISN: [•]] 

 [CFI Code: [•]] 

 Any clearing system(s) other than 
Euroclear Bank SA/NV and 
Clearstream Banking S.A. and the 
relevant identification number(s): 

[Not Applicable/[•]] 

 Names and addresses of additional 
Agent(s) (if any): 

[•] 

7 Distribution  

 (i) U.S. Selling Restrictions: Reg. S Compliance Category 2; [C Rules/D 
Rules/TEFRA Not Applicable] 
 

 
(ii) Prohibition of Sales to EEA 

Retail Investors: 
[Applicable]/[Not Applicable] 
 
 

 
(iii) Method of distribution: [Syndicated]/[Non-syndicated] 

 

 
(iv) If syndicated [Not Applicable]/[•] 

 
(a) Names of Managers 

and underwriting 
commitments: 

[Not Applicable]/[•] 
 

 
(b) Stabilising Manager(s) 

(if any): 
[Not Applicable]/[•] 
 

 
(v) If non-syndicated, name and 

address of Dealer: 
[Not Applicable]/[•] 
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PART XI: CLEARING AND SETTLEMENT 

Following their delivery into a clearing system, interests in Notes may be delivered, held and settled in 
Euroclear UK & Ireland Limited (formerly known as CREST Co Limited) (“CREST”) by means of the 
creation of dematerialised depository interests (i.e. securities without any physical document of title which 
are distinct from the Notes), held, settled and transferred through CREST (“CDIs”) representing the 
interests in the relevant Notes underlying the CDIs (the “Underlying Notes”). The CDIs will be issued by 
CREST Depository Limited (the “CREST Depository”) to holders of CDIs (the “CDI Holders”) and will be 
governed by English law. 

The CDIs will represent indirect interests in the interest of the CREST Nominee in the Underlying Notes. 
Pursuant to the provisions of the global deed poll dated 25 June 2001 (as subsequently modified, 
supplemented and/or restated) (“CREST Deed Poll”), the CREST International Manual dated 14 April 2008 
as amended, modified, varied or supplemented from time to time (the “CREST Manual”), Notes held in 
global form by the common depositary (the “Common Depositary”) for Euroclear Bank SA/NV 
(“Euroclear”) and Clearstream Banking S.A. (“Clearstream”) may be settled through CREST, and the 
CREST Depository will issue CDIs. The CDIs will be independent securities, constituted under English law 
which may be held and transferred through CREST. 

Interests in the Underlying Notes will be credited to the CREST Nominee’s account with Euroclear and the 
CREST Nominee will hold such interests as nominee for the CREST Depository which will issue CDIs to 
the relevant CREST participants. 

Each CDI will be treated by the CREST Depository as if it were one Underlying Note, for the purposes of 
determining all rights and obligations and all amounts payable in respect thereof. The CREST Depository 
will pass on to CDI Holders any interest or other amounts received by it as holder of the Underlying Notes 
on trust for such CDI Holder. CDI Holders will also be able to receive from the CREST Depository notices of 
meetings of holders of Underlying Notes and other relevant notices issued by MRG Finance UK plc (the 
“Issuer”). 

Transfers of interests in Underlying Notes by a CREST participant to a participant of Euroclear and 
Clearstream, Luxembourg will be effected by cancellation of the CDIs and transfer of an interest in such 
Underlying Notes to the account of the relevant participant with Euroclear or Clearstream, Luxembourg. 

The CDIs will have the same ISIN as the ISIN of the Underlying Notes and will not require a separate listing 
on the Official List of the UK Listing Authority. 

Prospective subscribers for Notes represented by CDIs are referred to Chapter 3 of the CREST Manual 
which contains the form of the CREST Deed Poll to be entered into by the CREST Depository. The rights of 
the CDI Holders will be governed by the arrangements between CREST, Euroclear, Clearstream, 
Luxembourg and the Issuer including the CREST Deed Poll (in the form contained in Chapter 3 of the 
CREST International Manual (which forms part of the CREST Manual)) executed by the CREST 
Depository. These rights may be different from those of holders of Notes which are not represented by 
CDIs. 

If issued, CDIs will be delivered, held and settled in CREST, by means of the CREST International 
Settlement Links Service. The settlement of the CDIs by means of the CREST International Settlement 
Links Service has the following consequences for CDI Holders: 

(a) CDI Holders will not be the legal owners of the Underlying Notes. The CDIs are separate legal 
instruments from the Underlying Notes to which they relate and represent an indirect interest in 
such Underlying Notes. 

(b) The Underlying Notes themselves (as distinct from the CDIs representing indirect interests in such 
Underlying Notes) will be held in an account with a custodian. The custodian will hold the 
Underlying Notes through a clearing system. Rights in the Underlying Notes will be held through 
custodial and depository links through the appropriate clearing systems. The legal title to the 
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Underlying Notes or to interests in the Underlying Notes will depend on the rules of the clearing 
system in or through which the Underlying Notes are held. 

(c) Rights under the Underlying Notes cannot be enforced by CDI Holders except indirectly through the 
intermediary depositaries and custodians described above. The enforcement of rights under the 
Underlying Notes will therefore be subject to the local law of the relevant intermediary. The rights of 
CDI Holders to the Underlying Notes are represented by the entitlements against the CREST 
Depository which (through the CREST Nominee) holds interests in the Underlying Notes. This 
could result in an elimination or reduction in the payments that otherwise would have been made in 
respect of the Underlying Notes in the event of any insolvency or liquidation of the relevant 
intermediary, in particular where the Underlying Notes held in clearing systems are not held in 
special purpose accounts and are fungible with other securities held in the same accounts on 
behalf of other customers of the relevant intermediaries. 

(d) The CDIs issued to CDI Holders will be constituted and issued pursuant to the CREST Deed Poll. 
CDI Holders will be bound by all provisions of the CREST Deed Poll and by all provisions of or 
prescribed pursuant to, the CREST Manual and the CREST Rules contained in the CREST Manual 
applicable to the CREST International Settlement Links Service (the “CREST Rules”) and CDI 
Holders must comply in full with all obligations imposed on them by such provisions. 

(e) You should note that the provisions of the CREST Deed Poll, the CREST Manual and the CREST 
Rules contain indemnities, warranties, representations and undertakings to be given by CDI 
Holders and limitations on the liability of the issuer of the CDIs, the CREST Depository. 

(f) CDI Holders may incur liabilities resulting from a breach of any such indemnities, warranties, 
representations and undertakings in excess of the money invested by them. Your attention is drawn 
to the terms of the CREST Deed Poll, the CREST Manual and the CREST Rules, copies of which 
are available from CREST at 33 Cannon Street, London EC4M 5SB or by calling +44 (0) 207 849 
0000 or from the CREST website at www.euroclear.com/site/public/EUI. 

(g) You should note that CDI Holders may be required to pay fees, charges, costs and expenses to the 
CREST Depository in connection with the use of the CREST International Settlement Links 
Service. These will include the fees and expenses charged by the CREST Depository in respect of 
the provision of services by it under the CREST Deed Poll and any taxes, duties, charges, costs or 
expenses which may be or become payable in connection with the holding of the CDIs through the 
CREST International Settlement Links Service. 

(h) You should note that none of the Issuer, the Guarantor, the Dealers, the Trustee, the Issuing and 
Paying Agent, the Registrar or their respective advisers will have any responsibility for the 
performance by any intermediaries or their respective direct or indirect participants or 
accountholders of their respective obligations under the rules and procedures governing their 
operations. 

(i) You should note that Notes issued in temporary global form exchangeable for a permanent Global 
Note will not be eligible for CREST settlement as CDIs. As such, investors investing in the 
Underlying Notes through CDIs will only receive the CDIs after such temporary Global Note is 
exchanged for a permanent Global Note, which could take up to 40 days after the issue of the 
Notes. 

  



 

 147   

PART XII: SUBSCRIPTION AND SALE 

Summary of Dealer Agreement 

Subject to the terms and on the conditions contained in a dealer agreement dated 25 June 2018 (the 
“Dealer Agreement”) between MRG Finance UK plc (the “Issuer”), Monaco Resources Group S.A.M. (the 
“Guarantor”) and Cantor Fitzgerald Europe as initial dealer, the Notes will be issued from time to time by 
the Issuer and may be subscribed for from time to time by (or subscriptions may be procured by) one or 
more Dealers. However, the Issuer has reserved the right to sell Notes directly on its own behalf to Dealers 
who are appointed as Dealers in respect of specified Tranches only. The Notes may be resold at prevailing 
market prices, or at prices related thereto, at the time of such resale, as determined by the relevant Dealer. 
The Notes may also be sold by the Issuer through the Dealer(s), acting as agent(s) of the Issuer. The 
Dealer Agreement also provides for Notes to be issued in syndicated Tranches that may be underwritten by 
two or more Dealers. 

The Issuer may pay each relevant Dealer a commission as agreed between them in respect of Notes 
subscribed by it. The Issuer has agreed to reimburse the Arranger for its expenses incurred in connection 
with the establishment of the Programme and the Dealer(s) for certain of their activities in connection with 
the Programme. 

The Issuer has agreed to indemnify the Dealer(s) against certain liabilities in connection with the offer and 
sale of the Notes. The Dealer Agreement entitles the Dealer(s) to terminate any agreement that they make 
to subscribe Notes in certain circumstances prior to payment for such Notes being made to the Issuer. 

Selling restrictions 

Notes may be offered by the Issuer, the Guarantor or Dealers to any investors, subject to the restrictions 
described below. 

United States 

The Notes and the Guarantee have not been and will not be registered under the Securities Act and may 
not be offered or sold within the United States or to, or for the account or benefit of, U.S. persons except in 
certain transactions exempt from the registration requirements of the Securities Act. Terms used in this 
paragraph have the meanings given to them by Regulation S under the Securities Act. 

Notes in bearer form having a maturity of more than one year are subject to U.S. tax law requirements and 
may not be offered, sold or delivered within the United States or its possessions or to a United States 
person, except in certain transactions permitted by U.S. tax regulations. Terms used in this paragraph have 
the meanings given to them by the U.S. Internal Revenue Code and regulations thereunder. 

The Dealer has represented and agreed, and each further Dealer appointed under the Programme will be 
required to represent and agree, that except as permitted by the Dealer Agreement, it has not offered, sold 
or delivered and will not offer, sell or deliver the Notes of any identifiable Tranche (a) as part of their 
distribution at any time or (b) otherwise until 40 days after completion of the distribution of such Tranche as 
determined, and certified to the Issuer, by the Issuing and Paying Agent, or in the case of Notes issued on 
a syndicated basis, the Lead Manager, within the United States or to, or for the account or benefit of, U.S. 
persons, and it will have sent to each Dealer to which it sells Notes during the distribution compliance 
period a confirmation or other notice setting forth the restrictions on offers and sales of the Notes within the 
United States or to, or for the account or benefit of, U.S. persons. 

In addition, until 40 days after the commencement of the offering, an offer or sale of Notes within the United 
States by any Dealer (whether or not participating in the offering) may violate the registration requirements 
of the Securities Act. 
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United Kingdom 

The Dealer has represented and agreed and each further Dealer appointed under the Programme will be 
required to represent and agree that: 

(a) in relation to any Notes which have a maturity of less than one year, (i) it is a person whose 
ordinary activities involve it in acquiring, holding, managing or disposing of investments (as 
principal or agent) for the purposes of its business and (ii) it has not offered or sold and will not 
offer or sell any Notes other than to persons whose ordinary activities involve them in acquiring, 
holding, managing or disposing of investments (as principal or as agent) for the purposes of their 
businesses or who it is reasonable to expect will acquire, hold, manage or dispose of investments 
(as principal or agent) for the purposes of their businesses where the issue of the Notes would 
otherwise constitute a contravention of Section 19 of FSMA by the Issuer or the Guarantor;  

(b) it has only communicated or caused to be communicated and will only communicate or cause to be 
communicated an invitation or inducement to engage in investment activity (within the meaning of 
Section 21 of FSMA) received by it in connection with the issue or sale of any Notes in 
circumstances in which Section 21(1) of FSMA does not apply to the Issuer or the Guarantor; and 

(c) it has complied and will comply with all applicable provisions of FSMA with respect to anything 
done by it in relation to any Notes in, from or otherwise involving the United Kingdom. 

Japan 

The Notes have not been and will not be registered under the Financial Instruments and Exchange Act of 
Japan (Act No. 25 of 1948, as amended, the “FIEA”). Accordingly, the Dealer has represented and agreed 
and each further Dealer appointed under the Programme will be required to represent and agree that it has 
not, directly or indirectly, offered or sold and will not offer or sell any Notes, directly or indirectly, in Japan or 
to, or for the benefit of, any resident of Japan (which term as used herein means any person resident in 
Japan, including any corporation or entity organised under the laws of Japan), or to others for re-offering or 
resale, directly or indirectly, in Japan or to, or for the benefit of, a resident of Japan except pursuant to an 
exemption from the registration requirements of, and otherwise in compliance with, the FIEA and other 
relevant laws and regulations of Japan.  

Sales to EEA Retail Investors  

Unless the Final Terms in respect of any Notes specifies the “Prohibition of Sales to EEA Retail Investors” 
as “Not Applicable”, the Dealer has represented and agreed, and each further Dealer appointed under the 
Programme will be required to represent and agree, that it has not offered, sold or otherwise made 
available and will not offer, sell or otherwise make available any Notes which are the subject of the offering 
contemplated by this Prospectus as completed by the Final Terms in relation thereto to any retail investor in 
the European Economic Area (the “EEA”). For the purposes of this provision: 

(a) the expression “retail investor” means a person who is one (or more) of the following: 

(i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU (“MiFID II”);  

(ii) a customer within the meaning of Directive 2002/92/EC, where that customer would not 
qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or 

(iii) not a qualified investor as defined in the Prospectus Directive (as defined below);  

(b) the expression an “offer” includes the communication in any form and by any means of sufficient 
information on the terms of the offer and the Notes to be offered so as to enable an investor to 
decide to purchase or subscribe the Notes.  
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Public offer selling restriction under the Prospectus Directive  

If the Final Terms in respect of any Notes specifies “Prohibition of Sales to EEA Retail Investors” as “Not 
Applicable”, each Dealer has represented and agreed and each further Dealer appointed under the 
Programme will be required to represent and agree that with effect from and including the date on which the 
Prospectus Directive is implemented in each Member State of the EEA which has implemented the 
Prospectus Directive (each, a “Relevant Member State”) (the “Relevant Implementation Date”), it has not 
made and will not make an offer of Notes which are the subject of the offering contemplated by this 
Prospectus as completed by the Final Terms in relation thereto to the public in that Relevant Member State 
except that it may, with effect from and including the Relevant Implementation Date, make an offer of such 
Notes to the public in that Relevant Member State: 

(a) if the final terms in relation to the Notes specify that an offer of those Notes may be made other 
than pursuant to Article 3(2) of the Prospectus Directive in that Relevant Member State (a “Public 
Offer”), following the date of publication of a prospectus in relation to such Notes which has been 
approved by the competent authority in that Relevant Member State or, where appropriate, 
approved in another Relevant Member State and notified to the competent authority in that 
Relevant Member State, provided that any such prospectus has subsequently been completed by 
the final terms contemplating such Public Offer, in accordance with the Prospectus Directive, in the 
period beginning and ending on the dates specified in such prospectus or final terms, as applicable, 
and the Issuer and the Guarantor has consented in writing to its use for the purpose of that Public 
Offer; 

(b) at any time to any legal entity which is a qualified investor as defined in the Prospectus Directive; 

(c) at any time to fewer than 150 natural or legal persons (other than qualified investors as defined in 
the Prospectus Directive), subject to obtaining the prior consent of the relevant Dealer or Dealers 
nominated by the Issuer and the Guarantor for any such offer; or 

(d) at any time in any other circumstances falling within Article 3(2) of the Prospectus Directive, 

provided that no such offer of Notes referred to in (b) to (d) above shall require the Issuer, the Guarantor or 
any Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a 
prospectus pursuant to Article 16 of the Prospectus Directive. 

In this provision and in this document generally, the expression an “offer of Notes to the public” in relation 
to any Notes in any Relevant Member State means the communication in any form and by any means of 
sufficient information on the terms of the offer and the Notes to be offered so as to enable an investor to 
decide to purchase or subscribe the Notes, as the same may be varied in that Relevant Member State by 
any measure implementing the Prospectus Directive in that Member State and the expression “Prospectus 
Directive” means Directive 2003/71/EC (as amended, including by Directive 2010/73/EU), and includes 
any relevant implementing measure in the Relevant Member State. 

Monaco 

The Dealer has represented and agreed and each further Dealer appointed under the Programme will be 
required to represent and agree that it has not made and will not make an offer of Notes which are the 
subject of the offering contemplated by this document as contemplated by the final terms in relation thereto 
in the Principality of Monaco, save to the extent that such Dealer is authorised, or otherwise permitted, to 
do so pursuant to the laws of the Principality of Monaco. 

Jersey 

The Dealer has represented and agreed and each further Dealer appointed under the Programme will be 
required to represent and agree that it has not made and will not make an offer of Notes which are the 
subject of the offering contemplated by this document as contemplated by the final terms in relation thereto 
in Jersey, save to the extent that such Dealer is authorised, or otherwise permitted, to do so pursuant to the 
Financial Services (Jersey) Law 1998. 
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Guernsey 

The Dealer has represented and agreed and each further Dealer appointed under the Programme will be 
required to represent and agree that it has not made and will not make an offer of Notes which are the 
subject of the offering contemplated by this document in or from within the Bailiwick of Guernsey, and that it 
will not distribute or circulate this document, directly or indirectly, to any persons in the Bailiwick of 
Guernsey, save to the extent that such Dealer is licensed or otherwise permitted to do so pursuant to the 
Protection of Investors (Bailiwick of Guernsey) Law, 1987 (as amended) or any exemption therefrom. This 
document has not been delivered to, nor approved or authorised for circulation in the Bailiwick of Guernsey 
by the Guernsey Financial Services Commission or the States of Guernsey Policy Council and therefore 
this document may not be circulated by way of public offer in the Bailiwick of Guernsey. 

Isle of Man 

The Dealer has represented and agreed and each further Dealer appointed under the Programme will be 
required to represent and agree that the Notes cannot be marketed, offered or sold in, or to persons 
resident in, the Isle of Man, other than in compliance with the licensing requirements of the Isle of Man 
Financial Services Act 2008 and the Regulated Activities Order 2011 or any exemption therefrom. 

General 

These selling restrictions may be modified by the agreement of the Issuer, the Guarantor and the Dealers 
following a change in a relevant law, regulation or directive. 

No representation is made that any action has been taken in any jurisdiction that would permit a public 
offering of any of the Notes, or possession or distribution of this document or any other offering material or 
any Final Terms, in any country or jurisdiction where action for that purpose is required. 

Each Dealer has agreed that it shall, to the best of its knowledge, comply with all relevant laws, regulations 
and directives in each jurisdiction in which it purchases, offers, sells or delivers Notes or has in its 
possession or distributes this document, any other offering material or any Final Terms therefor in all cases 
at its own expense. 
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PART XIII: ADDITIONAL INFORMATION 

Listing and admission to trading of the Notes 

It is expected that each Series which is to be admitted to the Official List of the UK Listing Authority and to 
trading on the London Stock Exchange’s regulated market (where specified, through its order book for retail 
bonds) will be admitted separately as and when issued, subject only to the issue of a Global Note or one or 
more Certificates in respect of each Series. The listing of the Programme in respect of Notes issued under 
the Programme for the period of 12 months from the date of this document is expected to be granted on or 
about 28 June 2018. Prior to official listing and admission to trading of such Notes, however, dealings will 
be permitted by the London Stock Exchange in accordance with its rules. Transactions on the London 
Stock Exchange’s regulated market will normally be effected for delivery on the third working day after the 
day of the transaction. The Issuer may also issue Notes under the Programme that are admitted to trading 
through the electronic order book for retail bonds of the London Stock Exchange. 

The London Stock Exchange’s regulated market is a regulated market for the purposes of Directive 
2004/39/EC of the European Parliament and of the Council on markets in financial instruments (“MiFID”). 
MiFID governs the organisation and conduct of the business of investment firms and the operation of 
regulated markets across the European Economic Area in order to seek to promote cross-border business, 
market transparency and the protection of investors. 

Authorisations 

MRG Finance UK plc (the “Issuer”) and Monaco Resources Group S.A.M. (the “Guarantor”) have obtained 
all necessary consents, approvals and authorisations in connection with the establishment of the 
Programme. The establishment of the Programme, the issue of Notes under the Programme and the giving 
of the Guarantee were authorised by a resolution of the Board of Directors of the Issuer passed on 22 June 
2018 and a resolution of the Board of Directors of the Guarantor passed on 21 June 2018. 

Significant or material change statement 

There has been no significant change in the financial or trading position of the Guarantor or the Guarantor 
and its consolidated subsidiaries (including the Issuer) taken as a whole (the “Group”) since 31 December 
2017 (being the date to which the last published audited financial information of the Guarantor was 
prepared, no unaudited interim financial information on the Guarantor having been prepared subsequently 
as at the date of this Base Prospectus). There has been no material adverse change in the prospects of the 
Guarantor since 31 December 2017 (being the date to which the last published audited financial information 
of the Guarantor was prepared).  

There has been no significant change in the financial or trading position of the Issuer, and there has been 
no material adverse change in the prospects of the Issuer, in either case since 3 May 2018 (its date of 
incorporation). 

Litigation statement 

There are no, and have not been any, governmental, legal or arbitration proceedings (including any such 
proceedings which are pending or threatened of which the Issuer or the Guarantor is aware) during the 12 
month period preceding the date of this document which may have, or have had in the recent past, 
significant effects on the Issuer, the Guarantor and/or the Group’s financial position or profitability. 

Bearer Notes having a maturity of more than one year 

Each Bearer Note having a maturity of more than one year, Coupon and Talon will bear the following 
legend: “Any United States person who holds this obligation will be subject to limitations under the United 
States income tax laws, including the limitations provided in Sections 165(j) and 1287(a) of the Internal 
Revenue Code”.  
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Clearing systems information and Note security codes 

The Notes have been accepted for clearance through Euroclear and Clearstream, Luxembourg (which are 
the entities in charge of keeping the records). Interests in the Notes may also be held through CREST 
through the issuance of CDIs representing the Underlying Notes. The appropriate Common Code and 
International Securities Identification Number (“ISIN”) for each Series allocated by Euroclear and 
Clearstream, Luxembourg will be specified in the applicable Final Terms. If the Notes are to clear through 
an additional or alternative clearing system the appropriate information will be specified in the applicable 
Final Terms. 

The address of Euroclear is Euroclear Bank SA/NV, 1 Boulevard du Roi Albert II, B-1210 Brussels, the 
address of Clearstream, Luxembourg is Clearstream Banking S.A., 42 Avenue JF Kennedy, L-1855 
Luxembourg and the address of CREST is Euroclear UK & Ireland, 33 Cannon Street, London EC4M 5SB. 
The address of any alternative clearing system will be specified in the applicable Final Terms. 

The Issuer’s LEI number is 254900VQRXK46UEV8Y97. 

Documents available for inspection 

For the period of 12 months following the date of this document, copies of the following documents will, 
when published, be available for inspection from the registered office of the Issuer: 

(a) the constitutional documents of the Issuer and the Guarantor; 

(b) the historical financial information on the Guarantor for the financial years ended 31 December 
2016 and 2017, together with the related accountant’s report from Baker Tilly which are set out in 
Part XV (Historical Financial Information on the Guarantor); 

 (d) the Trust Deed (which includes the forms of the Global Notes, the definitive Bearer Notes, the 
Global Certificates, the Certificates, the Coupons and the Talons) and the Agency Agreement and 
any supplements thereto; 

(e) this document; and 

 (f) any future offering circulars, prospectuses, information memoranda and supplements including 
Final Terms to this document and any other documents incorporated herein or therein by reference. 

Auditors 

The financial statements of the Guarantor for the financial years ended 31 December 2016 and 31 
December 2017 have been audited without qualification by Baker Tilly GmbH & Co. KG 
Wirtschaftsprüfungsgesellschaft, Charlottenstraße 68, 10117 Berlin, Federal Republic of Germany (“Baker 
Tilly”). Baker Tilly is member of the German Chamber of Public Accountants (Wirtschaftsprüferkammer), 
Rauchstraße 26, 10787 Berlin, Germany. 

The auditors to the Issuer are MHA MacIntyre Hudson, Chartered Accountants and a member of The 
Institute of Chartered Accountants in England and Wales. 

Third Party Information 

Where information appearing in this Base Prospectus has been sourced from third parties, the information 
has been accurately reproduced and, as far as the Issuer and the Guarantor are aware and able to 
ascertain from the information published by such third parties, no facts have been omitted which would 
render the reproduced information inaccurate or misleading. Where third party information has been used in 
this Base Prospectus, the source of such information has been identified. 

  

 

 



 

 153   

PART XIV: IMPORTANT LEGAL INFORMATION 

 
If, in the context of a Public Offer (as defined below), you are offered Notes by any entity, you should check 
that such entity is authorised to use this document for the purposes of making such offer before agreeing to 
purchase any Notes. To be authorised to use this document in connection with a Public Offer (referred to 
below as an “Authorised Offeror”), an entity must either be: 

● named as an “Initial Authorised Offeror” in the applicable Final Terms; or 
● named on the website of the Group available at www.monacoresources.com/bond as an 

Authorised Offeror in respect of the relevant Public Offer (if the entity has been appointed after the 
applicable Final Terms were published); or 

● if “Basis of Consent” in paragraph 8(ix)(b) of Part B of the applicable Final Terms specifies 
“General Consent” as being applicable, authorised to make such offers under Directive 2014/65/EU 
of the European Parliament and of the Council on markets in financial instruments (“MiFID II”) and 
have published on its website that it is using this document for the purposes of such Public Offer in 
accordance with the consent of the Issuer and the Guarantor. 
 

Valid offers of Notes may only be made by an Authorised Offeror in the context of a Public Offer if the offer 
is made in the jurisdictions and within the time period referred to in the Final Terms as the “Offer Period”. 
Other than as set out above, neither the Issuer, the Guarantor, nor any Dealer has authorised the making 
of any Public Offer by any person in any circumstances and such person is not permitted to use this 
document in connection with any offer of Notes. 

Please see below for certain important legal information relating to Public Offers. 

 

Public Offers 

This Base Prospectus has been prepared on a basis that permits “Public Offers” (in this context meaning 
an offer of Notes with a denomination of less than €100,000 (or its equivalent in any other currency) that is 
not within an exemption from the requirement to publish a prospectus under Article 3.2 of Directive 
2003/71/EC (as amended, including by Directive 2010/73/EU) (the “Prospectus Directive”)). Any person 
making or intending to make a Public Offer of Notes on the basis of this Base Prospectus as completed by 
the relevant Final Terms must do so only with the consent of the Issuer and the Guarantor. See “Consent 
given in accordance with Article 3.2 of the Prospectus Directive” below. 

Consent given in accordance with Article 3.2 of the Prospectus Directive 

In addition, in the context of any Public Offer of the Notes in the Public Offer Jurisdiction(s), the Issuer and 
the Guarantor accept responsibility, in the Public Offer Jurisdiction(s), for the content of this document 
under Section 90 of the Financial Services and Markets Act 2000 (“FSMA”) with respect to subsequent 
resale or final placement of Notes by any financial intermediary to whom each of the Issuer and the 
Guarantor has given its consent to use this document where the offer is made in compliance with all 
conditions attached to the giving of such consent. Such consent and the attached conditions are described 
below. 

Except in the circumstances described below, neither the Issuer, the Guarantor, nor any Dealer has 
authorised the making of any Public Offer by any person in any circumstances and such person is not 
permitted to use this document in connection with any offer of Notes. 

If, in the context of a Public Offer, you are offered Notes by a person which is not an Authorised Offeror, 
you should check with such person whether anyone is responsible for this Base Prospectus for the purpose 
of Section 90 of FSMA in the context of such Public Offer and, if so, who that person is. If you are in any 
doubt about whether you can rely on this Base Prospectus and/or who is responsible for its contents, you 
should take legal advice. 
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The conditions attached to the consent are that: 

(a) the Public Offer is only made in the United Kingdom (the “Public Offer Jurisdiction”); 

(b) the Public Offer is only made during the offer period specified in the Final Terms (which must fall 
within the 12 month period commencing on the date of this Prospectus) (the “Offer Period”); 

(c) the Public Offer is made by an entity (any such entity, an “Authorised Offeror”) which either: 

(i) is expressly named as an Initial Authorised Offeror in the Final Terms; or 

(ii) is a financial intermediary appointed after the date of publication of the applicable Final 
Terms whose name and address are published on the Group’s website 
www.monacoresources.com/bond and identified as an Authorised Offeror in respect of the 
relevant Public Offer; or 

(iii) if “Basis of Consent” in paragraph 8(ix)(b) of Part B of the applicable Final Terms is 
specified as, or includes, “General Consent”, is a financial intermediary which is authorised 
to make such offers under MiFID II (in which regard, investors should consult the register 
maintained by the FCA at www.fca.gov.uk/register/home.do) (MiFID II governs the 
organisation and conduct of the business of investment firms and the operation of 
regulated markets across the European Economic Area in order to seek to promote cross-
border business, market transparency and the protection of investors) and which accepts 
the offer to grant consent to the use of this document by publishing on its website the 
following statement (with the information in square brackets completed with the relevant 
information) (the “Acceptance Statement”): 

“We, [insert legal name of financial intermediary], refer to the offer of [insert details of the 
relevant Notes] (the “Notes”) described in the Final Terms dated [insert date] (the “Final 
Terms”) published by MRG Finance UK plc (the “Issuer”) and Monaco Resources Group 
S.A.M. (the “Guarantor”). In consideration of the Issuer and the Guarantor offering to grant 
their consent to our use of the Base Prospectus (as defined in the Final Terms) in 
connection with the offer of the Notes in [specify Member State(s), as identified in the 
applicable Final Terms] during the Offer Period specified in the Final Terms and subject to 
the other conditions to such consent, each as specified in the Base Prospectus, we hereby 
accept such offer by the Issuer and the Guarantor in accordance with the Authorised 
Offeror Terms (as specified in the Base Prospectus) and confirm that we are using the 
Base Prospectus in connection with the offer of the Notes accordingly.” 

The “Authorised Offeror Terms”, being the terms to which the relevant financial intermediary agrees in 
connection with the use of this document, are that the relevant financial intermediary: 

(A) will, and it agrees, represents, warrants and undertakes for the benefit of the Issuer, the Guarantor 
and the relevant Dealer(s) that it will, at all times in connection with the relevant Public Offer: 

(1) act in accordance with, and be solely responsible for complying with, all applicable laws, 
rules, regulations and guidance of any applicable regulatory bodies (the “Rules”), including 
the Rules published by the FCA (including, but not limited to, its guidance for distributors in 
“The Responsibilities of Providers and Distributors for the Fair Treatment of Customers” 
and its sourcebook for “Product Intervention and Product Governance”) from time to time 
including, without limitation and in each case, Rules relating to both the target market for 
the Notes and the appropriateness or suitability of any investment in the Notes by any 
person and disclosure to any potential investor or relevant manufacturer; 

(2) comply with the restrictions set out under Part XII (Subscription and Sale) of this document 
which would apply as if the relevant financial intermediary were a Dealer; 
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(3) acknowledge the target market and distribution channels identified under the MiFID II 
Product Governance legend set out in the applicable Final Terms; 

(4) ensure that any fee, commissions or benefits of any kind or rebates received or paid by that 
financial intermediary in relation to the offer or sale of the Notes does not violate the Rules 
and, to the extent required by the Rules, is fully and clearly disclosed to investors or 
potential investors; 

(5) hold all licences, consents, approvals and permissions required in connection with 
solicitation of interest in, or offers or sales of, the Notes under the Rules, including 
authorisation under the FSMA and/or the Financial Services Act 2012; 

(6) comply with applicable anti-money laundering, anti-bribery, prevention of corruption and 
“know your client” Rules (including, without limitation, taking appropriate steps, in 
compliance with such Rules, to establish and document the identity of each potential 
investor prior to initial investment in any Notes by the investor), and will not permit any 
application for Notes in circumstances where the financial intermediary has any suspicions 
as to the source of the application monies; 

(7) retain investor identification records for at least the minimum period required under the 
applicable Rules, and shall, if so requested and to the extent permitted by the Rules, make 
such records available to the relevant Dealer(s) and/or the Issuer and/or the Guarantor or 
directly to the appropriate authorities with jurisdiction over the Issuer and/or the Guarantor 
and/or the relevant Dealer(s) in order to enable the Issuer and/or the Guarantor and/or the 
relevant Dealer(s) to comply with anti-money laundering, anti-bribery, anti-corruption and 
“know your client” Rules applicable to them; 

(8) ensure that it does not, directly or indirectly, cause the Issuer, the Guarantor or the relevant 
Dealer(s) to breach any Rule or subject the Issuer the Guarantor or the relevant Dealer(s) 
to any requirement to obtain or make any filing, authorisation or consent in any jurisdiction; 

(9) immediately give notice to the Issuer, the Guarantor and the relevant Dealer(s) if at any 
time it becomes aware or suspects that it is or may be in violation of any Rules or these 
Authorised Offeror Terms, and take all appropriate steps to remedy such violation and 
comply with such Rules and these Authorised Offeror Terms in all respects; 

(10) comply with the conditions to the consent referred to in paragraphs (a), (b) and (c) above 
and any further requirements or other Authorised Offeror Terms relevant to the Public Offer 
as specified in the applicable Final Terms; 

(11) make available to each potential investor in the Notes this document (as supplemented as 
at the relevant time, if applicable), the applicable Final Terms, any applicable key 
information document and any applicable information booklet provided by the Issuer and 
the Guarantor for such purpose, and not convey or publish any information that is not 
contained in or entirely consistent with this document and the applicable Final Terms; 

(12) if it conveys or publishes any communication (other than this document or any other 
materials provided to such financial intermediary by or on behalf of the Issuer and the 
Guarantor for the purposes of the relevant Public Offer) in connection with the relevant 
Public Offer, it will ensure that such communication (A) is fair, clear and not misleading and 
complies with the Rules, (B) states that such financial intermediary has provided such 
communication independently of the Issuer and the Guarantor, that such financial 
intermediary is solely responsible for such communication and that the Issuer, the 
Guarantor and the relevant Dealer(s) do not accept any responsibility for such 
communication and (C) does not, without the prior written consent of the Issuer, the 
Guarantor or the relevant Dealer(s) (as applicable), use the legal or publicity names of the 
Issuer, the Guarantor or the relevant Dealer(s) or any other name, brand or logo registered 
by an entity within their respective groups or any material over which any such entity 
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retains a proprietary interest, except to describe the Issuer as issuer and the Guarantor as 
guarantor of the relevant Notes on the basis set out in this document; 

(13) ensure that no holder of Notes or potential investor in Notes shall become an indirect or 
direct client of the Issuer, the Guarantor or the relevant Dealer(s) for the purposes of any 
applicable Rules from time to time, and to the extent that any client obligations are created 
by the relevant financial intermediary under any applicable Rules, then such financial 
intermediary shall perform any such obligations so arising; 

(14) co-operate with the Issuer, the Guarantor and the relevant Dealer(s) in providing such 
information (including, without limitation, documents and records maintained pursuant to 
paragraph (6) above) upon written request from the Issuer, the Guarantor or the relevant 
Dealer(s) as is available to such financial intermediary or which is within its power and 
control from time to time, together with such further assistance as is reasonably requested 
by the Issuer, the Guarantor or the relevant Dealer(s): 

(i) in connection with any request or investigation by the FCA or any other regulator in 
relation to the Notes, the Issuer, the Guarantor or the relevant Dealer(s); and/or 

(ii) in connection with any complaints received by the Issuer and/or the Guarantor 
and/or the relevant Dealer(s) relating to the Issuer and/or the Guarantor and/or the 
relevant Dealer(s) or another Authorised Offeror including, without limitation, 
complaints as defined in rules published by the FCA and/or any other regulator of 
competent jurisdiction from time to time; and/or 

(iii) which the Issuer, the Guarantor or the relevant Dealer(s) may reasonably require 
from time to time in relation to the Notes and/or as to allow the Issuer, the 
Guarantor or the relevant Dealer(s) fully to comply with its own legal, tax and 
regulatory requirements, 

in each case, as soon as is reasonably practicable and, in any event, within any time frame 
set by any such regulator or regulatory process; 

(15) during the period of the initial offering of the Notes: (i) only sell the Notes at the Issue Price 
specified in the applicable Final Terms (unless otherwise agreed with the relevant 
Dealer(s)); (ii) only sell the Notes for settlement on the Issue Date specified in the 
applicable Final Terms; (iii) not appoint any sub- distributors (unless otherwise agreed with 
the relevant Dealer(s)); (iv) not pay any fee or remuneration or commissions or benefits to 
any third parties in relation to the offering or sale of the Notes (unless otherwise agreed 
with the relevant Dealer(s)); and (v) comply with such other rules of conduct as may be 
reasonably required and specified by the relevant Dealer(s); and 

(16) either (i) obtain from each potential investor an executed application for the Notes, or (ii) 
keep a record of all requests such financial intermediary (x) makes for its discretionary 
management clients, (y) receives from its advisory clients and (z) receives from its 
execution-only clients, in each case prior to making any order for the Notes on their behalf, 
and in each case maintain the same on its files for so long as is required by any applicable 
Rules; 

(B) agrees and undertakes to indemnify each of the Issuer, the Guarantor and the relevant Dealer(s) 
(in each case on behalf of such entity and its respective directors, officers, employees, agents, 
affiliates and controlling persons) against any losses, liabilities, costs, claims, charges, expenses, 
actions or demands (including reasonable costs of investigation and any defence raised thereto 
and counsel’s fees and disbursements associated with any such investigation or defence) which 
any of them may incur or which may be made against any of them arising out of or in relation to, or 
in connection with, any breach of any of the foregoing agreements, representations, warranties or 
undertakings by such financial intermediary, including (without limitation) any unauthorised action 
by such financial intermediary or failure by such financial intermediary to observe any of the above 
restrictions or requirements or the making by such financial intermediary of any unauthorised 
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representation or the giving or use by it of any information which has not been authorised for such 
purposes by the Issuer, the Guarantor or the relevant Dealer(s); and 

(C) agrees and accepts that: 

(1) the contract between the Issuer, the Guarantor and the financial intermediary formed upon 
acceptance by the financial intermediary of the Issuer’s and the Guarantor’s offer to use 
this document and the applicable Final Terms with its consent in connection with the 
relevant Public Offer (the “Authorised Offeror Contract”), and any non-contractual 
obligations arising out of or in connection with the Authorised Offeror Contract, shall be 
governed by, and construed in accordance with, English law; 

(2) subject to (4) below, the courts of England are to have exclusive jurisdiction to settle any 
disputes which may arise out of or in connection with the Authorised Offeror Contract 
(including a dispute relating to any non-contractual obligations arising out of or in 
connection with the Authorised Offeror Contract) (a “Dispute”) and accordingly submits to 
the exclusive jurisdiction of the English courts; 

(3) for the purposes of (1) and (2), the financial intermediary waives any objection to the 
English courts on the grounds that they are an inconvenient or inappropriate forum to settle 
any Dispute; 

(4) to the extent allowed by law, the Issuer, the Guarantor and each relevant Dealer(s) may, in 
respect of any Dispute or Disputes, take (i) proceedings in any other court with jurisdiction; 
and (ii) concurrent proceedings in any number of jurisdictions; and 

(5) each relevant Dealer(s) will, pursuant to the Contracts (Rights of Third Parties) Act 1999, 
be entitled to enforce those provisions of the Authorised Offeror Contract which are, or are 
expressed to be, for their benefit, including the agreements, representations, undertakings 
and indemnity given by the financial intermediary pursuant to the Authorised Offeror Terms. 

The applicable Final Terms may specify other conditions to which the consent is subject. 

Any Authorised Offeror who wishes to use this document in connection with a Public Offer as set 
out above is required, for the duration of the relevant Offer Period, to publish on its website that it is 
using this document for such Public Offer in accordance with the consent of the Issuer, the 
Guarantor and the conditions attached thereto (in the form of the Acceptance Statement). 

Other than as set out above, neither the Issuer, the Guarantor nor the Dealers has authorised the making of 
any Public Offer by any person in any circumstances and such person is not permitted to use this document 
in connection with any offer of Notes. Any such offers are not made on behalf of the Issuer, the Guarantor 
or by the Dealers or other Authorised Offerors and none of the Issuer, the Guarantor, the Dealers or other 
Authorised Offerors has any responsibility or liability for the actions of any person making such offers. 

Arrangements between you and the financial intermediaries who will distribute any Notes issued 
under the Programme 

An investor intending to acquire or acquiring any Notes in a Public Offer from an Authorised Offeror will do 
so, and offers and sales of such Notes to an investor by such Authorised Offeror will be made, in 
accordance with any terms and other arrangements in place between such Authorised Offeror and such 
investor including as to price, allocations and settlement arrangements (the “Terms and Conditions of the 
Public Offer”). Neither the Issuer nor the Guarantor will be a party to any such arrangements in connection 
with the offer or sale of any Notes and, accordingly, this document does not contain such information. 
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In the event of any Public Offer being made by an Authorised Offeror, the Authorised Offeror will 
provide information to investors on the Terms and Conditions of the Public Offer at the time the 
Public Offer is made. 

None of the Issuer, the Guarantor or any of the Dealers has any responsibility for any of the actions of any 
Authorised Offeror (except for a Dealer, where it is acting in the capacity of a financial intermediary), 
including compliance by an Authorised Offeror with applicable conduct of business rules or other local 
regulatory requirements or other securities law requirements in relation to such offer. 

If you intend to acquire or do acquire any Notes from an Authorised Offeror, you will do so, and 
offers and sales of the Notes to you by such an Authorised Offeror will be made, in accordance with 
any terms and other arrangements in place between such Authorised Offeror and you including as 
to price, allocations and settlement arrangements. Neither the Issuer, nor the Guarantor will be a party 
to any such arrangements with you in connection with the offer or sale of the Notes and, accordingly, this 
document does not, and any Final Terms will not, contain such information. The information relating to the 
procedure for making applications will be provided by the relevant Authorised Offeror to you at the relevant 
time. None of the Issuer, the Guarantor, the Dealers or other Authorised Offerors has any responsibility or 
liability for such information. 

Notice to investors 

Notes issued under the Programme may not be a suitable investment for all investors. You must determine 
the suitability of any investment in light of your own circumstances. In particular, you may wish to consider, 
either on your own or with the help of your financial and other professional advisers, whether you: 

(a) have sufficient knowledge and experience to make a meaningful evaluation of the relevant Notes, 
the merits and risks of investing in the relevant Notes and the information contained or incorporated 
by reference in this document (and any applicable supplement to this document); 

(b) have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of its 
particular financial situation, an investment in the relevant Notes and the impact the relevant Notes 
will have on your overall investment portfolio; 

(c) have sufficient financial resources and liquidity to bear all of the risks of an investment in the Notes, 
including Notes with principal or interest payable in one or more currencies, or where the currency 
for principal or interest payments is different from the currency which you usually use; 

(d) understand thoroughly the terms of the Notes and are familiar with the behaviour of any relevant 
indices and financial markets; and 

(e) are able to evaluate (either alone or with the help of your financial adviser) possible scenarios for 
economic, interest rate and other factors that may affect your investment and your ability to bear 
the applicable risks. 

No person is or has been authorised by the Issuer, the Guarantor, the Dealers or the Trustee to give any 
information or to make any representation not contained in or not consistent with this document and, if 
given or made, such information or representation must not be relied upon as having been authorised by 
the Issuer, the Guarantor, the Dealers or the Trustee. 

Neither the publication of this document nor the offering, sale or delivery of the Notes shall, under any 
circumstances, create any implication that there has been no change in the affairs of the Issuer or the 
Guarantor since the date of this document or that there has been no adverse change in the financial 
position of the Issuer or the Guarantor since the date of this document or that any other information 
supplied in connection with the offering of the Notes is correct as of any time subsequent to the date 
indicated in the document containing the same. Neither the Dealers nor the Trustee undertake to review the 
financial condition or affairs of the Issuer or the Guarantor during the life of the Notes or to advise any 
investor in the Notes of any information coming to their attention. 
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Neither this document nor any other information supplied in connection with the offering of the Notes should 
be considered as a recommendation by the Issuer, the Guarantor, the Dealers or the Trustee that any 
recipient of this document or any other information supplied in connection with the offering of the Notes 
should purchase any Notes. You should determine for yourself the relevance of the information contained in 
this document and any purchase of Notes should be based upon such investigation as you deem 
necessary. 

The Dealers and the Trustee 

To the fullest extent permitted by law, neither the Trustee nor the Dealer(s) accept any responsibility for the 
contents of this document or for any other statement, made or purported to be made by the Trustee or a 
Dealer or on its behalf in connection with the Issuer, the Guarantor or the issue and offering of the Notes. 
The Trustee and each Dealer accordingly disclaims all and any liability whether arising in tort or contract or 
otherwise which it might otherwise have in respect of this document or any such statement. 

No incorporation of websites 

The contents of the websites of the Group do not form part of this document, and you should not rely on 
them. 

Stabilisation 

In connection with the issue of any Tranche (as defined in “Terms and Conditions of the Notes”), one or 
more relevant Dealer or Dealers (the “Stabilising Manager(s)”) (or any person acting on behalf of any 
Stabilising Manager(s)) may over-allot Notes or effect transactions with a view to supporting the market 
price of the Notes at a level higher than that which might otherwise prevail. However, there is no assurance 
that the Stabilising Manager(s) (or any person acting on behalf of any Stabilising Manager) will undertake 
stabilisation action. Any stabilisation action may begin on or after the date on which adequate public 
disclosure of the terms of the offer of the relevant Tranche is made and, if begun, may be ended at any 
time, but it must end no later than the earlier of 30 days after the issue date of the relevant Tranche and 60 
days after the date of the allotment of the relevant Tranche. Any stabilisation action or over-allotment must 
be conducted by the relevant Stabilising Manager(s) or person(s) acting on behalf of any Stabilising 
Manager(s) in accordance with all applicable laws and rules. 

Forward-looking statements 

This document includes statements that are, or may be deemed to be, ‘forward-looking statements’. These 
forward-looking statements can be identified by the use of forward-looking expressions, including the terms 
‘believes’, ‘estimates’, ‘anticipates’, ‘expects’, ‘intends’, ‘may’, ‘will’, or ‘should’ or, in each case, their 
negative or other variations or similar expressions, or by discussions of strategy, plans, objectives, goals, 
future events or intentions. These forward-looking statements include all matters that are not historical 
facts. They appear in a number of places throughout this document and include, but are not limited to, the 
following: statements regarding the intentions, beliefs or current expectations of the Issuer, the Guarantor 
and the Guarantor and its subsidiaries (including the Issuer) taken as a whole (the “Group”) concerning, 
amongst other things, the Group’s results of operations, financial condition, liquidity, prospects, growth, 
strategies and the industries in which the Group operates. 

By their nature, forward-looking statements involve risks and uncertainty because they relate to future 
events and circumstances. Forward-looking statements are not guarantees of future performance and the 
actual results of the Group’s operations, financial condition and liquidity, and the development of the 
countries and the industries in which the Group operates may differ materially from those described in, or 
suggested by, the forward-looking statements contained in this document. In addition, even if the results of 
operations, financial condition and liquidity, and the development of the countries and the industries in 
which the Group operates, are consistent with the forward-looking statements contained in this document, 
those results or developments may not be indicative of results or developments in subsequent periods. 
These and other factors are discussed in more detail under Part II (Risk Factors) and Part VII (Description 
of the Guarantor and the Group) and Part VI (Description of the Issuer) of this document. Many of these 
factors are beyond the control of the Issuer, the Guarantor and the Group. Should one or more of these 
risks or uncertainties materialise, or should underlying assumptions on which the forward-looking 
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statements are based prove incorrect, actual results may vary materially from those described in this 
document as anticipated, believed, estimated or expected. Except to the extent required by laws and 
regulations, the Issuer and the Guarantor do not intend, and do not assume any obligation, to update any 
forward-looking statements set out in this document. 

English law as of the date of this document 

This document is based on English law in effect as of the date of issue of this document. Except to the 
extent required by laws and regulations, the Issuer and the Guarantor do not intend, and do not assume 
any obligation, to update this document in light of the impact of any judicial decision or change to English 
law or administrative practice after the date of this document. 
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MONACO RESOURCES
CONSOLIDATED
FINANCIAL STATEMENTS

02

Consolidated statement of income
Consolidated statement of other comprehensive income
Consolidated	statement	of	financial	position
Consolidated	statement	of	cash	flows
Consolidated statement of changes in equity
Notes	to	the	financial	statements
Signing	of	the	financial	statements

CONSOLIDATED STATEMENT OF PROFIT OR LOSS
(before appropriation of result)

EUR 1.000 Note 2017 2016

Continuing Operations

Revenue 2      656 039      438 177 
Cost of sales 2    -561 994    -393 366 
Gross profit 2        94 045        44 811 

Operating expenses
Selling expenses 3         -5 940         -4 150 
Administrative expenses 3       -46 379       -22 086 

      -52 319       -26 236 

Operating profit        41 726        18 575 

Non-operating expenses
Unrealized fair value changes 11             -121           3 476 
Financial income and expense 4       -19 201         -8 694 
Net finance cost       -19 322         -5 218 

Profit before tax           22 404           13 357 

Income tax expense 5            -5 363            -1 901 

Profit from continuing operations           17 041           11 456 

Profit           17 041           11 456 

Profit attributable to:
Equity holders of the Company        13 326        10 960 
Non-controlling interests           3 715              496 

          17 041           11 456 

1F-
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CONSOLIDATED STATEMENT OF OTHER COMPREHENSIVE INCOME CONSOLIDATED STATEMENT OF FINANCIAL POSITION
(before appropriation of result)

EUR 1.000 2017 2016

Profit             17 041           11 456 
Other comprehensive income
Revaluation	tangible	fixed	assets                8 881            -2 037 
Impairment/revaluation	intangible	fixed	assets -              -7 651 

Translation differences foreign associated companies 135 68 
Other movements -   -   

Total comprehensive income             26 057             1 836 

Total comprehensive income atrributable to:
Equity holders of the Company             13 805             1 384 
Non-controlling interests             12 252 452 
Total result             26 057             1 836 

EUR 1.000 Note 31/12/2017 31/12/2016

Assets

Non-current assets
Property plant and equipment 6   272 712   241 022 
Intangible	fixed	assets 7      48 268      38 244 
Financial	fixed	assets 8        9 822      16 014 
Total non-current assets   330 802   295 280 

Current assets
Inventories 9      40 864      35 942 
Receivables, prepayments and accrued income 10   172 647   143 443 
Securities 11            630            751 
Cash and cash equivalents 12      65 227      12 026 
Total current assets   279 368   192 162 

 Total assets   610 170   487 442 

Equity and liabilities

Equity
Share capital      30 000      10 000 
Reserves and retained earnings   156 914   119 253 

Equity attributable to the owners of the company 13        186 914        129 253 
Non-controlling interest 13      64 103      26 009 
Total equity   251 017   155 262 

Non-current liabilities
Sub-ordinated shareholder loan 14      10 680           30 712 
Loans and borrowings 14   124 725      78 169 
Provisions 15        4 937            145 
Deferred tax liabilities 5        3 887      38 907 
Total non-current liabilities   144 229   147 933 

Current liabilities and accruals 14   214 924   184 247 
Total current liabilities   214 924   184 247 

 Total equity and liabilities   610 170   487 442 

2F-
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CONSOLIDATED STATEMENT OF CASH FLOWS
(before appropriation of result)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
(before appropriation of result)

EUR 1.000
Issued 
share 
capital

Share 
premium

Revaluation 
reserve

Translation 
reserve

Other 
reserves

Result for 
the year

Legal entity 
share in 
group 
equity

Third-party 
share in 
group 
equity

Group 
Equity

2016
Opening Balance  10 000             -                 -          37   111 327     6 630   127 994     24 764   152 758 
Total comprehensive income 
and expense for the period
Profit/(loss)	for	the	period             -                 -                 -                 -                 -       10 960     10 960           496     11 456 
Revaluation of Property, 
Plant & Equipment             -                 -                 -                 -        -2 037               -        -2 037               -        -2 037 

Goodwill Write-Off            -                 -                 -                 -        -7 651               -        -7 651               -        -7 651 
Foreign currency translation 
differences           -                 -                 -             112               -                 -             112          -44            68 

Total comprehensive income 
and expense for the period             -                 -                 -             112      -9 688     10 960     1 384           452    1 836 

Other movements in equity
Allocation of prior year result             -                 -                 -                 -        6 630      -6 630               -                 -                 -   
Acquisitions            -                 -                 -                 -                 -                 -                 -             869           869 
Other movements in equity             -                 -                 -                 -           -125               -           -125           -76         -201 
Total other movements in equity        -                 -                 -                 -        6 505      -6 630         -125           793         668 

Total  10 000              -                 -            149   108 144     10 960   129 253     26 009   155 262 

2017
Opening Balance  10 000              -                 -            149   108 144     10 960   129 253     26 009   155 262 
Total comprehensive income 
and expense for the period
Profit/(loss)	for	the	period            -                 -                 -                 -                 -       13 326     13 326       3 715     17 041 
Revaluation of Property, 
Plant & Equipment (note 6)             -                 -             644               -                 -                 -             644  8 237    8 881 

Foreign currency translation 
differences             -                 -                 -           -165               -                 -           -165           300           135 

Total comprehensive income 
and expense for the period             -                 -             644      -165               -       13 326     13 805     12 252     26 057 

Other movements in equity
Allocation of prior year result             -                 -                 -                 -       10 960  -10 960               -                 -                 -   
Acquisitions             -                 -                 -                 -                 -                 -                 -       15 493     15 493 
Capital contribution 20 000               -                 -                 -                 -       20 000               -       20 000 
Change in accounting 
estimates (note 1.2.)             -                 -                 -                 -       22 951               -       22 951     10 802     33 752 

Disposals and other 
movements in equity             -              -                 -                 -             905               -             905         -453           452 

Total other movements in equity 20 000               -                 -                 -       34 816   -10 960     43 856     25 841     69 697 

Total 30 000             -            644           -16   142 960     13 326   186 914     64 102 251 017 

 ▪ The acquisitions in 2017 are mainly related to the third party share of AluStockach in the metals division and the 
former Necotrans companies in the logistics division.
 ▪ In November 2017 it was decided to increase the capital to EUR 30 million by issuing 20 million new shares of 

EUR 1,00 each by means of a conversion of a shareholders loan. This operation is completed from a legal perspective 
in early 2018. As the economic effects are already taken into effect in November 2017, this increase in equity is 
recognized in 2017.

EUR 1.000 2017 2016

Operating profit           41 726           18 575 
Adjustments for:
- Depreciation (and other changes in value)             2 218             1 200 

Working capital changes
- Movements trade receivables         -14 989         -55 380 
- Movements inventories            -4 922         -17 663 
- Movements on loans receivable           13 523            -8 870 
- Movements trade payables         -10 590           43 315 
- Movements other payables and liabilities             9 800             9 154 
-	Movements	trade	finance         -11 600             1 550 

        -18 778         -27 894 

Corporate income tax expense on operating activities            -6 631            -1 901 
           -6 631            -1 901 

Cash flow from operating activities           18 536         -10 020 

Investments	in	intangible	fixed	assets         -10 265               -461 
Investments in property plant and equipment         -30 543         -12 634 
Disposals of property plant and equipment             5 757 -   
Investments	in	other	financial	assets            -5 521         -10 471 
Disposals	of	other	financial	fixed	assets           11 713 61 
Acquisition of non-controlling interests and other           15 945             1 245 

Cash flow from investment activities         -12 914         -22 260 

Receipt of long-term liabilities           46 556           12 526 
Repayment of short term liabilities           43 067           26 591 
Movements on loans receivable -27 739             3 584 
Other	finance	income         -19 202            -8 694 
Movement in securities - 85 

Cash flow from financing activities           42 683           34 092 

Net	cash	flow
Exchange rate and translation differences on movements in cash -14 - 

Movements in cash           48 290             1 812 

3F-



02

CO
N

SO
LI

D
AT

ED
 F

IN
A

N
C

IA
L 

ST
AT

EM
EN

TS

MONACO RESOURCES GROUP ANNUAL REPORT 2017 .  5554 .  MONACO RESOURCES GROUP ANNUAL REPORT 2017

1.1 Corporate information

The activities of Monaco Resources Group S.A.M. 
(“Monaco Resources” or “the Company”) and its 
group companies primarily consist of the trading and 
production of metals and minerals, the trading and 
production of agricultural commodities, the trading of 
energy	commodities,	providing	financial,	technical	and	
logistical services. The Company has its legal seat at 2, 
rue de Lujerneta, 98000 Monaco, and is registered with 
the number 11S05525.

The Company was incorporated as a limited liability 
company under the laws of Monaco on 5 September 
2011 for the purpose of establishing an industrial 
holding company. Its major shareholder is Cycorp First 
Investment	 Ltd.	 In	 Cyprus	 the	 financial	 statements	
of Cycorp First Investment Ltd. are available at the 
Chamber of Commerce of Cyprus. 

The Company has its corporate headquarters in Monaco, 
which is also the head of the group of legal entities. The 
consolidated	 annual	 accounts	 comprise	 the	 financial	
information of the Company and of its investments 
in which it exercises a controlling interest. These 
investments are fully included in the consolidation.

1.2 Statement of compliance

The	 consolidated	 financial	 statements	 have	 been	
prepared in accordance with International Financial 
Reporting Standards as adopted by the European 
Union, and its interpretations adopted by the 
International Accounting Standards Board (IASB), 
and are in compliance with the provisions of the laws 
in Monaco. The above Standards and Interpretations 
are	collectively	referred	to	as	“IFRS”	 in	these	financial	
statements. The Company is exempted from its 
obligation	to	prepare	consolidated	financial	statements. 
The	Company-only	 financial	 statements	 are	 prepared	
in accordance with accounting principles applicable in 
Monaco and are presented and published separately 
from	 the	 consolidated	 financial	 statements.	 This	
statutory company-only annual report of the Company 
prevails over this annual report from a legal perspective. 
The objective of this report is to provide an overview of 
the activities of the Company and its subsidiaries.

In 2017, the Company has decided to revise its 
accounting estimates concerning the valuation of its 
agricultural land assets and the accounting treatment 
thereof. In previous years, the value was allocated to 
the holding and minority shareholding not shown. As 
an improvement it was decided to allocate the value 

in accordance with the shareholding and this led to 
an increase in third party share in equity (reference is 
made to E. Consolidated changes in equity). The main 
improvement is related to the deferred tax liabilities: as a 
basic principle, the potential future tax impact following 
the differences between the statutory valuations and 
the fair values of the agricultural land assets were 
accounted for as deferred tax liabilities. 

The company’s review in 2017 revealed that no 
depreciation is applicable on the agricultural land 
assets from the various statutory perspectives and/or 
that	any	related	depreciation	will	be	insignificant.	These	
facts and the applied accounting policy as elaborated in 
note 1.14 have led to the improved insight that these 
deferred tax liabilities do not apply. The effects of these 
changes	 in	 accounting	 estimates	 are	 reflected	 in	 the	
other comprehensive income and equity.

1.3 Basis of preparation

The	 consolidated	 financial	 statements	 have	 been	
prepared on the historical cost basis except for certain 
properties	and	financial	instruments	that	are	measured	
at revalued amounts or fair values at the end of each 
reporting period, as explained in the accounting policies 
below.

Historical cost is generally based on the fair value of the 
consideration given in exchange for goods and services.
Fair value is the price that would be received to sell 
an asset or paid to transfer a liability in an orderly 
transaction between market participants at the 
measurement date, regardless of whether that price is 
directly observable or estimated using another valuation 
technique. In estimating the fair value of an asset or a 
liability, the Group takes into account the characteristics 
of the asset or liability if market participants would take 
those characteristics into account when pricing the 
asset or liability at the measurement date. Fair value 
for measurement and/or disclosure purposes in these 
consolidated	 financial	 statements	 is	 determined	 on	
such a basis, except for:

 ▪ leasing transactions that are within the scope of 
IAS 17; and 

 ▪ measurements that have some similarities to fair 
value but are not fair value, such as net realizable value 
in IAS 2 or value in use in IAS 36.

In	addition,	 for	financial	 reporting	purposes,	 fair	value	
measurements are categorized into Level 1, 2 or 3 
based on the degree to which the inputs to the fair value 

NOTES TO THE FINANCIAL STATEMENTS

NOTE 1. ACCOUNTING POLICIES

measurements	are	observable	and	 the	significance	of	
the inputs to the fair value measurement in its entirety, 
which are described as follows:

 ▪ Level 1 inputs are quoted prices (unadjusted) in 
active markets for identical assets or liabilities that the 
entity can access at the measurement date;

 ▪ Level 2 inputs are inputs, other than quoted prices 
included within Level 1, that are observable for the 
asset or liability either directly or indirectly; and

 ▪ Level 3 inputs are unobservable inputs for the 
asset or liability.

1.4 New and revised IFRSs

A number of amendments is effective for annual 
periods that begin on or after 1 January 2017 and 
have been adapted in preparing these consolidated 
financial	statements.	None	of	these	amendments	had	a	
significant	effect	on	the	financial	statements.

The following new and revised IFRSs that are relevant 
for the Company have been issued but are not yet 
effective:

 ▪ IFRS 9 regarding Financial Instruments. 
 ▪ IFRS 15 regarding Revenue from Contracts with 

Customers 
 ▪ IFRS 16 regarding Leases
 ▪ IFRS	2	regarding	the	classification	of	share-based	

payments

The Directors are currently evaluating the impact that 
these new standards and interpretations will have on 
the	financial	statements	of	the	Company.

1.5 Basis of consolidation

The	 consolidated	 financial	 statements	 incorporate	
the	financial	 statements	 of	 the	Company	 and	 entities	
(including structured entities) controlled by the 
Company and its subsidiaries. 

Control is achieved when the Company:

 ▪ has power over the investee;
 ▪ is exposed or has rights, to variable returns from its 

involvement with the investee; and
 ▪ has the ability to use its power to affect its returns

The Company reassesses whether or not it controls an 

investee if facts and circumstances indicate that there 
are changes to one or more of the three elements of 
control listed above.

When the Company has less than a majority of the 
voting rights of an investee, it has power over the 
investee	when	the	voting	rights	are	sufficient	to	give	it	
the practical ability to direct the relevant activities of the 
investee unilaterally. 

The Company considers all relevant facts and 
circumstances in assessing whether or not the 
Company’s	voting	rights	in	an	investee	are	sufficient	to	
give it power, including:
 ▪ the size of the Company’s holding of voting rights 

relative to the size and dispersion of holdings of the 
other vote holders;
 ▪ potential voting rights held by the Company, other 

vote holders or other parties;
 ▪ rights arising from other contractual arrangements; and
 ▪ any additional facts and circumstances that indicate 

that the Company has, or does not have, the current 
ability to direct the relevant activities at the time that 
decisions need to be made, including voting patterns at 
previous shareholders’ meetings.

Consolidation of a subsidiary begins when the Company 
obtains control over the subsidiary and ceases 
when the Company loses control of the subsidiary. 
Specifically,	 income	 and	 expenses	 of	 a	 subsidiary	
acquired or disposed of during the year are included in 
the	consolidated	statement	of	profit	or	 loss	and	other	
comprehensive income from the date the Company 
gains control until the date when the Company ceases 
to control the subsidiary.

Profit	 or	 loss	 and	 each	 component	 of	 other	
comprehensive income are attributed to the owners of 
the Company and to the non-controlling interests even 
if this results in the non-controlling interests having a 
deficit	balance.

When	necessary,	adjustments	are	made	to	the	financial	
statements of subsidiaries to bring their accounting 
policies into line with the Group’s accounting policies.

All intragroup assets and liabilities, equity, income, 
expenses	 and	 cash	 flows	 relating	 to	 transactions	
between members of the group are eliminated in full 
on consolidation.

Changes in the Group’s ownership interests in 
subsidiaries that do not result in the Group losing 
control over the subsidiaries are accounted for as equity 

NOTE 1.

4F-
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transactions. The carrying amounts of the Group’s 
interests and the non-controlling interests are adjusted 
to	 reflect	 the	changes	 in	 their	 relative	 interests	 in	 the	
subsidiaries. Any difference between the amount by 
which the non-controlling interests are adjusted and 
the fair value of the consideration paid or received is 
recognized directly in equity and attributed to owners 
of the Company.

When the Group loses control of a subsidiary, a gain 
or	loss	is	recognized	in	profit	or	 loss	and	is	calculated	
as the difference between (i) the aggregate of the fair 
value of the consideration received and the fair value 
of any retained interest and (ii) the previous carrying 
amount of the assets (including goodwill, and liabilities 
of the subsidiary and any non-controlling interests. All 
amounts previously recognized in other comprehensive 
income in relation to that subsidiary are accounted for 
as if the Group had directly disposed of the related 
assets	 or	 liabilities	 of	 the	 subsidiary	 (i.e.	 reclassified	
to	profit	or	 loss	or	 transferred	 to	another	 category	of	
equity	 as	 specified/permitted	 by	 applicable	 IFRSs).	
The fair value of any investment retained in the former 
subsidiary at the date when control is lost is regarded 
as the fair value on initial recognition for subsequent 
accounting under IAS 39, when applicable, the cost on 
initial recognition of an investment in an associate or a 
joint venture.

1.6 Business combinations

Acquisitions of businesses are accounted for using the 
acquisition method. The consideration transferred in a 
business combination is measured at fair value, which 
is calculated as the sum of the acquisition-date fair 
values of the assets transferred by the Group, liabilities 
incurred by the Group to the former owners of the 
acquiree and the equity interest issued by the Group 
in exchange for control of the acquiree. Acquisition-
related	costs	are	generally	recognized	in	profit	or	 loss	
as incurred.

At	the	acquisition	date	the	identifiable	assets	acquired	
and the liabilities assumed are recognized at their fair 
value except that:

 ▪ deferred tax assets or liabilities, and assets or 
liabilities	related	to	employee	benefit	arrangements	are	
recognized and measured in accordance with IAS 12 
Income Taxes and IAS 19 respectively;
 ▪ liabilities or equity instruments related to share-

based payment arrangements of the acquiree or share-
based payment arrangements of the Group entered 
into to replace share-based payment arrangements of 

the acquiree are measured in accordance with IFRS 2 at 
the acquisition date; and
 ▪ assets	 (or	 disposal	 groups)	 that	 are	 classified	 as	

held for sale in accordance with IFRS 5 Non-current 
Assets Held for Sale and Discontinued Operations are 
measured in accordance with that Standard.

Goodwill is measured as the excess of the sum of 
the consideration transferred the amount of any non-
controlling interest in the acquiree and the fair value 
of the acquirer’s previously held equity interest in the 
acquiree (if any) over the net of the acquisition-date 
amounts	 of	 the	 identifiable	 assets	 acquired	 and	 the	
liabilities assumed. If, after reassessment, the net of 
the	acquisition-date	amounts	of	the	identifiable	assets	
acquired and liabilities assumed exceeds the sum of 
the consideration transferred, the amount of any non-
controlling interests in the acquiree and the fair value of 
the acquirer’s previously held interest in the acquiree (if 
any),	the	excess	is	recognized	immediately	in	profit	or	
loss as a bargain purchase gain.

Non-controlling interests that are present ownership 
interests and entitle their holders to a proportionate 
share of the entity’s net assets in the event of liquidation 
may be initially measured either at fair value or at the 
non-controlling interest proportionate share of the 
recognized	 amounts	 of	 the	 acquiree’s	 identifiable	 net	
assets. The choice of measurement basis is made on a 
transaction-by-transaction basis. Other types of non-
controlling interest are measured at fair value or, when 
applicable,	on	the	basis	specified	in	another	IFRS.

When the consideration transferred by the Group in 
a business combination includes assets or liabilities 
resulting from a contingent consideration arrangement, 
the contingent consideration is measured at its 
acquisition-date fair value and included as part of the 
consideration transferred in a business combination. 
Changes in the fair value of the contingent consideration 
that qualify as measurement period adjustments 
are adjusted retrospectively, with corresponding 
adjustments against goodwill. Measurement period 
adjustments are adjustments that arise from additional 
information obtained during the “measurement period” 
(which cannot exceed one year from acquisition date) 
about facts and circumstances that existed at the 
acquisition date.

The subsequent accounting for changes in the fair 
value of the contingent consideration that do not 
qualify as measurement period adjustments depends 
on	 how	 the	 contingent	 consideration	 is	 classified.	
Contingent	consideration	that	is	classified	as	equity	is	

NOTE 1.

not re-measured at subsequent reporting dates and its 
subsequent settlement is accounted for within equity. 
Contingent	consideration	that	 is	classified	as	an	asset	
or a liability is re-measured at subsequent reporting 
dates in accordance with IAS 39, or IAS 37 Provisions, 
Contingent Liabilities and Contingent Assets, as 
appropriate, with the corresponding gain or loss being 
recognized	in	profit	or	loss.

When a business combination is achieved in stages, the 
Group’s previously held equity interest in the acquiree 
is re-measured to its acquisition-date fair value and 
the	resulting	gain	or	loss,	if	any,	is	recognized	in	profit	
or loss. Amounts arising from interests in the acquiree 
prior to the acquisition date that have previously 
been recognized in other comprehensive income are 
reclassified	 to	 profit	 or	 loss	 where	 such	 treatment	
would be appropriate if that interest were disposed of.
If the initial accounting for a business combination 
is incomplete by the end of the reporting period in 
which the combination occurs, the Group reports 
provisional amounts for the items for which the 
accounting is incomplete. Those provisional amounts 
are adjusted during the measurement period (see 
above), or additional assets or liabilities are recognized 
to	 reflect	 new	 information	 obtained	 about	 facts	 and	
circumstances that existed at the acquisition date that, 
if known, would have affected the amounts recognized 
at that date.

1.7 Goodwill

Goodwill arising on an acquisition of a business is 
carried at cost as established at the date of acquisition 
of the business (see note 1.6.) less accumulated 
impairment losses, if any.

For the purposes of impairment testing, goodwill is 
allocated to each of the Group’s cash-generating units 
(or groups of cash-generating units) that is expected to 
benefit	from	the	synergies	of	the	combination.

A cash-generating unit to which goodwill has been 
allocated is tested for impairment annually, or more 
frequently when there is an indication that the unit 
may be impaired. If the recoverable amount of the 
cash-generating unit is less than its carrying amount, 
the	 impairment	 loss	 is	 allocated	 first	 to	 reduce	 the	
carrying amount of any goodwill allocated to the unit 
and then to the other assets of the unit pro rate based 
on the carrying amount of each asset in the unit. Any 
impairment loss for goodwill is recognized directly 
in	 profit	 or	 loss.	 An	 impairment	 loss	 recognized	 for	
goodwill is not reversed in subsequent periods.

On disposal of the relevant cash-generating unit, the 
attributable amount of goodwill is included in the 
determination	of	the	profit	or	loss	on	disposal.

1.8 Investments in associates and joint ventures

An associate is an entity over which the Group has 
significant	influence.	Significant	influence	is	the	power	
to	 participate	 in	 the	 financial	 and	 operating	 policy	
decisions of the investee but is not control or joint 
control over those policies.

A joint venture is a joint arrangement whereby the 
parties that have joint control of the arrangement have 
rights to the net assets of the joint arrangement. Joint 
control is the contractually agreed sharing of control 
of an arrangement, which exists only when decision 
about the relevant activities require unanimous consent 
of the parties sharing control. The results and assets 
and liabilities of associates or joint ventures are 
incorporated	in	these	consolidated	financial	statements	
using the equity method of accounting, except when 
the	investment,	or	a	portion	thereof,	is	classified	as	held	
for sale, in which case it is accounted for in accordance 
with IFRS 5. Under the equity method, an investment in 
an associate or a joint venture is initially recognized in 
the	consolidated	statement	of	financial	position	at	cost	
and adjusted thereafter to recognize the Group’s share 
of	the	profit	or	loss	and	other	comprehensive	income	of	
the associate or joint venture. When the Group’s share 
of losses of an associate or a joint venture exceeds the 
Group’s interest in that associate or joint venture (which 
includes any long-term interest that, in substance, form 
part of the Group’s net investment in the associate or 
joint venture), the Group discontinues recognizing its 
share of further losses. Additional losses are recognized 
only to the extent that the Group has incurred legal or 
constructive obligations or made payments on behalf of 
the associate or joint venture.

An investment in an associate or joint venture is 
accounted for using the equity method from the date 
on which the investee becomes an associate or a 
joint venture. On acquisition of the investment in an 
associate or a joint venture, any excess of the cost of the 
investment over the Group’s share of the net fair value 
of	the	identifiable	assets	and	liabilities	of	the	 investee	
is recognized as goodwill, which is included within the 
carrying amount of the investment. Any excess of the 
Group’s	 share	 of	 the	 net	 fair	 value	 of	 the	 identifiable	
assets and liabilities over the cost of the investment, 
after	reassessment,	is	recognized	immediately	in	profit	
or loss in the period in which the investment is acquired.

NOTE 1.
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The requirements of IAS 39 are applied to determine 
whether it is necessary to recognize any impairment 
loss with respect to the Group’s investment in an 
associate or a joint venture. When necessary, the 
entire carrying amount of the investment (including 
goodwill) is tested for impairment in accordance with 
IAS 36 Impairment of Assets as a single asset by 
comparing its recoverable amount (higher of value in 
use and fair value less costs to sell) with its carrying 
amount. Any Impairment loss recognized forms part of 
the carrying amount of the investment. Any reversal of 
that impairment loss is recognized in accordance with 
IAS 36 to the extent that the recoverable amount of the 
investment subsequently increases.
The Group discontinues the use of the equity method 
from the date when the investment ceases to be an 
associate or a joint venture or when the investment is 
classified	as	held	for	sale.	When	the	group	retains	an	
interest in the former associate or joint venture and the 
retained	interest	is	a	financial	asset,	the	Group	measures	
the retained interest at fair value at that date and the fair 
value is regarded as its fair value on initial recognition 
in accordance with IAS 39. The difference between 
the carrying amount of the associate or joint venture 
at the date the equity method was discontinued, and 
the fair value of any retained interest and any proceeds 
from disposing of a part interest in the associate or joint 
venture is included in the determination of the gain or 
loss on disposal of the associate or joint venture. In 
addition the Group accounts for all amounts previously 
recognized in other comprehensive income in relation 
to that associate or joint venture on the same basis 
as would be required if that associate or joint venture 
had directly disposed of the related assets or liabilities. 
Therefore, if a gain or loss previously recognized in 
other comprehensive income by that associate or joint 
venture	would	 be	 reclassified	 to	 profit	 or	 loss	 on	 the	
disposal of the related assets or liabilities, the Group 
reclassifies	 the	 gain	 or	 loss	 from	 equity	 to	 profit	 or	
loss	(as	a	reclassification	adjustment)	when	the	equity	
method is discontinued.

The Group continues to use the equity method when 
an investment in an associate becomes an investment 
in a joint venture or an investment in a joint venture 
becomes an investment in an associate. There is no 
re-measurement to fair value upon such changes in 
ownership interests.

When the Group reduces its ownership interest in an 
associate or a joint venture but the Group continues 
to	 use	 the	 equity	 method,	 the	 Group	 reclassifies	 to	
profit	or	loss	the	proportion	of	the	gain	or	loss	that	had	
previously been recognized in other comprehensive 

income relating to that reduction in ownership interest 
if	that	gain	or	loss	would	be	reclassified	to	profit	or	loss	
on the disposal of the related assets or liabilities.

When a group entity transacts with an associate or a 
joint	venture	of	the	Group,	profits	and	losses	resulting	
from the transactions with the associate or joint venture 
are	 recognized	 in	 the	 Group’s	 consolidated	 financial	
statements only to the extent of interest in the associate 
or joint venture that are not related to the Group.

1.9 Revenue recognition

Revenue is measured at the fair value of the 
consideration received or receivable. Revenue is 
reduced for estimated customer returns rebates and 
other similar allowances.

Revenue is recognized when the goods are delivered 
and titles have passed, at which time all the following 
conditions	are	satisfied:

 ▪ the Group has transferred to the buyer the 
significant	risks	and	rewards	of	ownership	of	the	goods;
 ▪ the Group retains neither continuing managerial 

involvement to the degree usually associated with 
ownership nor effective control over the goods sold;
 ▪  the amounts of revenue can be measured reliably;
 ▪ it	is	probably	that	the	economic	benefits	associated	
with	the	transaction	will	flow	to	the	Group;
 ▪ the costs incurred or to be incurred in respect of the 

transaction can be measured reliably.

1.10 Leasing

Leases	 are	 classified	 as	 finance	 leases	whenever	 the	
terms of the lease transfer substantially all the risks and 
rewards of ownership to the lessee. All other leases are 
classified	as	operating	leases.

Assets	held	under	finance	leases	are	initially	recognized	
as assets of the Group at their fair value at the inception 
of the lease or, if lower, at the present value of the 
minimum lease payments. The corresponding liability 
to the lessor is included in the consolidated statement 
of	financial	position	as	a	finance	lease	obligation.

Lease	 payments	 are	 apportioned	 between	 finance	
expenses and reduction of the lease obligation so as 
to achieve a constant rate of interest on the remaining 
balance of the liability. Finance expenses are recognized 
immediately	 in	 profit	 or	 loss,	 unless	 they	 are	 directly	
attributable	to	quaffing	assets,	 in	which	case	they	are	
capitalized in accordance with the Group’s general 

NOTE 1.

policy on borrowing costs. Contingent rentals are 
recognized a expenses in the periods in which they are 
incurred.

Operating lease payments are recognized as an expense 
on a straight-line basis over the lease term, except 
where another systematic basis is more representative 
of	the	time	pattern	in	which	economic	benefits	from	the	
leased asset are consumed. Contingent rentals arising 
under operating leases are recognized as an expense in 
the period in which they are incurred. 

In the event that lease incentives are received to enter 
into operating leases such incentives are recognized 
as	 a	 liability.	 The	 aggregate	 benefit	 of	 incentives	 is	
recognized as a reduction of rental expense on a 
straight-line basis, except where another systematic 
basis is more representative of the time pattern in which 
economic	benefits	form	the	leased	asset	are	consumed.

1.11 Foreign currencies

In	preparing	the	financial	statements	of	each	individual	
group entity, transactions in currencies other than the 
entity’s functional currency (foreign currencies) are 
recognized at the rates of exchange prevailing at the 
dates of the transactions. At the end of each reporting 
period, monetary items denominated in foreign 
currencies are retranslated at the rates prevailing at that 
date. Non-monetary items carried at fair value that are 
denominated in foreign currencies are retranslated at 
the rates prevailing at the date when the fair value was 
determined. Non-monetary items that are measured in 
terms of historical costs in a foreign currency are not 
retranslated.

Exchange differences on monetary items are recognized 
in	profit	or	loss	in	the	period	in	which	they	arise	except	
for:

 ▪ Exchange differences on foreign currency 
borrowings relating to assets under construction for 
future reductive use which are included in the cost of 
those assets when they are regarded as an adjustment 
to interest costs on those foreign currency borrowings.
 ▪ Exchange differences on transactions entered into 

in order to hedge foreign currency risks.
 ▪ Exchange differences on monetary items 

receivable from or payable to a foreign operation for 
which settlement is neither planned nor likely to occur 
in the foreseeable future therefore forming part of the 
net investment in the foreign operation), which are 
recognized initially in other comprehensive income and 
reclassified	from	equity	to	profit	or	loss	on	repayment	of	

the monetary items.

For the purposes of presenting these consolidated 
financial	 statements,	 the	 assets	 and	 liabilities	 of	 the	
Group’s foreign operations are translated into Euros 
using exchange rates prevailing at the end of each 
reporting period. Income and expense items are 
translated at the average exchange rates for the period, 
unless	exchange	rates	fluctuate	significantly	during	that	
period, in which case the exchange rates at the dates of 
the transactions are used. Exchange differences arising, 
if any, are recognized in other comprehensive income 
and accumulated in equity (and attributed to non-
controlling interests as appropriate).
On the disposal of a foreign operation (i.e. disposal of 
the Group’s entire interest in a foreign operation, or 
a disposal involving loss of control over a subsidiary 
that includes a foreign operation, or a partial disposal 
of an interest in a joint arrangement or an associate 
that includes a foreign operation of which the retained 
interest	becomes	a	financial	asset)	all	of	the	exchange	
differences accumulated in equity in respect of the 
operation attributable to the owners of the Company 
are	reclassified	to	profit	or	loss.

In relation to a partial disposal of a subsidiary that 
includes a foreign operation that does not result 
in the Group losing control over the subsidiary, 
the proportionate share of accumulated exchange 
differences are re-attributed to non-controlling 
interests	 and	 are	 not	 recognized	 in	 profit	 or	 loss.	 For	
all other partial disposals (i.e. partial disposals of 
associates or joint arrangements that do not result in 
the	Group	 losing	significant	 influence	or	 joint	control),	
the proportionate share of the accumulated exchange 
differences	is	reclassified	to	profit	or	loss.

Goodwill	 and	 fair	 value	 adjustments	 to	 identifiable	
assets acquired and liabilities assumed through 
acquisition of a foreign operation are treated as assets 
and liabilities of the foreign operation and translated 
at the rate of exchange prevailing at the end of each 
reporting period. Exchange differences arising are 
recognized in other comprehensive income.

1.12 Retirement benefit costs and termination 
benefits

Payments	 to	 defined	 contribution	 retirement	
benefit	 plans	 are	 recognized	 as	 an	 expense	 when	
employees have rendered service entitling them to the 
contributions.

NOTE 1.
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1.13 Taxation

Income tax expense represents the sum of the tax 
currently payable and deferred tax.

The	tax	currently	payable	is	based	on	taxable	profit	for	
the	year.	Taxable	profit	differs	from	“profit	before	tax”	
as	 reported	 in	 the	consolidated	statement	of	profit	or	
loss and other comprehensive income, because items 
of income or expense that are taxable or deductible 
in other years and items that are never taxable or 
deductible. The Group’s current tax is calculated using 
tax rates that have been enacted or substantively 
enacted by the end of the reporting period.
Deferred tax is recognized on temporary differences 
between the carrying amounts of assets and liabilities 
in	 the	 consolidated	 financial	 statements	 and	 the	
corresponding tax based used in the computation of 
taxable	 profit.	 Deferred	 tax	 liabilities	 are	 generally	
recognized for all taxable temporary differences. 
Deferred tax assets are generally recognized for all 
deductible temporary differences to the extent that it 
is	probable	that	taxable	profits	will	be	available	against	
which those deductible temporary differences can be 
utilized. Such deferred tax assets and liabilities are not 
recognized if the temporary difference arises from the 
initial recognition (other than in a business combination) 
of assets and liabilities in a transaction that affects 
neither	 the	 taxable	profit	nor	 the	accounting	profit.	 In	
addition, deferred tax liabilities are not recognized if the 
temporary difference arises from the initial recognition 
of goodwill.

Deferred tax liabilities are recognized for taxable 
temporary differences associated with investments 
in subsidiaries and associates, and interests in joint 
ventures, except where the Group is able to control the 
reversal of the temporary difference and it is probable 
that the temporary differences will not reverse in the 
foreseeable future. Deferred tax assets arising from 
deductible temporary differences associated with such 
investments and interests are only recognized to the 
extent	 that	 it	 is	 probable	 that	 there	will	 be	 sufficient	
taxable	profits	against	which	 to	utilize	 the	benefits	of	
the temporary differences and they are expected to 
reverse in the foreseeable future.

The carrying amount of deferred tax assets is reviewed 
at the end of each reporting period and reduced to 
the	extent	 that	 it	 is	no	 longer	probable	 that	sufficient	
taxable	profits	will	be	available	to	allow	all	or	part	of	the	
asset to be recovered.

Deferred tax liabilities and assets are measured at the 

tax rates that are expected to apply in the period in 
which the liability is settled or the asset realized, based 
on tax rates (and tax laws) that have been enacted 
or substantively enacted by the end of the reporting 
period.

The measurement of deferred tax liabilities and assets 
reflects	 the	 consequences	 that	 would	 follow	 from	
the manner in which the Group expects at the end of 
the reporting period, to recover or settle the carrying 
amount of its assets and liabilities.

Current	and	deferred	tax	are	recognized	in	profit	or	loss,	
except when they relate to items that are recognized 
in other comprehensive income or directly in equity, 
in which case, the current and deferred tax are also 
recognized in other comprehensive income or directly 
in equity respectively. Where current tax or deferred 
tax arises from the initial accounting for a business 
combination the tax effect is included in the accounting 
from the business combination.

1.14 Property, plant and equipment

Property, plant and equipment (with the exception of 
land and buildings) and intangible assets are stated 
at cost, being the fair value of the consideration given 
to acquire or construct the asset, including directly 
attributable costs required to bring the asset to the 
location or to a condition necessary for operation and 
the direct cost of dismantling and removing the asset, 
less accumulated depreciation and any accumulated 
impairment losses.

Intangible assets include goodwill and off-take 
contracts. For the accounting policies concerning 
mineral rights reference is made to note 1.15.

Property, plant and equipment (with the exception of 
agricultural land) are depreciated to their estimated 
residual value over the estimated useful life of the 
specific	asset	concerned.	Identifiable	intangible	assets	
with	a	finite	life	are	amortized	on	a	straight-line	basis	
and/or UOP basis over their expected useful life. 
Reference is made to note 1.28 for more details on 
the application of the UOP method. Goodwill is not 
amortized. Agricultural land assets are valued at Fair 
Value in accordance with IFRS 13 and changes are 
accounted for in other comprehensive income.

The major categories of property, plant and equipment 
(with the exception of land and buildings) and intangible 
assets are depreciated/amortized on a UOP and/or 
straight-line basis as follows:

NOTE 1.

Land and buildings:  0%
Plant and equipment: 10% - 33% or UoP
Transportation vehicles: 10% - 33%
Other operating assets:  2%

Assets	under	finance	leases,	where	substantially	all	the	
risks and rewards of ownership transfer to the Group 
as lessee, are capitalized and depreciated over their 
expected useful lives on the same basis as
owned assets or, where shorter, the term of the relevant 
lease.	All	other	leases	are	classified	as	operating	leases,	
the expenditures for which are charged against income 
over the accounting periods covered
by the lease term.

1.15 Mineral rights

Mineral rights consist of exploration and evaluation 
expenditure, mineral resources, mineral reserves, and 
mineral rights.

Exploration and evaluation expenditure relates to 
costs incurred on the exploration and evaluation of 
potential mineral resources and includes costs such as 
researching and analyzing historical exploration data, 
exploratory drilling, trenching, sampling and the costs 
of pre-feasibility studies. 

Exploration and evaluation expenditure for each area 
of interest, other than that acquired from the purchase 
of another company, is charged to the statement of 
income as incurred except when:

 ▪ the expenditure is expected to be recouped from 
future exploitation or sale of the area of interest; and 
it	 is	 planned	 to	 continue	 with	 active	 and	 significant	
operations in relation to the area;
 ▪ or at the reporting period end, the activity has not 

reached a stage which permits a reasonable assessment 
of the existence of commercially recoverable reserves, 
in which case the expenditure is capitalized. 

Purchased exploration and evaluation assets are 
recognized at their fair value at acquisition. 

Capitalized exploration and evaluation expenditure is 
recorded as a component of mineral rights in property, 
plant and equipment. All capitalized exploration and 
evaluation expenditure is monitored for indications of 
impairment. Where a potential impairment is indicated, 
an assessment is performed for each area of interest 
or at the cash generating unit level. To the extent that 
capitalized expenditure is not expected to be recovered 
it is charged to the statement of income. 

Mineral reserves, resources and rights (together Mineral 
Rights) which can be reasonably valued, are recognized

In the assessment of fair values on acquisition, 
Mineral Rights for which values cannot be reasonably 
determined are not recognized. Exploitable Mineral 
Rights are amortized using the UOP over the 
commercially recoverable reserves and, in certain 
circumstances, other mineral resources. Mineral 
resources are included in amortisation calculations 
where	 there	 is	 a	 high	degree	of	 confidence	 that	 they	
will be extracted in an economic manner.

1.16 Biological Assets

Biological assets are measured at fair value less costs 
to	sell,	with	any	change	therein	recognized	in	profit	or	
loss.

1.17 Impairment

At the end of each reporting period the Group reviews 
the carrying amounts of its tangible and intangible 
assets to determine whether there is any indication 
that those assets have suffered an impairment loss. If 
any such indication exists, the recoverable amount of 
the asset is estimated in order to determine the extent 
of the impairment loss (if any). When it is not possible 
to estimate the recoverable amount of an individual 
asset, the Group estimates the recoverable amount of 
the cash-generating unit to which the asset belongs. 

When a reasonable and consistent basis can be 
identified,	Intangible	assets	with	indefinite	useful	lives	
and intangible assets not yet available for use are tested 
for impairment at least annually and whenever there is 
an indication that the asset may be impaired.

The recoverable amount is the higher of fair value less 
costs to sell and value in use. In assessing value in 
use	the	estimated	future	cash	flows	are	discounted	to	
their present value using a pre-tax discount rate that 
reflects	current	market	assessments	of	 the	time	value	
of	money	and	the	risks	specific	to	the	asset	for	which 
the estimates of future cash flows have not been 
adjusted.

If the recoverable amount of an asset (or cash-
generating unit) is estimated to be less than its carrying 
amount the carrying amount of the asset (or cash 
generating unit) is reduced to its recoverable amount. 

An	impairment	loss	is	recognized	immediately	in	profit	
or loss, unless the relevant asset is carried at a revalued 

NOTE 1.
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amount, in which case the impairment loss is treated as 
a revaluation decrease.

When an impairment loss subsequently reverses, the 
carrying amount of the asset (or a cash generating unit) 
is increased to the revised estimate of its recoverable 
amount but so that the increased carrying amount, does 
not exceed the carrying amount that would have been 
determined had no impairment loss been recognized 
for the asset  (or cash-generating unit) in prior years. 

A reversal of an impairment loss is recognized 
immediately	in	profit	or	loss	unless	the	relevant	asset	is	
carried at a revalued amount, in which case the reversal 
of the impairment loss is treated as a revaluation 
increase.

1.18 Inventories

Production Inventories are stated at the lower of 
cost and net realizable value. Costs of inventories are 
determined	on	a	first-in-first-out	basis.	Net	 realizable	
value represents the estimated selling price for 
inventories less all estimated costs of completion and 
costs necessary to make the sale.

The trading inventories are stated at Fair Value less 
costs to sell.

1.19 Provisions

Provisions are recognized when the Group has a present 
obligation as a result of a past event it is probable that 
the Group will be required to settle the obligation, and 
a reliable estimate can be made of the amount of the 
obligation.

The amount recognized as a provision is the best 
estimate of the consideration required to settle the 
present obligation at the end of the reporting period, 
taking into account the risks and uncertainties 
surrounding the obligation.

When	 a	 provision	 is	 measured	 using	 the	 cash	 flows	
estimated to settle the present obligation, its carrying 
amount	is	the	present	value	of	those	cash	flows	(when	
the effect of the time value of money is material).

When	 some	 or	 all	 the	 economic	 benefits	 required	 to	
settle a provision are expected to be recovered from a 
third party a receivable is recognized as an asset if it 
is virtually certain that reimbursement will be received 
and the amount of the receivable can be measured 
reliably.

1.20 Financial instruments

Financial	assets	and	financial	 liabilities	are	recognized	
when a group entity becomes a party to the contractual 
provisions of the instruments.

Financial	 assets	 and	 financial	 liabilities	 are	 initially	
measured at fair value. Transaction costs that are directly 
attributable	to	the	acquisition	or	issue	of	financial	assets	
and	financial	liabilities	(other	than	financial	assets	and	
financial	 liabilities	 at	 fair	 value	 through	 profit	 or	 loss)	
are added to or deducted from the fair value of the 
financial	 assets	 or	 financial	 liabilities,	 as	 appropriate,	
on initial recognition. Transaction costs that are directly 
attributable	 to	 the	 acquisition	 of	 financial	 assets	 or	
financial	liabilities	at	fair	value	through	profit	or	loss	are	
recognized	immediately	in	profit	or	loss.

Financial	 assets	 are	 classified	 into	 the	 following	
specified	 categories:	 financial	 assets	 “at	 fair	 value	
through	 profit	 or	 loss”	 (FVTPL),	 “held-to-maturity”	
investments,	“available-for-sale”	(AFS)	financial	assets,	
and	“loans	and	receivables”.	The	classification	depends	
on	the	nature	and	purpose	of	the	financial	assets	and	
is determined at the time of initial recognition. All 
regular	way	purchases	or	sales	of	financial	assets	are	
recognized and derecognized on a trade date basis. 
Regular way purchases or sales are purchases or sales 
of	financial	assets	that	require	delivery	of	assets	within	
the time frame established by regulation or convention 
in the marketplace.

Financial	 assets	 are	 classified	 as	 at	 FVTPL	when	 the	
financial	asset	is	either	held	for	trading	or	it	is	designated	
as at FVTPL. These are stated at fair value with any 
gains or losses arising on re-measurement recognized 
in	profit	or	loss.	The	net	gain	or	loss	recognized	in	profit	
or loss incorporates any dividend or interest earned on 
the	financial	asset	and	 is	 included	 in	 the	 “other	gains	
and losses” line item.

Held-to-maturity investments are non-derivative 
financial	 assets	with	 fixed	 or	 determinable	 payments	
and	fixed	maturity	dates	that	the	Group	has	the	positive	
intent and ability to hold to maturity. Subsequent to 
initial recognition, held-to-maturity investments are 
measured at amortized cost using the effective interest 
method less any impairment.

AFS	financial	assets	are	non-derivatives	that	are	either	
designated	 as	AFS	 or	 are	 not	 classified	 as	 loans	 and	
receivables, held-to-maturity investments, or FVTPL.

Listed redeemable notes held by the Group that are 

NOTE 1.

traded	 in	 an	 active	market	 are	 classified	 as	 AFS	 and	
are stated at fair value at the end of each reporting 
period. If the Group also has investments in unlisted 
shares that are not traded in an active market but that 
are	 also	 classified	 as	 AFS	 financial	 assets	 these	 are	
stated at fair value at the end of each reporting period 
(because the directors consider that fair value can be 
reliably measured). Changes in the carrying amount 
of	AFS	monetary	 financial	 assets	 relating	 to	 changes	
in foreign currency rates, interest income calculated 
using the effective interest method and dividends on 
AFS	equity	investments	are	recognized	in	profit	or	loss.	
Other	changes	in	the	carrying	amount	of	AFS	financial	
assets are recognized in other comprehensive income 
and accumulated under the heading of investments 
revaluation reserve. When the investment is disposed 
of or is determined to be impaired, the cumulative gain 
or loss previously accumulated in the investments 
revaluation	reserve	is	reclassified	to	profit	or	loss.
Dividends on AFS equity instruments are recognized 
in	profit	or	 loss	when	the	Group’s	 right	 to	 receive	 the	
dividends is established. 
The	 fair	 value	 of	 AFS	 monetary	 financial	 assets	
denominated in a foreign currency is determined in 
that foreign currency and translated at the spot rate 
prevailing at the end of the reporting period. The foreign 
exchange	gains	and	losses	that	are	recognized	in	profit	
or loss are determined based on the amortized cost of 
the monetary asset. Other foreign exchange gains and 
losses are recognized in other comprehensive income.

AFS equity investments that do not have a quoted 
market price in an active market and whose fair value 
cannot be reliably measured and derivatives that 
are linked to and must be settled by delivery of such 
unquoted equity investments are measured at cost less 
any	 identified	 impairment	 losses	 at	 the	 end	 of	 each	
reporting period.

1.21 Loans and Receivables

Loans	 and	 receivables	 are	 non-derivative	 financial	
assets	 with	 fixed	 or	 determinable	 payments	 that	 are	
not quoted in an active market. 
Loans and receivables (including trade and other 
receivables), bank balances and cash, and others are 
measured at amortized cost using the effective interest 
method, less any impairment.

1.22 Impairment of financial assets

Financial assets, other than those at FVTPL, are 
assessed for indicators of impairment at the end of 
each reporting period. Financial assets are considered 

to be impaired when there is objective evidence that, 
as a result of one or more events that occurred after the 
initial	 recognition	of	 the	financial	asset,	 the	estimated	
future	cash	flows	of	the	investment	have	been	affected.	

For	AFS	equity	investments,	a	significant	or	prolonged	
decline in the fair value of the security below its cost 
is considered to be objective evidence of impairment. 
For	 all	 other	 financial	 assets,	 objective	 evidence	 of	
impairment could include:

 ▪ significant	 financial	 difficulty	 of	 the	 issuer	 or	
counterparty; or
 ▪ breach of contract, such as a default or delinquency 

in interest or principal payments; or
 ▪ it becomes probable that the borrower will enter 
bankruptcy	or	financial	reorganization;	or	
 ▪ the disappearance of an active market for that 
financial	asset	because	of	financial	difficulties.

For	certain	categories	of	financial	assets,	such	as	trade	
receivables assets are assessed for impairment on a 
collective basis even if they were assessed not to be 
impaired individually. Objective evidence of impairment 
for a portfolio of receivables could include the Group’s 
past experience of collecting payments, an increase 
in the number of delayed payments in the portfolio 
past the average credit period, as well as observable 
changes in national or local economic conditions that 
correlate with default on receivables.

For	financial	assets	that	are	carried	at	cost,	the	amount	
of the impairment loss is measured as the difference 
between the asset’s carrying amount and the present 
value	of	the	estimated	future	cash	flows	discounted	at	
the	current	market	rate	of	return	for	a	similar	financial	
asset. Such impairment loss will not be reversed in 
subsequent periods.

The	carrying	amount	of	the	financial	asset	is	reduced	by	
the	impairment	loss	directly	for	all	financial	assets	with	
the exception of trade receivables, where the carrying 
amount is reduced through the use of an allowance 
account. 

When a trade receivable is considered uncollectible, it is 
written off against the allowance account. Subsequent 
recoveries of amounts previously written off are 
credited against the allowance account. Changes in 
the carrying amount of the allowance account are 
recognized	in	profit	or	loss.

When	 an	 AFS	 financial	 asset	 is	 considered	 to	 be	
impaired, cumulative gains or losses previously 

NOTE 1.
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recognized in other comprehensive income are 
reclassified	to	profit	or	loss	in	the	period.

For	financial	assets	measured	at	amortized	cost,	 if,	 in	
a subsequent period, the amount of the impairment 
loss decreases and the decrease can be related 
objectively to an event occurring after the impairment 
was recognized, the previously recognized impairment 
loss	 is	 reversed	 through	 profit	 or	 loss	 to	 the	 extent	
that the carrying amount of the investment at the date 
the impairment is reversed does not exceed what the 
amortized cost would have been had the impairment 
not been recognized.

In respect of AFS equity securities, impairment losses 
previously	recognized	in	profit	or	loss	are	not	reversed	
through	 profit	 or	 loss.	 Any	 increase	 in	 fair	 value	
subsequent to an impairment loss is recognized in other 
comprehensive income and accumulated under the 
heading of investments revaluation reserve. In respect of 
AFS debt securities, impairment loses are subsequently 
reversed	through	profit	or	loss	if	an	increase	in	the	fair	
value of the investment can be objectively related to an 
event occurring after the recognition of the impairment 
loss.

1.23 De-recognition of financial assets

The	 Group	 derecognizes	 a	 financial	 asset	 when	 the	
contractual	 rights	 to	 the	 cash	 flows	 from	 the	 asset	
expire,	 or	 when	 it	 transfers	 the	 financial	 asset	 and	
substantially all the risks and rewards of ownership of 
the asset to another party. 

If the Group neither transfers nor retains substantially 
all the risks and rewards of ownership and continues to 
control the transferred asset, the Group recognizes its 
retained interest in the asset and an associated liability 
for amounts it may have to pay. If the Group retains 
substantially all the risks and rewards of ownership 
of	 a	 transferred	 financial	 asset,	 the	 Group	 continues	
to	 recognize	 the	financial	asset	and	also	recognizes	a	
collateralized borrowing for the proceeds received.

On	de-recognition	of	a	financial	asset	in	its	entirety,	the	
difference between the asset’s carrying amount and the 
sum of the consideration received and receivable and 
the cumulative gain or loss that had been recognized 
in other comprehensive income and accumulated in 
equity	is	recognized	in	profit	or	loss.

On	 de-recognition	 of	 a	 financial	 asset	 other	 than	 its	
entirety (e.g. when the Group retains an option to 
repurchase part of a transferred asset), the group 

allocates	the	previous	carrying	amount	of	the	financial	
asset between the part it continues to recognize under 
continuing involvement, and the part it no longer 
recognizes on the basis of the relative fair values of 
those parts on the date of the transfer. The difference 
between the carrying amount allocated to the part 
that is no longer recognized and the sum of the 
consideration received for the part no longer recognized 
and any cumulative gain or losses allocated to it that 
had been recognized in other comprehensive income 
is	 recognized	 in	 profit	 or	 loss.	 A	 cumulative	 gain	 or	
loss that had been recognized in other comprehensive 
income is allocated between the part that continues to 
be recognized and the part that is no longer recognized 
on the basis of the relative fair values of those parts.

1.24 Financial liabilities and equity instruments

Debt and equity instruments issued by a group entity 
are	 classified	as	either	financial	 liabilities	or	 as	equity	
in accordance with the substance of the contractual 
arrangements	and	the	definitions	of	a	financial	liability	
and an equity instrument.

An equity instrument is any contract that evidences a 
residual interest in the assets of an entity after deducting 
all of its liabilities. Equity instruments issued by a group 
entity are recognized at the proceeds received, net of 
direct issue costs.

Repurchase of the Company’s own equity instruments 
is recognized and deducted directly in equity. No gain 
or	loss	is	recognized	in	profit	or	 loss	on	the	purchase,	
sale issue or cancellation of the Company’s own equity 
instruments.

1.25 Financial liabilities

Financial	 liabilities	 are	 classified	 as	 either	 financial	
liabilities	“at	FVTPL”	or	“Other	financial	liabilities”.

Financial	 liabilities	 are	 classified	 as	 at	 FVTPL	 when	
the	 financial	 liability	 is	 either	 held	 for	 trading	 or	 it	 is	
designated	as	at	FVTPL.	A	financial	liability	is	classified	
as held for trading if:

 ▪ It has been incurred principally for the purpose of 
repurchasing in the near term; or
 ▪ On initial recognition it is part of a portfolio of 
identified	financial	instruments	that	the	Group	manages	
together and has a recent actual pattern of short-term 
profit	taking;	or	
 ▪ It is a derivative that is not designated and effective 

as hedging instrument.

NOTE 1.

A	financial	 liability	other	than	held	for	trading	may	be	
designated as at FVTPL upon initial recognition if: 

 ▪ Such	designation	eliminates	or	significantly	reduces	
a measurement or recognition inconsistency that would 
otherwise arise; or
 ▪ The	 financial	 liability	 forms	 part	 of	 a	 group	 of	
financial	 assets	 or	 financial	 liabilities	 or	 both,	which	 is	
managed and its performance is evaluated on a fair value 
basis, in accordance with the Group’s documented risk 
management or investment strategy, and information 
about the grouping is provided internally on that basis 
; or 
 ▪ It forms part of a contract containing one or more 

embedded derivatives, and IAS 39 permits the entire 
combined contract to be designated as at FVTPL.

Financial liabilities at FVTPL are stated at fair value, 
with any gains or losses arising on re-measurement 
recognized	in	profit	or	loss.	The	profit	or	loss	recognized	
in	 profit	 or	 loss	 incorporates	 any	 interest	 paid	 on	 the	
financial	liability	and	is	included	in	the	“other	gains	and	
losses“-line item.

Other	 financial	 liabilities	 (including	 borrowings	 and	
trade and other payables) are subsequently measured 
at amortized cost using the effective interest method.

The effective interest method is a method of calculating 
the	amortized	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 (including all fees and points paid 
or received that form an integral part of the effective 
interest rate, transaction costs, and other premiums 
or	discounts)	through	the	expected	life	of	the	financial	
liability or (where appropriate) a shorter period, to the 
net carrying amount on initial recognition.

1.26 De-recognition of financial liabilities

The	Group	derecognizes	financial	 liabilities	when,	and	
only when, the Group’s obligations are discharged, 
cancelled or they expire. The difference between the 
carrying	amount	of	 the	financial	 liability	derecognized	
and the consideration paid and payable is recognized 
in	profit	or	loss.

1.27 Derivatives and hedging activities

Derivative instruments, which mainly include contracts 
to sell or purchase commodities that do not meet the 
own use exemption, as well as FX derivatives to a minor 
extend, are initially recognize at fair value when the 

Company becomes a party to the contractual provisions 
of the instrument and are subsequently re-measured 
to fair value at the end of each reporting period. Fair 
values are determined using quoted market prices, 
dealer price quotations or using models and other 
valuation techniques, the key inputs for which include 
current market and contractual prices of the underlying 
instrument, time to expiry, yield curves, volatility of the 
underlying instrument and counterparty risk.

Gains and losses on derivative instruments for which 
hedge accounting is not applied, other than the revenue 
adjustment mechanism embedded within provisionally 
priced sales, are recognized in cost of goods sold.

Those derivatives qualifying and designated as hedges 
are either 

(i) a Fair Value Hedge of the change in fair value 
of	a	recognized	asset	or	liability	or	an	unrecognized	firm	
commitment, or
(ii) a Cash Flow Hedge of the change in cash 
flows	 to	 be	 received	 or	 paid	 relating	 to	 a	 recognized	
asset or liability or a highly probably transaction. 

A change in the fair value of derivatives designated as a 
Fair	Value	Hedge	is	reflected	together	with	the	change	
in the fair value of the hedged item in the statement of 
income.

A change in the fair value of derivatives designated as 
a	Cash	Flow	Hedge	is	initially	recognized	as	a	cash	flow	
hedge reserve in shareholders’ equity. The deferred 
amount is then released to the statement of income in 
the same periods during which the hedged transaction 
affects the statement of income. Hedge ineffectiveness 
is recorded in the statement of income when it occurs.

When a hedging instrument expires or is sold, or 
when a hedge no longer meets the criteria for hedge 
accounting, any cumulative gain or loss existing in 
equity at that time remains in shareholders’ equity 
and is recognized in the statement of income when 
the committed or forecast transaction is ultimately 
recognized in the statement of income.

A derivative may be embedded in a “host contract”. 
Such combinations are known as hybrid instruments 
and at the date of issuance, the embedded derivative is 
separated from the host contract and accounted for as 
a stand-alone derivative if the criteria for separation are 
met. The host contract is accounted for in accordance 
with its relevant accounting policy.

NOTE 1.

9F-



02

CO
N

SO
LI

D
AT

ED
 F

IN
A

N
C

IA
L 

ST
AT

EM
EN

TS

MONACO RESOURCES GROUP ANNUAL REPORT 2017 .  6766 .  MONACO RESOURCES GROUP ANNUAL REPORT 2017

1.28 Critical accounting policies, key judgments and 
estimates

The	 preparation	 of	 the	 consolidated	 financial	
statements requires management to make estimates 
and assumptions that affect the reported amounts 
of assets and liabilities as well as the disclosure of 
contingent assets and liabilities at the date of the 
financial	 statements	 and	 the	 reported	 amounts	 of	
revenues and expenses during the reporting period.

The estimates and associated assumptions are based 
on historical experience and other factors that are 
considered to be relevant. Actual outcomes could differ 
from those estimates. Reference is made to note 1.2 
concerning the changes in accounting estimates that 
are applied in 2017.

The	 Company	 has	 identified	 the	 following	 areas	 as	
being	critical	of	understanding	the	Company’s	financial	
position as they require management to make complex 
and/or subjective judgments and estimates about 
matters that are inherently uncertain:

Depreciation and amortisation of property plant and 
equipment and mineral rights

Mineral rights and certain plant and equipment are 
depreciated / amortized using UOP rate of depreciation 
/ amortisation, and therefore the annual charge to 
operations,	can	fluctuate	from	initial	estimates.	

This	 could	generally	 result	when	 there	 are	 significant	
changes in any of the factors or assumptions used 
in estimating mineral reserves, notably changes in 
the geology of the reserves and assumptions used in 
determining the economic feasibility of the reserves. 

Such changes in reserves could similarly impact the 
useful lives of assets depreciated on a straight line 
basis, where those lives are limited to the life of the 
project, which in turn is limited to the life of the proven 
and probably mineral reserves. 

Estimates of proven and probable reserves are 
prepared by experts in extraction, geology and reserve 
determination. 

Assessments of extraction, geology and reserve 
determination, assessments of UOP rates against the 
estimated reserve and resource base and the operating 
and development plan are performed regularly.

Impairments

Investments in Associates and other investments, 
advances, and loans and property, plant and equipment, 
and intangible assets are reviewed for impairment 
whenever events or changes in circumstances indicate 
that the carrying value may not be fully recoverable or 
at	 least	 annually	 for	 goodwill	 and	other	 indefinite	 life	
intangible assets. 

If an asset’s recoverable amount is less than the assets’ 
carrying amount, an impairment loss is recognized. 
Future	cash	flow	estimates	which	are	used	to	calculate	
the asset’s fair value are base on expectations about 
future operations primarily comprising estimates about 
production and sales volumes, commodity prices, 
reserves and resources, operating rehabilitations and 
restoration costs and capital expenditures. Changes 
in such estimates could impact recoverable values of 
these assets. 

Estimates are reviewed regularly by management.

Valuation of derivative instruments

Derivative instruments are carried at fair value and the 
company evaluates the quality and reliability of the 
assumptions and data used to measure fair value in the 
three hierarchy levels, Level 1, 2 and 3, as prescribed 
by IFRS 7. 

Fair values are determined in the following ways: 
externally	 verified	 via	 comparison	 to	 quoted	 market	
prices in active markets (Level 1); by using models with 
externally	verifiably	inputs	(Level2	);	or	using	alternative	
procedures  such as comparison to comparable 
instruments and/or using models with unobservable 
market inputs requiring the Company to make market 
based assumptions (Level 3).

Provisions

The amount recognized as a provision, including tax, 
legal, restoration and rehabilitation, contractual and 
other exposures or obligations is the best estimate 
of the consideration required to settle the related 
liability, including any related interest charges, taking 
into account the risks and uncertainties surrounding 
the obligation. The Group assesses its liabilities 
and contingencies based upon the best information 
available, relevant tax laws and other appropriate 
requirements.

NOTE 1.

Fair Value measurements

In addition to recognizing derivative instruments at fair 
value, as discussed above, an assessment of fair value 
of assets and liabilities is also required in accounting for 
other transaction most notably, business combinations 
and disclosures related to fair values of marketing 
inventories,	 financial	 assets	 and	 liabilities.	 In	 such	
instances, fair value measurements are estimated based 
on the amounts for which the assets and liabilities 
could be exchanged at the relevant transaction date or 
reporting period end, and are therefore not necessarily 
reflective	of	the	likely	cash	flow	upon	actual	settlements.	
Where fair value measurements cannot be derived from 
publicly available information, they are estimated using 
models and other valuation methods. To the extent 
possible, the assumptions and inputs take into account 
externally	verifiable	inputs.	However,	such	information	
is by nature subject to uncertainty; particularly where 
comparable market based transactions rarely exist. The 
company applies the fair value model to its agricultural 
land assets for which valuations are obtained using 
generally accepted valuation techniques that have been 
reviewed and approved by third party experts.

NOTE 1.
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2.3 Segment Assets and Liabilities

The following is an analysis of the Group’s assets and liabilities by reportable segment.

NOTE 2.NOTE 2. SEGMENT INFORMATION

2.1 General

The	 Company	 is	 organized	 in	 five	 divisions,	 Metals	
and Minerals, Agribusiness, Energy, Logistics and 
Technology and Investment and Finance. This structure 
is used by management to assess the performance of 
the Company.

The Metals and Minerals division, headed by Metalcorp 
Group B.V., based in Amsterdam, has two business 
areas – ferrous and non-ferrous operations. The ferrous 
business segment is focused on producing steel pipes 
and tubes as well as trading a variety of steel products 
and steel- related raw materials. The non-ferrous 
business segment specializes in producing aluminium 
slabs, copper granulate and trading a variety of non- 
ferrous metals, and delivering a bauxite and alumina 
complex.

The Agribusiness division consists of two distinct 

business streams – agriculture and food processing. 
In the agribusiness, the Group is developing a number 
of agricultural farming projects in Africa.  In the food-
processing business, the Group has acquired an 
existing food production facility.

In the Energy division, the Group is analyzing 
investment opportunities resulting from the downturn 
in the petroleum market.

In the Logistics and Technology division, the Group 
is developing further its logistics capabilities and has 
established a technical services business unit and 
has acquired a portfolio of companies conducting its 
business activities in port and airport operations.

The Investment and Finance  division  is  focused  
on	 developing	 investment	 structures	 and	 finance	
structures related to natural resources.

2.2 Segment Revenues and Results

The	following	is	an	analysis	of	the	Group’s	revenue,	gross	profit	(“GM”)	and	results	from	continuing	operations	by	
reportable segment.

Segment revenue reported above represents revenue 
generated from external customers. Apart from service 
fees charged between entities for services provided, 
there were no inter-segment sales in the current year. 

The accounting policies of the reportable segments are 
the same as the Group’s accounting policies described 
in note 1.

The additions to non-current assets in the trading 
division	 also	 include	 the	 additions	 of	 financial	
instruments as reported in Note 8 Financial Fixed 

Assets.	It	is	included	in	this	overview,	as	it	is	a	significant	
position that is reported to management on a regular 
basis.

2.4 Geographical Information

The Group operates globally and operations are managed by the following geographical analysis:

The allocation of Revenue is based on the country of 
incorporation of the sales counterparty. This may not 
necessarily be the country of the counterparty’s ultimate 

parent	and/or	final	destination	of	product.	None	of	the	
Group’s customers contribute over 10% of revenue.

Revenue GM Non-current assets 

EUR 1.000 2017 2016 2017 2016 2017 2016

Metals and minerals      592 688       422 557          46 922          32 332        162 189        163 284 
Agribusiness         19 184           8 507            5 515            5 458        126 564        113 987 
Logistics and technical services          40 618           7 000          37 895            4 978          31 339                739 
Other            3 549                113            3 713            2 043          10 710          17 270 

Total    656 039   438 177     94 045      44 811      330 802      295 280 

Assets Liabilities 

EUR 1.000 2017 2016 2017 2016

Metals and minerals        377 559        322 877        246 339        255 091 
Agribusiness        136 990        151 672          22 872          48 687 
Logistics and technical services           74 830             5 119          48 846             5 216 
Other          20 791             7 774          41 096          23 186 

Total        605 259        487 442        354 242        332 180 

Depreciation and 
amortization 

Additions to 
non-current assets 

EUR 1.000 2017 2016 2017 2016

Metals and minerals             1 071 872           -1 095             5 908 
Agribusiness 412 192          12 577          19 408 
Logistics and technical services 729 150          30 600                739 
Other 6 -14           -6 560             2 680 

Total             2 218             1 200          35 522          28 735 

Revenue 

EUR 1.000 2017 2016

Region
Europe        512 449        276 112 
Middle East             6 903          51 285 
Asia-Pacific          36 940          81 222 
Americas          13 546             9 747 
Africa          86 201          19 811 

Total        656 039        438 177 
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NOTE 3. EXPENSES NOTE 4. FINANCIAL INCOME AND EXPENSES

NOTE 5. TAXATION

The effective tax rate on the group results from the 
statutory Monegasque corporate income tax rate 
applicable to the Company mainly due to its activities 
in other European countries, the newly acquired 
logistics operations and the increased activity in the 
farming operations in Africa.

The movement in the deferred tax liability is mainly 
related to the value adjustments of agricultural land 
assets that led to a  release following the change 
in accounting estimate as explained in note 1.2. 
(IAS 8.37). The effect is reflected through other 
comprehensive income.

Income taxes consist of the following:The average number of employees of the Group 
during the year, converted to full-time equivalents 
was 2.043 of which 45 are employed in Monaco. In 
the personnel expenses an amount of EUR 2.510 

thousand related to social security premiums and 
an amount of EUR 282 thousand related to pension 
premiums are included.

EUR 1.000 2017 2016

Selling expenses
Personnel 5 659 4 096 
Sales and marketing expenses 281 54 
Total selling expenses 5 940 4 150 

Administrative expenses
Personnel and other operating expenses 34 635 15 460 
Professional services fees 5 043 2 684 
Facilities	and	offices 4 594 2 742 
Depreciation and amortization 2 107 1 200 
Total administrative expenses 46 379 22 086 

 Operating expenses 52 319 26 236 

Breakdown: depreciation and amortization
Property Plant and Equipment 1 977 1 133 
Intangible assets 241 67 
total depreciation and amortization 2 218 1 200 

Allocated to production costs -111 -   
As included in administrative expenses 2 107 1 200 

EUR 1.000 2017 2016

Financial income and expense
Other interest income and similar income 5 341 
Interest expenses and similar charges -17 785 -11 089 
Other financing result -3 582 664 
Total financial in ome and expense -21 362 -10 084 

Income from foreign exchange
Forex gains 6 641 4 465 
Forex losses -4 480 -3 075 
Total income from foreign exchange 2 161 1 390 

Total financial in ome and expense -19 201 -8 694 

EUR 1.000 2017 2016
% EUR % EUR

Taxable result        22 404        13 357 

Tax burden based on Monegasque nominal rate 33,3%          7 461 33,3%          4 452 
Tax rate differences. -9,4%         -2 098 -6,2%         -2 551 

Taxation on esult on ordinary activiti 23,9%          5 363 16,8%          1 901 

12F-
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Agricultural land

The agricultural land assets are related to the assets 
held in Ghana, Republic of Congo, Republic of Guinea 
and Madagascar. 

In 2017, the Company decided to start its activities in 
Ghana and to sell its operation in Cameroon. 

The overview of the assets is as follows:

Ghana: 20,000ha secured lands for the cultivation 
of crops: maize, soybean and poultry breeding. Our 
operation includes a waterway and grain drying facility.

Republic of Congo: 69,000ha lands for the cultivation of 
crops, mainly rice - 50 years lease in Dolisie/Louvakou.  

Republic of Guinea: 1,350ha lands for farming in 
Moriah for the cultivation of seed rice and Bouliwell - 
Duration of 35 years.

Madagascar: 132ha of land for the cultivation of vanilla 
and spices - Long-term leases of 99 years. 
Our operation owns processing and storage facilities. 

The valuation is executed by internal experts and then 
reviewed	and	confirmed	by	third	party	experts.	As	there	
is no direct market or comparable market data available, 
the fair value is determined in accordance with the level 
3 principles under IFRS. This means that the valuation 
is based on generally accepted valuation methods 
(discounted	 cash	 flow	models).	 The	main	 parameters	
used are local sales prices, expenses and investments 
that are derived from company data or other sources 
and converted to the applicable situation.
The weighted average costs of capital that is used in 
the calculations ranges from 8,37% to 9,56%. 

In order to improve the annual report, additional classes 
of equity are included in this movement compared to the 
previous year. As a result, the allocation of comparing 
figures	to	the	various	classes	has	been	updated.

Buildings, Plant and Machinery and Transportation 
Vehicles

The Buildings as well as the Plant and Machinery as at 1 
January 2017 mainly represent the production facilities 
in the Metals division (BAGR, CRI and Nikolaïdis) and 
the food production facility of Bonum. 

Part of the equipment for the BAGR facilities is leased 
for which reference is made to Note 15 – Leasing.

The acquisitions of 2017 are mainly related to Nectar 
and the former Necotrans companies that were 
acquired by the Logistics division and AluStockach 
GmbH that was acquired by the Metals division.
The additions of 2017 are mainly related to expansion 
of the agricultural activities as well as capitalized 
maintenance expenses that extend the economic life of 
the metals production facilities, which are written off in 
line with the accounting principles as set out in Note 1. 

Other operating assets

This	 line	 item	 is	 mainly	 related	 to	 offices	 and	 office	
equipment all activities around the globe. The additions 
consist of small refurbishments and replacement of 
equipment.

Mineral rights

The additions in Mineral rights are related to the further 
development of Societe des Bauxites de Guinee, an 
integrated bauxite and alumina facility in Guinea. The 
divestment relates to the sale of our bauxite project in 
Sierra Leone, Minerals and Mining. For the accounting 
treatment of Mineral rights reference is made to note 
1.15

Impairment

The annual impairment test did not lead to any write 
offs. For the accounting treatment of impairments, 
reference is made to note 1.16.

The movements in Property plant and equipment are as follows:

NOTE 6. PROPERTY PLANT AND EQUIPMENT NOTE 6.

EUR 1.000  Agricultural 
land 

 Land and 
buildings 

 Plant and 
machinery 

 Transporta-
tion vehicles 

 Other 
operating 

assets 

 Mineral 
rights  Total 

Gross carrying amount
1 January 2016        93 081        15 990        24 210               -            3 306        86 993      223 580 
Additions               -               470          1 652             307             130          5 632          8 191 
Acquisition               -            2 263               -                 -                 -                 -            2 263 
Revaluation        16 698               -                 -                 -                 -                 -          16 698 
31 December 2016      109 779        18 723        25 862             307          3 436        92 625      250 732 

Accumulated depreciation 
and impairments
1 January 2016               -               143          6 518               -            1 916               -            8 577 
Depreciation               -                 -               822             143             168               -            1 133 
31 December 2016               -               143          7 340             143          2 084               -            9 710 

Net book value at 31 
December 2016      109 779        18 580        18 522             164          1 352        92 625      241 022 

EUR 1.000  Agricultural 
land 

 Land and 
buildings 

 Plant and 
machinery 

 Transporta-
tion vehicles 

 Other 
operating 

assets 

 Mineral 
rights  Total 

Gross carrying amount
1 January 2017      109 779        18 723        25 862             307          3 436        92 625      250 732 
Additions               -            3 316        10 864               -            3 795          2 288        20 263 
Acquisition               -            2 290          1 129          5 212          1 649        10 280 
Disposals               -          -5 757        -5 757 
Revaluation          8 881               -                 -                 -                 -                 -            8 881 
31 December 2017      118 660        24 329        37 855          5 519          8 880        89 156      284 399 

Accumulated depreciation 
and impairments
1 January 2017               -               143          7 340             143          2 084               -            9 710 
Depreciation               -                 -            1 096             302             579               -            1 977 
31 December 2017               -               143          8 436             445          2 663               -          11 687 

Net book value at 31 
December 2017      118 660        24 186        29 419          5 074          6 217        89 156      272 712 
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A	summary	of	the	movements	of	intangible	fixed	assets	is	given	below:

NOTE 7. INTANGIBLE FIXED ASSETS

The Contract based Intangible  assets  are  related  
to a portfolio of supply contracts that the Company 
obtained through past acquisitions. No impairment 
of these finite-live intangible assets wasrecognized 
during 2017, as the fair value less costs to sell of the 
related cash-generating units was in excess of their 
carrying amounts. The contracts are amortized in 
accordance with the unit-production method. The 
production related to these contracts has started or 
is expected to commence within one to four years. 
The contracts are expected to produce over a period 
between 10 and 16 years. The valuation of these 
contracts is assessed by calculating the net present 
values of the supply that will be provided over the 
contract-term using long term price forecast for the 
metals provided by third parties. As the contracts 
relate to operations that are in development, the 
discount rates are set at similar levels used for 
project development applicable to the regions in 
which the operations are located.

Goodwill is related to the investments in the 
production activities (2017: EUR 20.820 thousand; 
2016: EUR 20.820 thousand), the trading, logistics and 
technology activities (2017: EUR 11.125 thousand; 

2016: EUR 2.096 thousand); and the acquired 
structure of the investment funds (2017:  EUR 2.500 
thousand; 2016: EUR 2.500 thousand).  Included in 
the increase in goodwill are amounts relating to the 
acquisition of a number of operating businesses in 
the Logistics and Technical Services division.  The 
recoverable amount of each  cash-generating unit, 
used in the annual impairment tests performed in 
the fourth quarter, is based on its value  in  use. 
Key assumptions used in the impairment  tests  for 
the cash-generating units were sales growth rates, 
operating result and the rates used for discounting 
the projected cash flows. These cash flow projections 
were determined using management’s internal 
forecasts that cover a period of 5  years,  based  on 
the financial plans as approved by the Company’s 
management. The annual impairment test did not 
lead to any impairments of goodwill. The present 
value of estimated cash flows has been calculated 
using a pre-tax discount rate of 8,7% in respect of 
our trading activities and 11,1% in respect of our 
production activities. The pre-tax discount rate 
reflects the current market assessment of the time 
value of money and the specific risks of the cash-
generating unit.

NOTE 9. INVENTORIES

NOTE 8. FINANCIAL FIXED ASSETS

The “Associated companies” mainly consist of 
investments in port operations in the Philippines 
and Gabon as well as the investment in a precious 
metals project in Australia. 

The “Other receivables” are mainly related to 
deposits that have been provided to service 
providers for utilities of port operation facilities.

Manufacturing
The manufacturing inventories consist of finished 
products and raw materials and consumables of 
BAGR, CRI, Stockach and Nikolaïdis. The finished  
products  are already sold and in the course of 
delivery to the client.

Trading
The trading inventories are commodities that 
are already sold by, but still held by the Trading 
companies as the Company still retains the principal 
risks and rewards of ownership. These inventories 
are pledged as a security for trade finance facilities.

Agricultural
The raw materials and consumables are the acquired 

input resources for the new harvests in the various 
companies. The finished goods are mainly related 
to the vanilla operation in Madagascar. All material 
is pre-sold, which implies that the Company does 
not run any price risk. Work progress is related to 
harvested paddy rice that is being processed in white 
rice and qualifies as agricultural assets as defined in 
IAS 41. This stock is valued at fair value by using the 
sales prices minus costs to sell and costs to process 
further. These costs are based on experience figures 
and the impact on the P&L amounts to EUR 254 
thousand. 

Impairments
No impairment has been recorded for the inventories 
during the year.

EUR 1.000 Contract based 
intangible assets Goodwill Other intangible

assets Total

Gross carrying amount
1 January 2016 12 588 33 285 995 46 868 
Additions -   282 114 396 
Exchange rate differences 131 -   -   131 
31 December 2016 12 719 33 567 1 109 47 395 
Accumulated amortization and impairments
1 January 2016 -   -                  933            933 
Elminated on diposals of assets -      8 151 -             8 151 
Amortization                -   -            67               67 
31 December 2016 -        8 151     1 000   9 151 

Net book value at 31 December 2016 12 719 25 416 109               38 244 

EUR 1.000 Contract based 
intangible assets Goodwill Other intangible

assets Total

Gross carrying amount
1 January 2017 12 719 33 567 1 109 47 395 
Acquisitions -           9 029         1 236 10 265 
31 December 2017 12 719 42 596 2 345 57 660 
Accumulated amortization and impairments
1 January 2017 -   8 151 1 000 9 151 
Amortization 241 -   -   241 
31 December 2017 241 8 151 1 000 9 392 

Net book value at 31 December 2017 12 478 34 445 1 345 48 268 

EUR 1.000  Associated 
companies 

 Other
receivables  Total 

Book Value
Balance at 1 January 2016 26     5 578 5 604 
Additions  3 581      6 890 10 471 
Sales, redemptions -26 -35 -61 
Balance at 31 December 2016 3 581 12 433 16 014 

Book Value
Balance at 1 January 2017 3 581 12 433 16 014 
Additions 5 521 -   5 521 
Sales, redemptions and other -   -11 713 -11 713 
Balance at 31 December 2017 9 102 720 9 822 

EUR 1.000 31/12/2017 31/12/2016
Manufacturing
Raw materials and consumables 8 447 5 033 
Finished products 11 821 760 
Trading
Finished products 19 864 29 073 
Agriculture
Raw materials and consumables 69 12 
Work in process 271 990 
Finished goods 392 74 
Total inventories 40 864 35 942 
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NOTE 10. RECEIVABLES, PREPAYMENTS AND ACCRUED INCOME

NOTE 11. SECURITIES

Part of the trade receivables are pledged as collateral 
for	 trade	 financed	 loans.	 The	 credit	 risk	 of	 the	 Trade	
receivables	is	insured	at	renowned	insurance	firms	and	
all related due trade receivables were collected in the 
first	quarter	of	2017.		

Prepayments and accrued income include prepayments 
for material purchased and down payments received 
from customers.

Within other receivables an amount of EUR 10,8 million 

is included concerning products already delivered and 
to be invoiced to a customer. Furthermore, a deferred 
royalty is included at a net present value of EUR 4,7 
million (2016: EUR 4,7 million). 

This deferred royalty is related to the manganese 
project, which was initiated by Metalcorp and now 
being further developed by a third party. The Company 
is entering in discussions to collect this receivable. The 
Company deems it reasonable to expect the stated 
amount out of the total nominal value of USD 7,0 million.

These securities are held, mainly to secure off-take contracts and are valued at market value.

NOTE 12. CASH AND CASH EQUIVALENTS

NOTE 13. SHARE CAPITAL AND RESERVES

An amount of EUR 13,2 million of the Cash and Cash 
Equivalents is restricted as this cash is mainly deposited 
at	 multiple	 renowned	 trade	 finance	 banks	 and	 serve	
as	cash	collateral	 for	 trade	finance	 transactions	at	31	
December 2017. 
Trade	 finance	 has	 a	 self-liquidating	 character,	 which	
means that the cash becomes unrestricted upon 

completion	of	the	trade	finance	transaction.

Furthermore, an amount of EUR 23.759 thousand 
is deposited on an escrow account as part of the 
placement of a new Metalcorp Group bond (see note 
14) in order to secure the repayment of the Metalcorp
Group bond that matures on 27 June 2018.

The movement in Equity is provided in E. Consolidated statement of changes in equity.

Isued Share Capital

The share capital amounts to EUR 10 million divided 
into 10 million ordinary shares with a nominal value 
of EUR 1,00 each, owned 100% by Cycorp First 
Investment Ltd. In November 2017 it was decided to 
increase the capital to EUR 30 million by issuing 20 
million new shares of EUR 1,00 each by means of a 
conversion of a shareholders loan. This operation is 
completed from a legal perspective in early 2018. As 
the economic effects are already taken into effect in 
November 2017, this increase in equity is recognized 
in 2017.

The translation reserve comprises of all foreign 
exchange differences arising from the translation 
of	 the	 financial	 statements	 of	 foreign	 operations	 as	
well as from the translation of intercompany loans of 
permanent nature. 

Translation Reserve

Revaluation Reserve

This reserve is related to the result that applies to 
the revaluations of assets is non-distributional and 
allocated to the revaluation reserve.

EUR 1.000 31/12/2017 31/12/2016

Trade receivables 110 519 95 530 
Shareholder 8 457 5 951 
Associated companies -   -   
Related parties 1 144 1 566 
Other receivables 37 978 12 323 
Taxation 1 221 2 738 
Prepayments and accrued income 13 328 25 335 

Total receivables, prepayments and accrued income 172 647 143 443 

EUR 1.000 01/01/2016 Acquisition Disposal Revaluation 31/12/2016

Unlisted securities 730 - -4 25 751 
Listed securities 106 - -              -106 - 

Total 6 136 - -4 -81 6 051 

EUR 1.000 01/01/2017 Acquisition Disposal Revaluation 31/12/2017

Unlisted securities 751 - -     -121                630 
Listed securities - - -             -             - 

Total 751               - - -121            630 
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NOTE 14. LIABILITIES

Long Term Liabilities

Subordinated Borrowings

The Long term liabilities are those bank loans and lease 
obligations which are due in more than 1 year. None of 
these are due in more than 7 years. 

Bank loans (>1 year)
This line item represents the multiple long-term 
facilities from local credit institutions in the logistics 
division and none of these are due in more than 7 years. 
The interest rate of these loans are between 7.5% and 
9% per annum.

Bonds
The major part of the bonds is represented by the bonds 
that were launched in 2017 by Metalcorp Group (EUR 
70 million and EUR 50 million). The term of both bonds 
is 5 years with an interest of 7,00% per annum. The Fair 
value of the bonds amount to EUR 115,1 million at 31 
December 2017. These placements have secured the 
repayment of the Metalcorp Group bond that expires on 
27	June	2018	which	is	reflected	under	current	liabilities	
as “current portion of bonds” (hereinafter: the “2013-
2018 Bond”). Out of these bond proceeds EUR 6,2 
million was used to buy back and an amount of EUR 
25.6 million was used to exchange the 2013-2018 

bond to reduce the outstanding volume from EUR 75 
million to EUR 43,2 million. In line with the conditions 
of the new EUR 70 million bond, an amount of EUR 
23,8	 million	 is	 on	 an	 escrow	 account	 and	 reflected	
under cash and cash equivalents in order to secure the 
repayment of the 2013-2018 bond.

A smaller part of the bonds represented by the bond that 
was launched by Agro Resources Group in 2015 on the 
Frankfurt Exchange. The term is 5 years (maturity on 17 
June 2021) with an interest of 8% per annum. The Fair 
value of the bonds amount to EUR 5.396 thousand at 
31 December 2017.

Long-term leasing
With regards to Long term leasing, reference is made 
to Note 16.

Other long-term liabilities
Other long-term liabilities mainly represent the loan 
given by a Greek bank to our steel production facility, 
Nikolaïdis.
The loan has a term of 10 years with an interest of 
Euribor plus 3,75%.

The subordinated borrowings are provided by the 
shareholder of the group and carry an interest rate of 
0,5%.	The	loan	is	provided	for	an	indefinite	period.	

The decrease is related to the conversion of this 
shareholder loan into equity. Reference is made to note 
12.

All	liabilities	due	in	less	than	a	year	plus	bank	credit	related	to	trade	finance	are	classified	as	current	liability.	Inventory
and debtors have been pledged as collateral. The following rates with respective amounts apply to the bank loans:

Current Liabilities and Accruals

The obligations for leases entered into are shown below:

NOTE 16. LEASING

NOTE 14.

The	provisions	comprise	of	employment	benefit	related	
matters as well as legal matters that have resulted from 
the acquisition of the former Necotrans companies. No 
legal provision exceeds EUR 200 thousand except for 
a provision related to a dispute that dates back to the 
year 2000. In 2000 the former Necotrans company also 
deployed trading activities and did not deliver properly 

under one of the contracts. The claim has been fully 
provided for and amounts to EUR 2,569 thousand. No 
trading activities are deployed by any former Necotrans 
company. In the specialized trading companies of the 
group risk mitigating measures are covered either 
through the back-to-back principle or the coverage by 
an adequate insurance.

The	 lease	 obligations	 contain	 financial	 lease	 liabilities	
of plant and equipment. The assets leased under 
financial	leasing	terms	have	been	accounted	for	in	the	
balance	sheet	under	tangible	fixed	assets	at	EUR	2.138	
thousand at 31 December 2017 (2016: EUR 2.004 
thousand). BAGR is not the legal owner of these assets.

The	charge	in	the	profit	and	loss	account	for	FY	2017	
amounts to EUR 81 thousand (2016: EUR 85 thousand).

The company has operating leases in the amount of 
EUR 314 thousand related to cars and equipment at
Stockach and qualify as off-balance positions.

NOTE 15. PROVISIONS

EUR 1.000 31/12/2017 31/12/2016

Subordinated borrowings
Shareholder 10 680 30 712 

10 680 30 712 
Long-term liabilities
Bank loans (> 1 year) 3 677 1 789 
Bonds 113 405 67 978 
Long term leasing 1 361 4 182 
Other Long-term Liabilities 6 283 4 220 

124 725 78 169 
Current liabilities and accruals
Bank loans (< 1 year) 83 166 94 766 
Short term portion of bonds 42 720 -   
Short term portion of leasing 233 464 
Trade payables 59 085 69 675 
Related parties payable 1 397 819 
Taxes and social security charges payable 3 404 3 943 
Other current liabilities 9 958 1 590 
Accrued liabilities and deferred income 14 961 12 990 

214 924 184 247 

EUR 1.000 Max. Facility Amount

Trade finance
Uncommitted facilities - interest applied deal by deal based on framework agreements  Deal-by-deal basis  51 693 

Working capital facilities
Metals: Euribor + markup 3% - 7%  14 500              12 430 
Metals:	4%	-	10%	fixed    5 455 5 455 
Logistics:	7.5%	-	9%	fixed 13 589 13 588 

Total bank loans (< 1 year)               83 166 

The current portion of bonds is related to the remaining 
amount of the 2013-2018 Bond that was placed on the 
Frankfurt Exchange in 2013 and matures on 27 June 
2018. Out of the volume of EUR 75 million, an amount 
of EUR 31,8 million is bought back or exchanged for 

new bonds, so that an amount of EUR 43,2 million 
remains. Reference is made to the EUR 23,8 million
that	is	kept	on	an	escrow	account	and	reflected	under	
cash and cash equivalents and can only be used for 
repayment of the 2013-2018 bond.

EUR 1.000 2017 2016

Lease installments < 1 year 233 464 
Lease installments 1 - 5 years 1 361 756 
Lease installments > 5 years -   3 426 
Total lease installments 1 594 4 646 
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NOTE 17. FINANCIAL INSTRUMENTS

Fair Value Measurements

Fair values are primarily determined using quoted 
market prices or standard pricing models using 
observable market inputs where available and are 
presented	to	reflect	the	expected	gross	future	cash	in/
outflows.	

In	 the	 table	above	 (in	which	 the	financial	 instruments	
are presented) only the securities are valued at fair 
value as well as the FVTPL part of the Current liabilities.

The	table	below	provides	an	overview	of	the	financial	instruments	of	the	group	divided	into	the	classes	Fair	Value	
through	Profit	and	Loss	(“FVTPL”),	Held-to-maturity	instruments,	Loans	and	Receivables,	and	Available-for-Sale.

NOTE 17.

2016
EUR 1.000 note FVTPL

Held-to-
maturity 

investments

Loans and 
receivables

Available-
for-sale Total

Financial Fixed assets - other receivables 8       3 581 -         12 433 -      16 014 
Receivables, prepayments and accrued income 10               -   -        143 443 -    143 443 
Securities 11               -   -   -               751             751 
Cash and cash equivalents 12    12 026 -   -   -        12 026 

Total financial assets    15 607 -       155 876              751     172 234 

Sub-ordinated borrowings 14 -   -          30 712 -          30 712 
Borrowings (> 1 year) 14               -   -          78 169 -         78 169 
Current liabilities and accruals 14             3 -        184 244 -      184 247 

Total financial liabilities               3 -        293 125 -     293 128 

2017
EUR 1.000 note FVTPL

Held-to-
maturity 

investments

Loans and 
receivables

Available-
for-sale Total

Financial Fixed assets - other receivables 8       3 581          5 521             720 -    9 822 
Receivables, prepayments and accrued income 10             -                  -      172 647 -         172 647 
Securities 11              -                  -          -               630          630 
Cash and cash equivalents 12  65 227 -              -          -        65 227 

Total financial assets     68 808     5 521    173 367        630       248 327 

Sub-ordinated borrowings 14              -                -            10 680              -   10 680 
Borrowings (> 1 year) 14 -       -   124 725          -          124 725 
Current liabilities and accruals 14 20 -    214 904      -   214 924 

Total financial liabilities           20     -    350 309          -      350 329 

2016
EUR 1.000 Level 1 Level 2 Level 3 Total

Financial Fixed assets - other receivables -   -              3 581            3 581 
Receivables, prepayments and accrued income -   -   -   -   
Securities -   -                  751                751 
Cash and cash equivalents -   -   -   -   

Total financial assets -   -              4 332            4 332 

Sub-ordinated borrowings -   -   -   -   
Borrowings (> 1 year) -   -   -   -   
Current liabilities and accruals 3 -   -   3 

Total financial liabilities 3 -   -   3 

2017
EUR 1.000 Level 1 Level 2 Level 3 Total

Financial Fixed assets - other receivables -   -              3 581            3 581 
Receivables, prepayments and accrued income -   -   -   -   
Securities -   -                  630                630 
Cash and cash equivalents -   -   -   -   

Total financial assets -   -              4 211            4 211 

Sub-ordinated borrowings -   -   -   -   
Borrowings (> 1 year) -   -   -   -   
Current liabilities and accruals 20 -   -   20 

Total financial liabilities 20 -   -   20 

The	 Company	 classifies	 the	 fair	 values	 of	 its	 financial	
instruments into a three level hierarchy based on the 
degree of the source and observability of the inputs that 
are	used	to	derive	the	fair	value	of	the	financial	asset	or	
liability as follows:
Level 1 - Inputs are quoted prices (unadjusted) in 
active markets for identical assets or liabilities that The 
Company can assess at the measurement date; or
Level 2 - Inputs other than quoted inputs included in 
Level 1 that are observable for the assets or liabilities, 
either directly or indirectly; or
Level 3 - Unobservable inputs for the assets or 
liabilities, requiring The Company to make market based 
assumptions.

The securities qualify as level 3 instruments (unlisted 
shares)	 and	 the	 derivatives	 classified	 under	 current	
liabilities qualify as level 1. These derivatives include 
futures with a tenor of less than one year and options 
that are exchange traded. In circumstances where 
Monaco Resources Group S.A.M. cannot verify fair value 
with observable market inputs (Level 3 fair values), it is 
possible that a different valuation model could produce 
a materially different estimate of fair value. 

During the year no amounts were transferred between 
Level 1, Level 2 and Level 3 of the fair value hierarchy.  
As	 at	 31	 December	 2017	 no	 financial	 assets	 and	
liabilities were subject to offsetting.

The table below provides a summary : 
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NOTE 17.

Financial and Capital Risk Management

The Group has exposure to the following risks arising 
from	financial	instruments:

Credit risk
Liquidity risk
Market risk

This note presents information about the Group’s 
exposure to each of the above risks, the Group’s 
objectives, policies and processes for measuring and 
managing risk, and the Group’s management of capital.

Credit risk

Credit	risk	is	the	risk	of	financial	loss	to	the	Group	if	a	
customer	or	counterparty	to	a	financial	instrument	fails	
to meet its contractual obligations, and arises principally 
from the Group’s receivables from customers and loans 
related to raw materials:

 ▪ The	Financial	fixed	assets	are	secured	by	underlying	
assets of those companies. Reference is made to note 8.
 ▪ The Receivables, prepayments and accrued income 

mainly consists of Trade Receivables which is secured 
by adequate credit insurance.

The	 Group’s	 exposure	 to	 credit	 risk	 is	 influenced	
mainly by the individual characteristics of each 
customer. However, management also considers the 
demographics of the Group’s customer base, including 
the default risk of the industry and country in which 
customers operate, as these factors may have an 
influence	on	credit	risk.	During	2017	and	2016	none	of	
the Group’s revenue attributable to sales transactions 
with a single multinational customer exceeded 10% of 
the total revenue.

The Group has established a credit policy under 
which each new customer is analyzed individually 
for creditworthiness before the Group’s payment and 
delivery terms and conditions are offered. This is done 
in close cooperation with the Trade Finance banks and 
Credit insurance companies. Nevertheless, in principle 
insurance coverage is obtained for all Trade Receivables.

Liquidity risk

Liquidity risk is the risk that the Group will encounter 
difficulties	 in	meeting	 the	 obligations	 associated	with	
its	 financial	 liabilities	 that	 are	 settled	 by	 delivering	
cash	or	another	financial	asset.	The	Group’s	approach	

to managing liquidity is to ensure, as far as possible, 
that	 it	will	 always	have	 sufficient	 liquidity	 to	meet	 its	
liabilities when due, under both normal and stressed 
conditions, without incurring unacceptable losses or 
risking damage to the Group’s reputation. With regards 
to its hedging activities, that primarily take place in 
the trading activities, the Company implemented a 
policy that hedging is only allowed under a tri-partite 
agreement in order to avoid margin calls.

Market risk

Market risk is the risk that results out of changes in 
market prices, such as foreign exchange rates, interest 
rates, market prices and equity prices and will affect the 
Group’s	income	or	the	value	of	its	holdings	of	financial	
instruments. The objective of market risk management 
is to manage and control market risk exposures within 
acceptable parameters, while optimizing the return.
The Group buys and sells derivatives in order to 
manage market risks. All such transactions are carried 
out within the guidelines set by the Group. In principle 
all derivatives are accounted at FVTPL; if required and 
appropriate, the Group seeks to apply hedge accounting 
in	order	to	manage	volatility	in	profit	or	loss.

Currency risk
The Production facilities mainly enter in to euro 
agreements and therefore, the currency risk is 
insignificant.
The Trading activities are mainly exposed to the USD/
EUR exchange rate, as the trades are predominantly in 
USD and the reporting currency is in EUR. However, 
the currency risk is limited as contract deals are 
denominated in USD for both purchases and sales. 
Purchases	 are	 financed	 by	means	 of	 trade	 finance	 in	
USD	as	well.	As	the	purchase,	sale	and	financing	are	all	
in USD, and as trading occurs in principle on a back-to-
back basis, the deals are naturally hedged. 
The agricultural and logistical activities in Africa 
are mainly exposed to the USD/EUR exchange rate 
versus local currencies, as the sales and purchases are 
predominantly in USD or EUR whilst the local expenses 
are denominated in the local African currencies. 
However, the currency risk is limited as the gross 
margin	 is	 mainly	 fixed	 in	 USD	 or	 EUR	 and	 the	 local	
currencies have a downward trend and are of decreased 
significance	in	the	total.

Interest rates
To limit the interest rate risk, the Company decided to 
only	give	out	and	obtain	loans	with	a	fixed	interest	rate.	
For overdraft facilities the risk is limited due to the short 
term of these facilities

Equity price risk

The Company invested into unlisted shares of junior 
mining companies to secure its (future) offtake 
contracts. These securities are presented in Note 11 

Securities. The Company is closely involved in these 
mining companies and monitors the progress on an 
on-going basis. Management is of the opinion that, by 
nature, the market index of junior mining companies
increases when production starts.

NOTE 18. REMUNERATION OF KEY MANAGEMENT

The total loss in the consolidated statement of income 
amounts to EUR 413 thousand. All derivatives mature 
within	 the	 first	 three	months	 of	 2018.	 The	 Company	

had instruments for a total of EUR 20 thousand at 31 
December 2017.

NOTE 17.

Market price risk
The Production facilities mainly produce on the basis of 
tolling agreements. In these agreements the purchase 
of material is related to the sale and the price risk is 
mitigated. 
The Company mainly enters into back-to-back deals, 
which means that the market price risk is naturally 
hedged. In case that that a trade is subject to price risk, 
this is hedged through adequate instruments. 
When instruments are required, the Company prepares 
a sensitivity analysis with regards to the impact of 
the changes in commodity price and (if applicable) 
the changes in foreign currency risks. Based on this 
analysis an adequate non speculative hedging strategy 
is applied.

At 31 December 2017, the Company has a limited 
number of hedging instruments, which are presented 
under Current liabilities and accruals. These instruments 
are designated as FVTPL and include trade related 
financial	 and	 physical	 forward	 purchase	 and	 sale	
commitments. Fair values are primarily determined 
using quoted market prices or standard pricing models 
using observable market inputs where available and 
are	presented	to	reflect	the	expected	gross	future	cash	
in/outflows.	 It	 is	 the	 Group’s	 policy	 that	 transactions	
and	activities	in	trade	related	financial	instruments	are	
netted. 
Note that the Company only purchases futures and 
options. In principle the Company does not write 
futures and options.

The remuneration of key management is as follows:

2017 EUR 1.000

Commmodity related contracts
Futures 20 
Options -   

Total Current liabilities FVTPL 20 

EUR 1.000 2017 2016

short-term	employee	benefits 1 275 1 275 
post-employment	benefits -   -   
other	long-term	benefits -   -   
Total 1 275 1 275 
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NOTE 19. TRANSACTIONS WITH RELATED PARTIES

In 2017, the Company conducted various transactions with related parties.

NOTE 21. CONTINGENT ASSETS AND LIABILITIES

NOTE 20. GUARANTEES

NOTE 23. LIST OF PRINCIPAL OPERATING, FINANCIAL AND INDUSTRIAL 
SUBSIDIARIES AND INVESTMENTS

In the course of business, the company is involved in 
discussions with business partners from time to time. 
These discussions may include the interpretation 
and compliance with the terms and conditions of 
agreements and may also include claims made by the 

company, as well as against the company. At year 
end, no claims against the company existed - if any - 
that were assessed to be probable, nor possible to be 
successful.

The Company has provided several corporate 
guarantees to subsidiaries and related parties and 
in	principle	 these	are	 all	 related	 to	 trade	finance.	The	

possibility	 of	 any	 cash	 outflow	with	 regards	 to	 these	
guarantees is remote.

The related party liabilities of 2017 are mainly related 
to loans provided by minority shareholders or parties 

related to these minority shareholders. Those loans are 
provided at market conditions.

EUR 1.000 Note 2017 2016

Shareholder >1yr 8 -   11 210 
Shareholder <1yr 10 8 457 5 951 
Related parties <1yr 10 1 144 1 566 

Total Receivables 9 601 18 727 

Subordinated Shareholder >1yr      14 10 680 30 712 
Related parties <1yr      14 1 397 819 

Total Liabilities 12 077 31 531 

Net receivable (- liability) -2 476 -12 804 

NOTE 22. AUDITOR'S REMUNERATION

EUR 1.000 2017 2016

Audit	of	the	financial	statements 440 414 
Other audit engagements -   15 

Total professional service fees 440 429 

Name Country of incorporation Ownership interest
2017 2016

Consolidated (direct)
Agricorp S.A.M. Monaco 100,0% 100,0%
Coal Resources S.A.M. Monaco 100,0% 100,0%
Gasoil Energy Group Ltd Cyprus 95,0% 95,0%
Lunala Investments S.A. Luxembourg 100,0% 100,0%
MRG Finance S.A.R.L Luxembourg 100,0% 100,0%
R-Logitech S.A.R.L Monaco 100,0% 100,0%

Consolidated (indirect)
Metals & Minerals
A&A Metals S.A. Switzerland 100,0% 100,0%
Alu Stockach GmbH Germany 47,0% 0,0%
BAGR Berliner Aluminiumwerk GmbH Germany 94,0% 94,0%
BAGR Non-Ferrous Group mbH Germany 100,0% 100,0%
Cable Recycling Industries S.L. Spain 94,0% 94,0%
ET Investment B.V. The Netherlands 100,0% 100,0%
Management Immuebles Vizcaya, S.L. Spain 0,0% 94,0%
MCG-SRR B.V. The Netherlands 100,0% 100,0%
Metalcorp Finance B.V. The Netherlands 100,0% 100,0%
Metalcorp Iron Ore and Mining B.V. The Netherlands 0,0% 100,0%
Mining & Minerals Ltd. Sierra Leone 0,0% 79,9%
NB Investments B.V. The Netherlands 100,0% 100,0%
Nikolaidis Th. Bros. S.A. Greece 70,0% 70,0%
Norwich Sarl Luxembourg 94,0% 94,0%
Orlyplein Investment B.V. The Netherlands 100,0% 100,0%
SBG Bauxite and Alumina N.V. The Netherlands 94,0% 94,0%
Société des Bauxites de Guinée S.A. Guinea 76,1% 76,1%
Steel	and	Commodities	Iberica	S.L.  Spain 100,0% 100,0%
Steel and Commodities India private Ltd. India 100,0% 100,0%
Steel and Commodities S.A.M. Monaco 100,0% 100,0%
Steel and Commodities Singapore PTE Ltd. Singapore 100,0% 100,0%
Steelcom Austria GesmbH Austria 100,0% 100,0%
Steelcom Group B.V. The Netherlands 100,0% 100,0%
Steelcom International GmbH Switzerland 100,0% 100,0%
Steelcom Pipe International LLC USA 100,0% 100,0%
Steelcom Steel and Commodities GmbH Germany 100,0% 100,0%
Steelcom USA LLC USA 100,0% 100,0%
Steelcorp Industries B.V. The Netherlands 100,0% 100,0%
Tennant Metals (Pty) Ltd. Australia 100,0% 100,0%
Tennant Metals GmbH Germany 100,0% 100,0%
Tennant Metals Group B.V. The Netherlands 100,0% 100,0%
Tennant Metals S.A.M. Monaco 100,0% 100,0%
Tennant Metals South Africa (Pty) Ltd. South Africa 100,0% 100,0%
Tennant Metals UK Ltd. United Kingdom 100,0% 100,0%
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NOTE 23. LIST OF PRINCIPAL OPERATING, FINANCIAL AND INDUSTRIAL 
SUBSIDIARIES AND INVESTMENTS

Name Country of incorporation Ownership interest
2017 2016

Logistics & Technology
ATS Handling Congo 50,0% 0,0%
Citraco Algeria 64,4% 0,0%
Handling Partner Gabon Gabon 39,0% 0,0%
ICS Procurement Solutions S.A.M. Monaco 60,0% 60,0%
ICS Transmine Nigeria 70,0% 0,0%
NAT Shipping Bagging Services Limited Bermuda 30,0% 0,0%
Nectar (East Africa) Limited United Kingdom 30,0% 0,0%
Nectar (West Africa) Limited United Kingdom 30,0% 0,0%
Nectar (West Africa) Nigeria Limited Nigeria 30,0% 0,0%
Nectar Coal Handling (Mozambique) Ltda Mozambique 22,5% 0,0%
Nectar Ghana Limited Ghana 30,0% 0,0%
Nectar Group Limited United Kingdom 30,0% 0,0%
Nectar Holdings Ltd. United Kingdom 30,0% 0,0%
Nectar Mozambique Ltda Mozambique 22,5% 0,0%
Nectar Sierra Leone Bulk Terminal Limited Sierra Leone 24,0% 0,0%
Oakguild Limited United Kingdom 30,0% 0,0%
R-Logistic Africa Mauritius 100,0% 0,0%
R-Logistic Algerie Algeria 100,0% 0,0%
R-Logistic Benin Benin 99,8% 0,0%
R-Logistic Burkina Faso Burkina Faso 70,0% 0,0%
R-Logistic Cote d'Ivoire Cote d'Ivoire 100,0% 0,0%
R-Logistic Gabon Gabon 100,0% 0,0%
R-Logistic Niger Niger 100,0% 0,0%
R-Logistic S.A.S. France 100,0% 0,0%
R-Logistic Terminals Mauritius 100,0% 0,0%
R-Logistic Togo Togo 99,0% 0,0%
R-Logitech UK Ltd. United Kingdom 100,0% 100,0%
Southern Mediterranean Logistics S.A.M. Monaco 100,0% 100,0%
Technipipe Development SAS France 92,0% 88,0%
Technipipe Solutions SAS France 50,0% 50,0%

Agribusiness
Agricorp Invest S.A. Luxembourg 100,0% 100,0%
Agri Fruits and Vegetables S.A. Luxembourg 100,0% 100,0%
Agri Resources Congo S.A. Congo 80,0% 80,0%
Agri Resources Group S.A. Luxembourg 100,0% 100,0%
Agri Resources International S.A.R.L Luxembourg 100,0% 100,0%
Agri Resources Madagascar S.A. Madagascar 78,0% 90,0%
Agro Resources Mauritius Ltd. Mauritius 100,0% 100,0%
Agro Resources S.A.M. Monaco 100,0% 100,0%
Agro Resources UK Ltd. United Kingdom 100,0% 100,0%
Bonum D.O.O. Macedonia 51,0% 51,0%
Bonum M D.O.O. Macedonia 51,0% 51,0%
Ghana Agri S.A. Luxembourg 100,0% 100,0%
Karma Produce International S.A.R.L Luxembourg 100,0% 0,0%
Karma Produce S.L. Spain 51,0% 0,0%
Prang Agro Resources Ltd. Ghana 90,0% 0,0%
Société Agricole de Guinée S.A. Guinea 75,0% 75,0%
Teranga CH SARL Switzerland 51,0% 0,0%

NOTE 23. LIST OF PRINCIPAL OPERATING, FINANCIAL AND INDUSTRIAL 
SUBSIDIARIES AND INVESTMENTS

Name Country of incorporation Ownership interest
2017 2016

Energy
Gasoil Integrated Gas Ltd. Cyprus 100,0% 100,0%
Gasoil Petroleum Ltd. Cyprus 100,0% 100,0%
Energies du Sud S.A.M. Monaco 100,0% 100,0%

Finance and Investments
R-Cap Management (UK) Ltd. United Kingdom 100,0% 100,0%
R-Cap Resources Capital (Cyprus) S.A. Cyprus 100,0% 100,0%
R-Cap Resources Capital S.A. Luxembourg 100,0% 100,0%
R-Cap Resources GP S.A. Luxembourg 100,0% 100,0%
R-Cap Trade Finance Invest S.A. Luxembourg 100,0% 100,0%
R-Cap Trade Ltd. United Kingdom 100,0% 100,0%
R-Cap Trade Management (Cayman) Ltd Cayman Islands 100,0% 100,0%
Resource Insurance Brokerage B.V. the Netherlands 100,0% 100,0%
Structured Resource Finance B.V. the Netherlands 0,0% 90,0%
SRF Financial Services GmbH Germany 0,0% 90,0%

Non-consolidated (Associates)
Kanabeam Zinc Ltd. Namibia 24,4% 24,4%
Corex Gabon 60,0% 0,0%
M&N Freight (Ghana) Limited Ghana 15,0% 0,0%
Necotrans Asia Ltd. Hong Kong 50,0% 0,0%
Necotrans Korea Korea 33,3% 0,0%
Necotrans Myanmar Myanmar 33,3% 0,0%
Rescap Investments Pty Ltd. Australia 19,0% 19,0%
Seasia Nectar Port Services Inc. Philippines 12,0% 0,0%
TPK Cameroon 50,0% 0,0%

In 2017 the following key changes are effected:

 ▪ The company acquired Alu-Stockach GmbH, the former Necotrans companies that are now renamed into 
R-Logistic, Karma Produce S.L., Prang Agro Resources Ltd. and Teranga CH S.A.

 ▪ The company sold Minerals and Mining Ltd.

 ▪ Management Immuebles Vizcaya S.L. merged with Cable Recycling Industries S.L.
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SIGNING OF THE FINANCIAL STATEMENTS

Monaco, May 8th 2018

Pascale Younès
Director
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MONACO RESOURCES
INDEPENDENT
AUDITOR'S
REPORT
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OUR OPINION

WHAT WE HAVE AUDITED

THE BASIS FOR OUR OPINION 

KEY AUDIT MATTERS 

To: the General Meeting of Shareholders of Monaco Resources Group S.A.M.

In	our	opinion	the	accompanying	consolidated	financial	statements	give	a	true	and	fair	view	of	the	financial	position	
of	Monaco	Resources	Group	S.A.M.	as	at	31	December	2017	and	of	 its	results	and	cash	flows	for	the	year	then	
ended in accordance with International Financial Reporting Standards as adopted by the European Union (EU-IFRS).

INDEPENDENT AUDITOR’S REPORT

We	have	audited	the	accompanying	financial	statements	for	the	year	ending	2017	of	Monaco Resources Group 
S.A.M. Monaco	(‘the	Company’).	The	financial	statements	include	the	consolidated	financial	statements	of	Monaco 
Resources Group S.A.M.	and	its	subsidiaries	(together:	‘the	Group’)	and	the	company	financial	statements.

The	consolidated	financial	statements	comprise:

 ▪ Consolidated	statement	of	profit	or	loss
 ▪ Consolidated statement of other comprehensive income
 ▪ Consolidated	statement	of	financial	position
 ▪ Consolidated	statement	of	cash	flows
 ▪ Consolidated statement of changes in equity
 ▪ Notes	to	the	financial	statements

The	financial	reporting	framework	that	has	been	applied	in	the	preparation	of	the	consolidated	financial	statements	
are International Financial Reporting Standards as adopted by the European Union.

Key	audit	matters	are	those	matters	that,	in	our	professional	judgement,	were	of	most	significance	in	the	audit	of	the	
financial	statements.	We	have	communicated	the	key	audit	matters	to	the	general	meeting	of	Monaco	Resources	
Group	S.A.M.,	but	these	are	not	a	comprehensive	reflection	of	all	matters	that	were	identified	by	our	audit	and	that	
we discussed. We described the key audit matters and included a summary of the audit procedures we performed 
on those matters.

The	key	audit	matters	were	addressed	 in	 the	context	of	our	audit	of	 the	financial	statements	as	a	whole,	and	 in	
forming	our	opinion	thereon.	We	do	not	provide	a	separate	opinion	on	these	matters	or	on	specific	elements	of	the	
financial	statements.	Any	comments	we	make	on	the	results	of	our	procedures	should	be	read	in	this	context.

We conducted our audit in accordance with International Standards on Auditing. Our responsibility under those 
standards	 is	further	described	 in	the	section	 ‘Our	responsibilities	for	the	audit	of	the	financial	statements’	of	our	
report.
We are independent of Monaco Resources Group S.A.M. in accordance with the IFAC Code on independence 
requirements. Furthermore, we have complied with the §§ 43, 49, 55 WPO (German Auditor’s Regulations), §§ 2f, 
20ff (statue for German Auditors) and § 319 HGB (German Commercial Code).
We	believe	that	the	audit	evidence	we	have	obtained	is	sufficient	and	appropriate	to	provide	a	basis	for	our	opinion.

Key audit matter and description Our audit response on Key audit matter

The company has disclosed an amount of EUR 
118.660 million of land under property plant and 
equipment valued at fair value. The valuation is 
subject to the future performances of the companies, 
industries, commodity prices, projects as well as 
foreign exchange rates. This requires management 
to closely monitor the carrying values. In 2017 no 
impairments were required.

We reviewed management's assessment of the 
indicators of any impairment and challenged 
significant	 underlying	 assumptions.	 Furthermore,	
we assessed the appropriateness of management's 
recoverable value models, which included the 
inherent	 model	 inputs	 and	 significant	 assumptions.	
The valuation was carried out by a third party, we 
checked the appropriateness of the third party 
valuation in connection with ISA 620.

Fair Value valuation of land

Acquisitions, Disposals and valuations

The Company has expanded through the years by 
acquiring new companies. In 2017, new acquisitions 
were completed. Following the requirements of 
IFRS 3.94, an evaluation of acquisition and the 
measurement period took place.

We performed a detailed analysis on the valuations 
and audited the validity and completeness of the 
stated positions. Furthermore, we assessed whether 
the disclosures were made in accordance with IFRS 3 
business combinations.

The company successfully started and expanded its 
agricultural projects in Africa during the year 2017. 
The Group disclosed the Biological Assets following 
IAS 41 accordingly.

Fair Value of Biological Assets

We performed procedures to assess the adequacy 
and completeness of the valuation of Biological 
assets according to IAS 41, which means harvested 
and ready to harvest assets. In addition we performed 
audit procedures on the existence and presentation 
of the Biological assets.

The	 Group	 successfully	 refinanced	 the	 Bond	 of	
it´s metals and minerals group which will be due in 
2018 by successful placement of a new Bond. To the 
Bondholders of the former Bond there was given the 
opportunity to exchange the old Bond for the new 
Bond.

Refinance of Bond

We performed procedures to assess the adequacy 
and completeness of the liabilities of the Bonds. 
In addition we performed audit procedures on the 
existence and presentation of the cash position of the 
Bonds.
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Baker Tilly GmbH & Co. KG 
Wirtschaftsprüfungsgesellschaft (Düsseldorf)
Charlottenstraße 68
10117 Berlin

We were appointed as auditors of Monaco Resources Group S.A.M. on December 6th, 2017 by engagement letter
dated on December 6th, 2017.

We	report	that	the	directors’	report,	to	the	extent	we	can	assess,	is	consistent	with	the	financial	statements.

OUR REPORT ON THE DIRECTORS’ REPORT & THE OTHER INFORMATION 

OUR APPOINTMENT

Berlin, May 8th 2018

82 .  METALCORP GROUP ANNUAL REPORT 2017

Stephan Martens
Partner

Detlef Schröder
Partner 

Baker Tilly GmbH & Co. KG 
Wirtschaftsprüfungsgesellschaft (Düsseldorf)
Charlottenstraße 68
10117 Berlin

We were appointed as auditors of Metalcorp Group B.V. on December 6th, 2017 by engagement letter dated on 
December 6th, 2017.

We report that the directors’ report, to the extent we can assess, is consistent with the financial statements.

OUR REPORT ON THE DIRECTORS’ REPORT & THE OTHER INFORMATION 

OUR APPOINTMENT

Berlin, April 9th 2018

In addition to what is included in our auditor’s report we have further set out in this appendix our responsibilities for 
the	audit	of	the	financial	statements	and	explained	what	an	audit	involves.

The	auditor’s	responsibilities	for	the	audit	of	the	financial	statements	

We have exercised professional judgement and have maintained professional scepticism throughout the audit in 
accordance with International Standards on Auditing, ethical requirements and independence requirements. Our 
objectives	 are	 to	 obtain	 reasonable	 assurance	about	whether	 the	financial	 statements	 as	 a	whole	 are	 free	 from	
material misstatement, whether due to fraud or error. Our audit consisted, among others of:

 ▪ Identifying	and	assessing	the	risks	of	material	misstatement	of	the	financial	statements,	whether	due	to	fraud	
or error, designing and performing audit procedures responsive to those risks, and obtaining audit evidence that 
is	sufficient	and	appropriate	to	provide	a	basis	for	our	opinion.	The	risk	of	not	detecting	a	material	misstatement	
resulting from fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional 
omissions, misrepresentations, or the intentional override of internal control.

 ▪ Obtaining an understanding of internal control relevant to the audit in order to design audit procedures that 
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the 
company’s internal control.

 ▪ Evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates and 
related disclosures made by the management.

 ▪ Concluding on the appropriateness of the management’s use of the going concern basis of accounting, and 
based on the audit evidence obtained, concluding whether a material uncertainty exists related to events and/or 
conditions	that	may	cast	significant	doubt	on	the	company’s	ability	to	continue	as	a	going	concern.	If	we	conclude	
that a material uncertainty exists, we are required to draw attention in our auditor’s report to the related disclosures 
in	the	financial	statements	or,	if	such	disclosures	are	inadequate,	to	modify	our	opinion.	Our	conclusions	are	based	on	
the audit evidence obtained up to the date of our auditor’s report and are made in the context of our opinion on the 
financial	statements	as	a	whole.	However,	future	events	or	conditions	may	cause	the	company	to	cease	to	continue	
as a going concern. 

 ▪ Evaluating	the	overall	presentation,	structure	and	content	of	the	financial	statements,	including	the	disclosures,	
and	evaluating	whether	the	financial	statements	represent	the	underlying	transactions	and	events	in	a	manner	that	
achieves fair presentation.

Considering	our	ultimate	responsibility	for	the	opinion	on	the	company’s	consolidated	financial	statements	we	are	
responsible for the direction, supervision and performance of the group audit. In this context, we have determined 
the nature and extent of the audit procedures for components of the group to ensure that we performed enough 
work	to	be	able	to	give	an	opinion	on	the	financial	statements	as	a	whole.	Determining	factors	are	the	geographic	
structure	of	the	group,	the	significance	and/or	risk	profile	of	group	entities	or	activities,	the	accounting	processes	and	
controls, and the industry in which the group operates. On this basis, we selected group entities for which an audit 
or	review	of	financial	information	or	specific	balances	was	considered	necessary.

We communicate with the supervisory board regarding, among other matters, the planned scope and timing of the 
audit	and	significant	audit	findings,	including	any	significant	deficiencies	in	internal	control	that	we	identify	during	
our audit.

From the matters communicated with the supervisory board, we determine those matters that were of most 
significance	in	the	audit	of	the	financial	statements	of	the	current	period	and	are	therefore	the	key	audit	matters.	We	
describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the matter 
or when, in extremely rare circumstances, not communicating the matter is in the public interest.

APPENDIX TO OUR AUDITOR’S REPORT ON THE FINANCIAL STATEMENTS 2017 
OF MONACO RESOURCES GROUP S.A.M.

RESPONSIBILITIES OF THE MANAGEMENT BOARD

The management is responsible for:

 ▪ the	 preparation	 and	 fair	 presentation	 of	 the	 financial	 statements	 in	 accordance	 with	 EU-IFRS	 and	 for	 the	
preparation of the directors’ report, and for
 ▪ such	 internal	 control	 as	 the	management	 determines	 is	 necessary	 to	 enable	 the	 preparation	 of	 the	 financial	

statements that are free from material misstatement, whether due to fraud or error.

As	part	of	the	preparation	of	the	financial	statements,	the	management	is	responsible	for	assessing	the	company’s	
ability	to	continue	as	a	going	concern.	Based	on	the	financial	reporting	frameworks	mentioned,	the	management	
should	prepare	the	financial	statements	using	the	going	concern	basis	of	accounting	unless	the	management	either	
intends to liquidate the company or to cease operations, or has no realistic alternative but to do so. The management 
should	disclose	events	and	circumstances	that	may	cast	significant	doubt	on	the	company’s	ability	to	continue	as	a	
going	concern	in	the	financial	statements.
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MONACO RESOURCES
CONSOLIDATED
FINANCIAL STATEMENTS

Consolidated statement of profit or loss and 

other comprehensive income

Consolidated statement of financial position

Consolidated statement of cash flows

Consolidated statement of changes in equity

Notes to the financial statements

Signing of the financial statements
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TCONSOLIDATED STATEMENT OF PROFIT OR LOSS AND OTHER 

COMPREHENSIVE INCOME

(before appropriation of result)

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

(before appropriation of result)

EUR 1.000 Note DECEMBER 
2016

DECEMBER 
2015

Revenue 2  438 177  450 356 
Cost of sales 2  -393 366  -420 319 
Gross margin  44 811  30 037 

Operating expenses
Selling expenses 3  -4 150  -3 064 
Administrative expenses 3  -22 086  -17 575 

 -26 236  -20 639 

EBIT / Operating Result  18 575  9 398 
Presented By:
EBITDA  19 775  10 072 
Depreciation & Amortisation  -1 200  -674 
EBIT / Operating Result  18 575  9 398 

Non-operating expenses
Unrealized fair value changes  3 476  -   
Financial income and expense 4  -8 694  -1 337 

 -5 218  -1 337 

EBT / Result on ordinary activities before taxation  13 357  8 061 

Taxation on result on ordinary activities 5  -1 901  -1 924 

Result on ordinary activities after taxation  11 456  6 137 

Consolidated result after taxation  11 456  6 137 

Other Comprehensive Income
Gain on revaluation of Property, Plant & Equipment 6  14 583  93 669 
Deferred tax on revaluation of Property, Plant & Equipment  -16 620  -   
Revaluation of Financial Assets Held For Sale 11  -    -292 
Write down of goodwill 7  -7 651  -   
Translation difference for foreign associated companies  68  -14 
Other Comprehensive Income  -9 620  93 363 

Total Comprehensive Income  1 836  99 500 

Attributable to:
Equity holders of Monaco Resources Group S.A.M.  1 384  100 007 
Non-controlling interests  452  -507 

 1 836  99 500 

EUR 1.000 Note DECEMBER 
2016

DECEMBER 
2015

Assets

Non-current assets
Property plant and equipment 6  241 022  215 004 
Intangible fixed assets 7  38 244  45 936 
Financial fixed assets 8  16 014  5 605 
Total non-current assets  295 280  266 545 

Current assets
Inventories 9  35 942  18 279 
Receivables, prepayments and accrued income 10  143 443  79 300 
Securities 11  751  836 
Cash and cash equivalents 12  12 026  10 214 
Total current assets  192 162  108 629 

 Total assets  487 442  375 174 

Equity and liabilities

Group Equity
Share capital  10 000  10 000 
Reserves and retained earnings  119 253  117 994 

Equity attributable to the owners of the company 13  129 253  127 994 
Non-controlling interest 13  26 009  24 764 
Total group equity  155 262  152 758 

Non-current liabilities
Sub-ordinated borrowings from Shareholder 14  30 712  30 248 
Borrowings (> 1 year) 14  78 169  65 860 
Provisions 16  145  392 
Deferred tax liabilities 6  38 907  22 287 
Total non-current liabilities  147 933  118 787 

Current liabilities and accruals 14  184 247  103 629 
Total current liabilities  184 247  103 629 

 Total equity and liabilities  487 442  375 174 
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TCONSOLIDATED STATEMENT OF CASH FLOWS

(before appropriation of result)

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

(before appropriation of result)

EUR 1.000 DECEMBER 
2016

DECEMBER 
2015

EBIT  18 575  9 398 
Adjustments for:
- Depreciation (and other changes in value)  1 200  674 

Working capital changes
- Movements trade receivables  -55 380  15 946 
- Movements inventories  -17 663  -1 959 
- Movements on loans receivable  -8 870  -13 939 
- Movements trade payables  43 315  8 285 
- Movements other payables and liabilities  9 154  1 504 
- Movements trade finance  1 550  -19 470 

 -27 894  -9 634 

Corporate income tax paid on operating activities  -1 901  -1 924 
 -1 901  -1 924 

Cash flow from operating activities  -10 020  -1 485 

Investments in intangible fixed assets  -461  -6 568 
Investments in property plant and equipment  -12 634  -25 443 
Investments in other financial assets  -10 471  -69 
Disposals of other financial fixed assets  61  318 
Return of capital of subsidiaries  -    -517 
Acquisition of non-controlling interests  1 245  -126 

Cash flow from investment activities  -22 260  -32 404 

Movement of long-term liabilities  12 526  35 731 
Repayment of short term liabilities  26 591  12 802 
Receipt of short term receivables  3 584  -21 155 
Movement in securities  85  - 
Financial income and expense  -8 694  -1 294 

Cash flow from financing activities  34 092  26 084 

Net cash flow
Exchange rate and translation differences on movements in cash  -  -17 

Movements in cash  1 812  -7 822 

EUR 1.000
Issued 
share 
capital

Translation 
reserve

Other 
reserves

Result for 
the year

Legal 
entity 

share in 
group 
equity

Third-
party 

share in 
group 
equity

Group 
Equity

DECEMBER 2015
Opening Balance  10 000  37  19 531  3 107  32 675  21 334  54 009 

Total comprehensive income and 
expense for the period
Profit/(loss) for the period  -    -    -    6 630  6 630  -493  6 137 
Revaluation of Property, Plant & 
Equipment  -    -    93 669  -    93 669  -    93 669 

Revaluation of Assets Held For Sale  -    -    -292  -    -292  -    -292 
Foreign currency translation 
differences  -    -    -    -    -    -14  -14 

Total comprehensive income and 
expense for the period  -    -    93 377  6 630  100 007  -507  99 500 

Other movements in equity
Allocation of prior year result  -    -    3 107  -3 107  -    -    -   
Acquisitions  -    -    -313  -    -313  4 169  3 856 
Return of capital of MIOM  -    -    -517  -    -517  -    -517 
Acquisition minority share  -    -    -2 073  -    -2 073  -106  -2 179 
Other movements  -    -    -1 785  -    -1 785  -126  -1 911 
Total other movements in equity  -    -    -1 581  -3 107  -4 688  3 937  -751 

 10 000  37  111 327  6 630  127 994  24 764  152 758 

DECEMBER 2016
Opening Balance  10 000  37  111 327  6 630  127 994  24 764  152 758 

Total comprehensive income and 
expense for the period
Profit/(loss) for the period  -    -    -    10 960  10 960  496  11 456 
Revaluation of Property, Plant & 
Equipment  -    -    -2 037  -    -2 037  -    -2 037 

Goodwill write off  -    -    -7 651  -    -7 651  -7 651 
Foreign currency translation 
differences  -    112  -    112  -44  68 

Total comprehensive income and 
expense for the period  -    112  -9 688  10 960  1 384  452  1 836 

Other movements in equity
Allocation of prior year result  -    -    6 630  -6 630  -    -    -   
Acquisitions  2 467  2 467 
Acquisition minority share  -    -    -    -    -    -1 598  -1 598 
Other movements  -    -    -125  -    -125  -76  -201 
Total other movements in equity  -    -    6 505  -6 630  -125  793  668 

Total  10 000  149  108 144  10 960  129 253  26 009  155 262 
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1.1 Corporate information

The activities of Monaco Resources Group S.A.M. 
(“Monaco Resources” or “the Company”) and its 
group companies primarily consist of the trading 
and production of metals and minerals, the trading 
and production of agricultural commodities, the 
trading of energy commodities, providing financial, 
technical and logistical services. The Company has 
its legal seat at 2, rue de Lujerneta, 98000 Monaco, 
and is registered with the number 11S05525.

The Company was incorporated as a limited liability 
company under the laws of Monaco on 5 September 
2011 for the purpose of establishing an industrial 
holding company. Its major shareholder is Cycorp 
First Investment Ltd. In Cyprus the financial state-
ments of Cycorp First Investment Ltd. are available 
at the Chamber of Commerce of Cyprus. 

The Company has its corporate headquarters in Mo-
naco, which is also the head of the group of legal 
entities. The consolidated annual accounts comprise 
the financial information of the Company and of its 
investments in which it exercises a controlling in-
terest. These investments are fully included in the 
consolidation.

1.2 Statement of compliance

The consolidated financial statements have been 
prepared in accordance with International Financial 
Reporting Standards (“IFRS”) as adopted by the Eu-
ropean Union, and its interpretations adopted by the 
International Accounting Standards Board ("IASB"). 
Monaco Resources is exempted from the obligation 
to prepare consolidated financial statements as Cy-
corp First Investment Ltd prepares and publishes 
consolidated financial statements. The Group has 
voluntarily decided to prepare consolidated finan-
cial statements since the financial year 2013. The 
Company-only financial statements are prepared in 
accordance with Monegasque accounting principles 
and are presented and published separately from 
the consolidated financial statements. The latest sta-
tements (dated 2017) present the financial position 
as of 31 December 2016 and the income and cash 
flows over the period 1 January 2016 to 31 December 

2016. This statutory company-only annual report of 
Monaco Resources Group S.A.M. prevails over this 
annual report from a legal perspective. The objec-
tive of this report is to provide an overview of the 
activities of Monaco Resources Group S.A.M. and its 
subsidiaries.

In 2015, the Company has voluntarily changed its 
accounting policy (IAS 8.19b) with regards to the va-
luation of Land and Buildings, which are part of Pro-
perty Plant and Equipment. In previous years, this 
was valued at historical acquisition price minus de-
preciation. The company now accounts for Land and 
Buildings with the Fair Value model as presented in 
IAS 16 with Fair Value changes being accounted for 
through Other Comprehensive Income. The reason 
for the change is the fact that the Company is ac-
tive in the field of project development in its Agro 
division and by providing the fair value, the annual 
report of the Company reflects the performance of 
these developments. For the year 2016, the effect 
of this change amounts to EUR 14.583 thousand 
on Group equity and no effect on the results of the 
Company. This accounting change does not lead to 
any significant impact on the comparing figures and 
is therefore not applied retrospectively (IAS 8 para-
graph 22). This is due to the fact that the Agro related 
assets were only acquired in FY 2015. Reference is 
made to Note 6 Property Plant and Equipment.

Following the requirements of IFRS 3.49 related 
to the measurement period of acquisitions, the 
re-measurement of Nikolaïdis led to changes in the 
comparing figures of mainly deferred taxes (+EUR 
3.137 thousand), goodwill (+EUR 5.375 thousand) 
and receivables (-/-EUR 4.626 thousand) and minor-
ity share (- EUR 2.345 thousand). Reference is made 
to notes 5, 10 and 14.

1.3 Basis of preparation

The consolidated financial statements have been 
prepared on the historical cost basis except for cer-
tain properties and financial instruments that are 
measured at revalued amounts or fair values at the 
end of each reporting period, as explained in the ac-
counting policies below.

NOTES TO THE FINANCIAL STATEMENTS

NOTE 1. ACCOUNTING POLICIES Historical cost is generally based on the fair value of 
the consideration given in exchange for goods and 
services.

Fair value is the price that would be received to sell 
an asset or paid to transfer a liability in an order-
ly transaction between market participants at the 
measurement date, regardless of whether that price 
is directly observable or estimated using another 
valuation technique. In estimating the fair value of 
an asset or a liability, the Group takes into account 
the characteristics of the asset or liability if market 
participants would take those characteristics into ac-
count when pricing the asset or liability at the mea-
surement date. Fair value for measurement and/or 
disclosure purposes in these consolidated financial 
statements is determined on such a basis, except 
for:

- share-based payment transactions that are within 
the scope of IFRS 2; and 
- leasing transactions that are within the scope of 
IAS 17; and 
- measurements that have some similarities to fair 
value but are not fair value, such as net realizable 
value in IAS 2 or value in use in IAS 36.

In addition, for financial reporting purposes, fair va-
lue measurements are categorized into Level 1, 2 or 
3 based on the degree to which the inputs to the fair 
value measurements are observable and the signifi-
cance of the inputs to the fair value measurement in 
its entirety, which are described as follows:

- Level 1 inputs are quoted prices (unadjusted) in ac-
tive markets for identical assets or liabilities that the 
entity can access at the measurement date;

- Level 2 inputs are inputs, other than quoted prices 
included within Level 1, that are observable for the 
asset or liability either directly or indirectly; and

- Level 3 inputs are unobservable inputs for the asset 
or liability.

1.4 New and revised IFRSs

A number of amendments is effective for annual pe-
riods that begin on or after 1 January 2016 and have 
been adapted in preparing these consolidated finan-
cial statements. None of these amendments had a 
significant effect on the financial statements.

The following new and revised IFRSs that are rele-
vant for the Company have been issued but are not 
yet effective:

Amendments to IAS 12 – Recognition of deferred tax 
assets for unrealised losses
Amendments to IFRS 2 – Classification and measure-
ment of share-based payment transactions
IFRS 9 – Financial Instruments
IFRS 15 – Revenue from Contracts with Customers
IFRS 16 – Leases

The Directors are currently evaluating the impact 
these new standards and interpretations will have 
on the financial statements of Monaco Resources 
Group S.A.M.

1.5 Basis of consolidation

The consolidated financial statements incorporate 
the financial statements of the Company and enti-
ties (including structured entities) controlled by the 
Company and its subsidiaries. Control is achieved 
when the Company:

- has power over the investee;
- is exposed or has rights, to variable returns from its 
involvement with the investee; and
- has the ability to use its power to affect its returns.
The Company reassesses whether or not it controls 
an investee if facts and circumstances indicate that 
there are changes to one or more of the three ele-
ments of control listed above.

When the Company has less than a majority of the 
voting rights of an investee, it has power over the 
investee when the voting rights are sufficient to give 
it the practical ability to direct the relevant activities 
of the investee unilaterally. The Company considers 
all relevant facts and circumstances in assessing 
whether or not the Company’s voting rights in an 
investee are sufficient to give it power, including:

- the size of the Company’s holding of voting rights 
relative to the size and dispersion of holdings of the 
other vote holders;
- potential voting rights held by the Company, other 
vote holders or other parties;
- rights arising from other contractual arrange-
ments; and
- any additional facts and circumstances that indi-
cate that the Company has, or does not have, the 
current ability to direct the relevant activities at the 
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time that decisions need to be made, including vo-
ting patterns at previous shareholders’ meetings.

Consolidation of a subsidiary begins when the Com-
pany obtains control over the subsidiary and ceases 
when the Company loses control of the subsidiary. 
Specifically, income and expenses of a subsidiary ac-
quired or disposed of during the year are included 
in the consolidated statement of profit or loss and 
other comprehensive income from the date the 
Company gains control until the date when the Com-
pany ceases to control the subsidiary.

Profit or loss and each component of other compre-
hensive income are attributed to the owners of the 
Company and to the non-controlling interests even 
if this results in the non-controlling interests having 
a deficit balance.

When necessary, adjustments are made to the finan-
cial statements of subsidiaries to bring their accoun-
ting policies into line with the Group’s accounting 
policies.

All intragroup assets and liabilities, equity, income, 
expenses and cash flows relating to transactions 
between members of the group are eliminated in 
full on consolidation.

Changes in the Group’s ownership interests in 
subsidiaries that do not result in the Group losing 
control over the subsidiaries are accounted for as 
equity transactions. The carrying amounts of the 
Group’s interests and the non-controlling interests 
are adjusted to reflect the changes in their relative 
interests in the subsidiaries. Any difference between 
the amount by which the non-controlling interests 
are adjusted and the fair value of the consideration 
paid or received is recognized directly in equity and 
attributed to owners of the Company.

When the Group loses control of a subsidiary, a gain 
or loss is recognized in profit or loss and is calcu-
lated as the difference between (i) the aggregate 
of the fair value of the consideration received and 
the fair value of any retained interest and (ii) the 
previous carrying amount of the assets (including 
goodwill, and liabilities of the subsidiary and any 
non-controlling interests. All amounts previously re-
cognized in other comprehensive income in relation 
to that subsidiary are accounted for as if the Group 
had directly disposed of the related assets or liabili-
ties of the subsidiary (i.e. reclassified to profit or loss 

or transferred to another category of equity as spe-
cified/permitted by applicable IFRSs). The fair value 
of any investment retained in the former subsidiary 
at the date when control is lost is regarded as the 
fair value on initial recognition for subsequent ac-
counting under IAS 39, when applicable, the cost on 
initial recognition of an investment in an associate 
or a joint venture.

1.6 Business combinations

Acquisitions of businesses are accounted for using 
the acquisition method. The consideration transfer-
red in a business combination is measured at fair 
value, which is calculated as the sum of the acquisi-
tion-date fair values of the assets transferred by the 
Group, liabilities incurred by the Group to the for-
mer owners of the acquiree and the equity interest 
issued by the Group in exchange for control of the 
acquiree. Acquisition-related costs are generally re-
cognized in profit or loss as incurred.

At the acquisition date the identifiable assets ac-
quired and the liabilities assumed are recognized at 
their fair value except that:

- deferred tax assets or liabilities, and assets or liabi-
lities related to employee benefit arrangements are 
recognized and measured in accordance with IAS 12 
Income Taxes and IAS 19 respectively;
- liabilities or equity instruments related to share-
based payment arrangements of the acquiree or 
share-based payment arrangements of the Group 
entered into to replace share-based payment ar-
rangements of the acquiree are measured in accor-
dance with IFRS 2 at the acquisition date; and
- Assets (or disposal groups) that are classified as 
held for sale in accordance with IFRS 5 Non-current 
Assets Held for Sale and Discontinued Operations 
are measured in accordance with that Standard.

Goodwill is measured as the excess of the sum of 
the consideration transferred the amount of any 
non-controlling interest in the acquiree and the 
fair value of the acquirer’s previously held equity 
interest in the acquiree (if any) over the net of the 
acquisition-date amounts of the identifiable assets 
acquired and the liabilities assumed. If, after reas-
sessment, the net of the acquisition-date amounts 
of the identifiable assets acquired and liabilities as-
sumed exceeds the sum of the consideration trans-
ferred, the amount of any non-controlling interests 
in the acquiree and the fair value of the acquirer’s 

previously held interest in the acquiree (if any), the 
excess is recognized immediately in profit or loss as 
a bargain purchase gain.
Non-controlling interests that are present ownership 
interests and entitle their holders to a proportionate 
share of the entity’s net assets in the event of liqui-
dation may be initially measured either at fair va-
lue or at the non-controlling interest proportionate 
share of the recognized amounts of the acquiree’s 
identifiable net assets. The choice of measurement 
basis is made on a transaction-by-transaction basis. 
Other types of non-controlling interest are mea-
sured at fair value or, when applicable, on the basis 
specified in another IFRS.

When the consideration transferred by the Group in 
a business combination includes assets or liabilities 
resulting from a contingent consideration arrange-
ment, the contingent consideration is measured at 
its acquisition-date fair value and included as part 
of the consideration transferred in a business com-
bination. Changes in the fair value of the contingent 
consideration that qualify as measurement period 
adjustments are adjusted retrospectively, with cor-
responding adjustments against goodwill. Measure-
ment period adjustments are adjustments that arise 
from additional information obtained during the 
“measurement period” (which cannot exceed one 
year from acquisition date) about facts and circums-
tances that existed at the acquisition date.

The subsequent accounting for changes in the fair 
value of the contingent consideration that do not 
qualify as measurement period adjustments de-
pends on how the contingent consideration is clas-
sified. Contingent consideration that is classified as 
equity is not re-measured at subsequent reporting 
dates and its subsequent settlement is accounted 
for within equity. Contingent consideration that is 
classified as an asset or a liability is re-measured at 
subsequent reporting dates in accordance with IAS 
39, or IAS 37 Provisions, Contingent Liabilities and 
Contingent Assets, as appropriate, with the corres-
ponding gain or loss being recognized in profit or 
loss.

When a business combination is achieved in stages, 
the Group’s previously held equity interest in the 
acquiree is re-measured to its acquisition-date fair 
value and the resulting gain or loss, if any, is reco-
gnized in profit or loss. Amounts arising from inte-
rests in the acquiree prior to the acquisition date 
that have previously been recognized in other com-

prehensive income are reclassified to profit or loss 
where such treatment would be appropriate if that 
interest were disposed of.
If the initial accounting for a business combination 
is incomplete by the end of the reporting period in 
which the combination occurs, the Group reports 
provisional amounts for the items for which the ac-
counting is incomplete. Those provisional amounts 
are adjusted during the measurement period (see 
above), or additional assets or liabilities are reco-
gnized to reflect new information obtained about 
facts and circumstances that existed at the acqui-
sition date that, if known, would have affected the 
amounts recognized at that date.

1.7 Goodwill

Goodwill arising on an acquisition of a business is 
carried at cost as established at the date of acquisi-
tion of the business (see note 1.6.) less accumulated 
impairment losses, if any.

For the purposes of impairment testing, goodwill 
is allocated to each of the Group’s cash-generating 
units (or groups of cash-generating units) that is ex-
pected to benefit from the synergies of the combi-
nation.

A cash-generating unit to which goodwill has been 
allocated is tested for impairment annually, or more 
frequently when there is an indication that the 
unit may be impaired. If the recoverable amount 
of the cash-generating unit is less than its carrying 
amount, the impairment loss is allocated first to re-
duce the carrying amount of any goodwill allocated 
to the unit and then to the other assets of the unit 
pro rate based on the carrying amount of each as-
set in the unit. Any impairment loss for goodwill is 
recognized directly in profit or loss. An impairment 
loss recognized for goodwill is not reversed in sub-
sequent periods.

On disposal of the relevant cash-generating unit, the 
attributable amount of goodwill is included in the 
determination of the profit or loss on disposal.

1.8 Investments in associates and joint ventures

An associate is an entity over which the Group has 
significant influence. Significant influence is the 
power to participate in the financial and operating 
policy decisions of the investee but is not control or 
joint control over those policies.
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A joint venture is a joint arrangement whereby the 
parties that have joint control of the arrangement 
have rights to the net assets of the joint arrange-
ment. Joint control is the contractually agreed sha-
ring of control of an arrangement, which exists only 
when decision about the relevant activities require 
unanimous consent of the parties sharing control. 
The results and assets and liabilities of associates 
or joint ventures are incorporated in these consoli-
dated financial statements using the equity method 
of accounting, except when the investment, or a por-
tion thereof, is classified as held for sale, in which 
case it is accounted for in accordance with IFRS 5. 
Under the equity method, an investment in an asso-
ciate or a joint venture is initially recognized in the 
consolidated statement of financial position at cost 
and adjusted thereafter to recognize the Group’s 
share of the profit or loss and other comprehensive 
income of the associate or joint venture. When the 
Group’s share of losses of an associate or a joint 
venture exceeds the Group’s interest in that asso-
ciate or joint venture (which includes any long-term 
interest that, in substance, form part of the Group’s 
net investment in the associate or joint venture), the 
Group discontinues recognizing its share of further 
losses. Additional losses are recognized only to the 
extent that the Group has incurred legal or construc-
tive obligations or made payments on behalf of the 
associate or joint venture.

An investment in an associate or joint venture is ac-
counted for using the equity method from the date 
on which the investee becomes an associate or a 
joint venture. On acquisition of the investment in an 
associate or a joint venture, any excess of the cost of 
the investment over the Group’s share of the net fair 
value of the identifiable assets and liabilities of the 
investee is recognized as goodwill, which is included 
within the carrying amount of the investment. Any 
excess of the Group’s share of the net fair value of 
the identifiable assets and liabilities over the cost of 
the investment, after reassessment, is recognized 
immediately in profit or loss in the period in which 
the investment is acquired.

The requirements of IAS 39 are applied to determine 
whether it is necessary to recognize any impairment 
loss with respect to the Group’s investment in an as-
sociate or a joint venture. When necessary, the entire 
carrying amount of the investment (including good-
will) is tested for impairment in accordance with IAS 
36 Impairment of Assets as a single asset by com-
paring its recoverable amount (higher of value in 

use and fair value less costs to sell) with its carrying 
amount. Any Impairment loss recognized forms part 
of the carrying amount of the investment. Any rever-
sal of that impairment loss is recognized in accor-
dance with IAS 36 to the extent that the recoverable 
amount of the investment subsequently increases.

The Group discontinues the use of the equity method 
from the date when the investment ceases to be an 
associate or a joint venture or when the investment 
is classified as held for sale. When the group retains 
an interest in the former associate or joint venture 
and the retained interest is a financial asset, the 
Group measures the retained interest at fair value 
at that date and the fair value is regarded as its fair 
value on initial recognition in accordance with IAS 
39. The difference between the carrying amount of
the associate or joint venture at the date the equity 
method was discontinued, and the fair value of any 
retained interest and any proceeds from disposing 
of a part interest in the associate or joint venture is 
included in the determination of the gain or loss on 
disposal of the associate or joint venture. In addi-
tion the Group accounts for all amounts previously 
recognized in other comprehensive income in rela-
tion to that associate or joint venture on the same 
basis as would be required if that associate or joint 
venture had directly disposed of the related assets 
or liabilities. Therefore, if a gain or loss previously 
recognized in other comprehensive income by that 
associate or joint venture would be reclassified to 
profit or loss on the disposal of the related assets 
or liabilities, the Group reclassifies the gain or loss 
from equity to profit or loss (as a reclassification ad-
justment) when the equity method is discontinued.

The Group continues to use the equity method when 
an investment in an associate becomes an invest-
ment in a joint venture or an investment in a joint 
venture becomes an investment in an associate. 
There is no re-measurement to fair value upon such 
changes in ownership interests.

When the Group reduces its ownership interest in 
an associate or a joint venture but the Group conti-
nues to use the equity method, the Group reclas-
sifies to profit or loss the proportion of the gain or 
loss that had previously been recognized in other 
comprehensive income relating to that reduction 
in ownership interest if that gain or loss would be 
reclassified to profit or loss on the disposal of the 
related assets or liabilities.

When a group entity transacts with an associate or a 
joint venture of the Group, profits and losses resul-
ting from the transactions with the associate or joint 
venture are recognized in the Group’s consolidated 
financial statements only to the extent of interest in 
the associate or joint venture that are not related to 
the Group.

1.9 Revenue recognition

Revenue is measured at the fair value of the consi-
deration received or receivable. Revenue is reduced 
for estimated customer returns rebates and other 
similar allowances.

Revenue is recognized when the goods are delive-
red and titles have passed, at which time all the fol-
lowing conditions are satisfied:

- the Group has transferred to the buyer the signi-
ficant risks and rewards of ownership of the goods;
- the Group retains neither continuing managerial 
involvement to the degree usually associated with 
ownership nor effective control over the goods sold;
- the amounts of revenue can be measured reliably;
- it is probably that the economic benefits associated 
with the transaction will flow to the Group;
- the costs incurred or to be incurred in respect of 
the transaction can be measured reliably.

1.10 Leasing

Leases are classified as finance leases whenever the 
terms of the lease transfer substantially all the risks 
and rewards of ownership to the lessee. All other 
leases are classified as operating leases.

Assets held under finance leases are initially reco-
gnized as assets of the Group at their fair value at 
the inception of the lease or, if lower, at the present 
value of the minimum lease payments. The cor-
responding liability to the lessor is included in the 
consolidated statement of financial position as a fi-
nance lease obligation.

Lease payments are apportioned between finance 
expenses and reduction of the lease obligation so 
as to achieve a constant rate of interest on the re-
maining balance of the liability. Finance expenses 
are recognized immediately in profit or loss, unless 
they are directly attributable to quaffing assets, in 
which case they are capitalized in accordance with 
the Group’s general policy on borrowing costs. 

Contingent rentals are recognized a expenses in the 
periods in which they are incurred.
Operating lease payments are recognized as an ex-
pense on a straight-line basis over the lease term, 
except where another systematic basis is more re-
presentative of the time pattern in which econo-
mic benefits from the leased asset are consumed. 
Contingent rentals arising under operating leases 
are recognized as an expense in the period in which 
they are incurred. 

In the event that lease incentives are received to 
enter into operating leases such incentives are re-
cognized as a liability. The aggregate benefit of in-
centives is recognized as a reduction of rental ex-
pense on a straight-line basis, except where another 
systematic basis is more representative of the time 
pattern in which economic benefits form the leased 
asset are consumed.

1.11 Foreign currencies

In preparing the financial statements of each indivi-
dual group entity, transactions in currencies other 
than the entity’s functional currency (foreign cur-
rencies) are recognized at the rates of exchange pre-
vailing at the dates of the transactions. At the end 
of each reporting period, monetary items denomi-
nated in foreign currencies are retranslated at the 
rates prevailing at that date. Non-monetary items 
carried at fair value that are denominated in forei-
gn currencies are retranslated at the rates prevai-
ling at the date when the fair value was determined. 
Non-monetary items that are measured in terms of 
historical costs in a foreign currency are not retrans-
lated.

Exchange differences on monetary items are reco-
gnized in profit or loss in the period in which they 
arise except for:

- Exchange differences on foreign currency bor-
rowings relating to assets under construction for 
future reductive use which are included in the cost 
of those assets when they are regarded as an ad-
justment to interest costs on those foreign currency 
borrowings.

- Exchange differences on transactions entered into 
in order to hedge foreign currency risks.

- Exchange differences on monetary items receivable 
from or payable to a foreign operation for which 
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settlement is neither planned nor likely to occur in 
the foreseeable future therefore forming part of the 
net investment in the foreign operation), which are 
recognized initially in other comprehensive income 
and reclassified from equity to profit or loss on re-
payment of the monetary items.

For the purposes of presenting these consolidated 
financial statements, the assets and liabilities of 
the Group’s foreign operations are translated into 
Euros using exchange rates prevailing at the end of 
each reporting period. Income and expense items 
are translated at the average exchange rates for the 
period, unless exchange rates fluctuate significantly 
during that period, in which case the exchange rates 
at the dates of the transactions are used. Exchange 
differences arising, if any, are recognized in other 
comprehensive income and accumulated in equity 
(and attributed to non-controlling interests as ap-
propriate).

On the disposal of a foreign operation (i.e. disposal 
of the Group’s entire interest in a foreign operation, 
or a disposal involving loss of control over a subsi-
diary that includes a foreign operation, or a partial 
disposal of an interest in a joint arrangement or an 
associate that includes a foreign operation of which 
the retained interest becomes a financial asset) all of 
the exchange differences accumulated in equity in 
respect of the operation attributable to the owners 
of the Company are reclassified to profit or loss.

In relation to a partial disposal of a subsidiary that 
includes a foreign operation that does not result in 
the Group losing control over the subsidiary, the 
proportionate share of accumulated exchange diffe-
rences are re-attributed to non-controlling interests 
and are not recognized in profit or loss. For all other 
partial disposals (i.e. partial disposals of associates 
or joint arrangements that do not result in the Group 
losing significant influence or joint control), the pro-
portionate share of the accumulated exchange diffe-
rences is reclassified to profit or loss.

Goodwill and fair value adjustments to identifiable 
assets acquired and liabilities assumed through ac-
quisition of a foreign operation are treated as assets 
and liabilities of the foreign operation and trans-
lated at the rate of exchange prevailing at the end of 
each reporting period. Exchange differences arising 
are recognized in other comprehensive income.

1.12 Retirement benefit costs and termination 
benefits

Payments to defined contribution retirement bene-
fit plans are recognized as an expense when em-
ployees have rendered service entitling them to the 
contributions.

1.13 Taxation

Income tax expense represents the sum of the tax 
currently payable and deferred tax.

The tax currently payable is based on taxable profit 
for the year. Taxable profit differs from “profit be-
fore tax” as reported in the consolidated statement 
of profit or loss and other comprehensive income, 
because items of income or expense that are taxable 
or deductible in other years and items that are ne-
ver taxable or deductible. The Group’s current tax 
is calculated using tax rates that have been enacted 
or substantively enacted by the end of the reporting 
period.

Deferred tax is recognized on temporary differences 
between the carrying amounts of assets and liabili-
ties in the consolidated financial statements and the 
corresponding tax based used in the computation of 
taxable profit. Deferred tax liabilities are generally 
recognized for all taxable temporary differences. 
Deferred tax assets are generally recognized for all 
deductible temporary differences to the extent that 
it is probable that taxable profits will be available 
against which those deductible temporary diffe-
rences can be utilized. Such deferred tax assets and 
liabilities are not recognized if the temporary diffe-
rence arises from the initial recognition (other than 
in a business combination) of assets and liabilities in 
a transaction that affects neither the taxable profit 
nor the accounting profit. In addition, deferred tax 
liabilities are not recognized if the temporary diffe-
rence arises from the initial recognition of goodwill.

Deferred tax liabilities are recognized for taxable 
temporary differences associated with investments 
in subsidiaries and associates, and interests in joint 
ventures, except where the Group is able to control 
the reversal of the temporary difference and it is 
probable that the temporary differences will not 
reverse in the foreseeable future. Deferred tax as-
sets arising from deductible temporary differences 
associated with such investments and interests are 
only recognized to the extent that it is probable that 

there will be sufficient taxable profits against which 
to utilize the benefits of the temporary differences 
and they are expected to reverse in the foreseeable 
future.

The carrying amount of deferred tax assets is re-
viewed at the end of each reporting period and re-
duced to the extent that it is no longer probable that 
sufficient taxable profits will be available to allow all 
or part of the asset to be recovered.

Deferred tax liabilities and assets are measured at 
the tax rates that are expected to apply in the period 
in which the liability is settled or the asset realized, 
based on tax rates (and tax laws) that have been 
enacted or substantively enacted by the end of the 
reporting period.

The measurement of deferred tax liabilities and as-
sets reflects the consequences that would follow 
from the manner in which the Group expects at the 
end of the reporting period, to recover or settle the 
carrying amount of its assets and liabilities.

Current and deferred tax are recognized in profit or 
loss, except when they relate to items that are reco-
gnized in other comprehensive income or directly in 
equity, in which case, the current and deferred tax 
are also recognized in other comprehensive income 
or directly in equity respectively. Where current tax 
or deferred tax arises from the initial accounting for 
a business combination the tax effect is included in 
the accounting from the business combination.

1.14 Property, plant and equipment

Property, plant and equipment (with the exception 
of land and buildings) and intangible assets are 
stated at cost, being the fair value of the conside-
ration given to acquire or construct the asset, in-
cluding directly attributable costs required to bring 
the asset to the location or to a condition necessary 
for operation and the direct cost of dismantling and 
removing the asset, less accumulated depreciation 
and any accumulated impairment losses.

Intangible assets include goodwill and off-take 
contracts.

Property, plant and equipment (with the exception 
of land and buildings) are depreciated to their es-
timated residual value over the estimated useful 
life of the specific asset concerned. Identifiable in-

tangible assets with a finite life are amortized on a 
straight-line basis and/or UOP basis over their ex-
pected useful life. Reference is made to note 1.27 for 
more details on the application of the UOP method. 
Goodwill is not amortized.
Land and buildings are valued at Fair Value in accor-
dance with IFRS 13.

The major categories of property, plant and equip-
ment (with the exception of land and buildings) and 
intangible assets are depreciated/amortized on a 
UOP and/or straight-line basis as follows:

Land and buildings: fair value model
Plant and equipment:  10% - 33%
Other operating assets: 2%

Assets under finance leases, where substantially all 
the risks and rewards of ownership transfer to the 
Group as lessee, are capitalized and depreciated 
over their expected useful lives on the same basis as 
owned assets or, where shorter, the term of the re-
levant lease. All other leases are classified as opera-
ting leases, the expenditures for which are charged 
against income over the accounting periods covered 
by the lease term.

1.15 Mineral rights

Mineral rights consist of exploration and evaluation 
expenditure, mineral resources, mineral reserves, 
and mineral rights.

Exploration and evaluation expenditure relates to 
costs incurred on the exploration and evaluation of 
potential mineral resources and includes costs such 
as researching and analyzing historical exploration 
data, exploratory drilling, trenching, sampling and 
the costs of pre-feasibility studies. 

Exploration and evaluation expenditure for each 
area of interest, other than that acquired from the 
purchase of another company, is charged to the sta-
tement of income as incurred except when:

- the expenditure is expected to be recouped from 
future exploitation or sale of the area of interest; and 
it is planned to continue with active and significant 
operations in relation to the area;
- or at the reporting period end, the activity has not 
reached a stage which permits a reasonable assess-
ment of the existence of commercially recoverable 
reserves, in which case the expenditure is capitalized. 
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Purchased exploration and evaluation assets are re-
cognized at their fair value at acquisition. 
Capitalized exploration and evaluation expenditure 
is recorded as a component of mineral rights in 
property, plant and equipment. All capitalized ex-
ploration and evaluation expenditure is monitored 
for indications of impairment. Where a potential im-
pairment is indicated, an assessment is performed 
for each area of interest or at the cash generating 
unit level. To the extent that capitalized expenditure 
is not expected to be recovered it is charged to the 
statement of income. 

Mineral reserves, resources and rights (together Mi-
neral Rights) which can be reasonably valued, are 
recognized

In the assessment of fair values on acquisition, Mi-
neral Rights for which values cannot be reasonably 
determined are not recognized. Exploitable Mine-
ral Rights are amortized using the UOP over the 
commercially recoverable reserves and, in certain 
circumstances, other mineral resources. Mineral 
resources are included in amortisation calculations 
where there is a high degree of confidence that they 
will be extracted in an economic manner.

1.16 Impairment

At the end of each reporting period the Group re-
views the carrying amounts of its tangible and in-
tangible assets to determine whether there is any 
indication that those assets have suffered an impair-
ment loss. If any such indication exists, the recove-
rable amount of the asset is estimated in order to 
determine the extent of the impairment loss (if any). 
When it is not possible to estimate the recoverable 
amount of an individual asset, the Group estimates 
the recoverable amount of the cash-generating unit 
to which the asset belongs. 

When a reasonable and consistent basis can be 
identified, Intangible assets with indefinite useful 
lives and intangible assets not yet available for use 
are tested for impairment at least annually and whe-
never there is an indication that the asset may be 
impaired.

The recoverable amount is the higher of fair value 
less costs to sell and value in use. In assessing va-
lue in use the estimated future cash flows are dis-
counted to their present value using a pre-tax dis-
count rate that reflects current market assessments 

of the time value of money and the risks specific 
to the asset for which the estimates of future cash 
flows have not been adjusted.
If the recoverable amount of an asset (or cash-gene-
rating unit) is estimated to be less than its carrying 
amount the carrying amount of the asset (or cash ge-
nerating unit) is reduced to its recoverable amount. 

An impairment loss is recognized immediately in 
profit or loss, unless the relevant asset is carried at a 
revalued amount, in which case the impairment loss 
is treated as a revaluation decrease.

When an impairment loss subsequently reverses, 
the carrying amount of the asset (or a cash gene-
rating unit) is increased to the revised estimate of 
its recoverable amount but so that the increased 
carrying amount, does not exceed the carrying 
amount that would have been determined had no 
impairment loss been recognized for the asset  (or 
cash-generating unit) in prior years. 

A reversal of an impairment loss is recognized im-
mediately in profit or loss unless the relevant asset 
is carried at a revalued amount, in which case the 
reversal of the impairment loss is treated as a reva-
luation increase.

1.17 Inventories

Production Inventories are stated at the lower of 
cost and net realizable value. Costs of inventories 
are determined on a first-in-first-out basis. Net rea-
lizable value represents the estimated selling price 
for inventories less all estimated costs of completion 
and costs necessary to make the sale.
The trading inventories are stated at Fair Value less 
costs to sell.

1.18 Provisions

Provisions are recognized when the Group has a 
present obligation as a result of a past event it is pro-
bable that the Group will be required to settle the 
obligation, and a reliable estimate can be made of 
the amount of the obligation.

The amount recognized as a provision is the best 
estimate of the consideration required to settle the 
present obligation at the end of the reporting pe-
riod, taking into account the risks and uncertainties 
surrounding the obligation.

When a provision is measured using the cash 
flows estimated to settle the present obligation, its 
carrying amount is the present value of those cash 
flows (when the effect of the time value of money is 
material).

When some or all the economic benefits required 
to settle a provision are expected to be recovered 
from a third party a receivable is recognized as an 
asset if it is virtually certain that reimbursement will 
be received and the amount of the receivable can be 
measured reliably.

1.19 Financial instruments

Financial assets and financial liabilities are reco-
gnized when a group entity becomes a party to the 
contractual provisions of the instruments.

Financial assets and financial liabilities are initially 
measured at fair value. Transaction costs that are 
directly attributable to the acquisition or issue of 
financial assets and financial liabilities (other than 
financial assets and financial liabilities at fair value 
through profit or loss) are added to or deducted 
from the fair value of the financial assets or finan-
cial liabilities, as appropriate, on initial recognition. 
Transaction costs that are directly attributable to the 
acquisition of financial assets or financial liabilities 
at fair value through profit or loss are recognized im-
mediately in profit or loss.

Financial assets are classified into the following 
specified categories: financial assets “at fair value 
through profit or loss” (FVTPL), “held-to-maturity” 
investments, “available-for-sale” (AFS) financial as-
sets, and “loans and receivables”. The classification 
depends on the nature and purpose of the financial 
assets and is determined at the time of initial reco-
gnition. All regular way purchases or sales of finan-
cial assets are recognized and derecognized on a 
trade date basis. Regular way purchases or sales are 
purchases or sales of financial assets that require 
delivery of assets within the time frame established 
by regulation or convention in the marketplace.

Financial assets are classified as at FVTPL when the 
financial asset is either held for trading or it is de-
signated as at FVTPL. These are stated at fair value 
with any gains or losses arising on re-measurement 
recognized in profit or loss. The net gain or loss reco-
gnized in profit or loss incorporates any dividend or 
interest earned on the financial asset and is included 

in the “other gains and losses” line item.

Held-to-maturity investments are non-derivative fi-
nancial assets with fixed or determinable payments 
and fixed maturity dates that the Group has the po-
sitive intent and ability to hold to maturity. Subse-
quent to initial recognition, held-to-maturity invest-
ments are measured at amortized cost using the 
effective interest method less any impairment.

AFS financial assets are non-derivatives that are 
either designated as AFS or are not classified as 
loans and receivables, held-to-maturity investments, 
or FVTPL.

Listed redeemable notes held by the Group that are 
traded in an active market are classified as AFS and 
are stated at fair value at the end of each reporting 
period. If the Group also has investments in unlisted 
shares that are not traded in an active market but 
that are also classified as AFS financial assets these 
are stated at fair value at the end of each reporting 
period (because the directors consider that fair 
value can be reliably measured). Changes in the 
carrying amount of AFS monetary financial assets 
relating to changes in foreign currency rates, inte-
rest income calculated using the effective interest 
method and dividends on AFS equity investments 
are recognized in profit or loss. Other changes in 
the carrying amount of AFS financial assets are reco-
gnized in other comprehensive income and accumu-
lated under the heading of investments revaluation 
reserve. When the investment is disposed of or is 
determined to be impaired, the cumulative gain or 
loss previously accumulated in the investments re-
valuation reserve is reclassified to profit or loss.
Dividends on AFS equity instruments are recognized 
in profit or loss when the Group’s right to receive the 
dividends is established. 
The fair value of AFS monetary financial assets de-
nominated in a foreign currency is determined in 
that foreign currency and translated at the spot rate 
prevailing at the end of the reporting period. The 
foreign exchange gains and losses that are reco-
gnized in profit or loss are determined based on the 
amortized cost of the monetary asset. Other foreign 
exchange gains and losses are recognized in other 
comprehensive income.

AFS equity investments that do not have a quoted 
market price in an active market and whose fair va-
lue cannot be reliably measured and derivatives that 
are linked to and must be settled by delivery of such 
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unquoted equity investments are measured at cost 
less any identified impairment losses at the end of 
each reporting period.

1.20 Loans and Receivables

Loans and receivables are non-derivative financial 
assets with fixed or determinable payments that are 
not quoted in an active market. 
Loans and receivables (including trade and other re-
ceivables, bank balances and cash, and others are 
measured at amortized cost using the effective inte-
rest method, less any impairment.

1.21 Impairment of financial assets

Financial assets, other than those at FVTPL, are as-
sessed for indicators of impairment at the end of 
each reporting period. Financial assets are conside-
red to be impaired when there is objective evidence 
that, as a result of one or more events that occurred 
after the initial recognition of the financial asset, the 
estimated future cash flows of the investment have 
been affected. 

For AFS equity investments, a significant or pro-
longed decline in the fair value of the security be-
low its cost is considered to be objective evidence of 
impairment. For all other financial assets, objective 
evidence of impairment could include:

- significant financial difficulty of the issuer or coun-
terparty; or
- breach of contract, such as a default or delinquency 
in interest or principal payments; or
- it becomes probable that the borrower will enter 
bankruptcy or financial reorganization; or 
- the disappearance of an active market for that fi-
nancial asset because of financial difficulties.

For certain categories of financial assets, such as 
trade receivables assets are assessed for impair-
ment on a collective basis even if they were assessed 
not to be impaired individually. Objective evidence 
of impairment for a portfolio of receivables could 
include the Group’s past experience of collecting 
payments, an increase in the number of delayed 
payments in the portfolio past the average credit 
period, as well as observable changes in national or 
local economic conditions that correlate with default 
on receivables.

For financial assets that are carried at cost, the 

amount of the impairment loss is measured as the 
difference between the asset’s carrying amount and 
the present value of the estimated future cash flows 
discounted at the current market rate of return for a 
similar financial asset. Such impairment loss will not 
be reversed in subsequent periods.
The carrying amount of the financial asset is reduced 
by the impairment loss directly for all financial as-
sets with the exception of trade receivables, where 
the carrying amount is reduced through the use of 
an allowance account. 

When a trade receivable is considered uncollectible, 
it is written off against the allowance account. Sub-
sequent recoveries of amounts previously written off 
are credited against the allowance account. Changes 
in the carrying amount of the allowance account are 
recognized in profit or loss.

When an AFS financial asset is considered to be im-
paired, cumulative gains or losses previously reco-
gnized in other comprehensive income are reclassi-
fied to profit or loss in the period.
For financial assets measured at amortized cost, if, in 
a subsequent period, the amount of the impairment 
loss decreases and the decrease can be related ob-
jectively to an event occurring after the impairment 
was recognized, the previously recognized impair-
ment loss is reversed through profit or loss to the 
extent that the carrying amount of the investment at 
the date the impairment is reversed does not exceed 
what the amortized cost would have been had the 
impairment not been recognized.

In respect of AFS equity securities, impairment losses 
previously recognized in profit or loss are not re-
versed through profit or loss. Any increase in fair va-
lue subsequent to an impairment loss is recognized 
in other comprehensive income and accumulated 
under the heading of investments revaluation re-
serve. In respect of AFS debt securities, impairment 
loses are subsequently reversed through profit or 
loss if an increase in the fair value of the investment 
can be objectively related to an event occurring after 
the recognition of the impairment loss.

1.22 De-recognition of financial assets

The Group derecognizes a financial asset when the 
contractual rights to the cash flows from the asset 
expire, or when it transfers the financial asset and 
substantially all the risks and rewards of ownership 
of the asset to another party. 

If the Group neither transfers nor retains subs-
tantially all the risks and rewards of ownership 
and continues to control the transferred asset, the 
Group recognizes its retained interest in the asset 
and an associated liability for amounts it may have 
to pay. If the Group retains substantially all the risks 
and rewards of ownership of a transferred financial 
asset, the Group continues to recognize the financial 
asset and also recognizes a collateralized borrowing 
for the proceeds received.

On de-recognition of a financial asset in its entirety, 
the difference between the asset’s carrying amount 
and the sum of the consideration received and recei-
vable and the cumulative gain or loss that had been 
recognized in other comprehensive income and ac-
cumulated in equity is recognized in profit or loss.

On de-recognition of a financial asset other than its 
entirety (e.g. when the Group retains an option to 
repurchase part of a transferred asset), the group 
allocates the previous carrying amount of the finan-
cial asset between the part it continues to recognize 
under continuing involvement, and the part it no 
longer recognizes on the basis of the relative fair va-
lues of those parts on the date of the transfer. The 
difference between the carrying amount allocated 
to the part that is no longer recognized and the sum 
of the consideration received for the part no longer 
recognized and any cumulative gain or losses allo-
cated to it that had been recognized in other com-
prehensive income is recognized in profit or loss. A 
cumulative gain or loss that had been recognized in 
other comprehensive income is allocated between 
the part that continues to be recognized and the 
part that is no longer recognized on the basis of the 
relative fair values of those parts.

1.23 Financial liabilities and equity instruments

Debt and equity instruments issued by a group entity 
are classified as either financial liabilities or as equity 
in accordance with the substance of the contractual 
arrangements and the definitions of a financial liabi-
lity and an equity instrument.
An equity instrument is any contract that evidences 
a residual interest in the assets of an entity after de-
ducting all of its liabilities. Equity instruments issued 
by a group entity are recognized at the proceeds re-
ceived, net of direct issue costs.

Repurchase of the Company’s own equity instru-
ments is recognized and deducted directly in equity. 

No gain or loss is recognized in profit or loss on the 
purchase, sale issue or cancellation of the Com-
pany’s own equity instruments.

1.24 Financial liabilities

Financial liabilities are classified as either financial 
liabilities “at FVTPL” or “Other financial liabilities”.
Financial liabilities are classified as at FVTPL when 
the financial liability is either held for trading or it is 
designated as at FVTPL. A financial liability is classi-
fied as held for trading if:
- It has been incurred principally for the pur-
pose of repurchasing in the near term; or
-  On initial recognition it is part of a portfo-
lio of identified financial instruments that the Group 
manages together and has a recent actual pattern of 
short-term profit taking; or 
-  It is a derivative that is not designated and 
effective as hedging instrument.

A financial liability other than held for trading may 
be designated as at FVTPL upon initial recognition if: 
-  Such designation eliminates or significantly 
reduces a measurement or recognition inconsisten-
cy that would otherwise arise; or
-  The financial liability forms part of a group 
of financial assets or financial liabilities or both, 
which is managed and its performance is evaluated 
on a fair value basis, in accordance with the Group’s 
documented risk management or investment strate-
gy, and information about the grouping is provided 
internally on that basis ; or 
-  It forms part of a contract containing one 
or more embedded derivatives, and IAS 39 permits 
the entire combined contract to be designated as at 
FVTPL.

Financial liabilities at FVTPL are stated at fair value, 
with any gains or losses arising on re-measurement 
recognized in profit or loss. The profit or loss re-
cognized in profit or loss incorporates any interest 
paid on the financial liability and is included in the 
“other gains and losses“-line item.

Other financial liabilities (including borrowings and 
trade and other payables) are subsequently mea-
sured at amortized cost using the effective interest 
method.

The effective interest method is a method of calcula-
ting the amortized cost of a financial liability and of 
allocating interest expense over the relevant period. 
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The effective interest rate is the rate that exactly dis-
counts estimated future cash payments (including 
all fees and points paid or received that form an in-
tegral part of the effective interest rate, transaction 
costs, and other premiums or discounts) through 
the expected life of the financial liability or (where 
appropriate) a shorter period, to the net carrying 
amount on initial recognition.

1.25 De-recognition of financial liabilities

The Group derecognizes financial liabilities when, 
and only when, the Group’s obligations are 
discharged, cancelled or they expire. The difference 
between the carrying amount of the financial liabi-
lity derecognized and the consideration paid and 
payable is recognized in profit or loss.

1.26 Derivatives and hedging activities

Derivative instruments, which mainly include 
contracts to sell or purchase commodities that do 
not meet the own use exemption, as well as FX de-
rivatives to a minor extend, are initially recognize at 
fair value when the Company becomes a party to 
the contractual provisions of the instrument and are 
subsequently re-measured to fair value at the end 
of each reporting period. Fair values are determined 
using quoted market prices, dealer price quotations 
or using models and other valuation techniques, 
the key inputs for which include current market and 
contractual prices of the underlying instrument, 
time to expiry, yield curves, volatility of the under-
lying instrument and counterparty risk.

Gains and losses on derivative instruments for 
which hedge accounting is not applied, other than 
the revenue adjustment mechanism embedded wit-
hin provisionally priced sales, are recognized in cost 
of goods sold.

Those derivatives qualifying and designated as 
hedges are either 
(i) a Fair Value Hedge of the change in fair va-
lue of a recognized asset or liability or an unreco-
gnized firm commitment, or
(ii) a Cash Flow Hedge of the change in cash 
flows to be received or paid relating to a recognized 
asset or liability or a highly probably transaction. 

A change in the fair value of derivatives designated 
as a Fair Value Hedge is reflected together with the 
change in the fair value of the hedged item in the 

statement of income.
A change in the fair value of derivatives designated 
as a Cash Flow Hedge is initially recognized as a cash 
flow hedge reserve in shareholders’ equity. The de-
ferred amount is then released to the statement 
of income in the same periods during which the 
hedged transaction affects the statement of income. 
Hedge ineffectiveness is recorded in the statement 
of income when it occurs.
When a hedging instrument expires or is sold, or 
when a hedge no longer meets the criteria for hedge 
accounting, any cumulative gain or loss existing in 
equity at that time remains in shareholders’ equity 
and is recognized in the statement of income when 
the committed or forecast transaction is ultimately 
recognized in the statement of income.
A derivative may be embedded in a “host contract”. 
Such combinations are known as hybrid instruments 
and at the date of issuance, the embedded derivative 
is separated from the host contract and accounted 
for as a stand-alone derivative if the criteria for sepa-
ration are met. The host contract is accounted for in 
accordance with its relevant accounting policy.

1.27 Critical accounting policies, key judgments 
and estimates

The preparation of the consolidated financial sta-
tements requires management to make estimates 
and assumptions that affect the reported amounts 
of assets and liabilities as well as the disclosure of 
contingent assets and liabilities at the date of the 
financial statements and the reported amounts of 
revenues and expenses during the reporting period.

The estimates and associated assumptions are 
based on historical experience and other factors 
that are considered to be relevant. Actual outcomes 
could differ from those estimates.

The Company has identified the following areas as 
being critical of understanding the Company’s fi-
nancial position as they require management to 
make complex and/or subjective judgments and es-
timates about matters that are inherently uncertain:

Depreciation and amortisation of property plant 
and equipment and mineral rights
Mineral rights and certain plant and equipment are 
depreciated / amortized using UOP rate of deprecia-
tion / amortisation, and therefore the annual charge 
to operations, can fluctuate from initial estimates. 
This could generally result when there are significant 

changes in any of the factors or assumptions used 
in estimating mineral reserves, notably changes in 
the geology of the reserves and assumptions used in 
determining the economic feasibility of the reserves. 
Such changes in reserves could similarly impact the 
useful lives of assets depreciated on a straight line 
basis, where those lives are limited to the life of the 
project, which in turn is limited to the life of the pro-
ven and probably mineral reserves. Estimates of pro-
ven and probable reserves are prepared by experts 
in extraction, geology and reserve determination. 

Assessments of extraction, geology and reserve de-
termination, assessments of UOP rates against the 
estimated reserve and resource base and the opera-
ting and development plan are performed regularly.

Impairments
Investments in Associates and other investments, 
advances, and loans and property, plant and equip-
ment, and intangible assets are reviewed for impair-
ment whenever events or changes in circumstances 
indicate that the carrying value may not be fully re-
coverable or at least annually for goodwill and other 
indefinite life intangible assets. 

If an asset’s recoverable amount is less than the as-
sets’ carrying amount, an impairment loss is reco-
gnized. Future cash flow estimates which are used 
to calculate the asset’s fair value are base on expec-
tations about future operations primarily compri-
sing estimates about production and sales volumes, 
commodity prices, reserves and resources, opera-
ting rehabilitations and restoration costs and capital 
expenditures. Changes in such estimates could im-
pact recoverable values of these assets. 
Estimates are reviewed regularly by management.

Valuation of derivative instruments
Derivative instruments are carried at fair value and 
the company evaluates the quality and reliability of 
the assumptions and data used to measure fair va-
lue in the three hierarchy levels, Level 1, 2 and 3, as 
prescribed by IFRS 7. 

Fair values are determined in the following ways: 
externally verified via comparison to quoted market 
prices in active markets (Level 1); by using models 
with externally verifiably inputs (Level2 ); or using al-
ternative procedures  such as comparison to compa-
rable instruments and/or using models with unob-
servable market inputs requiring the Company to 
make market based assumptions (Level 3).

Provisions
The amount recognized as a provision, including tax, 
legal, restoration and rehabilitation, contractual and 
other exposures or obligations is the best estimate 
of the consideration required to settle the related lia-
bility, including any related interest charges, taking 
into account the risks and uncertainties surroun-
ding the obligation. The Group assesses its liabilities 
and contingencies based upon the best information 
available, relevant tax laws and other appropriate 
requirements.

Fair Value measurements
In addition to recognizing derivative instruments 
at fair value, as discussed above, an assessment of 
air value of assets and liabilities is also require in 
accounting for other transaction most notably, bu-
siness combinations and disclosures related to fair 
values of marketing inventories, financial assets 
and liabilities. In such instances, fair value mea-
surements are estimated based on the amounts for 
which the assets and liabilities could be exchanged 
at the relevant transaction date or reporting period 
end, and are therefore not necessarily reflective of 
the likely cash flow upon actual settlements. Where 
fair value measurements cannot be derived from 
publicly available information, they are estimated 
using models and other valuation methods. To the 
extent possible, the assumptions and inputs take 
into account externally verifiable inputs. However, 
such information is by nature subject to uncertainty; 
particularly where comparable market based tran-
sactions rarely exist.
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NOTES TO THE FINANCIAL STATEMENTS

NOTE 2. SEGMENT INFORMATION

2.1 General

The Company is organized in five divisions, Metals 
and Minerals, Agribusiness, Energy, Logistics and 
Technology and Investment and Finance. This 
structure is used by management to assess the 
performance of the Company.

The Metals and Minerals division, headed by 
Metalcorp Group B.V., based in Amsterdam, has 
two business areas – ferrous and non-ferrous 
operations.  The ferrous business segment is 
focused on producing steel pipes and tubes as well 
as trading a variety of steel products and steel-
related raw materials. The non-ferrous business 
segment specializes in producing aluminium slabs, 
copper granulate and trading a variety of non-
ferrous metals, and delivering a bauxite and alumina 
complex.  

The Agribusiness division consists of two distinct 
business streams – agriculture and food processing. 
In the agribusiness, the Group is developing a 
number of agricultural farming projects in Africa. 
In the food-processing business, the Group has 
acquired an existing food production facility.   

In the Energy division, the Group is analyzing 
investment opportunities resulting from the 
downturn in the petroleum market.  

In the Logistics and Technology division, the Group 
is developing further its logistics capabilities and has 
established a technical services business unit. 

The Investment and Finance division is focused 
on developing investment structures and finance 
structures related to natural resources.

2.2 Segment Revenues and Results

The following is an analysis of the Group’s revenue, gross profit (“GM”) and results from continuing operations 
by reportable segment.

Segment revenue reported above represents 
revenue generated from external customers. Apart 
from service fees charged between entities for 
services provided, there were no inter-segment 
sales in the current year.

The accounting policies of the reportable segments 
are the same as the Group’s accounting policies 
described in note 1. Profit represents the profit after 
tax earned by each segment.

  Revenue  GM  Non-Current Assets 
Segmentation by division 2016 2015 2016 2015 2016 2015EUR 1.000

Metals and Minerals  422 557  446 648  32 332  27 230  163 284  157 499 
Agribusiness 8 507  1 020  5 458  135  113 987  104 574 
Energy, Logistics and Technical 
Services, Investment and Finance  7 113  2 688 7 021  2 672 18 009  4 472 

Total  438 177  450 356  44 811  30 037  295 280  266 545 

2.3 Segment Assets and Liabilities

The following is an analysis of the Group’s assets and liabilities by reportable segment.

The additions to non-current assets in the trading division also include the additions of financial instruments 
as reported in Note 8 Financial Fixed Assets.
It is included in this overview, as it is a significant position that is reported to management on a regular basis.

2.4 Geographical Information

The Group operates globally and operations are managed by the following geographical analysis:

The allocation of Revenue is based on the country 
of incorporation of the sales counterparty. This may 
not necessarily be the country of the counterparty’s 

ultimate parent and/or final destination of product.
None of the Group’s customers contribute over 10% 
of revenue.

     Assets     Liabilities 
EUR 1.000 2016 2015 2016 2015

Metals and Minerals  322 877  257 787  255 091  167 511 
Agribusiness  151 672  116 853  48 687  42 681 
Energy, Logistics and Technical Services, Investment and Finance  12 893  534  28 402  12 224 

Total  487 442  375 174  332 180  222 416 

 Depreciation and 
amortisation 

 Additions to non-
current assets 

EUR 1.000 2016 2015 2016 2015

Metals and Minerals  872  668  5 908  34 669 
Agribusiness  192  -    19 408  103 774 
Energy, Logistics and Technical Services, Investment and Finance  136  6  3 419  -   

Total  1 200  674  28 735  138 443 

Revenue 
Segmentation by region 2016 2015EUR 1.000

Europe  276 112  287 190 
Middle East  51 285  48 967 
Asia-Pacific  81 222  66 288 
Americas  9 747  47 809 
Africa  19 811  102 

Total  438 177  450 356 
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TNOTE 3. EXPENSES

NOTE 4. FINANCIAL INCOME AND EXPENSES

EUR 1.000 2016 2015

Financial income and expense
Other interest income and similar income  341  587 
Interest expenses and similar charges -11 089  -7 479 
Other financial income 9 823  8 714 
Other financial expenses -9 159  -1 307 
Total financial income and expense  -10 084  515 

Income from foreign exchange
Forex gains  4 465  12 158 
Forex losses  -3 075  -13 967 
Total income from foreign exchange  1 390  -1 809 

Total financial income and expense  -8 694  -1 294 

EUR 1.000 2016 2015

Selling expenses
Personnel  4 096  3 018 
Sales and marketing expenses  54  46 
Total selling expenses  4 150  3 064 

Administrative expenses
Personnel and other operating expenses  15 460  12 890 
Professional services fees  2 684  2 882 
Facilities and offices  2 742  1 129 
Depreciation and amortisation  1 200  674 
Total administrative expenses  22 086  17 575 

 Operating expenses  26 236  20 639 

The effective Group tax rate differs from the statu-
tory Monegasque income tax rate applicable to the 
Company mainly due to exempted income relating 
to several income streams as well as extraordinary 
income.

Following the requirements of IFRS 3.49, the deferred 
taxes related to the acquisition of Nikolaïdis are re-
measured, this has led to a change in the deferred 
taxes as of 31 December 2015 in the amount of EUR 
3.137 thousand. This is reflected under deferred tax 
liabilities in the balance sheet.

NOTE 5. TAXATION

Income taxes:

The deferred tax liabilities relate to revaluations which are recognised according to prevailing local tax rates 
of each asset.

Deferred Tax Liabilities:

The movements in deferred tax liabilities during the year are as follows:

EUR 1.000 2016 2015

Current income tax expense  -1 901  -1 889 
Deferred income tax  -    -35 

Total income tax expense  -1 901  -1 924 

EUR 1.000 2016 2015
% EUR % EUR

EBT  13 357  8 061 

Tax burden based on Monegasque nominal rate 33,3%  4 452 33,3%  2 687 
Tax rate differences -19,1%  -2 551 -9,9%  -798 

Taxation on result on ordinary activities 14,2%  1 901 23,4%  1 889 

EUR 1.000

Balance as at 31st December 2015 (Restated)  22 287 
Recognised in profit or loss  -   
Recognised in equity  16 620 
Balance as at 31st December 2016 38 907
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The movements in Property plant and equipment are as follows:

NOTE 6. PROPERTY PLANT AND EQUIPMENT

Plant and Machinery 

Plant and Machinery consist of the production faci-
lities of BAGR, Nikolaïdis and CRI. Part of the equip-
ment for the BAGR facilities is leased for which re-
ference is made to Note 15 – Leasing. The additions 
of 2016 in Plant and Machinery are mainly related to 
capitalized maintenance expenses that extend the 
economic life, which are written off in line with the 
accounting principles as set out in Note 1. 

Other operating assets 

This class mainly consists of offices and office equip-
ment of all activities around the globe. The additions 
consist of small refurbishments and replacement of 
equipment. 

For the accounting treatment of Mineral rights reference is made to note 1.15.

The opening balance of Land and Buildings consists 
of the assets related to the secondary aluminium 
producer (BAGR) and the pipe and tube mill, Niko-
laïdis.  Also included in this balance are the land and 
buildings located in West Africa within the Agri divi-
sion. Additions in 2016 related to land and buildings 
for the food processing business, Bonum in Mace-
donia.  In accordance with the Group’s accounting 
policy as elaborated in Note 1.2., this asset class is 
revalued to the Fair Value as at 31 December 2016. In 
order to determine the value of the land and building 

assets of the secondary aluminium producer and 
also for the pipe and tube mill, a reputable appraiser 
confirmed the market value as of 31 December 2016 
(Level 2 input in the IFRS 13 Fair Value methodology). 
With regards to the land assets of the Agribusiness 
division, valuations were completed internally based 
on Level 3 inputs in the IFRS 13 Fair Value methodo-
logy and generally accepted valuation methodology 
and subsequently verified by an independent exter-
nal expert.

The Mineral rights consist of two bauxite projects. The additions are related to the further developments and 
an overview as of 31 December 2016 is provided in the table below:

Mineral rights 

Land and buildings

Impairments

The annual impairment test did not lead to any write-offs. For the accounting treatment, reference is made 
to note 1.16.

Company Country License area EUR
Société des Bauxites de Guinée  Guinea  Garafiri  86 868 
Minerals and Mining Ltd.  Sierra Leone  Makumre  5 757 
Total as at 31 December 2016  92 625 

Details of the revaluation of the land assets and information about the Fair Value hierarchy as at the year-end 
are as follow: 

EUR 1.000  Book Value   Revaluation Fair Value   IFRS 13 Fair Value Hierarchy 

31/12/2016 31/12/2016  Level 1  Level 2  Level 3  Total 

 15 729  108 252  123 981  -    12 657   111 324   123 981

EUR 1.000  Land and 
buildings 

 Plant and 
machinery 

 Other 
operating 

assets 

 Mineral 
rights 

 Total 

Gross carrying amount
1 January 2015  1 113  15 461  2 861  85 076  104 511 
Additions  4 979  649  253  1 917  7 798 
Acquisition  9 310  8 100  192  -    17 602 
Revaluation  93 669  -    -    -    93 669 
31 December 2015  109 071  24 210  3 306  86 993  223 580 

Accumulated depreciation and 
impairments
1 January 2015  143  6 042  1 718  -    7 903 
Depreciation  -    476  198  -    674 
31 December 2015  143  6 518  1 916  -    8 577 

Net book value at 31 December 2015  108 928  17 692  1 390  86 993  215 004 

EUR 1.000  Land and 
buildings 

 Plant and 
machinery 

 Other 
operating 

assets 

 Mineral 
rights 

 Total 

Gross carrying amount
1 January 2016  109 071  24 210  3 306  86 993  223 580 
Additions  470  1 652  436  5 632  8 190 
Acquisition  -    4 378  -    -    4 378 
Revaluation  14 583  -    -    -    14 583 
31 December 2016  124 124  30 240  3 742  92 625  250 731 

Accumulated depreciation and 
impairments
1 January 2016  143  6 518  1 916  -    8 577 
Depreciation  -    822  311  -    1 133 
31 December 2016  143  7 340  2 227  -    9 710 

Net book value at 31 December 2016  123 981  22 900  1 515  92 625  241 022 
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NOTE 7. INTANGIBLE FIXED ASSETS

A summary of the movements of intangible fixed assets is given below:

The Contract based Intangible assets are related to 
a portfolio of supply contracts that the Company 
obtained through past acquisitions. No impairment of 
these finite-live intangible assets was recognized during 
2016, as the fair value less costs to sell of the related 
cash-generating units was in excess of their carrying 
amounts. The contracts are amortized in accordance 
with the unit-production method. The production 
related to these contracts has started or is expected 
to commence within one to four years. The contracts 
are expected to produce over a period between 10 and 
16 years. The valuation of these contracts is assessed 
by calculating the net present values of the supply that 
will be provided over the contract-term using long 
term price forecast for the metals provided by third 
parties. As the contracts relate to operations that are 
in development, the discount rates are set at similar 
levels used for project development applicable to the 
regions in which the operations are located.
Goodwill is related to the investments in the production 
activities (2016: EUR 20.820 thousand; 2015: EUR 
20.820 thousand), the trading activities (2016: EUR 
2.096 thousand; 2015: EUR 1.814 thousand), and the 
acquired structure of the investment funds (2016: 
EUR 2.500 thousand; 2015: EUR 3.035 thousand). 
Included within the 2016 Goodwill Amortisation figure 

is EUR 7.979k which relates to the release of internally-
generated goodwill in respect of the Agri Division. 
The acquisition of 2015 included in Goodwill is related 
to Nikolaïdis. Note that compared to the Annual Report 
2015, the amount changed from EUR 6.758 thousand 
to EUR 12.133 thousand following the requirements of 
IFRS 3.49 (measurement period of the purchase price 
allocation).
The recoverable amount of each cash-generating 
unit, used in the annual impairment tests performed 
in the fourth quarter, is based on its value in use. 
Key assumptions used in the impairment tests for 
the cash-generating units were sales growth rates, 
operating result and the rates used for discounting 
the projected cash flows. These cash flow projections 
were determined using management’s internal 
forecasts that cover a period of 5 years, based on 
the financial plans as approved by the Company’s 
management. The annual impairment test did not 
lead to any impairments of goodwill. The present value 
of estimated cash flows has been calculated using a 
pre-tax discount rate of 8,7% in respect of our trading 
activities and 11,1% in respect of our production 
activities. The pre-tax discount rate reflects the current 
market assessment of the time value of money and the 
specific risks of the cash-generating unit.

EUR 1.000 Contract based intangible 
assets Goodwill Other Total

Gross carrying amount
1 January 2015  12 617  13 789  963  27 369 
Acquisitions  -    19 496  32  19 528 
Exchange rate differences  -29  -    -    -29 
31 December 2015  12 588  33 285  995  46 868 

Accumulated amortisation and impairments
1 January 2015  -    -    887  887 
Amortisation  -    -    46  46 
31 December 2015  -    -    933  932 

Net book value at 31 December 2015  12 588  33 285  63  45 936 

EUR 1.000 Contract based intangible 
assets Goodwill

Other
intangible 

assets 
Total

Gross carrying amount
1 January 2016  12 588  33 285  995  46 868 
Acquisitions  -    282  114  396 
Exchange rate differences  131  -    -    131 
31 December 2016  12 719  33 567  1 109  47 395 

Accumulated amortisation and impairments
1 January 2016  -    -    933  933 
Amortisation  -    8 151  67  8 218 
31 December 2016  -   8 151  1 000  9 151

Net book value at 31 December 2016  12 719  25 416  109  38 244

A summary of the movements in the financial fixed assets is given below:

The “Other receivables” includes loans given to 
various companies to finance the start-up of pro-
duction facilities for which we will receive potential 

off-takes in return. All these loans are secured by un-
derlying assets of those companies.

NOTE 8. FINANCIAL FIXED ASSETS

NOTE 9. INVENTORIES

The manufacturing inventories consist of finished 
products and raw materials and consumables of 
BAGR, CRI and Nikolaïdis. The finished products 
are already sold and in the course of delivery to the 
client. 

The trading inventories are commodities that are 

already sold by, but still held by the Trading compa-
nies as the Company still retains the principal risks 
and rewards of ownership. These inventories are 
pledged as a security for trade finance facilities.

No impairment has been recorded for the invento-
ries during the year.

EUR 1.000 31/12/2016 31/12/2015

Manufacturing
Raw materials and consumables  5 045  5 377 
Finished products  1 824  1 521 

Trading
Finished products  29 073   11 381 

Total inventories  35 942   18 279 

EUR 1.000   Associated 
companies  Other receivables  Total 

Book Value
Balance at 1 January 2015  91  5 805  5 896 
Additions  26  -    26 
Sales, redemptions  -91  -227  -318 
Balance at 31 December 2015  26  5 578  5 604 

Book Value
Balance at 1 January 2016  26  5 578  5 604 
Acquisition  -    -   
Additions  -    10 471  10 471 
Sales, redemptions  -26  -35  -61 
Revaluation  -    -    -   
Balance at 31 December 2016  -    16 014  16 014 
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The Trade receivables are mainly related to the 
Ferrous trading activities (2016: EUR 22.289 
thousand; 2015: EUR 25.282 thousand) and the 
Non-Ferrous Trading activities (2016: EUR 51.311 
thousand; 2015 EUR 18.217 thousand), which are 
both pledged as collateral for trade financed loans. 
The credit risk of the Trade receivables is insured 
at renowned insurance firms and almost all trade 
receivables were collected in the first quarter of 
2017. With regards to the receivables from related 
parties and the shareholder, an interest of 7%-9,75% 
per annum is charged.

Prepayments and accrued income include 
prepayments for material purchased and down 
payments received from customers as well as for 
the acquisition of two companies that will further 
increase the industrial asset base of the group and 
sustain the further growth.

Within other receivables a deferred royalty is 
included at a net present value of EUR 4,7 million 
(2015: EUR 4,6 million). This deferred royalty is related 
to the manganese project, which was initiated by 
Metalcorp and now being further developed by a 
third party. The Company is entering in discussions 
to collect this receivable.  The Company deems it 
reasonable to expect the stated amount out of the 
total nominal value of USD 7,0 million. The royalty 
will be repaid on a per-tonne-produced-basis upon 
the start of the production. The production started 
and currently test shipments are in process. The 
nominal value of the deferred royalty amounts to 
USD 7,0 million (2014: USD 7,0 million). 

The amount presented under related parties as of 
31 December 2015 is EUR 4.626 lower compared to 
the Annual Report 2015 due to the requirements of 
IFRS 3.49 (measurement period of a purchase price 
allocation) in relation to the acquisition of Nikolaïdis.

NOTE 10. RECEIVABLES, PREPAYMENTS AND ACCRUED INCOME NOTE 11. SECURITIES

An amount of EUR 5,3 million of the Cash and Cash 
Equivalents is restricted as this cash is mainly de-
posited at multiple renowned trade finance banks 
and serve as cash collateral for trade finance tran-

sactions at 31 December 2016. Trade finance has 
a self-liquidating character, which means that the 
cash becomes unrestricted upon completion of the 
trade finance transaction.

NOTE 12. CASH AND CASH EQUIVALENTS

NOTE 13. SHARE CAPITAL AND RESERVES

These securities are held, mainly to secure off-take contracts. The securities are valued at market value and all 
the listed securities are listed on the Australian Stock Exchange.

The movement in Equity is provided in the Consoli-
dated statement of changes in equity as presented 
on page 57.

The issued share capital of the Company amounts to 

EUR 10 million (2015: EUR 10 million) divided into 10 
million ordinary shares of EUR 1 per share. The total 
number of authorized shares is 10 million (2015: 10 
million shares).

EUR 1.000 01/01/2015 Addition Disposal Revaluation 31/12/2015

Unlisted securities  831  -  -  -101  730 
Listed securities  297  -  -  -191  106 

Total  1 128  -  -  -292  836 

EUR 1.000 01/01/2016 Addition Disposal Revaluation 31/12/2016

Unlisted securities  730  -  -4  25  751 
Listed securities  106  -  -  -106  - 

Total  836  -  -4  -81  751 

EUR 1.000  31/12/2016  31/12/2015 

Trade receivables  95 530  40 150 

Shareholder  5 951  674 

Related parties  1 566  13 374 

Other receivables  12 323  9 376 

Taxation  2 738  1 561 

Prepayments and accrued income  25 335  14 165 

Total receivables, prepayments and accrued income  143 443  79 300 
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Long Term Liabilities

The Long term liabilities are those bank loans and 
lease obligations which are due in more than 1 year. 
Bank loans (>1 year) represent a subordinated loan 
provided until 2018 with a rate of Euribor plus 3,45% 
and is due in quarterly installments. Bonds repre-
sent the listed bond of MetalCorp Group B.V. on the 
Frankfurt Exchange, which was further increased in 

the course of 2016 through private placements. The 
term of the bond is 5 years with an interest of 8,75% 
per annum (paid out annually). The Fair value of the 
bond amounts to EUR 59,2 million at 31 December 
2016.
With regards to Long term leasing, reference is 
made to Note 15.

Subordinated Borrowings

NOTE 14. LIABILITIES

Current Liabilities and Accruals

All liabilities due in less than a year plus bank cre-
dit related to trade finance are classified as current 
liability. Inventory and debtors have been pledged 

as collateral. The following rates with respective 
amounts apply to the bank loans:

NOTE 15. LEASING

NOTE 16. PROVISIONS

The lease obligations contain financial lease liabili-
ties of plant and equipment. These assets leased un-
der financial leasing terms have been accounted for 
in the balance sheet under tangible fixed assets at 
EUR 2.004 thousand at 31 December 2016. BAGR is 

not the legal owner of these assets.
In addition, lease installments of greater than 1 year 
contain obligations to leased land in Guinea and 
Congo. The charge in the profit and loss account for 
FY 2016 amounts to EUR 85 thousand.

The obligations for leases entered into are shown below:

EUR  Max. Facility  Amount 2016

Trade finance

Uncommitted facilities - interest applied deal by deal 
based on framework agreements  Deal-by-deal basis  69 395 

Working capital facilities
Euribor + markup 3% - 7%  19 000  13 403 
4% - 10% fixed  12 275  11 968 

Total bank loans (< 1 year)  94 766 

A provision of EUR 145 thousand was maintained 
at the year end.  Of this balance, EUR 115 thousand 

related to employee matters, for which the Group 
expects to resolve during 2017.

EUR 1.000 2016 2015

Lease instalments < 1 year  464  244 
Lease instalments 1 - 5 years  756  1 685 
Lease installments > 5 years  3 426  163 
Total lease instalments  4 646  2 092 

EUR 1.000 31/12/2016 31/12/2015

Subordinated borrowings
Shareholder  30 712  30 248 
Total subordinated borrowings  30 712  30 248 

Long-term liabilities
Bank loans (> 1 year)  1 789  2 811 
Bonds  67 978  56 412 
Long term leasing  4 182  1 848 
Other Long-term Liabilities  4 220  4 788 
Total long-term liabilities  78 169  65 860 

Current liabilities and accruals
Bank loans (< 1 year)  94 766  66 625 
Short-term portion of leasing  464  244 
Trade payables  69 675  26 360 
Related parties  819  869 
Taxes and social security charges  3 943  1 223 
Other current liabilities  1 590  1 683 
Accrued liabilities and deferred income  12 990  6 625 
Total current liabilities and accruals  184 247  103 629 

The subordinated borrowings are provided by the shareholder of the group and carry an interest rate of 0,5%. 
The loan is provided for an indefinite period.
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NOTE 17. FINANCIAL INSTRUMENTS

The table below provides an overview of the financial instruments of the group divided into the classes Fair 
Value through Profit and Loss (“FVTPL”), Loans and Receivables, and Available-for-Sale. Held-to-maturity 
instruments are not applicable.

Fair Value Measurements

Fair values are primarily determined using quoted 
market prices or standard pricing models using ob-
servable market inputs where available and are pre-
sented to reflect the expected gross future cash in/
outflows. Monaco Resources Group S.A.M. classifies 
the fair values of its financial instruments into a three 
level hierarchy based on the degree of the source and 
observability of the inputs that are used to derive the 
fair value of the financial asset or liability as follows:

Level 1 - Inputs are quoted prices (unadjusted) in 
active markets for identical assets or liabilities that 
Monaco Resources Group S.A.M. can assess at the 
measurement date; or
Level 2 - Inputs other than quoted inputs included 
in Level 1 that are observable for the assets or liabi-
lities, either directly or indirectly; or
Level 3 - Unobservable inputs for the assets or lia-
bilities, requiring Monaco Resources Group S.A.M. to 
make market based assumptions.

In the table above (in which the financial instruments are presented) only the securities are valued at fair value 
as well as the FVTPL part of the Current liabilities. 

The Fair Value hierarchy of these items are provided in the table below:

In addition, IFRS 13 fair value methodology was used 
to assess the value of Land and Buildings within the 
Group’s agriculture division.  

This fair value measurement used a combination of 
level 2 and level 3 inputs as follows:

During the year no amounts were transferred 
between Level 1, Level 2 and Level 3 of the fair value 
hierarchy.  As at 31 December 2016 no financial as-
sets and liabilities were subject to offsetting.

The Level 1 securities are related to ASX listed shares 
and are measured using quoted prices. The level 3 
securities are mainly related to unlisted shares. The 
level 1 Current liabilities and accruals primarily in-

clude futures with a tenor of less than one year and 
options that are exchange traded. In circumstances 
where Monaco Resources Group S.A.M. cannot ve-
rify fair value with observable market inputs (Level 
3 fair values), it is possible that a different valuation 
model could produce a materially different estimate 
of fair value.  However, all valuations are based on 
reputable third-party opinions.

2015 
EUR 1.000 Level 1 Level 2 Level 3 Total

Securities  106  -    730  836 

Total financial assets  106  -    730  836 

Current liabilities  99  -    -    99 

Total financial liabilities  99  -    -    99 

2016 
EUR 1.000 Level 1 Level 2 Level 3 Total

Securities  -    -    751  751 

Total financial assets  -    -    751  751 

Current liabilities and accruals  3  -    -    3 

Total financial liabilities  3  -    -    3 

2016 
EUR 1.000 Level 1 Level 2 Level 3 Total

Land & Buildings  -    12 657 111 324 123 981 

Total  -    12 657 111 324 123 981 

2015 
EUR 1.000 note FVTPL Loans and 

receivables
Available-

for-sale Total

Financial Fixed assets - other 
receivables  8  -    5 578  26  5 605 
Receivables, prepayments and accrued 
income  10  -    79 300  -    79 300 

Securities  11  -    -    836  836 
Cash and cash equivalents  12  10 214  -    -    10 214 

Total financial assets  10 214  84 878  862  95 955 

Subordinated borrowings 14  -    30 248  -    30 248 
Borrowings (> 1 year) 14  -    65 860  -    65 860 
Current liabilities and accruals 14  99  103 530  -    103 629 

Total financial liabilities  99  199 638  -    199 737 

2016 
EUR 1.000 note FVTPL Loans and 

receivables
Available-

for-sale Total

Financial Fixed assets - other 
receivables  8  -    16 014  -    16 014 

Receivables  10  -    143 443  -    143 443 
Securities  11  -    -    751  751 
Cash and cash equivalents  12  12 026  -    -    12 026 

Total financial assets  12 026  159 457  751  172 234 

Subordinated borrowings 14  -    30 712  -    30 712 
Borrowings (> 1 year) 14  -    78 169  -    78 169 
Current liabilities 14  3  184 244  -    184 247 

Total financial liabilities  3  293 125  -    293 128 

41F-



FINANCIAL STATEMENTS FINANCIAL STATEMENTS

MONACO RESOURCES GROUP ANNUAL REPORT 2016 .  8584 .  MONACO RESOURCES GROUP ANNUAL REPORT 2016

CO
N

SO
LI

D
AT

ED
 F

IN
A

N
CI

A
L 

ST
AT

EM
EN

TS
O

TH
ER

 IN
FO

R
M

AT
IO

N
IN

D
EP

EN
D

EN
T 

A
U

D
IT

O
R

'S
 R

EP
O

R
T

ST
R

AT
EG

IC
 R

EP
O

R
T

Financial and Capital Risk Management

The Group has exposure to the following risks arising 
from financial instruments:

Credit risk
Liquidity risk
Market risk

This note presents information about the Group’s ex-
posure to each of the above risks, the Group’s objec-
tives, policies and processes for measuring and ma-
naging risk, and the Group’s management of capital.

Credit risk

Credit risk is the risk of financial loss to the Group if 
a customer or counterparty to a financial instrument 
fails to meet its contractual obligations, and arises 
principally from the Group’s receivables from cus-
tomers and loans related to Raw materials:

The Financial fixed assets are secured by underlying 
assets of those companies. Reference is made to note 
8.
The Receivables, prepayments and accrued income 
mainly consists of Trade Receivables which is secured 
by adequate credit insurance.

The Group’s exposure to credit risk is influenced 
mainly by the individual characteristics of each cus-
tomer. However, management also considers the de-
mographics of the Group’s customer base, including 
the default risk of the industry and country in which 
customers operate, as these factors may have an 
influence on credit risk. During 2016 and 2015 none 
of the Group’s revenue attributable to sales transac-
tions with a single multinational customer exceeded 
10% of the total revenue.
The Group has established a credit policy under 
which each new customer is analyzed individually 
for creditworthiness before the Group’s payment 
and delivery terms and conditions are offered. This 
is done in close cooperation with the Trade Finance 
banks and Credit insurance companies. Neverthe-
less, in principle insurance coverage is obtained for 
all Trade Receivables.

Liquidity risk

Liquidity risk is the risk that the Group will encoun-
ter difficulties in meeting the obligations associated 
with its financial liabilities that are settled by delive-
ring cash or another financial asset. The Group’s ap-
proach to managing liquidity is to ensure, as far as 
possible, that it will always have sufficient liquidity to 
meet its liabilities when due, under both normal and 
stressed conditions, without incurring unacceptable 
losses or risking damage to the Group’s reputation. 

With regards to its hedging activities, that primarily 
take place in the trading activities, the Company im-
plemented a policy that hedging is only allowed un-
der a tri-partite agreement in order to avoid margin 
calls.

Market risk

Market risk is the risk that results out of changes in 
market prices, such as foreign exchange rates, inte-
rest rates, market prices and equity prices and will 
affect the Group’s income or the value of its holdings 
of financial instruments. The objective of market risk 
management is to manage and control market risk 
exposures within acceptable parameters, while opti-
mizing the return.
The Group buys and sells derivatives in order to ma-
nage market risks. All such transactions are carried 
out within the guidelines set by the Group. In principle 
all derivatives are accounted at FVTPL; if required and 
appropriate, the Group seeks to apply hedge accoun-
ting in order to manage volatility in profit or loss.

Currency risk
The Production facilities mainly enter in to euro 
agreements and therefore, the currency risk is insi-
gnificant.
The Trading activities are mainly exposed to the USD/
EUR exchange rate, as the trades are predominantly 
in USD and the reporting currency is in EUR. Howe-
ver, the currency risk is limited as contract deals are 
denominated in USD for both purchases and sales. 
Purchases are financed by means of trade finance 
in USD as well. As the purchase, sale and financing 
are all in USD, and as trading occurs in principle on 
a back-to-back basis, the deals are naturally hedged.

Interest rates
To limit the interest rate risk, the Company decided 
to only give out and obtain loans with a fixed interest 
rate. For overdraft facilities the risk is limited due to 
the short term of these facilities.

Market price risk
The Production facilities mainly produce on the basis 
of tolling agreements. In these agreements the pur-
chase of material is related to the sale and the price 
risk is mitigated.

The Company mainly enters into back-to-back deals, 
which means that the market price risk is naturally 
hedged. In case that that a trade is subject to price 
risk, this is hedged through adequate instruments. 
When instruments are required, the Company pre-
pares a sensitivity analysis with regards to the impact 
of the changes in commodity price and (if applicable) 
the changes in foreign currency risks. Based on this 
analysis an adequate non speculative hedging strate-
gy is applied.

At 31 December 2016, the Company has a limited nu-
mber of hedging instruments, which are presented 
under Current liabilities and accruals. These instru-
ments are designated as FVTPL and include trade 
related financial and physical forward purchase and 
sale commitments. Fair values are primarily deter-
mined using quoted market prices or standard pri-
cing models using observable market inputs where 

available and are presented to reflect the expected 
gross future cash in/outflows.

It is the Group’s policy that transactions and activi-
ties in trade related financial instruments are netted. 
Note that the Company only purchases futures and 
options. In principle the Company does not write fu-
tures and options.

The total loss in the consolidated statement 
of income amounts to EUR 177 thousand. All 
derivatives mature within the first three months of 
2017. The Company had instruments for a total of 
EUR 3 thousand at 31 December 2017.

Equity price risk
The Company invested into listed and unlisted shares 

of junior mining companies to secure its (future) off-
take contracts. These securities are presented in 
Note 11 Securities. The Company is closely involved in 
these mining companies and monitors the progress 
on an on-going basis. Management is of the opinion 
that, by nature, the market index of junior mining 
companies increases when production starts.

2016 EUR 1.000

Commodity related contracts
Futures  3 
Options  -   

Total Current liabilities FVTPL 3 

NOTE 18. REMUNERATION OF KEY MANAGEMENT

Directors' emoluments 
Emoluments are summarised as follows:

2016 
EUR 1.000

2015 
EUR 1.000

Aggregate emoluments  1 275  1 547 
Details of the emoluments of the highest-paid director are as follows:
Aggregate emoluments  1 232  1 447 
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During the year, the Group entered into the following 
business combinations:

On 08th June 2016, the Group acquired 51% of Bonum, 
a food processing business in Macedonia. The Group 
also acquired 51% of Technipipe Solutions S.A.S, 

France, a technological logistics solutions provider 
in France as of 28th December 2016.

The impact on the financial statements as of 31 
December 2016 is as follows:

NOTE 20. TRANSACTIONS WITH RELATED PARTIES

In 2016, the Company conducted various transactions with related parties.

EUR 1.000 Bonum Technipipe

Non-current assets
Property plant and equipment 1 988  289 
Intangible fixed assets  14  12 
Financial fixed assets  267  784 
Total non-current assets 2 269  1 085 

Total current assets  933  3 628 

Non Controlling interest  -1 551  -916 

Long-term liabilities  82  219 
Deferred tax liabilities 43  -   
Current liabilities and accruals 1 231  2 599 
Total liabilities  1 587  2 818 

Total fair value of net asset acquired 3 166  2 812 

EUR 1.000 Note 2016 2015

Shareholder <1yr 10  5 951  14 048 
Related parties <1yr 10  1 566  -   
Shareholder >1yr 8  11 210  -   

Total Receivables  18 727  14 048 

Shareholder >1yr  13  30 712  30 248 
Related parties <1yr  13  819  869 

Total Liabilities  31 531  31 117 

Net receivable (- liability)  -12 804  -17 069 

The Company has provided several corporate guarantees to subsidiaries and related parties and in principle 
these are all related to trade finance. The possibility of any cash outflow with regards to these guarantees is 
remote.

NOTE 21. GUARANTEES

NOTE 22. CONTINGENT ASSETS AND LIABILITIES

In the course of business, the company is involved in discussions with business partners from time to time. 
These discussions may include the interpretation and compliance with the terms and conditions of agreements 
and may also include claims made by the company, as well as against the company. At year end, no claims 
against the company existed - if any - that were assessed to be probable, nor possible to be successful.

NOTE 23. AUDITOR’S REMUNERATION

EUR 1.000 2016 2015

Audit of the financial statements 592  346 
Other audit engagements 15  28 

Total professional service fees 607  374 

Negative goodwill of EUR 914k was generated as part of the Bonum acquisition and has been recognised 
within the 2016 Group Consolidated Profit figure, this is largely attributable to synergies identified.
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TNOTE 24. LIST OF PRINCIPAL OPERATING, FINANCIAL AND 

INDUSTRIAL SUBSIDIARIES AND INVESTMENTS

Name Country of incorporation            Ownership interest
2016 2015

Consolidated (direct)
Agricorp Invest S.A.M. Monaco 100,0% 100,0%
Coal Resources S.A.M. Monaco 100,0% 97,0%
Gasoil Energy Group Ltd Cyprus 95,0% 0,0%
Lunala Investments S.A. Luxembourg 100,0% 100,0%
MRG Finance S.A.R.L. Luxembourg 100,0% 100,0%
R-Logitech S.A.R.L. Monaco 100,0% 100,0%

Consolidated (indirect)
A&A Metals S.A. Switzerland 100,0% 99,0%
Agri Fish and Meat S.A.R.L. Luxembourg 100,0% 0,0%
Agri Fruit and Vegetables S.A.R.L. Luxembourg 100,0% 0,0%
Agri Resources Congo S.A. Congo 80,0% 0,0%
Agri Resources Group S.A. Luxembourg 100,0% 100,0%
Agri Resources International S.A.R.L. Luxembourg 100,0% 100,0%
Agricorp Invest S.A. Luxembourg 100,0% 100,0%
Agro Natural Resources Madagascar S.A.R.L. Madagascar 90,0% 90,0%
Agro Resources (UK) Ltd UK 100,0% 100,0%
Agro Resources Cameroun S.A. Cameroon 98,9% 98,9%
Agro Resources S.A.M. Monaco 100,0% 100,0%
BAGR Berliner Aluminiumwerk GmbH Germany 94,0% 93,1%
BAGR Non-Ferrous Group GmbH Germany 100,0% 99,0%
Bonum D.O.O.E.L Macedonia 51,0% 0,0%
Bonum M D.O.O.E.L Macedonia 51,0% 0,0%
Cable Recycling Industries S.L. Spain 94,0% 93,1%
Energies du Sud S.A.M. Monaco 100,0% 100,0%
Gasoil Integrated Gas Ltd Cyprus 100,0% 0,0%
Gasoil Petroleum Ltd Cyprus 100,0% 0,0%
ICS Procurement Solutions S.A.M. Monaco 60,0% 51,0%
Management Inmuebles Vizcaya S.L.U Spain 94,0% 93,1%
MCG-SRR B.V. The Netherlands 100,0% 99,0%
Metalcorp Finance B.V. The Netherlands 100,0% 99,0%
Metalcorp Group B.V. The Netherlands 100,0% 99,0%
Metalcorp Iron Ore and Mining B.V. The Netherlands 100,0% 72,5%
Mining & Minerals Ltd. Sierra Leone 79,9% 79,1%
Monaco Resources Ltd. United Kingdom 100,0% 100,0%
NB Investments B.V. The Netherlands 100,0% 99,0%
Nikolaidis Th. Bros S.A. Greece 70,0% 69,3%
Norwich Sarl Luxembourg 94,0% 93,1%

Name Country of incorporation            Ownership interest
2016 2015

Orlyplein Investment B.V. The Netherlands 100,0% 99,0%
Pacificom Energy Singapore Pte Ltd. Singapore 96,0% 96,0%
PetroSud Ltd. Malta 51,0% 51,0%
Procure Invest S.A.R.L. Luxembourg 100,0% 100,0%
R-Cap Management (UK) Ltd. United Kingdom 100,0% 100,0%
R-Cap Resources Capital (Cyprus) S.A. Cyprus 100,0% 100,0%
R-Cap Resources Capital S.A. Luxembourg 100,0% 100,0%
R-Cap Resources GP S.A. Luxembourg 100,0% 100,0%
R-Cap Trade Finance Invest S.A. Luxembourg 100,0% 100,0%
R-Cap Trade Ltd. United Kingdom 100,0% 100,0%
R-Cap Trade Management (Cayman) Ltd Cayman Islands 100,0% 100,0%
R-Logitech (UK) Ltd United Kingdom 100,0% 0,0%
SBG Bauxite and Alumina N.V. The Netherlands 94,0% 93,1%
Société Agricole de Guinée S.A.R.L. Guinea 75,0% 75,0%
Société Cacao de Cameroun S.A.R.L. Cameroon 100,0% 95,0%
Société des Bauxites de Guinée S.A. Guinea 76,1% 75,3%
Southern Cocoa Group S.A. Luxembourg 100,0% 100,0%
Steel and Commodities Iberica S.L. Spain 100,0% 99,0%
Steel and Commodities India Private Ltd. India 100,0% 99,0%
Steel and Commodities S.A.M. Monaco 100,0% 99,0%
Steel and Commodities Singapore Pte Ltd Singapore 100,0% 99,0%
Steelcom Austria GesmbH Austria 100,0% 0,0%
Steelcom Group B.V. The Netherlands 100,0% 99,0%
Steelcom International GmbH Switzerland 100,0% 99,0%
Steelcom Pipe International LLC USA 100,0% 86,6%
Steelcom Steel & Commodities GmbH Germany 100,0% 99,0%
Steelcom USA LLC USA 100,0% 99,0%
Steelcorp Industries B.V. The Netherlands 100,0% 99,0%
Structured Resource Finance B.V. The Netherlands 100,0% 100,0%
Structured Resource Finance G.M.B.H. The Netherlands 100,0% 100,0%
Technipipe Developpement S.A.S. France 51,0% 0,0%
Technipipe Solutions S.A.S. France 44,0% 0,0%
Tennant Metals (Pty) Ltd. Australia 100,0% 99,0%
Tennant Metals GmbH Germany 100,0% 99,0%
Tennant Metals Group B.V. The Netherlands 100,0% 99,0%
Tennant Metals S.A.M. Monaco 100,0% 99,0%
Tennant Metals South Africa (Pty) Ltd. South Africa 100,0% 99,0%
Tennant Metals UK Ltd. United Kingdom 100,0% 99,0%
Yinchen B.V. The Netherlands 100,0% 99,0%

Non-consolidated
Kanabeam Zinc Ltd. Namibia 24,4% 24,2%
Rescap Investments Pty Ltd. Australia 19,0% 23,0%
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TSIGNING OF THE FINANCIAL STATEMENTS

Monaco, 28th April 2017

Pascale Younès
Director
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REPORT ON THE FINANCIAL STATEMENTS 2016

To: the general meeting of Monaco Resources Group S.A.M 

Our Opinion

In our opinion the accompanying consolidated financial statements give a true and fair view of the financial 
position of Monaco Resources Group S.A.M as at 31 December 2016 and of its results and cash flows for the 
year then ended in accordance with International Financial Reporting Standards as adopted by the European 
Union (EU-IFRS).

What we have audited

We have audited the accompanying financial statements for the year ending 2016 of Monaco Resources 
Group S.A.M, Monaco (‘the Company’). The financial statements include the consolidated financial statements 
of Monaco Resources Group S.A.M and its subsidiaries (together: ‘the Group’) and the company financial 
statements.

The consolidated financial statements comprise:
• Consolidated statement of profit or loss
• Consolidated statement of other comprehensive income
• Consolidated statement of financial position
• Consolidated statement of cash flows
• Consolidated statement of changes in equity
• Notes to the financial statements

The financial reporting framework that has been applied in the preparation of the consolidated financial 
statements are International Financial Reporting Standards as adopted by the European Union.

The basis for our opinion 

We conducted our audit in accordance with International Standards on Auditing. Our responsibility under those 
standards is further described in the section ‘Our responsibilities for the audit of the financial statements’ of 
our report.
We are independent of Monaco Resources Group S.A.M in accordance with the IFAC Code on independence 
requirements. Furthermore, we have complied with the §§ 43, 49, 55 WPO (German Auditor’s Regulations), §§ 
2f, 20ff BS WP/vBP (statute for German Auditors) and § 319 HGB (German Commercial Code).
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our 
opinion.

Key audit matters 

Key audit matters are those matters that, in our professional judgement, were of most significance in the audit 
of the financial statements. We have communicated the key audit matters to the general meeting of Monaco 
Resources Group S.A.M, but these are not a comprehensive reflection of all matters that were identified by 
our audit and that we discussed. We described the key audit matters and included a summary of the audit 
procedures we performed on those matters.
The key audit matters were addressed in the context of our audit of the financial statements as a whole, and in 
forming our opinion thereon. We do not provide a separate opinion on these matters or on specific elements 
of the financial statements. Any comments we make on the results of our procedures should be read in this 
context.

Key audit matter and description 

Optimization of the group structure

Acquisitions and valuations

For individually significant transactions relating 
to these measures that were completed until 31 
December 2016 we reviewed and tested these 
with reference to supporting documentation (e.g. 
contractual agreements) and we assessed the 
associated accounting treatment focusing on fair 
presentation and disclosure.

We performed a detailed analysis on the valuations 
and audited the validity and completeness of 
the stated positions. Furthermore, we assessed 
whether the disclosures were made in accordance 
with IFRS 3 business combinations.

Our audit response on Key audit matter

The Company regularly reviews the optimization 
of the group structure, which has led to internal 
transfers of group companies.

The Company has expanded through the years 
by acquiring new companies. In 2016 two new 
acquisitions were completed. There was an 
investigation on the valuation of these acquisitions 
of 2016 following the requirements of IFRS 3.94 and 
the measurement period of business combinations.

Impairment of goodwill, other intangible 
assets

We reviewed management's assessment of the in-
dicators of any impairment and challenged signi-
ficant underlying assumptions. Furthermore, we 
assessed the appropriateness of management's 
recoverable value models, which included the inhe-
rent model inputs and significant assumptions. We 
challenged the significant inputs and assumptions 
used in impairment testing for intangible assets. 
We also assessed the adequacy and completeness 
of impairment related disclosures in the financial 
statements, including the key assumptions used as 
well as the sensitivity.

The company has disclosed an amount of EUR 92,6 
million assumed to be mineral rights under property 
plant and equipment and EUR 124,0 million land 
and buildings under property plant and equipment 
valued at fair value. An amount of EUR 38,2 million 
is reported as intangible assets. The corresponding 
goodwills, contract-based-intangibles and mineral 
rights are subject to the future performances of the 
companies, industries, commodity prices, projects 
as well as foreign exchange rates. This requires 
management to closely monitor the carrying 
values. In 2016 no impairments were noted.
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We report that the directors’ report, to the extent we can assess, is consistent with the financial statements.

Our report on the directors’ report and the other information 

Responsibilities of the management board

The management is responsible for:

• the preparation and fair presentation of the financial statements in accordance with EU-IFRS
• the preparation of the directors’ report and for
• such internal control as the management determines is necessary to enable the preparation of the financial

statements that are free from material misstatement, whether due to fraud or error.

As part of the preparation of the financial statements, the management is responsible for assessing the 
company’s ability to continue as a going concern. Based on the financial reporting frameworks mentioned, the 
management should prepare the financial statements using the going concern basis of accounting unless the 
management either intends to liquidate the company or to cease operations, or has no realistic alternative but 
to do so. The management should disclose events and circumstances that may cast significant doubt on the 
company’s ability to continue as a going concern in the financial statements.

Our appointment

We were appointed as auditors of Monaco Resources Group S.A.M on 29. November 2016 by engagement 
letter dated on 29. November 2016. 

Berlin, 28 April 2017
Baker Tilly AG Wirtschaftsprüfungsgesellschaft
(formerly Baker Tilly Roelfs AG Wirtschaftsprüfungsgesellschaft)
Charlottenstraße 68
10117 Berlin

APPENDIX

Appendix to our auditor’s report on the financial statements 2016 of Monaco Resources Group

In addition to what is included in our auditor’s report we have further set out in this appendix our responsibilities 
for the audit of the financial statements and explained what an audit involves.

We have exercised professional judgement and have maintained professional scepticism throughout the audit 
in accordance with International Standards on Auditing, ethical requirements and independence requirements. 
Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free 
from material misstatement, whether due to fraud or error. Our audit consisted, among others of:

• Identifying and assessing the risks of material misstatement of the financial statements, whether due to
fraud or error, designing and performing audit procedures responsive to those risks, and obtaining audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the intentional override of internal control.

• Obtaining an understanding of internal control relevant to the audit in order to design audit procedures that
are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of the company’s internal control.

• Evaluating the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by the management.

• Concluding on the appropriateness of the management’s use of the going concern basis of accounting, and
based on the audit evidence obtained, concluding whether a material uncertainty exists related to events
and/or conditions that may cast significant doubt on the company’s ability to continue as a going concern.
If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report
to the related disclosures in the financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report
and are made in the context of our opinion on the financial statements as a whole. However, future events
or conditions may cause the company to cease to continue as a going concern.

• Evaluating the overall presentation, structure and content of the financial statements, including the
disclosures, and evaluating whether the financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

Considering our ultimate responsibility for the opinion on the company’s consolidated financial statements 
we are responsible for the direction, supervision and performance of the group audit. In this context, we have 
determined the nature and extent of the audit procedures for components of the group to ensure that we 
performed enough work to be able to give an opinion on the financial statements as a whole. Determining 
factors are the geographic structure of the group, the significance and/or risk profile of group entities or 
activities, the accounting processes and controls, and the industry in which the group operates. On this basis, we 
selected group entities for which an audit or review of financial information or specific balances was considered 
necessary.

We communicate with the management board regarding, among other matters, the planned scope and timing 
of the audit and significant audit findings, including any significant deficiencies in internal control that we 
identify during our audit.

From the matters communicated with the management board, we determine those matters that were of most 
significance in the audit of the financial statements of the current period and are therefore the key audit matters. 
We describe these matters in our auditor’s report unless law or regulation precludes public disclosure about the 
matter or when, in extremely rare circumstances, not communicating the matter is in the public interest.
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