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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this Document, you should consult your stockbroker, bank manager, solicitor,
accountant or other independent professional adviser who specialises in advising on the acquisition of
shares and other securities and is duly authorised under the Financial Services and Markets Act 2000
(as amended) (“FSMA”).
Application has been made for the entire issued and to be issued ordinary share capital of the Company to be admitted
to trading on AIM, a market operated by London Stock Exchange plc. It is expected that Admission will become effective,
and dealings in the Ordinary Shares will commence on 5 July 2017. The Existing Ordinary Shares are not dealt on any
other recognised investment exchange and no application has been or is being made for the Ordinary Shares to be
admitted to any such exchange.
AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk
tends to be attached than to larger or more established companies. AIM securities are not admitted to the
Official List of the UK Listing Authority. A prospective investor should be aware of the risks of investing in
such companies and should make the decision to invest only after careful consideration and, if appropriate,
consultation with an independent financial adviser. Each AIM company is required, pursuant to the AIM
Rules published by London Stock Exchange plc, to have a nominated adviser. The nominated adviser is
required to make a declaration to London Stock Exchange plc on admission in the form set out in Schedule
Two to the AIM Rules for Nominated Advisers. Neither the UK Listing Authority nor London Stock Exchange
plc has itself examined or approved the contents of this document.
Prospective investors should read the whole text of this Document and should be aware that an investment in the
Company is speculative and involves a high degree of risk and prospective investors should carefully consider the section
entitled “Risk Factors” set out in Part II of this Document. All statements regarding the Company’s business, financial
position and prospects should be viewed in light of these risk factors.
This Document, which is drawn up as an AIM admission document in accordance with the AIM Rules, has been issued
in connection with the application for admission to trading on AIM of the entire issued and to be issued ordinary share
capital of the Company. This Document does not constitute an offer to the public requiring an approved prospectus
under section 85 of FSMA and, accordingly, this Document does not constitute a prospectus for the purposes of FSMA
and the Prospectus Rules and has not been pre-approved by the FCA pursuant to section 85 of FSMA. Copies of this
Document will be available free of charge to the public during normal business hours on any day (Saturdays, Sundays
and public holidays excepted) at the offices of Zeus Capital, 82 King Street, Manchester M2 4WQ and the registered
office of the Company, Cannon Place, 18 Cannon Street, London EC4N 6AF from the date of this Document until one
month from the date of Admission in accordance with the AIM Rules. A copy of this Document will also be available
from the Company’s website at www.globalyachtinggroup.com.
The Directors and Proposed Directors, whose names appear on page 8 of this Document, and the Company accept
responsibility, both individually and collectively, for the information contained in this Document. To the best of the
knowledge and belief of the Company, the Directors and the Proposed Directors (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.

GYG plc
(a company incorporated in England and Wales under the Companies Act 2006 with company number 10001363)

Placing of 6,944,692 Ordinary Shares at 100 pence per Ordinary Share
Vendor Placing of 21,488,386 Ordinary Shares at 100 pence per Ordinary Share
and
Admission to trading on AIM
Nominated Adviser and Broker:

Enlarged Share Capital immediately following Admission
Number
46,640,000

Issued and fully paid
ordinary shares of £0.002 each

Amount £
93,280

The Placing and the Vendor Placing are conditional, inter alia, on Admission taking place by 8.00 a.m. on 5 July 2017
(or such later date as the Company and Zeus Capital may agree, being not later than 4 August 2017). The Placing
Shares and the Existing Ordinary Shares will, upon Admission, rank pari passu in all respects and will rank in full for all
dividends and other distributions declared paid or made in respect of the Ordinary Shares (including the Vendor Placing

Shares) after Admission. It is emphasised that no application is being made for the Enlarged Ordinary Share Capital to
be admitted to the Official List or to any other recognised investment exchange.
Zeus Capital, which is authorised and regulated in the United Kingdom by the FCA, is acting as nominated adviser and
broker to the Company in connection with the proposed Placing, Vendor Placing and Admission. Its responsibilities as
the Company’s nominated adviser under the AIM Rules for Nominated Advisers are owed solely to London Stock
Exchange plc and are not owed to the Company or to any Director or Proposed Director or to any other person in
respect of his decision to acquire shares in the Company in reliance on any part of this Document. No representation
or warranty, express or implied, is made by Zeus Capital as to any of the contents of this Document (without limiting the
statutory rights of any person to whom this Document is issued). Zeus Capital will not be offering advice and will not
otherwise be responsible to anyone other than the Company for providing the protections afforded to clients of Zeus
Capital or for providing advice in relation to the contents of this Document or any other matter.
Without limiting the statutory rights of any person to whom this Document is issued, no representation or warranty,
express or implied, is made by Zeus Capital as to the contents of this Document. No liability whatsoever is accepted by
Zeus Capital for the accuracy of any information or opinions contained in this Document, for which the Directors and
Proposed Directors are solely responsible, or for the omission of any information from this Document for which it is not
responsible.
In accordance with the AIM Rules for Nominated Advisers, Zeus Capital has confirmed to London Stock Exchange plc
that it has satisfied itself that the Directors and Proposed Directors have received advice and guidance as to the nature
of their responsibilities and obligations to ensure compliance by the Company with the AIM Rules and that, in its opinion
and to the best of its knowledge and belief, all relevant requirements of the AIM Rules have been complied with. No
liability whatsoever is accepted by Zeus Capital for the accuracy of any information or opinions contained in this
document or for the omissions of any material information, for which it is not responsible.
This Document does not constitute an offer to sell or an invitation to subscribe for, or solicitation of an offer to subscribe
for or buy, shares to any person in any jurisdiction to whom it is unlawful to make such offer, invitation or solicitation. In
particular, this Document must not be taken, transmitted, distributed or sent, directly or indirectly, in, or into, the United
States of America, Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa or transmitted,
distributed or sent to, or by, any national, resident or citizen of such countries. Accordingly, neither the Placing Shares
nor the Vendor Placing Shares may, subject to certain exceptions, be offered or sold, directly or indirectly, in, or into, or
from, the United States of America, Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa or
in any other country, territory or possession where to do so may contravene local securities laws or regulations. The
Placing Shares and the Vendor Placing Shares have not been, and will not be, registered under the United States
Securities Act of 1933 (as amended) or under the securities legislation of any state of the United States of America, any
province or territory of Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa and may not
be offered or sold, directly or indirectly, within the United States of America or Canada, Australia, Japan, the Republic
of Ireland or the Republic of South Africa or to or for the account or benefit of any national, citizen or resident of the
United States of America, Canada, Australia, Japan, the Republic of Ireland or the Republic of South Africa or to any
US person (within the definition of Regulation S made under the United States Securities Act 1933 (as amended)).
The distribution of this Document outside the UK may be restricted by law. No action has been taken by the Company
or Zeus Capital that would permit a public offer of shares in any jurisdiction outside the UK where action for that purpose
is required. Persons outside the UK who come into possession of this Document should inform themselves about the
distribution of this Document in their particular jurisdiction. Failure to comply with those restrictions may constitute a
violation of the securities laws of such jurisdiction.
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IMPORTANT INFORMATION
In deciding whether or not to invest in the Ordinary Shares, prospective investors should rely only on the
information contained in this Document. No person has been authorised to give any information or make
any representations other than as contained in this Document and, if given or made, such information or
representations must not be relied on as having been authorised by the Company, the Directors, the
Proposed Directors or Zeus Capital. Neither the delivery of this Document nor any subscription or purchase
made under this Document shall, under any circumstances, create any implication that there has been no
change in the affairs of the Company since the date of this Document or that the information contained
herein is correct as at any time after its date.
Investment in the Company carries risk. There can be no assurance that the Company’s strategy will be
achieved and investment results may vary substantially over time. Investment in the Company is not intended
to be a complete investment programme for any investor. The price of Ordinary Shares and any income
from Ordinary Shares can go down as well as up and investors may not realise the value of their initial
investment. Prospective Shareholders should carefully consider whether an investment in Ordinary Shares
is suitable for them in light of their circumstances and financial resources and should be able and willing to
withstand the loss of their entire investment (see “Part II: Risk Factors” of this Document).
Potential investors contemplating an investment in Ordinary Shares should recognise that their market value
can fluctuate and may not always reflect their underlying value. Returns achieved are reliant upon the
performance of the Group. No assurance is given, express or implied, that Shareholders will receive back
the amount of their investment in Ordinary Shares.
If you are in any doubt about the contents of this Document you should consult your stockbroker or your
financial or other professional adviser.
Investment in the Company is suitable only for financially sophisticated individuals and institutional investors
who have taken appropriate professional advice, who understand and are capable of assuming the risks of
an investment in the Company and who have sufficient resources to bear any losses which may result
therefrom.
Potential investors should not treat the contents of this Document or any subsequent communications from
the Company as advice relating to legal, taxation, investment or any other matters. Potential investors should
inform themselves as to: (a) the legal requirements within their own countries for the purchase, holding,
transfer, or other disposal of Ordinary Shares; (b) any foreign exchange restrictions applicable to the
purchase, holding, transfer or other disposal of Ordinary Shares that they might encounter; and (c) the
income and other tax consequences that may apply in their own countries as a result of the purchase,
holding, transfer or other disposal of Ordinary Shares. Potential investors must rely upon their own
representatives, including their own legal advisers and accountants, as to legal, tax, investment or any other
related matters concerning the Company and an investment therein.
Statements made in this Document are based on the laws and practices currently in force in England and
Wales and are subject to changes therein.
This Document should be read in its entirety before making any investment in the Company.

Forward looking statements
Certain statements contained in the Document are forward looking statements and are based on current
expectations, estimates and projections about the potential returns of the Group and industry and markets
in which the Group operates, the Directors’ and Proposed Directors’ beliefs and assumptions made by the
Directors and the Proposed Directors. Words such as “expects”, “anticipates”, “may”, “should”, “will”,
“intends”, “plans”, “believes”, “targets”, “seeks”, “estimates”, “aims”, “projects”, “pipeline” and variations of
such words and similar expressions are intended to identify such forward looking statements and
expectations. These statements are not guarantees of future performance or the ability to identify and
consummate investments and involve certain risks, uncertainties, outcomes of negotiations and due
diligence and assumptions that are difficult to predict, qualify or quantify. Therefore, actual outcomes and
results may differ materially from what is expressed in such forward looking statements or expectations.
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Among the factors that could cause actual results to differ materially are: the general economic climate,
competition, interest rate levels, loss of key personnel, the result of legal and commercial due diligence, the
availability of financing on acceptable terms and changes in the legal or regulatory environment.
Such forward looking statements are based on numerous assumptions regarding the Group’s present and
future business strategies and the environment in which the Group will operate in the future. These forward
looking statements speak only as of the date of this Document. The Company expressly disclaims any
obligation or undertaking to disseminate any updates or revisions to any forward looking statements
contained herein to reflect any change in the Company’s expectations with regard thereto, any new
information or any change in events, conditions or circumstances on which any such statements are based,
unless required to do so by law or any appropriate regulatory authority.

Presentation of financial information
The financial information contained in this Document, including that financial information presented in a
number of tables in this Document, has been rounded to the nearest whole number or the nearest decimal
place. Therefore, the actual arithmetic total of the numbers in a column or row in a certain table may not
conform exactly to the total figure given for that column or row. In addition, certain percentages presented
in the tables in this Document reflect calculations based upon the underlying information prior to rounding,
and, accordingly, may not conform exactly to the percentages that would be derived if the relevant
calculations were based upon the rounded numbers.
Certain non-IFRS measures such as operating profit before finance costs, taxation, depreciation, amortisation
and exceptional items (“Adjusted EBITDA”) have been included in the financial information, as the Directors
and Proposed Directors believe that these provide important alternative measures with which to assess the
Group’s performance. You should not consider Adjusted EBITDA as an alternative for Revenue or Operating
Profit which are IFRS measures. Additionally, the Company’s calculation of Adjusted EBITDA may be different
from the calculation used by other companies and therefore comparability may be limited.

No Incorporation of Website
The contents of the Company’s website (or any other website) do not form part of this Document.

General notice
This Document has been drawn up in accordance with the AIM Rules and it does not comprise a prospectus
for the purposes of the Prospectus Rules in the United Kingdom. It has been drawn up in accordance with
the requirements of the Prospectus Directive only in so far as required by the AIM Rules and has not been
delivered to the Registrar of Companies in England and Wales for registration.
This Document has been prepared for the benefit only of a limited number of persons all of whom qualify as
“qualified investors” for the purposes of the Prospectus Directive, to whom it has been addressed and
delivered and may not in any circumstances be used for any other purpose or be viewed as a document for
the benefit of the public. The reproduction, distribution or transmission of this Document (either in whole or
in part) without the prior written consent of the Company and Zeus Capital is prohibited.

Governing law
Unless otherwise stated, statements made in this Document are based on the law and practice currently in
force in England and Wales and are subject to changes therein.
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KEY STATISTICS
Existing share capital at the date of this Document
Number of Existing Ordinary Shares

39,695,308

Placing
Placing Price

100p

Number of Placing Shares

6,944,692

Gross proceeds of the Placing

£6.9 million

Estimated net proceeds of the Placing (receivable by the Company)

£3.5 million

Vendor Placing
Number of Vendor Placing Shares

21,488,386
£21.5 million

Gross proceeds of the Vendor Placing (1)
Upon Admission
Number of Ordinary Shares in issue at Admission

46,640,000

Percentage of Enlarged Ordinary Share Capital represented by the Placing Shares
Estimated market capitalisation of the Company at Admission (2)

14.9 per cent.
£46.6 million

TIDM

GYG

ISIN number

GB00BZ4FM652

Notes
(1)

The Company will not receive any of the proceeds from any sale of Vendor Placing Shares by the Selling Shareholders.

(2)

Based on the Placing Price.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
2017
Publication of this Admission Document

23 June

Admission and commencement of dealings in the Enlarged Ordinary
Share Capital on AIM

5 July

CREST accounts credited (where applicable)

5 July

Dispatch of definitive share certificates (where applicable) by

12 July

Notes:
1.

References to time in this Document are to London (BST) time unless otherwise stated.

2.

If any of the above times or dates should change, the revised times and/or dates will be notified to Shareholders by an
announcement on an RIS.
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Directors:
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United Kingdom

Company Secretary:

Sue Steven

Company website:
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Nominated Adviser and Broker:

Zeus Capital Limited
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Manchester
London
M2 4WQ
W1S 2YQ

Auditors and Reporting
Accountants:

Deloitte LLP
2 New Street Square
London
EC4A 3BZ

Solicitors to the Company:

CMS Cameron McKenna Nabarro Olswang LLP
Saltire Court
20 Castle Terrace
Edinburgh
EH1 2EN

Solicitors to Zeus Capital:

Eversheds Sutherland (International) LLP
70 Great Bridgewater Street
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M1 5ES
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FTI Consulting, Inc.
200 Aldersgate
Aldersgate Street
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BR3 4TU
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Avda Diagonal, 621,
Torre 2 Pl 1,
08028 Barcelona,
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Bankia, S.A.
Paseo de la Castellana 189
28046 Madrid,
Spain
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DEFINITIONS
The following definitions apply throughout this Document, unless the context requires otherwise or unless
defined in Part III of this Document, for the purposes of that part only:
“ACA BV”

ACA Marine B.V., a private limited liability company incorporated in
the Netherlands with company number 66386551 and having its
registered office at Overschiestraat 184, 1062 XK Amsterdam, the
Netherlands

“ACA Marine”

ACA SAS, a simplified joint-stock company (société par actions
simplifiée) incorporated in France with company number
412 736 563 R.C.S. La Rochelle and having its registered office at
14 rue Montcalm – 17000 La Rochelle, a Superyacht painting
company that has been trading since 1997, operating under the
name “ACA Marine”

“ACA Marine UK”

ACA Marine Limited, a private limited company incorporated in
England and Wales with company number 10649007 and having its
registered office at Cannon Place, 78 Cannon Street, London,
EC4N 6AF, United Kingdom

“Act”

the Companies Act 2006 (as amended)

“Admission”

admission of the issued and to be issued Ordinary Shares to trading
on AIM becoming effective in accordance with Rule 6 of the AIM
Rules

“Admission Document” or
“Document”

this Document dated 23 June 2017

“AIM”

the market of that name operated by the London Stock Exchange

“AIM Rules”

the AIM Rules for Companies published by the London Stock
Exchange from time to time (including, without limitation, any
guidance notes or statements of practice) which govern the rules
and responsibilities of companies whose shares are admitted to
trading on AIM

“AIM Rules for Nominated Advisers”

the rules setting out the eligibility, ongoing obligations and certain
disciplinary matters in relation to nominated advisers, as published
by the London Stock Exchange from time to time

“Articles”

the articles of association of the Company, as at the date of
Admission, a summary of which is set out in paragraph 5 of Part V
of this Document

“Audit Committee”

the audit committee of the Board, as constituted from time to time

“Billionaires”

a person possessing assets worth at least a billion US Dollars

“Blohm and Voss”

Blohm and Voss GmbH, a German shipbuilding and engineering
company, headquartered in Hamburg, Germany

“Board”

the board of directors of the Company from time to time, or a duly
constituted committee thereof

“CAGR”

compound annual growth rate

“certificated” or
“in certificated form”

recorded on the relevant register of the share or security concerned
as being held in certificated form in physical paper (that is not in
CREST)
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“Civisello”

Civisello Inversiones, S.L.U., a private limited company (Sociedad
de Responsabilidad Limitada) incorporated in Spain with company
number B87447140 and having its registered office at Espigón
Exterior, Muelle Viejo, Palma de Mallorca, Mallorca

the “Company” or “GYG”

GYG plc, a public limited company incorporated in England & Wales
under the Companies Act 2006 with company number 10001363
and having its registered office at Cannon Place, 78 Cannon Street,
London, EC4N 6AF, United Kingdom and including, as the context
requires, its subsidiaries

“Corporate Governance Code”

the UK Corporate Governance Code published by the Financial
Reporting Council as modified by the QCA Corporate Governance
Code for Small and Mid-Size Quoted Companies 2013 published
by the Quoted Companies Alliance

“CREST”

the computer based system and procedures which enable title to
securities to be evidenced and transferred without a written
instrument, administered by Euroclear UK & Ireland in accordance
with the CREST Regulations

“CREST Regulations”

the Uncertificated Securities Regulations 2001 (SI 2001/3755),
including (i) any enactment or subordinate legislation which amends
those regulations; and (ii) any applicable rules made under those
regulations or such enactment or subordinate legislation for the time
being in force

“Dealing Day”

a day on which the London Stock Exchange is open for the
transaction of business

“Directors”

the directors of the Company as at the date of this Document,
whose details are set out on page 8 of this Document

“Disclosure Rules and
Transparency Rules”

the Disclosure Rules and Transparency Rules (in accordance with
with section 73A(3) of FSMA) relating to the disclosure of information
in respect of financial instruments which have been admitted to
trading on a regulated market or for which a request for admission
to trading on such a market has been made

“Enlarged Ordinary Share Capital”

the Ordinary Shares in issue immediately following the Placing and
Admission, comprising the Existing Ordinary Shares and the Placing
Shares

“EU”

European Union

“Euroclear UK & Ireland”

Euroclear UK & Ireland Limited, a company incorporated under the
laws of England and Wales with registered number 2878738 and
the operator of CREST

“Existing Ordinary Shares”

the 39,695,308 Ordinary Shares in issue as at the date of this
Document

“fairing”

the process of applying filler in layers to the substrate surfaces of
hulls and superstructures until smooth and even in preparation for
painting

“FCA”

the Financial Conduct Authority

“Ferretti Group”

Ferretti S.p.A., an Italian multinational shipbuilding company which
specialises in the design, construction and sale of luxury motor
yachts, headquartered in Forlì, Italy
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“FSMA”

the Financial Services and Markets Act 2000 (as amended)

“Group”

the Company and its Subsidiaries

“HCOS”

Hemisphere Coating Services S.L.U., a private limited company
(Sociedad de Responsabilidad Limitada) incorporated in Spain
with company number B57087801 and having its registered office
at C/ Espigón Exterior 0, Muelle Viejo, Edificio Global, Oficina 13,
Palma de Mallorca, Mallorca

“HCOS BV”

Hemisphere Coating Services, B.V., a private limited liability company
incorporated in the Netherlands with company number 66174147
and having its registered office at Herikerbergweg 238, 1101 CM
Amsterdam, the Netherlands

“HCOS UK”

Hemisphere Coating Services Limited, a private limited company
incorporated in England and Wales with company number
09533209 and having its registered office at 55 Station Road,
Beaconsfield, Buckinghamshire, HP9 1QL, United Kingdom

“HCS”

Hemisphere Central Services, S.L.U., a private limited company
(Sociedad de Responsabilidad Limitada) incorporated in Spain with
company number B07695208 and having its registered office at
Muell Espigon Exterior S/N, Edificio Global, Oficina 11, Espigón
Exterior S/N. Muelle Viejo, Palma de Mallorca, Mallorca

“HMRC”

HM Revenue and Customs

“HYS”

Hemisphere Yachting Services, S.L.U., a private limited company
(Sociedad de Responsabilidad Limitada) incorporated in Spain with
company number B57783615 and having its registered office at
Lugar Muelle Viejo S/N, Edificio Global, Espigón Exterior, Palma de
Mallorca, Mallorca

“HYS GmbH”

Hemisphere Yachting Services GmbH, a limited liability company
incorporated in Germany with registered number HRB 128426 at
the Commercial Registry B of Hamburg and having its registered
office at Lehmweg 17, 20251 Hamburg

“IFRS”

the International Financial Reporting Standards as adopted by
the EU

“ITEPA”

the Income Tax (Earning and Pensions) Act 2003

“LOA”

Length Overall (in reference to a vessel)

“Lenders”

Banco Santander, S.A., Caixabank, S.A. and Bankia, S.A.

“London Stock Exchange”

London Stock Exchange plc

“Lonsdale Capital Partners”
or “Lonsdale” or “LCP”

Lonsdale Capital Partners LLP, Authorised and Regulated by the
Financial Conduct Authority with registered number OC352379 and
with registered office 21 Upper Brook Street, London, W1K 7PY,
United Kingdom

“Lonsdale Investors”

Lonsdale Capital Partners L.P. and Lonsdale Capital Partners
(Friends and Family) L.P.

“Lürssen Group”

Fr. Lürssen Werft GmbH & Co. KG, a German shipbuilding company
which designs and constructs yachts, naval ships and special
vessels, headquartered Bremen-Vegesack, Germany

12

the “Market”

GYG’s core addressable market of new build and refit Superyacht
painting, which was worth approximately €290 million in 2015

“MY” or “Motor Yacht”

a motorised vessel

“New Build”

a sales channel of the Group providing fairing and painting of new
vessels as part of the build process

“New Ordinary Shares”

the new Ordinary Shares to be issued pursuant to the Placing on
the terms and subject to the conditions set out in this Document

“Nomination Committee”

the nomination committee of the Board, as constituted from time to
time

“Official List”

the official list maintained by the UK Listing Authority

“Order Book”

contracted New Build and Refit projects across the Group, including
New Build and Refit revenues recognised in the four months ended
30 April 2017

“Ordinary Shares”

ordinary shares of £0.002 each in the capital of the Company

“Panel”

the Panel on Takeovers and Mergers

“Pinmar USA”

Pinmar USA Inc., a Florida profit corporation incorporated in the
State of Florida with registered number P08000107826 and having
its registered office at 760 NE 7th Avenue, Dania Beach, Florida
33004

“Pipeline”

projects the Group are looking to secure, covering the stages from
sending a proposal to final negotiation

“Placees”

the subscribers for Placing Shares and purchasers of Vendor Placing
Shares pursuant to the Placing

“Placing”

the conditional placing of the Placing Shares and the Vendor Placing
Shares by Zeus Capital, as agent for the Company, pursuant to the
Placing Agreement

“Placing Agreement”

the placing agreement dated 23 June 2017 between (1) Zeus Capital
(2) the Directors (3) the Proposed Directors (4) the Selling
Shareholders and (5) the Company, relating to the Placing and the
Vendor Placing

“Placing Price”

100 pence per Placing Share and Vendor Placing Share

“Placing Shares”

the 6,944,692 New Ordinary Shares to be issued and allotted
pursuant to the Placing, such allotment being conditional upon
Admission

“Proposals”

the Placing, the Vendor Placing and Admission

“Proposed Directors”

the proposed directors who will join the Board at Admission and
whose details are set out on page 8 of this Document

“Prospectus Directive”

EU Prospectus Directive 2003/71/EC, as amended

“Prospectus Rules”

the Prospectus Rules made by the FCA pursuant to sections 73(A)(1)
and (4) of FSMA

“PYS”

Pinmar Yacht Supply, S.L., a private limited company incorporated
in Spain with company number B57735706 and having its registered
office at Calle Escollera, 5, 07012, Palma de Mallorca, Spain
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“QCA”

the Quoted Companies Alliance

“QCA Guidelines”

the Corporate Governance Code for Small and Mid-size Quoted
Companies published by the QCA in May 2013

“Recognised Growth Market”

a market recognised as such by HMRC and included on the list of
Recognised Growth Markets maintained and published on the
HMRC website

“Recognised Stock Exchange”

any market of a recognised investment exchange as defined by
section 1005 of the Income Tax Act 2007

“Refit”

a sales channel of the Group providing repainting and finishing of
Superyachts as well as other maintenance work, including
scaffolding and containment

“Registrars”

the Company’s registrars, being Capita Asset Services

“Relationship Agreement”

the relationship agreement dated 23 June 2017 between (1) the
Lonsdale Investors, (2) the Company and (3) Zeus Capital, details of
which are set out in paragraph 12.6 of Part V of this Document

“Remuneration Committee”

the remuneration committee of the Board, as constituted from time
to time

“RIS”

Regulatory Information Service

“SY” or “Sailing Yacht”

a wind powered vessel

“Selling Shareholders”

together, the Lonsdale Investors, Mistral Consulting GmbH,
Remy Millott, Rupert Savage, Gloria Fernandez, Peter Brown,
Mark Conyers, Matthew Campi, James Millott, Emmanuel Ayme,
Alfonso Freire, Andrew Clemence and Tracey Wilkinson

“Shareholder(s)”

holders of Ordinary Shares

“Shipyard”

full service facility capable of building custom yachts, as well as
undertaking substantial restoration and remodelling projects or
routine refit works of 40m-plus yachts

“Subsidiaries”

any subsidiary of the Company as defined in the Act, including ACA
BV, ACA Marine, ACA Marine UK, Civisello, HCOS, HCOS BV, HCOS
UK, HCS, HYS, HYS GmbH, Pinmar USA, PYS, Techno Craft
and YTS

“Superyacht”

a motor powered or sailing vessel with a LOA equal to, or over 40m
(for the purposes of this Document) in length

“Supply”

a sales channel of the Group selling and delivering maintenance
materials, consumables, spare parts and equipment to customers
globally

“Takeover Code”

the City Code on Takeovers and Mergers

“Techno Craft”

Techno Craft, S.L.U., a private limited company (Sociedad de
Responsabilidad Limitada) incorporated in Spain with company
number B57265118 and having its registered office at Lugar Espigón
Exterior, Muelle Viejo S/N, Edificio Global, Local 10, Palma de
Mallorca, Mallorca, Spain

“UK” or “United Kingdom”

the United Kingdom of Great Britain and Northern Ireland
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“UK Listing Authority”

the FCA, acting in its capacity as the competent authority for the
purposes of FSMA

“uncertificated” or
“uncertificated form”

recorded on the relevant register of the share or security as being
held in uncertificated form in CREST and title to which, by virtue of
the CREST Regulations, may be transferred by means of CREST

“US”

the United States of America and all of its territories and possessions

“VAT”

value added tax

“Vendor Placing”

the conditional placing of the Vendor Placing Shares by Zeus Capital,
as agent for the Selling Shareholders, pursuant to the Placing
Agreement

“Vendor Placing Shares”

the 21,488,386 Existing Ordinary Shares to be conditionally placed
pursuant to the Vendor Placing

“Warrant Instrument”

the proposed warrant instrument of the Company, details of which
are set out in paragraph 12.3 of Part V of this Document

“YTS”

Yacht Treatment Services, S.L.U., a private limited company
(Sociedad de Responsabilidad Limitada) incorporated in Spain with
company number B57577876 and having its registered office at
Camino Escollera 5, Palma de Mallorca, Mallorca, Spain

“Zeus Capital”

Zeus Capital Limited, a company incorporated in England and Wales
with registered number 4417845 and registered having its office at
82 King Street, Manchester M2 4WQ, United Kingdom

“Zeus Warrant”

the right for Zeus Capital to subscribe for Ordinary Shares pursuant
to the terms of the Warrant Instrument

“£” or “Sterling”

British pounds sterling

“€” or “Euro”

the single European currency

“$” or “US Dollars”

United States dollars
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EXECUTIVE SUMMARY

GYG plc
The following information is derived from, and should be read in conjunction with, the whole of
this Document including, in particular, the section headed Risk Factors relating to the Company
in Part II of this Document. Shareholders should read the whole of this Document and not rely on
this Executive Summary section.

INTRODUCTION
GYG is a market leading Superyacht painting, supply and maintenance company, offering services globally
through operations in the Mediterranean, Northern Europe and the United States. The Company primarily
trades under the Pinmar, Rolling Stock, Techno Craft and ACA Marine brands. GYG’s operations can be
divided into three key sales channels:
●

Refit: repainting and finishing of Superyachts, normally as part of a refit programme. Revenues also
include scaffolding and containment work;

●

New Build: fairing and painting of new vessels as part of the build process; and

●

Supply: selling and delivery of maintenance materials, consumables, spare parts and equipment
primarily to trade customers.

Superyachts require a major survey service every five years to comply with certain class, maritime laws and
insurance requirements. Owners typically undertake an annual haul out and general maintenance to remain
ahead of the service intervals and to keep the vessels in optimum condition. Owners often use the major
servicing period as an opportunity for repainting the vessel, providing GYG with a source of repeat business.
Superyacht refits are booked in advance, providing GYG with an order book of confirmed, contracted work
which typically covers a period of 3 to 18 months in advance. As at 30 April 2017 the Order Book stood at
€38.1 million. The Group also has a pipeline of work which represents prospective orders at different stages
in the order cycle, capturing enquiries received and quoted for through to orders at the final stages of
negotiation. As at 30 April 2017, the Pipeline (excluding ACA Marine) stood at €283 million. In the year ended
31 December 2016, GYG had a win rate of 32 per cent. in converting the Pipeline into secured orders.
ACA Marine, a recently acquired subsidiary, had a pipeline of €73 million as at 30 April 2017.
GYG’s core addressable Market (new build and refit Superyacht painting), was worth approximately
€290 million per annum in 2015. The Market is forecast to grow six per cent. per annum, on average, from
2015 to 2020, driven primarily by growth in the refit market. GYG currently has c.17 per cent. of the Market
and is a market leader.
The Directors and Proposed Directors are seeking to grow the business organically through further
agreements and relationships with new and existing Shipyards, developing the new build business and
expanding the supply offering. The Directors and Proposed Directors have also identified a number of potential
targets for strategic acquisitions that would complement the Group’s existing offering. As a reputation driven
business, the Directors and Proposed Directors believe that Admission will provide the business with
increased standing and profile with customers to execute this strategy.

INFORMATION ON GYG
GYG is a market leading Superyacht painting and maintenance company, with operations on a global scale,
including in the Mediterranean, Northern Europe and the United States. The Group provides services through
three key divisions: Refit, New Build and Supply. GYG operates under a number of brands, including Pinmar,
Rolling Stock, Techno Craft and ACA Marine.
Refit
Superyachts require a major survey and service every five years to comply with certain class, maritime laws
and insurance requirements. Owners typically seek to undertake maintenance programs more frequently to
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remain ahead of the major service intervals and to keep the vessels in optimum condition. Alongside the typical
five year mandatory service, it is common for owners to undertake an annual service and haul out, to allow
maintenance and address issues arising from the Superyachts being in the marine environment. Owners
often use the servicing period as an opportunity for repainting the vessel and the regular services provide
GYG with repeat business and client interaction. Repainting is a significant cost of Superyacht ownership.
GYG is able to repaint vessels that are drydocked or hard-standing. GYG is also able to offer painting to
Superyachts whilst in the water.
The average contract value for refit work in the year ended 31 December 2016 was €202,000 and the
Company completed 167 projects, including large and smaller annual maintenance projects. GYG has strong
customer relationships and quality of service, demonstrated by the customer retention rate of 86 per cent.
GYG provides repainting services to some of the largest and most prestigious Superyachts, and its clients
own and operate 25 of the largest 50 yachts in the world.
New Build
Pinmar, Rolling Stock and ACA Marine are recognised brands in the new build Superyacht painting sector
and have completed work on some of the world’s largest Superyachts, including Eclipse, Al Mirqab, Sailing
Yacht A, IDynasty, Mayan Queen, Vava II and Luna.
GYG has existing relations with European new build shipyards and the Group’s operating capacity, structure,
skilled workforce and quality control systems allow delivery of the biggest and most challenging new build
projects.
In the three years to the year ended 31 December 2016, the average GYG new build contract value was
c.€2.5 million and the Company typically completed one to three new build projects per annum during that
period, including many of the largest and most prestigious Superyachts delivered to the market.
Supply
GYG sells certain products and accessories for Superyachts to complement the Group’s New Build and
Refit sales channels. The division trades as Pinmar Supply, leveraging the strength of the Pinmar brand,
with three routes to market:
●

Retail: this division sells products from five shops to all client types directly in Spain as well as shipping
products abroad;

●

Distribution: the Group sells to trade clients through its wholesale team predominantly in Spain but
also in other worldwide locations; and

●

Yacht Supply/Shore Support: a range of products and services are sold to Superyacht clients, both
inside and outside Spain.

The Group holds distribution agreements with recognised marine brands that are sold through the distribution
division, to the trade market. GYG sells a wide range of marine products and maintenance equipment
through its retail and yacht supply divisions and in addition can also purchase high end owner items on
request, such as watersport toys and engineering equipment. As Superyachts require supplies to operate,
the Supply division historically has had consistent earnings which have grown with the Group’s turnover.
Based on the three years ended 31 December 2016, c.30 per cent. of sales in the Supply division have
been made directly to yachts, with remaining sales to trade customers. The Directors and Proposed Directors
believe that this sales channel will grow in line with the expected increase in refit and new build market.
Brands
GYG owns and operates under various brands, including three of the four most recognised brands in the
Superyacht painting sector: Pinmar, Rolling Stock and ACA Marine. The GYG brands are used for
international operations and sales supply. Techno Craft is the company used for scaffolding and covering
work on new build and refit contracts and also for fittings removal and re-installations for the painting process
on refit vessels.
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STRATEGY
The Directors and Proposed Directors have identified key areas of operation to focus on improving the
Group’s performance going forward. These include cost efficiencies to enhance margin and increasing the
Group’s Supply division offering and organic revenue growth through expanding Shipyard and client
relationships. The Directors and Proposed Directors believe that an AIM listing will provide the Group with
enhanced credibility and profile, which will aid the Group’s ability to secure the larger new orders. Alongside
sales expansion and operational improvements, the Directors and Proposed Directors believe that there are
a number of potential acquisition opportunities complementary to the Group’s current offering.
Leverage market leading position
The Group is a market leader in its industry, with c.17 per cent. market share of its core addressable Market
in 2016. Superyacht captains, owners and operators primarily base their recommendations of Superyacht
painting providers on their experience of working with the provider previously. Thus maintaining quality
standards remains a key strategy for GYG and this is reflected in the Group’s customer retention rate of
86 per cent.
The Directors and Proposed Directors intend to leverage the Group’s market leading position to win new
contracts and to benefit from the overall market growth, which is forecast to increase at c.six per cent. per
annum from 2015 to 2020.
Enter into new agreements with Shipyards
The Directors and Proposed Directors believe that there are a number of Shipyards globally where by having
an existing relationship would expand the presence of GYG and increase the operating capacity of the
Group. Specifically, the Directors and Proposed Directors believe that an agreement with certain Shipyards
will allow better access to the new build markets in Italy and Holland. GYG has a track record of entering
into such agreements, having signed an agreement with Savannah Shipyard, USA, in 2016 and having
reached an agreement with Palumbo Shipyard, located in France, Italy and Malta on 4 May 2017.
The Directors and Proposed Directors also see an opportunity to provide further services to the Lürssen
Group, who are a new customer following their takeover of existing customer, Blohm and Voss, in 2016.
Operational efficiencies and synergies
The Group is in the process of implementing a number of quality, efficiency and cost saving initiatives with
the aim of reducing variable and fixed costs, targeting labour work specifically. An independent exercise is
being undertaken to understand the detailed step-by-step process involved in preparation, painting and
re-work, which will result in a change to methodology. This is expected to decrease the re-work required on
vessels, enhancing the margin per job.
Expanding the Supply offering
Pinmar Supply is the Group’s distribution and retail sales brand. It has offices and retail outlets in Palma de
Mallorca and Barcelona. Through the Pinmar Supply brand the Group is able to supply multiple segments
of the marine market, including trade clients, shipyards and Superyachts direct.
The Directors and Proposed Directors believe that they can leverage the Pinmar Supply brand to further
expand supply to the trade sector both inside and outside of Spain organically and through the acquisition
and possible rebrand of competing supply businesses. They also believe that there is a significant opportunity
to expand supply to Superyachts that are outside of the Group’s current retail footprint.
Acquisition led growth
The Group acquired a 70 per cent. stake in ACA Marine in March 2017 for €1.6 million, funded through
existing cash resources. The Group has entered into a put and call option agreement over the remaining
30 per cent. of ACA Marine, details of which are included in paragraph 6.3(g) of Part V of this Document.
In the year ended 31 December 2016, ACA Marine’s turnover was €7.6 million, with gross profit of
€2.1 million and EBITDA of €0.4 million. ACA Marine is a Superyacht painting and finishing company
operating out of the South of France.
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The Directors and Proposed Directors believe that other Superyacht painting and retail companies are
available as potential acquisition targets which would allow expansion into new markets geographically or
provide expansion into new products and services that complement the Group’s existing operations. The
Directors and Proposed Directors believe that an AIM listing will improve the Group’s ability to deliver such
acquisitions through the enhanced reputation associated with being a listed company and the ability to
make acquisitions funded by the issue of shares.

PLACING AND VENDOR PLACING
The Placing
The Company is proposing to raise £6.9 million by way of a conditional placing by the Company of the
Placing Shares with investors at the Placing Price. The Placing Shares will represent approximately 14.9 per
cent. of the Enlarged Ordinary Share Capital at Admission.
The Vendor Placing
Under the Vendor Placing, the Selling Shareholders have agreed to sell 21,488,386 Vendor Placing Shares
at the Placing Price and these shall be placed with investors by Zeus Capital at the Placing Price. The Vendor
Placing Shares will represent approximately 46.1 per cent. of the Enlarged Ordinary Share Capital at
Admission. The Company will not receive any proceeds from the sale of the Vendor Placing Shares.

DIRECTORS
Remy Millott (Chief Executive Officer, aged 52)
Remy has over 35 years of yachting industry experience, having commenced his offshore career in 1982.
He quickly progressed in his offshore career, becoming a yacht Captain by the age of 29.
He joined Pinmar in 1996 and in 2003 led the management buyout in partnership with the Ferretti Group,
becoming Managing Director in the process. Following a growth phase under partial Ferretti ownership, he
led the acquisition of the scaffolding business in 2005 and the US business in 2009, the buy back of the
Ferretti shares in 2009 and subsequently the merger of Pinmar and Rolling Stock in 2012, to create GYG.
Gloria Fernandez (Chief Financial Officer, aged 36)
Gloria Fernandez started her career with Deloitte in audit and consulting, progressing to manager level in
Deloitte Spain and Deloitte UK, having spent two years working in Scotland. Gloria joined the Group as CFO
in 2012 after finalising the JV transaction between Pinmar and Rolling Stock and led the restructuring and
post merger integration.
Rupert Savage (Managing Director, aged 46)
Rupert was a highly respected yacht captain for over 16 years and is still a keen racing yachtsman. He moved
ashore and joined Rolling Stock in 2006 where he became Managing Director and was instrumental in the
development and growth of the business into a leading player in the yacht painting and service sector.
Rupert has been responsible for the integration of the various group companies and runs the business on
a day to day basis. Rupert continues to be influential in the strategic development of the GYG, of which he
is Group Managing Director.
Proposed Directors
Stephen Murphy (Non-Executive Chairman, aged 60)
Stephen has a strong financial and operational background having accumulated over 30 years’ experience
in senior management positions and executive Director roles. Previous roles include Group Finance Director,
Executive Director, Transportation and subsequently Group CEO of Virgin Group Investments Limited – the
worldwide holding Company of the Virgin Group from 2005-2011, having succeeded Sir Richard Branson.
Previous executive positions include Executive Chairman of IPPowerhouse and senior management positions
at Quaker Oats Limited, Burton Group plc, and Pedigree Petfoods Limited (Mars UK). Stephen currently
serves on several boards including Chairman of Ovo Energy Limited, Independent Director and Chair of the
Audit and Risk Committee of The Business Growth Fund and Independent Director at Get Living London Ltd.
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Previously, Stephen served as Chairman of Byron Hamburgers Limited, Wyevale Garden Centres and
Jumeirah LLC, the UAE based hospitality group.
Stephen is an Associate Member of the Chartered Institute of Management Accountants.
Richard King (Independent Non-Executive Director, aged 61)
Richard spent 35 years with Ernst and Young LLP becoming deputy Managing Partner of UK & Ireland and
a member of both the Europe, Middle East, India and Africa (EMEIA) Board and Global management group.
Since leaving EY, Richard has been involved either as chairman or non-executive director on a variety of
private and public companies and has been involved in company disposals in excess of £400 million. Richard
is an advisory partner at Rockpool Investments LLP and is on the advisory board of Frogmore Property
Group. He is also chair of trustees for the Willow Foundation.

DIVIDEND POLICY
The Directors’ and the Proposed Directors’ intention is to implement a progressive dividend policy in line
with the growth in future earnings, subject to the discretion of the Board and to the Company having sufficient
distributable reserves.
For the year ending 31 December 2017 (being the first financial period end as an AIM quoted company),
subject to the discretion of the Board, having taken into account the current and expected future trading
performance of the Company, and to the Company having sufficient distributable reserves, it is the Directors’
and the Proposed Directors’ intention that the total dividend payable will equate to a 3.2 per cent. dividend
yield, calculated on the Placing Price. This intention is based on an annualised dividend yield of 6.4 per cent.
(calculated on the Placing Price) pro rated for the period for which the Company will have been AIM quoted
before its financial year end (approximately 6 months).

RISK FACTORS
Your attention is drawn to the risk factors set out in Part II of this Document and to the section entitled
“Forward Looking Statements” therein. In addition to all other information set out in this Document, potential
investors should carefully consider the risks described in those sections before making a decision to invest
in the Company.
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PART I
INFORMATION ON THE GROUP

GYG plc
1. INTRODUCTION
GYG is a market leading Superyacht painting, supply and maintenance company, offering services globally
through operations in the Mediterranean, Northern Europe and the United States. The Company primarily
trades under the Pinmar, Rolling Stock, Techno Craft and ACA Marine brands. GYG’s operations can be
divided into three key sales channels:
●

Refit: repainting and finishing of Superyachts, normally as part of a refit programme. Revenues also
include scaffolding and containment work;

●

New Build: fairing and painting of new vessels as part of the build process; and

●

Supply: selling and delivery of maintenance materials, consumables, spare parts and equipment
primarily to trade customers.

Superyachts require a major survey service every five years to comply with certain class, maritime laws and
insurance requirements. Owners typically undertake an annual haul out and general maintenance to remain
ahead of the service intervals and to keep the vessels in optimum condition. Owners often use the major
servicing period as an opportunity for repainting the vessel, providing GYG with a source of repeat business.

Figure I: Example Superyachts and historic GYG clients. GYG operates in the Superyacht industry, providing
products and services to Superyachts, being yachts over 40m in length.

Superyacht refits are booked in advance, providing GYG with an Order Book of confirmed, contracted work
which typically covers a period of 3 to 18 months in advance. As at 30 April 2017 the Order Book stood at
€38.1 million. The Group also has a pipeline of work which represents prospective orders at different stages
in the order cycle, capturing enquiries received and quoted for through to orders at the final stages of
negotiation. As at 30 April 2017, the Pipeline (excluding ACA Marine) stood at €283 million. In the year ended
31 December 2016, GYG had a win rate of 32 per cent. in converting the Pipeline into secured orders. ACA
Marine, a recently acquired subsidiary, had a pipeline of €73 million as at 30 April 2017.
GYG’s core addressable Market (new build and refit Superyacht painting), was worth approximately
€290 million per annum in 2015. The Market is forecast to grow six per cent. per annum, on average, from
2015 to 2020, driven primarily by growth in the refit market. GYG currently has c.17 per cent. of the Market
and is a market leader.
GYG has an asset light model, without the requirement for significant yards or facilities, through operating
as a preferred supplier to a number of Shipyards. Superyacht owners typically contract and undertake services
directly from Shipyards and GYG is therefore able to have access to vessels without incurring any fixed lease
or other associated costs, through its agreements with these Shipyards. The Group had 472 employees as
at 31 December 2016 and has access to a pool of seasonal workers allowing the Company to scale up its
labour force to coincide with demand, whilst minimising the level of fixed overheads.
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GYG was formed in 2012 through the merger of Pinmar SL and Rolling Stock SL, which have been trading
since 1977 and 1989 respectively, and is operationally headquartered in Spain, a key Superyacht refit hub.
Lonsdale led a buyout of GYG in March 2016 and has worked alongside management to develop the
strategic operations of the business and accelerate management’s growth plan. Since the Lonsdale buyout,
the Company has reached collaboration agreements with large Superyacht Shipyards including Savannah,
USA and Palumbo which has shipyards in France, Italy and Malta which are strategically important territories
in the Superyacht market. In March 2017, GYG completed the acquisition of a majority stake in ACA Marine,
expanding operations into the South of France and continues to develop relationships in the new build
market. Lonsdale has also assisted management in delivering efficiency, cost savings and quality uplift
programmes which the Directors and Proposed Directors believe will improve margins in the future.
The Directors and Proposed Directors are seeking to grow the business organically through further
agreements and relationships with new and existing Shipyards, developing the new build business and
expanding the supply offering. The Directors and Proposed Directors have also identified a number of
potential targets for strategic acquisitions that would complement the Group’s existing offering. As a
reputation driven business, the Directors and Proposed Directors believe that Admission will provide the
business with increased standing and profile with customers to execute this strategy.
The Placing will result in the issue of 6,944,692 Placing Shares, raising approximately £6.9 million, all of
which will be used to settle some of the existing debt within the Group amounting to £3.8 million (including
rolled up interest on that debt) and to pay some of the Company’s costs in connection with the Proposals
which in total amount to approximately £3.4 million. The balance of the Company’s costs are being paid
through existing cash. In addition, the Selling Shareholders propose to sell 21,488,386 Ordinary Shares
under the Vendor Placing. Further details of the Placing and Vendor Placing are set out in paragraph 9 of
this Part I. Following the Placing, the Group will have remaining debt of approximately €12 million.

2. HISTORY AND BACKGROUND
GYG was formed in 2012 following the merger of two established global Superyacht painting, service and
supply companies, Pinmar SL and Rolling Stock SL. The merger was led by several of the current
management team, including Remy Millott (CEO), Gloria Fernandez (CFO) and Rupert Savage (MD). Pinmar
and Rolling Stock are recognised as industry leading brands.
Pinmar SL was founded in Palma de Mallorca in 1977 as a Superyacht painting operation, specialising in
refit of motor yachts and since then has grown through expanding relationships with Shipyards, Superyacht
owners and operators, as well as expanding the service and product offering and inorganic growth. In 1993,
the company expanded into Marina Barcelona 92, a major Superyacht refit shipyard, which remains one of
GYG’s main operating locations today. Ferretti Group acquired Pinmar SL in 2003 and Pinmar SL expanded
into new build shortly afterwards. In 2009, Pinmar SL expanded into the USA which was followed by the
management buyout of the company from the Ferretti Group and in 2010 completed the fairing and painting
works on the world’s largest Superyacht at the time, Eclipse.
Rolling Stock SL was founded in Palma de Mallorca in 1989, originally as a supply business. The company
grew organically thereafter, expanding into Superyacht painting, recognised for painting large sailing yachts
and specialised finishes.
The Pinmar SL and Rolling Stock SL merger enabled GYG to align two industry leading operations, allowing
expansion of the Group to become the only Superyacht painting company with global operations. Following
the merger and restructure, management has executed the planned strategy of expanding GYG’s global
presence in new refit and new build territories including the UK, Holland, Germany, France and Italy.
In March 2016, Lonsdale and certain members of the management team undertook a buyout to support
the growth of the Group through expansion into new Shipyards and strategic acquisitions. In August 2016,
GYG signed an agreement with Savannah Shipyard, which is undergoing major reform and investment from
its owners, and the Directors and Proposed Directors expect it to become one of the largest dedicated
Superyacht facilities in the US. Savannah provides access to the key US market and provides the Group
with the ability to haul out yachts with LOA of over 80 metres in the US. Work on the first order for the
Shipyard is expected to commence in the second half of 2017 with the reform of Savannah Shipyard
expected to complete in 2018. In March 2017, the Group acquired a 70 per cent. stake in ACA Marine for
€1.6 million, as part of its strategic growth plans in the European Superyacht finishing market. The Group
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has entered into a Put and Call option agreement over the remaining 30 per cent. of ACA Marine, details of
which are included in paragraph 6.3(g) of Part V of the Document. Prior to the acquisition, ACA Marine
operated both a Superyacht painting business and an industrial painting business out of La Rochelle, France
providing access to the South of France market. Subsequent to the transaction, certain trade and assets
of their legacy industrial painting businesses have been sold off. In the year ended 31 December 2016, ACA
Marine’s turnover and gross profit (excluding the industrials business) was €7.6 million, and €2.1 million
respectively. As the Group continues to look for strategic partners it has recently signed an agreement with
Palumbo, which has three shipyards in Italy, including a new build yard in Ancona, and a refit facility in Malta,
which is a new location for the Group.
The Directors and Proposed Directors believe that they can deliver continued growth through their position
as a market leader, maintaining and expanding relationships with key Shipyards, captains, management
companies, owners and owners’ representatives, developing and growing with demands of the refit and
new build sectors and undertaking strategic acquisitions.

3. GYG’S BUSINESS
GYG is a market leading Superyacht painting and maintenance company, with operations on a global scale,
including in the Mediterranean, Northern Europe and the United States. The Group provides services through
three key divisions: Refit, New Build and Supply. GYG operates under a number of brands, including Pinmar,
Rolling Stock, Techno Craft and ACA Marine.
Refit
Superyachts require a major survey and service every five years to comply with certain class, maritime laws
and insurance requirements. Owners typically seek to undertake maintenance programs more frequently to
remain ahead of the major service intervals and to keep the vessels in optimum condition. Alongside the
typical five year mandatory service, it is common for owners to undertake an annual service and haul out,
to allow maintenance and address issues arising from the Superyachts being in the marine environment.
Owners often use the servicing period as an opportunity for repainting the vessel and the regular services
provide GYG with repeat business and client interaction. Repainting is a significant cost of Superyacht
ownership.
GYG is able to repaint vessels that are drydocked or hard-standing. GYG is also able to offer painting to
Superyachts whilst in the water.
When painting a vessel, the painting process typically takes between two and five months as it requires
significant preparatory work, namely:
●

Scaffolding, tenting and protection: providing access and support to allow a suitable and safe working
environment through erecting a polythene cover and sealant to protect surfaces not being painted and
to allow high quality accurate paint finishes;

●

Airflow and working conditions: as part of the tenting process, appropriate extraction, filtering, humidity,
temperature and airflow through the self-contained environment is required for health and safety
reasons, prevention of paint escaping into the environment and to meet paint manufacturers’
specifications;

●

Preparation: the next stage of the refit painting process involves removal of all fittings and hardware,
repairs to surface damage, application of anticorrosive and protective primers followed by final
preparation, providing a suitable surface for painting; and

●

Painting: high gloss topcoats are then applied by the Group’s skilled technicians using conventional
spray application and advanced electrostatic top coating methodology which the Directors and
Proposed Directors believe results in a quality finish to the “Pinmar Paint Standard”.

The average contract value for refit work in the year ended 31 December 2016 was €202,000 and the
Company completed 167 projects, including large and smaller annual maintenance projects. GYG has strong
customer relationships and quality of service, demonstrated by the customer retention rate of 86 per cent.
GYG provides repainting services to some of the largest and most prestigious Superyachts and its clients
own and operate 25 of the largest 50 yachts in the world.
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Figure II: Scaffolding and tenting on water and drydock.

New Build
Pinmar, Rolling Stock and ACA Marine are recognised brands in the new build Superyacht painting sector
and have completed work on some of the world’s largest Superyachts, including Eclipse, Al Mirqab, Sailing
Yacht A, IDynasty, Mayan Queen, Vava II and Luna.
GYG has existing relations with European new build shipyards and the Group’s operating capacity, structure,
skilled workforce and quality control systems allow delivery of the biggest and most challenging new build
projects.
Fairing and painting of a new Superyacht is a major part of the new build process and cost, as the finish is
critical to the vessel’s image and owners’ expectations. The painting operations are required to be delivered
on time and to specification without disrupting other outfitting activities during the build process.
The new build painting process commences with an application to a bare metal hull and superstructure
(and interior material where relevant). This is followed by the application of multiple layers of epoxy fairing
compound, to achieve a smooth and even surface on the exterior surfaces. Once this is achieved, epoxy
primers and high gloss topcoats are applied by skilled painters. In total, a new build system involves multiple
layers of application and the process typically takes approximately eight to fourteen months to complete,
depending on the size of the vessel.
In the three years to the year ended 31 December 2016, the average GYG new build contract value was
c.€2.5 million and the Company typically completed one to three new build projects per annum during that
period, including many of the largest and most prestigious Superyachts delivered to the market.
Supply
GYG sells certain products and accessories for Superyachts to complement the Group’s New Build and
Refit sales channels. The division trades as Pinmar Supply, leveraging the strength of the Pinmar brand,
with three routes to market:
●

Retail: this division sells products from five shops to all client types directly in Spain as well as shipping
products abroad;

●

Distribution: the Group sells to trade clients through its wholesale team predominantly in Spain but
also in other worldwide locations; and

●

Yacht Supply/Shore Support: a range of products and services are sold to Superyacht clients, both
inside and outside Spain.

The Group holds distribution agreements with recognised marine brands that are sold through the distribution
division, to the trade market. GYG sells a wide range of marine products and maintenance equipment
through its retail and yacht supply divisions and in addition can also purchase high end owner items on
request, such as watersport toys and engineering equipment. As Superyachts require supplies to operate,
the Supply division historically has had consistent earnings which have grown with the Group’s turnover.
Based on the three years ending 31 December 2016, c.30 per cent. of sales in the Supply division have
been made directly to yachts, with remaining sales to trade customers. The Directors and Proposed Directors
believe that this sales channel will grow in line with the expected increase in refit and new build market.
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Pinmar Supply includes four static retail outlets in Palma and one in Barcelona with mobile sales/deliveries
in both locations. In addition, both Palma and Barcelona have trade distribution channels, warehousing and
logistic teams allowing global supply.
GYG has distribution agreements in Spain covering the following brands: Awlgrip, Alexseal, Festool, 3M,
International Paints and Jotun. The Directors and Proposed Directors believe that these are key
Superyachting brands recognised by owners and crew. GYG supplies these products to shipyards and
trade within the marine industry, as well as to Superyachts directly. Pinmar Supply is responsible for
purchases in the New Build and Refit divisions, providing commercial leverage with suppliers due to the
high volume of materials used and sold.
Brands
GYG owns and operates under various brands, including three of the four most recognised brands in the
Superyacht painting sector: Pinmar, Rolling Stock and ACA Marine. The GYG brands are used for
international operations and sales supply. Techno Craft is the company used for scaffolding and covering
work on new build and refit contracts and also for fittings removal and re-installations for the painting process
on refit vessels.
Pinmar Golf is a prestigious charity golf event for Superyacht owners, operators and professionals working
within the industry. The event is a key marketing platform and also raises money for charitable causes and
has successfully been in operation for 28 years, raising over €840,000 for charity.

Figure III: Key GYG Brands.

Operating Model
GYG operates in a niche market for which there are high barriers for new entrants. These barriers include
the need for strong branding, a strong balance sheet, the need for relationships with Shipyards, Superyacht
owners and operators, and the requirement to be able to access skilled employees and seasonal workers.
The Directors and Proposed Directors shall continue to seek quality in the Company’s offering in order to
maintain the reputation of the Pinmar, Rolling Stock, ACA Marine and other brands as they believe a track
record of delivery is crucial in securing repeat business. The Group currently has a customer retention rate
of 86 per cent.
GYG operates around the globe through arrangements directly with Shipyards pursuant to which the Company
will be preferred supplier to vessels under work in those Shipyards in most cases. In addition, the Company
works closely with owners, owners’ representatives, management companies and captains. The cost of leasing
Shipyard berthing and hard-standing space resides with Superyacht owners. This means GYG does not have
ongoing lease costs directly with Shipyards or the cost of running a Shipyard directly, reducing the Group’s
fixed cost base and risk. A large proportion of GYG’s labour cost is variable due to the high numbers of seasonal
workers used to deliver the preparation and painting work on Superyachts, providing the Group with a flexible
cost base which can be scaled up and down with seasonal demand.
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The Group is not working capital intensive as deposits and contractual payments are paid in advance and
customers settle shortly after work has been completed in accordance with agreed payment terms. Due to
the volume of purchases the Group makes, the Directors and Proposed Directors believe that it is able to
negotiate competitive payment terms with key suppliers.
In order to construct or refit a Superyacht, Shipyard space must be booked and allocated in advance of
work commencing. With regards to Refit, advance booking of several months is typical for the Superyacht
industry and several years for New Build. Refit maintenance work is scheduled around owners’ movements
and requirements, providing some seasonality (owners typically want their Superyachts to be available in
summer). As at 30 April 2017 the Order Book stood at €38.1 million. Figure IV shows the split of the Order
Book by new build and refit work.




Figure
 IV: Order Book by year and division.

The Group also has a pipeline of work which represents prospective orders at different stages in the order
cycle, capturing the estimated value of initial enquiries received and quotes provided, through to orders at
the final stages of negotiation. As at 30 April 2017 the Pipeline stood at €283 million. In the year ended
31 December 2016, the Group had a historic win rate of 32 per cent. in converting the Pipeline into secured
orders. The Directors and Proposed Directors believe that an AIM listing will provide enhanced credibility to
the Group’s offering and assist with winning work, allowing for the Pipeline to grow and the conversion win
rate to be increased.


Figure V: Pipeline by year and historic win rate.

Operating locations
The Group has arrangements and/or relationships with Shipyards which the Directors and Proposed
Directors believe are strategically important to the Superyacht industry, providing the Group with flexibility to
operate at strategic geographical sites around the world, including Spain, France, the UK, Northern Europe,
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the US and most recently from a new office in Monaco (see figure VI). These locations allow the Group to
operate in the refit markets of Europe and the US as well as the new build market in Northern Europe.
On average c.68 per cent. of Superyachts spend their time in the Mediterranean, where the Group has
coverage. The majority of Superyachts are built in Northern and Southern Europe, with Italy leading the
market in construction of Superyachts and the Azimut Benetti Group providing the leading yard in terms of
number of projects and the total length of fleet. Germany has strengthened its focus on very large gross
tonnage projects and is the market leader by that measure, ahead of Italy, Netherlands, Turkey and the US.
The Group has access to these key markets through existing relationships, though the Directors and
Proposed Directors believe that further access to the new build presence in Italy, Germany and the
Netherlands is achievable and represents a key strategy for the Group.

Figure VI: GYG’s operations and key Superyacht markets.

Key Shipyards
Palma de Mallorca
Palma has been the Group’s headquarters and centre of operations since Pinmar and Rolling Stock
commenced operations. The Group operates primarily in the two largest shipyards, Astilleros de Mallorca
and STP which are ideally located for yachts requiring refit services in the heart of the Mediterranean.
Between them, the facilities can accommodate Superyachts up to 98m and STP has been recently equipped
with a 700 tonne lifting capacity.
Barcelona
Barcelona via the Marina Barcelona 92 Shipyard has one of the largest Superyacht refit facilities in the world
with the capacity to service some of the largest Superyachts, with a 2,000 tonne syncrolift and a 210 metre
dry dock. The facility is currently undergoing a large expansion plan and investment increasing its syncrolift
capacity to 4,000 tonnes. The Group recently invested in a major base for Pinmar Supply, including a
showroom and sales outlet, as well as a new climatically controlled spray cabin and workshop facility. Pinmar
has been responsible for most of the large Superyachts repainted in this facility for nearly 27 years and has
been instrumental in the yard’s development.
United States
The Group expanded into the US market in 2009 in Fort Lauderdale, Florida. Pinmar USA work in various
shipyards including; Dania Cut, Derecktor, Rybovich and Savannah Yachting Centre, a new purpose built
Superyacht yard which is expected to commence operations in the second half of 2017.
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Savannah’s facilities will include a dry dock for Superyachts up to 140 metres and a 2,000 tonne syncrolift.
There is scope for expansion and facility development and the Savannah shipyard is currently undergoing
development and investment which the Directors and Proposed Directors believe will create the largest
dedicated Superyacht facility in the US. Savannah and other shipyards provide the Group with access to
the US market and the Directors and Proposed Directors believe that the Group’s position in the US and
Europe means it is the only global supplier in the market.

4. MARKET AND COMPETITIVE LANDSCAPE
The Group’s core addressable Market, (new build and refit Superyacht painting), is worth approximately
€290m per annum. The Market is forecast to grow six per cent. per annum, on average, from 2015 to 2020,
driven primarily by growth in the refit market. The Group currently has approximately 17 per cent. of its
addressable Market and is a market leader.
Of the Market in 2015 of €290 million, the new build segment was worth approximately €170 million and
the refit segment €120 million. These markets are expected to grow at four per cent. and nine per cent. on
average between 2015 and 2020, respectively.
Market growth is driven by total Superyacht numbers, with the Superyacht fleet having grown at
approximately six per cent. per annum from 2007 to 2015 at which point the 40m-plus fleet was
approximately 1,835 globally. The global fleet is forecast to grow to 2,285 by 2020.
Superyacht numbers have historically increased in line with the number of worldwide Billionaires and forecast
market growth is supported by the expected growth rates in ultra-high net worth individuals. Globally, the
population of Billionaires increased from 365 in 1995 to 1,826 in 2015 and is forecast to reach 2,500 by
2020, representing a CAGR of circa nine per cent., as shown in figure VII.
Historical and Forecast Number of Worldwide Billionaires and Superyachts, 1999-2020

Source: Superyacht Intelligence Report, Forbes

Figure VII: Number of Billionaires and superyachts worldwide.

The Superyacht market is resilient, having continued to grow through the global recession in 2007/2008,
with the larger segment of the market (over 70m) being the most resilient and one of the main drivers of
overall fleet growth. The average LOA of yachts in build increased by nine per cent. from 2013 to 2017 and
for the 45m-plus sector, there are 142 projects listed in the global market order book, with a combined total
of 9,901 metres, giving an average length of 70 metres.
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New build
The new build fairing and painting market was worth c. €173m in 2015, having grown on average at five per
cent. per annum for each of the previous five years. Forecast CAGR is expected to remain consistent at
four per cent. per annum to 2020.
There are approximately 90 new build Superyachts launched every year and this number has been relatively
stable since the global financial crisis. Although the number of new builds remains flat, the size and value of
the new build painting market continues to show strength, driven by an increase in the average length and
surface area of yachts – typically per square metre pricing can increase as the length of the Superyacht
increases.
In 2017, the 70m-plus Superyacht segment has demonstrated year on year growth, with a record level of
52 projects booked for the year. This total includes 21 Superyachts over 100 metres under construction,
including deliveries of 142 metre Sailing Yacht A and 123 metre Project Jupiter amongst the largest to be
completed, with GYG delivering the exterior coatings on Sailing Yacht A.
Estimated Superyacht Painting Market Forecast (LOA>40m), For New Builds, 2011-2020

Figure VIII: Historic and Forecast New Build market by sub sector.

Refit
The refit paint market increased at an average rate of ten per cent. per annum from 2012 to 2015, with the
70m-plus segment exhibiting the fastest increase. Growth is forecast to continue at nine per cent. on
average, per annum to 2020. As with new build, the price per square metre for refit painting of a 70m-plus
Superyacht is higher than for vessels between 40m and 70m, with higher rates driving the overall market
growth.
The refit painting market sector benefits from the repeat revenue arising from the requirement for Superyachts
to undergo a major service every five years. For this reason, the refit market is growing at a faster rate than
the new build market and a low rate of decommissioning means that Superyacht numbers are increasing.
In 2006, the Group’s average refit size was 54 metres and in 2016 was 78 metres.
Due to refit market growth several major shipyard operators invested and expanded their refit facilities
through leasing space in other Shipyards and buyouts. Examples of this include Lürssen Group taking over
Blohm and Voss in Germany and subsequently leasing a facility in La Ciotat, France.
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Estimated Superyacht Painting Market Forecast (LOA>40m), For Refits, 2012-2020

Figure IX: Historic and Forecast Refit market by subsector.

Competitive landscape
The Superyacht painting market is served by two larger players, being GYG and Yachting Protection Limited,
together representing approximately one third of the overall market in 2015. The remainder of the market is
distributed between significantly smaller regional players and local outfits typically operating out of one yard.
Some of the Superyacht builders use in-house teams or local companies.
With its operations in the US, the Group has a wider global presence than any of its competitors, which are
typically focussed around Europe and the Mediterranean. GYG is widely viewed in the industry as being a
leader at providing quality services. GYG’s largest competitor focuses on new builds in Northern Europe
and as this market expands the Directors and Proposed Directors believe that GYG will be required by more
Shipyards to offer its services, which will be a key driver of growth in the sector.

Figure X: Competitive landscape of the Superyacht painting market.
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5. STRATEGY
The Directors and Proposed Directors have identified key areas of operation to focus on improving the
Group’s performance going forward. These include cost efficiencies to enhance margin and increasing the
Group’s Supply division offering and organic revenue growth through expanding Shipyard and client
relationships. The Directors and Proposed Directors believe that an AIM listing will provide the Group with
enhanced credibility and profile, which will aid the Group’s ability to secure the larger new orders. Alongside
sales expansion and operational improvements, the Directors and Proposed Directors believe that there are
a number of potential acquisition opportunities complementary to the Group’s current offering.
Leverage market leading position
The Group is a market leader in its industry, with c.17 per cent. market share of its core addressable Market
in 2016. Superyacht captains, owners and operators primarily base their recommendations of Superyacht
painting providers on their experience of working with the provider previously. Thus, maintaining quality
standards remains a key strategy for GYG and this is reflected in the Group’s customer retention rate of
86 per cent.
The Directors and Proposed Directors intend to leverage the Group’s market leading position to win new
contracts and to benefit from the overall market growth, which is forecast to increase at c.six per cent. per
annum from 2015 to 2020.
The average length and surface area of Superyachts painted by GYG increased c.44 per cent. and c.94 per
cent., respectively, from 2006 to 2016 and the Directors and Proposed Directors believe that this trend will
continue. The painting price per square metre often increases with the length of vessel and the Directors
and Proposed Directors believe that increasing vessel sizes will lead to increased revenues for the Group as
a result.

Figure XI: Average size of Superyachts painted by GYG 2006 to 2016.

Enter into new agreements with Shipyards
The Directors and Proposed Directors believe that there are a number of Shipyards globally where by having
an existing relationship would expand the presence of GYG and increase the operating capacity of the
Group. Specifically, the Directors and Proposed Directors believe that an agreement with certain Shipyards
will allow better access to the new build markets in Italy and Holland. GYG has a track record of entering
into such agreements, having signed an agreement with Savannah Shipyard, USA, in 2016 and having
reached an agreement with Palumbo Shipyard, located in France, Italy and Malta on 4 May 2017.
The Directors and Proposed Directors also see an opportunity to provide further services to the Lürssen
Group, who are a new customer following their takeover of existing customer, Blohm and Voss, in 2016.
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Operational efficiencies and synergies
The Group is in the process of implementing a number of quality, efficiency and cost saving initiatives with
the aim of reducing variable and fixed costs, targeting labour work specifically. An independent exercise is
being undertaken to understand the detailed step-by-step process involved in preparation, painting and
re-work, which will result in a change to methodology. This is expected to decrease the re-work required on
vessels, enhancing the margin per job.
Expanding the Supply offering
Pinmar Supply is the Group’s distribution and retail sales brand. It has offices and retail outlets in Palma de
Mallorca and Barcelona. Through the Pinmar Supply brand the Group is able to supply multiple segments
of the marine market, including trade clients, shipyards and Superyachts directly.
Pinmar Supply sells throughout Spain and worldwide, enjoying repeat business with customers.
The Directors and Proposed Directors believe that they can leverage the Pinmar Supply brand to further
expand supply to the trade sector both inside and outside of Spain organically and through the acquisition
and possible rebrand of competing supply businesses. They also believe that there is a significant opportunity
to expand supply to Superyachts that are outside of the Group’s current retail footprint.
The Directors and Proposed Directors believe that a larger scale Supply operation would lead to cost
synergies through the renewal and re-negotiation of key supply contracts and an increase in business with
trade and Superyacht clients, as the brand grows internationally.
Acquisition led growth
The Group acquired a 70 per cent. stake in ACA Marine in March 2017 for €1.6 million, funded through
existing cash resources. The Group has entered into a put and call option agreement over the remaining
30 per cent. of ACA Marine, details of which are included in paragraph 6.3(g) of Part V of this Document.
In the year ended 31 December 2016, ACA Marine’s turnover was €7.6 million, with gross profit of
€2.1 million and EBITDA of €0.4 million. ACA Marine is a Superyacht painting and finishing company
operating out of the South of France.
The Directors and Proposed Directors believe that the acquisition of ACA Marine will provide a strong
platform for growth into the South of France, the smaller Superyachts new build market in Holland and
certain cost synergies will allow for margin enhancement of ACA Marine’s existing services. In 2015 ACA
Marine was the third largest operator in the Market by turnover and one of the most recognised brands in
the new build Superyacht painting sector. The Directors and Proposed Directors believe that the acquisition
improves the Group’s product offering, breadth of expertise and market coverage. ACA Marine has a pipeline
of €73 million, outside of GYG’s core Pipeline of €283 million as of 30 April 2017. Certain key management
of ACA Marine remain with the business following its acquisition.
The Directors and Proposed Directors believe that other Superyacht painting and retail companies are
available as potential acquisition targets which would allow expansion into new markets geographically or
provide expansion into new products and services that complement the Group’s existing operations. The
Directors and Proposed Directors believe that an AIM listing will improve the Group’s ability to deliver such
acquisitions through the enhanced reputation associated with being a listed company and the ability to
make acquisitions funded by the issue of shares.

6. FINANCIAL INFORMATION
Part III of this Document contains consolidated audited historical financial information of GYG Plc and its
Subsidiaries for the three years ended 31 December 2016.
The following financial information has been derived from the financial information on GYG Plc and its
Subsidiaries contained in Part III of this Document and should be read in conjunction with the full text of this
Document. Investors should not rely solely on the summarised information.
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Year ended
Year ended
Year ended
31 December 31 December 31 December
2016
2015
2014
€’000
€’000
€’000
New Build
Refit
Supply

6,554
39,469
8,568

––––––––––––

Revenue

54,591

––––––––––––

Adjusted EBITDA (excluding Exceptional Items)

6,685

––––––––––––
––––––––––––

8,211
30,962
7,911

––––––––––––

47,084

––––––––––––

5,011

––––––––––––
––––––––––––

17,757
23,190
6,946

––––––––––––

47,893

––––––––––––

5,218

––––––––––––
––––––––––––

7. CURRENT TRADING AND PROSPECTS
Since the year ended 31 December 2016, the Group has continued to trade in line with the Directors’ and
Proposed Directors’ expectations.
8. DIRECTORS, PROPOSED DIRECTORS AND KEY MANAGEMENT
The Board on Admission will comprise Stephen Murphy as Non-Executive Chairman, Remy Millott as Chief
Executive Officer, Gloria Fernandez as Chief Financial Officer, Rupert Savage as Managing Director and
Richard King as Independent Non-Executive Director (with the appointments of Stephen Murphy and
Richard King being conditional only on Admission).
Directors
Remy Millott (Chief Executive Officer, aged 52)
Remy has over 35 years of yachting industry experience, having commenced his offshore career in 1982.
He quickly progressed in his offshore career, becoming a yacht Captain by the age of 29.
He joined Pinmar in 1996 and in 2003 led the management buyout in partnership with the Ferretti Group,
becoming Managing Director in the process. Following a growth phase under partial Ferretti ownership, he
led the acquisition of the scaffolding business in 2005 and the US business in 2009, the buy back of the
Ferretti shares in 2009 and subsequently the merger of Pinmar and Rolling Stock in 2012, to create GYG.
Gloria Fernandez (Chief Financial Officer, aged 36)
Gloria Fernandez started her career with Deloitte in audit and consulting, progressing to manager level in
Deloitte Spain and Deloitte UK, having spent two years working in Scotland. Gloria joined the Group as CFO
in 2012 after finalising the JV transaction between Pinmar and Rolling Stock and led the restructuring and
post merger integration.
Rupert Savage (Managing Director, aged 46)
Rupert was a highly respected yacht captain for over 16 years and is still a keen racing yachtsman. He
moved ashore and joined Rolling Stock in 2006 where he became Managing Director and was instrumental
in the development and growth of the business into a leading player in the yacht painting and service sector.
Rupert has been responsible for the integration of the various group companies and runs the business on
a day to day basis. Rupert continues to be influential in the strategic development of the Group, of which
he is Group Managing Director.
Proposed Directors
Stephen Murphy (Non-Executive Chairman, aged 60)
Stephen has a strong financial and operational background having accumulated over 30 years’ experience
in senior management positions and executive Director roles. Previous roles include Group Finance Director,
Executive Director, Transportation and subsequently Group CEO of Virgin Group Investments Limited – the
worldwide holding Company of the Virgin Group from 2005-2011, having succeeded Sir Richard Branson.
Previous executive positions include Executive Chairman of IPPowerhouse and senior management positions
at Quaker Oats Limited, Burton Group plc, and Pedigree Petfoods Limited (Mars UK). Stephen currently
serves on several boards including Chairman of Ovo Energy Limited, Independent Director and Chair of the
Audit and Risk Committee of The Business Growth Fund and Independent Director at Get Living London Ltd.
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Previously, Stephen served as Chairman of Byron Hamburgers Limited, Wyevale Garden Centres and
Jumeirah LLC, the UAE based hospitality group.
Stephen is an Associate Member of the Chartered Institute of Management Accountants.
Richard King (Independent Non-Executive Director, aged 61)
Richard spent 35 years with Ernst and Young LLP becoming deputy Managing Partner of UK & Ireland and
a member of both the Europe, Middle East, India and Africa (EMEIA) Board and Global management group.
Since leaving EY, Richard has been involved either as chairman or non-executive director on a variety of
private and public companies and has been involved in company disposals in excess of £400 million. Richard
is an advisory partner at Rockpool Investments LLP and is on the advisory board of Frogmore Property
Group. He is also chair of trustees for the Willow Foundation.
Senior Management
Peter Brown (Chief Operating Officer, aged 51)
Peter had a successful career as a yacht captain for over 16 years. He joined Pinmar in 1998 to develop the
Barcelona facility and later became the General Manager of Pinmar. He headed up the expansion of Pinmar
into the new build sector in Germany in 2005, following which he took over Pinmar USA. Peter is now the
Chief Operating Officer of the Group with a broad and deep experience in the yachting industry.
Andrew Clemence (Chief Commercial Officer, aged 54)
Andrew has over 30 years of experience delivering strategic growth in the travel, hospitality and entertainment
sectors. He was previously Chief Operating Officer of Ibiza Rocks Group Limited and has specialised in
strategic growth and profit improvement for small and medium-sized enterprises, including large scale
business re-engineering and turnaround.

9. PLACING, VENDOR PLACING AND PLACING AGREEMENT
The Placing
The Company is proposing to raise approximately £6.9 million by way of a conditional placing by the
Company of the Placing Shares with investors at the Placing Price. The Placing Shares will represent
approximately 14.9 per cent. of the Enlarged Ordinary Share Capital at Admission.
The Vendor Placing
Under the Vendor Placing, the Selling Shareholders have agreed to sell 21,488,386 Vendor Placing Shares
at the Placing Price and these shall be placed with investors by Zeus Capital at the Placing Price. The Vendor
Placing Shares will represent approximately 46.1 per cent. of the Enlarged Ordinary Share Capital at
Admission. The Company will not receive any proceeds from the sale of the Vendor Placing Shares.
The costs of the Vendor Placing will be met by the Selling Shareholders. The costs of the Placing and
Admission, which are estimated to be £3.4 million will be met by the Company.
The Placing Agreement
Pursuant to the Placing Agreement, Zeus Capital has agreed to use its reasonable endeavours to procure
subscribers for the Placing Shares and purchasers for the Vendor Placing Shares. The Company, the
Directors, the Proposed Directors and the Selling Shareholders have given certain warranties (and the
Company has given an indemnity) to Zeus Capital, all of which are customary for this type of agreement.
Each of the Directors, Proposed Directors, and each Selling Shareholder retaining Ordinary Shares following
Admission, has undertaken, pursuant to the Placing Agreement, not to dispose of any of the Ordinary Shares
in which they are interested at Admission within 12 months of Admission in the case of each Director,
Proposed Director or Selling Shareholder except with the permission of Zeus Capital and coordinated by
Zeus Capital. The Selling Shareholders have also undertaken that, for a further period of 12 months, they
will comply with certain requirements designed to maintain an orderly market in the Ordinary Shares.
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The Placing and Vendor Placing, which are not underwritten, are conditional, inter alia, on:
●

the Placing Agreement becoming unconditional and not having been terminated in accordance with
its terms prior to Admission; and

●

Admission occurring no later than 5 July 2017 (or such later date as Zeus Capital and the Company
may agree, being no later than 4 August 2017).

The Placing Shares being sold pursuant to the Placing will, on Admission, rank pari passu in all respects
with the Ordinary Shares in issue (including the Vendor Placing Shares) and will participate in full for all
dividends and other distributions thereafter declared, made or paid on the Ordinary Share capital of the
Company. The Placing Shares and the Vendor Placing Shares will, immediately on and from Admission, be
freely transferable.
Zeus Capital has the right under the Placing Agreement to terminate the Placing Agreement and not proceed
with the Placing if, prior to Admission, certain events occur including certain force majeure events. If such
right is exercised, the Placing will lapse and any monies received in respect of the Placing will be returned
to investors without interest.
Further details of the Placing Agreement are set out in paragraph 12.1 of Part V of this Document.

10. USE OF PROCEEDS
The gross proceeds of the Placing are approximately £6.9 million and will be used to settle shareholder loan
notes, interest and fees and expenses in relation to the transaction.
The Selling Shareholders have indicated a desire to realise a proportion of their investment in the Company.
The Vendor Placing will allow the Selling Shareholders to achieve this, whilst retaining a combined stake in
the Company of approximately 38.7 per cent. of the Enlarged Ordinary Share Capital.
In addition to enabling the Placing and the Vendor Placing, the Directors and Proposed Directors believe
that Admission will provide the business with increased reputation and profile, the ability to incentivise key
employees and the ability to use AIM quoted shares as currency for potential future acquisitions.

11. TAXATION
Information regarding taxation is set out in paragraph 15 of Part V of this Document. These details are
intended only as a general guide to the current tax position in the UK.
If an investor is in any doubt as to his or her tax position or is subject to tax in a jurisdiction other
than the UK, he or she should consult his or her own independent financial adviser immediately.

12. ADMISSION, SETTLEMENT AND DEALINGS
Application has been made to the London Stock Exchange for the Enlarged Ordinary Share Capital to be
admitted to trading on AIM. It is expected that Admission will become effective and dealings in the Ordinary
Shares on AIM will commence at 8.00 a.m. on 5 July 2017.
The Ordinary Shares will be in registered form and will be capable of being held in either certificated or
uncertificated form (i.e. in CREST). Accordingly, following Admission, settlement of transactions in the
Ordinary Shares may take place within the CREST system if a Shareholder so wishes. In respect of
Shareholders who will receive New Ordinary Shares in uncertificated form, Ordinary Shares will be credited
to their CREST stock accounts on 5 July 2017. Shareholders who wish to receive and retain share certificates
are able to do so and share certificates representing the New Ordinary Shares to be issued pursuant to the
Placing are expected to be despatched by post to such Shareholders by no later than 12 July 2017.
CREST is a paperless settlement enabling securities to be evidenced otherwise than by certificate and
transferred otherwise than by written instrument in accordance with the CREST Regulations. The Articles
permit the holding of Ordinary Shares in CREST. The Company will apply for the Enlarged Ordinary Share
Capital to be admitted to CREST on the date of Admission.
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13. INTERESTS IN ORDINARY SHARES
Upon Admission, the Directors and Proposed Directors will in aggregate be interested in, directly and
indirectly, 6,316,391 Ordinary Shares representing approximately 13.5 per cent. of the Enlarged Ordinary
Share Capital. Further information is available in paragraph 6 of Part V of this Document.

14. CORPORATE GOVERNANCE
The Directors and Proposed Directors acknowledge the importance of the principles set out in the Corporate
Governance Code.
The Directors and Proposed Directors intend to apply the QCA Guidelines contained therein, as far as they
consider appropriate for a company of its size and nature.
Following Admission, the Board will comprise 5 directors, 3 of whom shall be executive directors and 2 of
whom shall be non-executive directors, reflecting a blend of different experience and backgrounds.
Stephen Murphy and Richard King will be considered independent from Admission.
The Board intends to meet regularly to consider strategy, performance and the framework of internal controls.
To enable the Board to discharge its duties, all Directors and Proposed Directors will receive appropriate
and timely information. Briefing papers will be distributed to all Directors and Proposed Directors in advance
of Board meetings. All Directors and Proposed Directors will have access to the advice and services of the
Chief Financial Officer, who will be responsible for ensuring that the Board procedures are followed and that
applicable rules and regulations are complied with. In addition, procedures will be in place to enable the
Directors and Proposed Directors to obtain independent professional advice in the furtherance of their duties,
if necessary, at the Company’s expense.
Board Committees
The Company will, upon Admission, have established Audit, Nomination and Remuneration Committees.
The Audit Committee will have Richard King as chairman, and will have primary responsibility for monitoring
the quality of internal controls, ensuring that the financial performance of the Group is properly measured
and reported on and reviewing reports from the Group’s auditors relating to the Group’s accounting and
internal controls, in all cases having due regard to the interests of Shareholders. The Audit Committee will
meet at least twice a year. Stephen Murphy will be the other member of the Audit Committee.
The Nomination Committee will have Stephen Murphy as chairman, and will identify and nominate, for the
approval of the Board, candidates to fill board vacancies as and when they arise. The Nomination Committee
will meet as required. Richard King will be the other member of the Nomination Committee.
The Remuneration Committee will have Stephen Murphy as chairman, and will review the performance of
the executive directors and determine their terms and conditions of service, including their remuneration
and the grant of options, having due regard to the interests of Shareholders. The Remuneration Committee
will meet at least once a year. Richard King will be the other member of the Remuneration Committee.
Share Dealing Code
The Directors and Proposed Director understand the importance of complying with the AIM Rules and
applicable legislation relating to dealings by directors and certain other employees of the Group in the Ordinary
Shares and has established a share dealing code. The Company will take all reasonable steps to ensure
compliance by the directors and any relevant employees. The Directors and Proposed Directors believe that
the share dealing code adopted by the Board is appropriate for a company quoted on AIM and is compliant
with Rule 21 of the AIM Rules relating to dealing policies. The Company, the Directors and the Proposed
Directors will take all reasonable steps to ensure compliance by the Company’s directors and employees.

15. DIVIDEND POLICY
The Directors’ and the Proposed Directors’ intention is to implement a progressive dividend policy in line
with the growth in future earnings, subject to the discretion of the Board and to the Company having sufficient
distributable reserves.
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For the year ending 31 December 2017 (being the first financial period end as an AIM quoted company),
subject to the discretion of the Board, having taken into account the current and expected future trading
performance of the Company, and to the Company having sufficient distributable reserves, it is the Directors’
and the Proposed Directors’ intention that the total dividend payable will equate to a 3.2 per cent. dividend
yield, calculated on the Placing Price. This intention is based on an annualised dividend yield of 6.4 per cent.
(calculated on the Placing Price) pro rated for the period for which the Company will have been AIM quoted
before its financial year end (approximately 6 months).

16. APPLICABILITY OF THE TAKEOVER CODE
The Takeover Code is issued and administered by the UK Panel on Takeovers and Mergers (the “Panel”)
and governs amongst other things, transactions involving companies to which the Takeover Code applies.
The Takeover Code applies to the Company and therefore its Shareholders are entitled to the protection
afforded by the Takeover Code. Under Rule 9 of the Takeover Code, if an acquisition of interests in shares
were to increase the aggregate holding of the acquirer and its concert parties to interests in shares carrying
30 per cent. or more of the voting rights in the Company, the acquirer and, depending on circumstances,
its concert parties would be required (except with the consent of the Panel on Takeovers and Mergers) to
make a cash offer for the outstanding shares in the Company at a price not less than the highest price paid
for interests in shares by the acquirer or its concert parties during the previous 12 months. This requirement
would also be triggered by any acquisition of interests in shares by a person holding (together with its concert
parties) shares carrying between 30 per cent. and 50 per cent. of the voting rights in the Company if the
effect of such acquisition were to increase that person’s percentage interest in the Company’s shares.

17. THE BRIBERY ACT
The government of the United Kingdom has issued guidelines setting out appropriate procedures for
companies to follow to ensure that they are compliant with the UK Bribery Act 2010. The Company has
implemented an anti-bribery and anti-corruption policy that has been adopted by the Board.

18. RISK FACTORS
Your attention is drawn to the risk factors set out in Part II of this Document and to the section entitled
“Forward Looking Statements” therein. In addition to all other information set out in this Document, potential
investors should carefully consider the risks described in those sections before making a decision to invest
in the Company.

19. ADDITIONAL INFORMATION
You should read the whole of this Document and not just rely on the information contained in this Part I.
Your attention is drawn to the information set out in Parts II to V (inclusive) of this Document which contain
further information on the Group.

37

PART II
RISK FACTORS
Before making any investment decision, prospective investors should carefully consider all the
information contained in this Document including, in particular, the risk factors described below.
Ordinary Shares may not be a suitable investment for all recipients of this Document. If you are
in any doubt about the Ordinary Shares and their suitability for you as an investment, you should
consult a person authorised under FSMA who specialises in advising on the acquisition of shares
and other securities.
In addition to the usual risks associated with an investment in a company, the Directors and the
Proposed Directors consider that the factors and risks described below are the most significant
in relation to an investment in the Company and should be carefully considered, together with all
the information contained in this Document, prior to making any investment decision in respect
of the Ordinary Shares. The list below is not exhaustive, nor is it an explanation of all the risk
factors involved in investing in the Company and nor are the risks set out in any order of priority.
It should be noted that the risks described below are not the only risks faced by the Group and
there may be additional risks that the Directors and the Proposed Directors currently consider
not to be material or of which they are currently not aware.
If any of the events described in the following risks actually occur, the Group’s business, financial
condition, results or future operations could be materially affected. In such circumstances, the
price of the Ordinary Shares could decline and investors could lose all or part of their investment.

Risks specific to the Group
The following sets out some of the risks relating to the Group’s business.
The Group’s sales and profits are concentrated in certain key markets
The Group operates in a niche market and its ultimate customers, being Superyacht owners, are largely
drawn from the relatively small pool of billionaires. As such its sales and profits are very dependent upon the
ongoing strength of this market. Any factors that restrict this niche market and/or particularly impact on
billionaires may lead to reduced spending in the Superyacht market, possibly leading to a reduction and
cancellation of orders for the Group which would have a detrimental impact on its financial performance.
The Group is exposed reputationally due to the high profile of Superyachts and their owners
As the Group operates in a niche market with a relatively small pool of billionaires as its ultimate customers,
any performance or quality issues that are suffered by the Group could quickly damage the reputation of
the Group in that market. This means that poor delivery could lead to loss of repeat custom and unfavourable
press could lead to brand and reputational damage which could impact financial performance. Given the
high profile of Superyachts and their owners, any negative performance of the Group could attract wider
publicity and further damage brand and reputation.
The Group relies on the retention of key business relationships with owners, operators and other
key customers – these relationships are typically not contracted and contracted relationships do
not guarantee orders
The Group relies heavily for repeat business on its key relationships in its markets. These relationships are
often personal between customers and the Group’s management team and there is no guarantee that these
relationships will continue or that customers of the Group will continue to place repeat orders with the Group.
If this repeat business does not materialise this would have a detrimental impact on revenues.
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The Group’s Order Book represents signed up contracted work, though can be subject to
cancellations and delays. Additionally, the Group’s Pipeline is not guaranteed and the historic
conversion rates of the Pipeline may not be maintained or improved in the future
The Group’s Pipeline is based on the Group’s then current engagement with prospective clients (from quotes
requests to negotiations of terms), from which the management is able to make an estimate of future
revenues based on historic conversion rates. However, Pipeline is not contracted work and conversion rates
are not guaranteed. There is no guarantee that the Group’s Pipeline orders will materialise. Furthermore,
any cancellations, delays, material amendments and uncertainty around the Group’s Order Book could have
an impact on the revenues of the Group.
There are no long term agreements with key Shipyards and there is no certainty that the Group
can operate from those Shipyards in future
In many instances the Group operates from Shipyards without long term legal agreements in place and
without any exclusivity. Therefore, there is no guarantee that the Group will be able to continue to trade from
those Shipyards, which could detrimentally affect levels of business and the financial performance of the
Group. Furthermore, competitors may also be able to trade from those Shipyards which could also impact
on sales and profitability of the Group.
Expansion into new Shipyards may not be possible or may take longer than the Directors and
Proposed Directors expect
The Group’s growth strategy depends in part upon its ability to increase the number and location of the
Shipyards from which it operates. The Group may not be able to secure relationships with certain customers
if it cannot operate out of certain Shipyards. Levels of orders and relationships with customers may be
affected if there are delays in securing access to these Shipyards or if Shipyard docking space reaches
capacity.
The Group relies on key suppliers to provide it with paints and materials – interruption in the
supply or loss of distribution contracts could affect operations
The Group has entered into supply agreements and distribution agreements with key paint suppliers and
relies on those suppliers in order to provide materials for the Group’s operations. Any loss of such agreements
or interruption to the supply of paints and associated materials could have a detrimental effect on the ability
of the Group to service orders and therefore on revenues. Loss of supply or distribution agreements with
key suppliers could also have an adverse impact on the Group’s brand and reputation.
The Group relies on sub-contractors to carry out services, which may not be available as required.
Local law also applies to the use of sub-contractors, non-compliance with which could lead to
liabilities for the Group
The Group makes use of sub-contractors in order to carry out certain services in relation to projects. If such
sub-contractors are not available, particularly during the months when the Group’s operations are typically
busiest, this will have a detrimental effect on the ability of the Group to service orders and therefore on
revenues. In addition, local laws may apply to the use of sub-contractors in the relevant jurisdiction of
operations, which may be more stringent that in the UK (such as France and Spain) and may involve the
Group being responsible for payments in relation to obligations of sub-contractors such as salaries and social
security contributions in certain jurisdictions. Any non-compliance with local laws could result in the Group
being held liable for payments regarding sub-contractors’ employees and/or result in fines or penalties being
imposed on the Group in the relevant jurisdiction, which would have a detrimental impact on the Group.
The Group relies on contracting workers being available in order to deliver certain projects. Some
of these contracting workers are highly skilled and may not be available as required
To service orders the Group relies on certain seasonal or short term contracting workers being available.
If such workers, and specifically certain skilled painters, are not available, particularly during the months
when the Group’s operations are typically busiest, this will have a detrimental effect on the ability of the
Group to service orders and therefore on revenues.
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The majority of the Group’s employees are based in Spain and Spanish labour law will therefore
apply, the application of which may be different to the position under UK labour laws
The majority of the Group’s employees are based in Spain and accordingly Spanish labour law will apply to
the engagement of such employees. Amongst other matters, the position under Spanish labour law with
regards to the treatment of fixed term employees and the ability for Spanish members of the Group to be
liable for labour and social security related obligations of other Spanish members of the Group is unlikely to
be the same as it would be were the majority of Group’s employees based in the UK. There can be no
guarantee that the obligations imposed by Spanish labour law will be the same as those imposed by UK
labour laws. Additionally, Spanish law provides, amongst other matters, for labour inspections to be carried
out on a frequent basis, which exposes the Group to a greater risk of sanctions should infringements be
identified. This could result in fines being imposed on the Group by the Spanish labour inspectorate, which
may have an adverse impact on the financial position and reputation of the Group.
The Group may be exposed to future cost inflations including products, employees and/or other
fixed costs
Any unbudgeted increase in the costs of products, employees or fixed costs could have a detrimental impact
on the profitability of the Group. It is not always possible to predict such increases and include them in the
Group’s budget.
The Group may be exposed to significant costs for failure of workmanship and/or materials or
delays in performance. Furthermore, materials are supplied by a third party and therefore quality
control is more difficult for the Group
The work undertaken and services provided by the Group or on its behalf by sub-contractors will be subject
to quality measures and may be the subject of warranties and indemnities provided by the Group in
agreements with customers. In addition, contracts will set out timescales for performance of services. In
the event that the Group fails to achieve the quality measures or contractual timescales required, or is
otherwise found to be in breach of contract for any reason, there is a risk that payments due under contracts
for work may not be recovered in full or that claims, including warranty/indemnity claims, are made against
the Group which may involve re-performance of work or payment of sums. This could have an adverse
impact on the profitability of the Group and could damage its reputation, thereby impacting on the Group’s
future prospects. Furthermore, as the Group sources materials from a number of third party suppliers, this
has an impact on the ability of the Group to ensure quality control and timing of performance, which could
lead to additional claims from the Group’s customers.
The growth in the market in which the Group operates may slow down, or the market may start
to contract
For a variety of reasons, including any global economic downturn, the market in which the Group operates
may grow more slowly than predicted or may contract, in either case having a detrimental impact on sales
and profits.
Key competitors could increase their market share and scale of operations to more effectively
compete with the Group on a global scale. Mergers and acquisitions in the sector could lead to
the emergence of new, larger competitors
At present the Group operates on a global basis and with global scale in its markets. The Group’s
competitors may increase their scale by organic growth or by merger and acquisition activity, which could
result in the Group losing business. In addition, the Group may experience stronger competition and/or lose
any competitive advantage it presently has as a result.
Advancements in painting technologies could render the Group’s current equipment obsolete
The Group owns paint application equipment and process methodologies that are consistent with the current
range of paint and other materials provided by the Group’s key suppliers. Any development or advancement
in painting technologies may not be compatible with the Group’s equipment. Furthermore, there is no
guarantee that the Group will be able to exploit any technological advancements, which could adversely
affect the Group’s operations and therefore financial performance. In addition, any development or
advancement in paint or painting technologies may result in lowering or relaxation of requirements regarding
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refit of Superyachts. This could reduce the frequency with which Superyachts are repainted, which would
have a negative impact on revenues and an adverse effect on the financial prospects of the Group.
Changes in paint that mean lower requirement for repaints would have a negative impact for the frequency
of painting and therefore revenues.
There is no assurance that the Group’s growth strategy by leveraging the Group’s position in
order to win new work will be successful
Part of the Group’s growth strategy is to leverage the Group’s market position in order to win new work
contracts and to obtain benefit from growth in the market. There can be no certainty that the Group will be
able to implement this growth strategy successfully. The ability of the Group to implement that strategy in a
competitive market will require effective management planning and operational controls. The Directors may
not be able to increase market share of the Group and may lose market share if the business is not managed
appropriately.
Cost efficiency schemes adopted by the Group may be unsuccessful and cost savings expected
may not materialise
As part of its growth strategy the Group has adopted certain initiatives designed to manage and control
operational costs. Certain costs and expenses have been incurred in developing these initiatives and if they
are not as successful as anticipated there is a risk that these may not return the value attributed to them
and/or cover the costs and expenses incurred. As a result, the profitability of the Group may be lower than
anticipated.
Supply expansion may not be possible in new territories or new product lines
Part of the Group’s growth strategy is the proposed roll out of trade and retail sales beyond Spain and the
associated expansion of the Pinmar Supply brand. If this retail expansion does not prove possible and the
Pinmar Supply brand does not gain recognition to the extent currently anticipated outside Spain, there is a
risk that this will restrict the growth of the retail business and therefore may have an adverse effect on the
financial prospects of the Group.
The Group depends on the performance and retention of the Directors and its senior
management team
The Group’s success and expansion depends to a significant extent on the continued services of the
Directors and the senior management team, who have both extensive experience and knowledge of the
Group and the market in which it operates and personal relationships with Shipyards, Superyacht owners,
operators and other key customers. The Group has a relatively small senior management team so the loss
of any individual or the inability to readily replace any loss could have a negative impact on the financial
performance of the Group and its ability to implement its growth strategy. Whilst individuals have service
contracts these cannot prevent someone resigning. Furthermore, whilst their service contracts contain
restrictive covenants designed to prevent them competing with the Group there is no certainty that these
will be fully enforceable through the relevant courts.
Future acquisitions or investments may be unsuccessful and may divert management’s attention
and consume significant resources
As part of its growth strategy, the Group may seek to acquire other businesses, if suitable opportunities
become available. Any future acquisition poses integration and other risks which may significantly affect the
Group’s results or operations. In addition, merger and acquisition activity, including the difficulties involved
in integrating target companies, businesses or assets, may divert financial and management resources from
the Group’s core results of operations and prospects.
There can be no assurance that the Group will identify suitable acquisitions or opportunities, obtain the
financing necessary to complete and support such acquisitions or opportunities or acquire target companies,
businesses or assets on satisfactory terms, or that any targets acquired will prove to be profitable.
In addition, the acquisition and integration of targets is a complex, costly and time-consuming process
involving a number of possible problems and risks, including possible adverse effects on the Group’s
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operating results, diversion of management’s attention, failure to retain personnel, failure to maintain customer
service levels, disruption to relationships with customers and other third parties, risks associated with
unanticipated events or liabilities and difficulties with the assimilation of the operations, technologies,
systems, services and products of the targets.
In identifying potential acquisition targets, the Group would make every effort to ensure appropriate due
diligence is carried out, but acquisitions would necessarily leave the Group exposed, at least to some degree,
to any operational failings or pre-existing liabilities of the target. Any payment for such target with Ordinary
Shares might also dilute the interests of Shareholders.
The Group operates across multiple territories and may be exposed to legislation changes and/
or governmental changes that affect the Group’s ability to operate in those territories
The fact that the Group operates in a number of countries increases the chance that in one or more of those
countries there will be legislative or governmental or administrative changes that could affect the ability of
the Group to trade. It could also result in the Group being required to operate differentially across different
countries and so increase overall costs for the Group.
The Group may be exposed to significant fines or sanctions for non-compliance with data
protection laws
The Group stores and processes personal data and accordingly is subject to both local and EU laws
regarding data protection. The EU General Data Protection Regulation (GDPR) is being introduced into law
in 2018 and the Group will be required to comply with the terms of the GDPR from the date of its introduction.
If the Group were found to be non-compliant with any such data protection laws, it could be liable to
significant fines or sanctions, which would have a material adverse impact on the financial position of the
Group and may also have a negative impact on the Group’s reputation.
FX
The Group’s dividends will be paid in Sterling but its accounting will be maintained in Euros and its revenues
will be largely received in either Euros or, to a lesser extent, US Dollars. Therefore, its ability to pay dividends
in Sterling may be adversely impacted by currency movements either in the longer term or within any
accounting period.
Brexit
The UK has given notice under Article 50 of the Treaty on European Union of its intention to leave the EU
and will seek to negotiate the terms for it leaving the EU with the intention that those negotiations and the
UK’s departure are finalised by March 2019. The precise outcome of those negotiations is not clear and
there is also the prospect that timelines may be extended and that there may be transitional arrangements
that extend well beyond March 2019. There is also the prospect that no agreement will be reached meaning
that the UK would be left relying on World Trade Organisation rules for ongoing trade with the EU (and the
wider European Single Market).
The prospect of Brexit and the uncertainties of timing and outcome may very well result in a number of
negative economic consequences for the UK and to a lesser extent across the EU. As a result, growth in
both the UK and EU economies may be reduced and this could have a detrimental impact on the market in
which the Group operates and therefore on its overall financial performance.
While the UK is in the process of leaving the EU, there may be exaggerated fluctuations in the value of
Sterling as negotiations continue and as key developments become public. If it looks like there will be no
negotiated trade deal this is likely to have a serious detrimental effect on the value of Sterling. On the other
hand, the value of Sterling may rise significantly if it looks like a more attractive outcome will be achieved.
This additional currency volatility will exaggerate any FX risk mentioned above.
In addition, the overall effect on the UK economy of Brexit and any associated political uncertainties both
during Brexit negotiations and beyond may have a negative effect on UK financial markets meaning that the
traded value of the Company’s shares and/or liquidity in those shares is detrimentally impacted.
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Generally negative sentiments towards the UK and/or any generally pessimistic view of its economic
prospects post Brexit could detrimentally affect the willingness of EU and other non-UK parties to trade with
UK-owned companies and groups. This could impact on the financial performance of the Group. These
factors could also make it more difficult for the Group in future to pursue its acquisition strategy and to
recruit and/or retain senior employees and executives.
Non-compliance with laws and regulations could result in fines being imposed and regulatory
licences and permits could be refused or revoked
The Group is subject to the health, safety and environmental laws and regulations of the jurisdictions in
which it operates and requires various permits, licences and certifications in order to carry out business.
Any non-compliance with laws and regulations could result in fines or other sanctions being imposed on
the Group which could have a detrimental impact on the Group’s financial position, reputation and prospects.
In addition, any failure to obtain, revocation or non-renewal of such permits, licences and certifications would
impact on the ability of the Group to carry on its business in the relevant locations and could have a material
adverse effect on the Group’s business, financial condition or prospects.
The Group’s operations could be impacted by force majeure events
The Group depends on the availability of and access to both the Shipyards and to skilled workers. The
Group may be prevented from accessing the Shipyards and their facilities and carrying on its operations as
a result of events beyond the control of the Directors and the Proposed Directors, such as extreme weather
conditions, natural disasters, flooding, strikes, industrial action, embargo, war or terrorist actions which
would result in disruption to the Group’s operations. The occurrence of one or more of these events could
have a material adverse effect on the Group’s business, financial condition or prospects.

General Risk Factors
Quotation on AIM, liquidity and possible price volatility
Following Admission, the market price of the Ordinary Shares may be subject to significant fluctuations in
response to many factors, including variations in the results of GYG, divergence in financial results from
analysts’ expectations, changes in earnings estimates by stock market analysts, general economic
conditions, legislative changes in GYG’s sector and other events and factors outside of GYG’s control.
In addition, stock market prices may be volatile and may go down as well as up. The price at which investors
may dispose of their Ordinary Shares in the Company may be influenced by a number of factors, some of
which may pertain to the Group and others which are extraneous. These factors could include the
performance of the Group’s business, changes in the values of its investments, changes in the amount of
distributions or dividends, changes in the Group’s operating expenses, variations in and the timing of the
recognition of realised and unrealised gains or losses, the degree to which the Group encounters
competition, large purchases or sales of Ordinary Shares, liquidity (or absence of liquidity) in the Ordinary
Shares, legislative or regulatory or taxation changes and general economic conditions. On any disposal of
their Ordinary Shares, investors may realise less than the original amount invested.
The Ordinary Shares will not be listed on the Official List of the UK Listing Authority and although the Ordinary
Shares will be traded on AIM, this should not be taken as implying that there will always be a liquid market
in the Ordinary Shares. In addition, the market for shares in smaller public companies is less liquid than for
larger public companies. Therefore, an investment in the Ordinary Shares may be difficult to realise and the
price of the Ordinary Shares may be subject to greater fluctuations than might otherwise be the case.
An investment in shares quoted on AIM may carry a higher risk than an investment in shares quoted on the
Official List of the UK Listing Authority.
In addition, there can be no guarantee that GYG’s Ordinary Shares will continue to trade on AIM in the future
or on any other exchange. If such trading were to cease, certain investors may decide to sell their shares,
which could have an adverse impact on the price of the Ordinary Shares. Additionally, if in the future the
Company decides to obtain a listing on another exchange in addition or as an alternative to AIM, the level
of liquidity of the Ordinary Shares traded on AIM could decline.
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Legislation and tax status
This Document has been prepared on the basis of current legislation, regulation, rules and practices and
the Directors’ and Proposed Directors’ interpretation thereof. Such interpretation may not be correct and it
is always possible that legislation, rules and practice may change. Any change in legislation or regulation
and, in particular, in tax status or tax residence of the Group or in tax legislation or practice may have an
adverse effect on the returns available on an investment in the Company.
Economic, political, judicial, administrative, taxation or other regulatory matters
In addition to the impact of the downturn of the world’s economies, the Group may be adversely affected
by other changes in economic, political, judicial, administrative, taxation or other regulatory or other
unforeseen matters.
Taxation
The attention of potential investors is drawn to paragraph 15 of Part V of this Document headed “Taxation”.
The tax rules and their interpretation relating to an investment in the Company may change during its life.
Representations in this Document concerning the taxation of the Group and its investors are based upon
current UK tax law and practice which is, in principle, subject to change.
Dividends
GYG’s ability to pay dividends will depend on the level of distributions, if any, received from its operating
subsidiaries. GYG’s subsidiaries may, from time to time, be subject to restrictions on their ability to make
distributions to Shareholders including foreign exchange limitations, and regulatory, fiscal and other
restrictions. There can be no assurance that such restrictions will not have a material adverse effect on
GYG’s results or financial condition.
Forward looking statements
All statements other than statements of historical fact included in this Document, including, without limitation,
those regarding GYG’s financial position, business strategy, plans and objectives of management for future
operations or statements relating to expectations in relation to Shareholder returns, dividends or any
statements preceded by, followed by or that include the words “targets”, “estimates”, “envisages”, “believes”,
“expects”, “aims”, “intends”, “plans”, “will”, “may”, “anticipates”, “would”, “could” or similar expressions or
the negative thereof, are forward looking statements.
Such forward looking statements involve known and unknown risks, uncertainties and other important
factors beyond GYG’s control that could cause the actual results and performance to be materially different
from future results and performance expressed or implied by such forward looking statements. Such forward
looking statements are based on numerous assumptions regarding the Group’s present and future business
strategies and the environment in which the Group will operate in the future.
These forward looking statements speak only as of the date of this Document. GYG expressly disclaims
any obligation or undertaking to disseminate any updates or revisions to any forward looking statements
contained herein to reflect any change in GYG’s expectations with regard thereto, any new information or
any change in events, conditions or circumstances on which any such statements are based, unless required
to do so by law or any appropriate regulatory authority.
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PART III
HISTORICAL FINANCIAL INFORMATION
SECTION A – ACCOUNTANTS’ REPORT
Deloitte LLP
Athene Place
66 Shoe Lane
London
EC4A 3BQ
Tel: +44 (0) 20 7936 3000
Fax: +44 (0) 20 7583 1198
www.deloitte.co.uk

The Board of Directors
on behalf of GYG plc
Cannon Place
78 Cannon Street
London
EC4N 6AF

Zeus Capital Limited
82 King Street
Manchester
M2 4WQ
23 June 2017

Dear Sirs
GYG plc
We report on the financial information relating to Hemisphere Yachting Services, S.L.U. and GYG Plc (the
“Companies”) and their subsidiaries (together with the Companies, the “Group”) for the periods ended
31 December 2014, 31 December 2015 and 31 December 2016 set out in Part III of the AIM admission
document dated 23 June 2017 of GYG plc (the “Admission Document”). This financial information has been
prepared for inclusion in the Admission Document on the basis of the accounting policies set out in Note 2.1
to the financial information. This report is required by Annex I item 20.1 of Commission Regulation (EC)
No 809/2004 (the “Prospectus Directive Regulation”) as applied by Paragraph (a) of Schedule Two to the
AIM Rules for Companies and is given for the purpose of complying with that requirement and for no other
purpose.
Responsibilities
The Directors of the Companies are responsible for preparing the financial information on the basis of
preparation set out in Note 2.1 to the financial information.
It is our responsibility to form an opinion on the financial information and to report our opinion to you.
Save for any responsibility arising under paragraph (a) of Schedule Two to the AIM Rules for Companies to
any person as and to the extent there provided, to the fullest extent permitted by law we do not assume
any responsibility and will not accept any liability to any other person for any loss suffered by any such other
person as a result of, arising out of, or in connection with this report or our statement, required by and given
solely for the purposes of complying with Annex I item 23.1 of the Prospectus Directive Regulation as applied
by Paragraph (a) of Schedule Two to the AIM Rules for Companies, consenting to its inclusion in the
Admission Document.
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Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant estimates
and judgments made by those responsible for the preparation of the financial information and whether the
accounting policies are appropriate to the entity's circumstances, consistently applied and adequately
disclosed.
We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement whether caused by fraud or other irregularity or error.
Our work has not been carried out in accordance with auditing or other standards and practices generally
accepted in jurisdictions outside the United Kingdom, including the United States of America, and
accordingly should not be relied upon as if it had been carried out in accordance with those standards and
practices.

Opinion on financial information
In our opinion, the financial information gives, for the purposes of the Admission Document, a true and fair
view of the state of affairs of the Group as at 31 December 2014, 31 December 2015 and
31 December 2016 and of its profits, cash flows and changes in equity for the periods then ended, in
accordance with the basis of preparation set out in Note 2.1 to the financial information.

Declaration
For the purposes of Paragraph a of Schedule Two of the AIM Rules for Companies, we are responsible for
this report as part of the Admission Document and declare that we have taken all reasonable care to ensure
that the information contained in this report is, to the best of our knowledge, in accordance with the facts
and contains no omission likely to affect its import. This declaration is included in the Admission Document
in compliance with Schedule Two to the AIM Rules for Companies.

Yours faithfully

Deloitte LLP
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SECTION B – HISTORICAL FINANCIAL INFORMATION

Consolidated statement of comprehensive income
For the years ended 31 December 2014, 2015 and 2016
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016(*)
Note
€000
€000
€000
Continuing operations
Revenue
Operating costs

5

47,893
(44,557)

47,084
(44,880)

54,591
(52,737)

5,011
(739)
(2,068)

6,685
(2,243)
(2,588)

2,204
(205)

1,854
(882)

Adjusted EBITDA
Depreciation and amortisation
Exceptional items

7

5,218
(769)
(1,113)

Operating Profit
Finance costs – net

6
9

3,336
(220)

Profit before tax

––––––––––––

––––––––––––

3,116

1,999

––––––––––––

Tax

10

Profit for the year

(52)

––––––––––––

3,064

––––––––––––

Items that may be reclassified subsequently
to profit or loss:
Translation exchange differences

(50)

––––––––––––

Total comprehensive income for the year

3,014

Profit for the year attributable to:
Owners of the Company
Non-controlling interests
Total comprehensive income for the year attributable to:
Owners of the Company
Non-controlling interests

––––––––––––

(785)

––––––––––––

1,214

––––––––––––

(25)

––––––––––––

1,189

––––––––––––

972

––––––––––––

(860)

––––––––––––

112

––––––––––––

(3)

––––––––––––

109

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

3,013
51

1,178
36

72
40

2,963
51

1,153
36

69
40

Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
Note
2014
2015
2016
Cents
Cents
Cents
per share
per share
per share
11

Earnings per share
From continuing operations
Basic and diluted

2.14

1.01

0.01

* As explained in Note 2.1 “Basis of preparation” and Note 4 “Combined Group results and cash flows”, the financial information for
the year ended 31 December 2016 is the aggregate of Hemisphere Yachting Services, S.L.U. and subsidiaries for the period from
1 January to 3 March 2016 and GYG plc for the period from 4 March 2016 to 31 December 2016. For all other periods the financial
information presented is that of Hemisphere Yachting Services, S.L.U. and subsidiaries.
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Consolidated balance sheet
As at 31 December 2014, 2015 and 2016

Note
Non-current assets
Goodwill
Other intangible assets
Property, plant and equipment
Other financial assets
Deferred tax assets

12
12
13
22
10

Current assets
Inventories
Trade and other receivables
Cash and bank balances

14
15
21

31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
3,070
488
4,183
199
784

––––––––––––

––––––––––––

8,724

8,740

1,728
5,825
4,668

1,749
9,530
3,250

2,068
6,345
6,207

––––––––––––

––––––––––––

12,221

14,529

(8,146)
(1,871)
(308)
(74)

––––––––––––

(10,399)

––––––––––––

Net current assets/(liabilities)

1,822

––––––––––––

Non-current liabilities
Borrowings
Deferred tax liabilities
Provisions

16
10
19

(3,173)
(114)
(280)

––––––––––––

(3,567)

––––––––––––

Total liabilities

(13,966)

––––––––––––
––––––––––––

Net assets

6,979

––––––––––––
––––––––––––

Equity
Share capital
Share premium
Retained earnings/(deficit)
Translation reserves

29,135

––––––––––––

20,945

18
16
19

––––––––––––

––––––––––––

––––––––––––
––––––––––––

Current liabilities
Trade and other payables
Borrowings
Provisions
Derivative financial instruments

8,704
12,552
5,983
1,620
276

––––––––––––

––––––––––––

Total assets

3,170
402
3,877
770
521

––––––––––––

23,269

––––––––––––
––––––––––––

(10,213)
(4,383)
(539)
(148)

––––––––––––

(15,283)

––––––––––––

(754)

––––––––––––

(1,996)
(105)
(369)

––––––––––––

(2,470)

––––––––––––

(17,753)

––––––––––––
––––––––––––

5,516

––––––––––––
––––––––––––

––––––––––––

14,620

––––––––––––

43,755

––––––––––––
––––––––––––

(9,984)
(2,107)
(615)
(38)

––––––––––––

(12,744)

––––––––––––

1,876

––––––––––––

(14,547)
(3,894)
(1,300)

––––––––––––

(19,741)

––––––––––––

(32,485)

––––––––––––
––––––––––––

11,270

––––––––––––
––––––––––––

20
1,410
2,558
3,042
(63)

Equity attributable to owners of the Company
Non-controlling interests
Total equity

122
12,046
(926)
28

––––––––––––

––––––––––––

––––––––––––

6,947
32

5,448
68

11,270
–

––––––––––––

––––––––––––

6,979

5,516

––––––––––––
––––––––––––
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1,269
2,558
1,709
(88)

––––––––––––
––––––––––––

––––––––––––

11,270

––––––––––––
––––––––––––

Consolidated statement of changes in equity
For the years ended 31 December 2014, 2015 and 2016

Hemisphere Yachting
Services Group
Balance at 1 January 2014
Adjustment arising from
change in non-controlling
interest
Total comprehensive income
for the period
Balance at 31 December
2014
Capital reductions
Total comprehensive income
for the period
Balance at 31 December
2015
Capital reduction
Dividends
Adjustment arising from
change in non-controlling
interest
Total comprehensive income
for the period
Balance at 3 March 2016

GYG
Balance at 4 March 2016
Issue of share capital
Total comprehensive income
for the period
Balance at 31 December
2016

Share
Capital
€000

Share
Premium
€000

Retained
earnings
€000

Translation
reserves
€000

Noncontrolling
interests
€000

TOTAL
EQUITY
€000

1,410

2,558

29

(13)

61

4,045

–

–

–

–

(80)

(80)

–

–

3,013

(50)

51

3,014

–––––––––––

–––––––––––

–––––––––––

–––––––––––

–––––––––––

–––––––––––

1,410
(141)

2,558
–

3,042
(2,511)

(63)
–

32
–

6,979
(2,652)

–

–

1,178

(25)

36

1,189

–––––––––––

–––––––––––

–––––––––––

–––––––––––

–––––––––––

–––––––––––

1,269
(330)
–

2,558
–
–

1,709
–
(5,113)

(88)
–
–

68
–
–

5,516
(330)
(5,113)

–

–

(105)

–

(108)

(213)

–

–––––––––––

939

–

–––––––––––

2,558

998

–––––––––––

(2,511)

(31)

–––––––––––

(119)

40

–––––––––––

–

1,007

–––––––––––

867

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–––––––––––
–––––––––––

–––––––––––
–––––––––––

Share
Capital
€000

Share
Premium
€000

Retained
earnings
€000

Translation
reserves
€000

Noncontrolling
interests
€000

TOTAL
EQUITY
€000

–
122

–
12,046

–
–

–
–

–
–

–
12,168

–

–––––––––––

122

–––––––––––
–––––––––––

–

–––––––––––

12,046

–––––––––––
–––––––––––

(926)

–––––––––––

(926)

–––––––––––
–––––––––––
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28

–––––––––––

28

–––––––––––
–––––––––––

–

–––––––––––

–

–––––––––––
–––––––––––

(898)

–––––––––––

11,270

–––––––––––
–––––––––––

Consolidated statement of cash flows
For the years ended 31 December 2014, 2015 and 2016
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
Note
2014
2015
2016(*)
€000
€000
€000
CASH FLOWS FROM OPERATING ACTIVITIES (I)
– Amounts advanced to related party loan
– Proceeds on receipt of related party loan
– Purchase of intangible assets
– Purchase of property, plant and equipment
– Proceeds from disposal of property, plant and
equipment

21

4,744

––––––––––––
––––––––––––

(104)
–
(7)
(392)
69

––––––––––––

CASH FLOWS USED IN INVESTING ACTIVITIES (II)
– Payments to acquire own shares
– Payments to acquire shares from non-controlling
interests
– Payment of share capital reduction
– Proceeds from bank borrowings
– Repayment of bank borrowings
– Dividends paid to shareholders

(434)

––––––––––––
––––––––––––

EFFECT OF EXCHANGE RATE CHANGES (IV)

(1,247)

––––––––––––
––––––––––––

–

––––––––––––

574

––––––––––––
––––––––––––

(550)

(35)
–
1,670
(2,352)
–

–
–
2,719
(1,161)
–

(258)
(330)
12,314
(7,155)
(5,113)

(717)

––––––––––––
––––––––––––

(148)

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

–

––––––––––––

–
1,067
(14)
(479)

(2,100)

––––––––––––
––––––––––––

NET INCREASE/DECREASE IN CASH AND CASH
EQUIVALENTS (I+II+III+IV)

(906)
–
(1)
(340)

3,293

––––––––––––
––––––––––––

–

––––––––––––

CASH FLOWS USED IN FINANCING ACTIVITIES (III)

501

––––––––––––
––––––––––––

3,445

––––––––––––

(542)

––––––––––––
––––––––––––

(130)

––––––––––––
––––––––––––

(1,418)

––––––––––––

(1,092)

––––––––––––
––––––––––––

182

––––––––––––
––––––––––––

2,957

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

1,223
4,668

4,668
3,250

3,250
6,207

* As explained in Note 2.1 “Basis of preparation” and Note 4 “Combined Group results and cash flows”, the financial information for
the year ended 31 December 2016 is the aggregate of Hemisphere Yachting Services, S.L.U. and subsidiaries for the period comprised
from 1 January to 3 March 2016 and GYG plc for the period between 4 March 2016 and 31 December 2016. For all other periods the
financial information presented is that of Hemisphere Yachting Services, S.L.U. and subsidiaries.
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1. General information
GYG plc (hereinafter the “Company” or the “Parent”) was incorporated on 11 February 2016, as a private
company limited by shares, as Dunwilco 2016 Limited under the United Kingdom Companies Act 2006.
Subsequently, on 21 May 2016, the company’s corporate name was changed to GYG Limited and on
25 May 2017, to GYG Limited, on 22 June 2017 the company re-registered as a public limited company.
The address of the registered office is Cannon Place, 78 Cannon Street, London EC4N 6AF, United Kingdom.
As of 31 December 2016, 55.5 per cent. of the Company is owned by Lonsdale Capital Partners LLP, with
certain members of the former management and shareholders of the subsidiary Hemisphere Yachting
Services, S.L.U. owning the remaining 44.5 per cent. of the shares.
Hemisphere Yachting Services, S.L.U. is a limited liability company that was incorporated on 6 November
2012 in Palma de Mallorca, Spain. Hemisphere Yachting Services, S.L.U. is the parent company of a Spanish
group engaged in superyacht painting, supply and maintenance, offering services globally through operations
in the Mediterranean, Northern Europe and the United States. The Company primarily trades under the
Pinmar, Rolling Stock, and Techno Craft brands. The whole group was acquired on 3 March 2016 by Civisello
Inversiones, S.L.
Civisello Inversiones, S.L., a limited liability company, incorporated on 11 December 2015 in Spain with no
activity, was previously acquired, on 19 February 2016, by GYG plc.
Consequently, after acquiring and taking control of Civisello Inversiones, S.L., the GYG plc and subsidiaries
group (the “Group”) was formed. Note 24 to this historical financial information provides further disclosures
on the companies composing the Group.
The corporate purpose of the Group is the superyacht painting, supply and maintenance, offering services
globally through operations in the Mediterranean, Northern Europe and the United States. The Company
primarily trades under the Pinmar, Rolling Stock, and Techno Craft brands.
This historical financial information is presented in Euro which is the currency of the primary economic
environment in which the Group operates.

2. Significant accounting policies
2.1 Basis of preparation
This historical financial information has been prepared on the historical cost basis. Historical cost is generally
based on the fair value of the consideration given in exchange for the assets.
The historical financial information presented for the years ended 31 December 2014 and 2015 is that of
Hemisphere Yachting Services, S.L.U. and subsidiaries.
The financial information for the year ended 31 December 2016 is an aggregation of:
●

the consolidated statement of comprehensive income and consolidated statement of cash flows of
Hemisphere Yachting Services, S.L.U. and its subsidiaries for the period from 1 January 2016 to
3 March 2016 (the period until the acquisition by GYG plc); and,

●

the consolidated financial information of GYG plc for the period from 4 March 2016 to
31 December 2016.

Further detail on the aggregation is presented in Note 4. Such an approach is not in accordance with the
requirements of IFRS 3, which would exclude the pre-acquisition period from 1 January 2016 to 3 March
2016, but is in accordance with certain accounting conventions commonly used for the preparation of
historical financial information for inclusion in investment circulars as described in the Annexure to SIR 2000
(Investment Reporting Standard applicable to public reporting engagements on historical financial reporting)
issued by the UK Auditing Practices Board.
In all other respects the historical financial information has been prepared in accordance with International
Financial Reporting Standards (IFRSs) as adopted by the European Union.
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As a consequence of the application of acquisition accounting to reflect the acquisition of Hemisphere
Yachting Services, S.L.U. by the Company on 3 March 2016, which resulted in the application of fair value
adjustments at that date and changes to the financing structure of the Group as a result of the capital
reorganisation, the aggregated financial information for the year ended 31 December 2016 is not directly
comparable with that of the years ended 31 December 2014 and 2015.
2.2 Basis of consolidation
The historical financial information incorporates the historical financial information of the Company and entities
controlled by the Company (its subsidiaries) made up to 31 December each year. Control is achieved where
the Company has the power to govern the financial and operating policies of an investee entity so as to
obtain benefits from its activities.
Except as noted in 2.1 above, the results of subsidiaries acquired or disposed of during the period are
included in the consolidated statement of comprehensive income from the effective date of acquisition or
up to the effective date of disposal, as appropriate. Where necessary, adjustments are made to the financial
information of subsidiaries to bring the accounting policies used into line with those used by the Group. All
intra-group transactions, balances, income and expenses are eliminated on consolidation process.
2.3 Going concern
The Directors have a reasonable expectation that the Group has adequate resources to continue in
operational existence for the foreseeable future. The Directors have considered the Company forecasts and
projections, taking account of reasonably possible changes in trading performance and the current economic
uncertainty, and are satisfied that the Group should be able to operate within the level of its current facilities.
Further, the directors have reviewed the terms of the underlying agreements, including a review of forecast
compliance with loan covenants, and are satisfied that these terms will be met for a period of no less than
12 months from the date of these financial statements. Accordingly, they have adopted the going concern
basis in preparing this historical financial information.
2.4 Business combinations
Except as noted in 2.1 above, acquisitions of subsidiaries and businesses are accounted for using the
acquisition method. The consideration for each acquisition is measured as the aggregate of the fair values
(at the date of exchange) of assets given, liabilities incurred or assumed, and equity instruments issued by
the Group in exchange for control of the acquire. Acquisition-related costs are recognised in profit or loss
as incurred.
The acquirer’s identifiable assets, liabilities and contingent liabilities that meet the conditions for recognition
under IFRS 3 are recognised at their fair value at the acquisition date.
2.5 Intangible assets
2.5.1 Intangible assets acquired separately
Intangible assets with finite useful lives that are acquired separately are carried at cost less accumulated
amortisation and accumulated impairment losses. Amortisation is recognised on a straight-line basis over
their estimated useful economic lives. The estimated useful economic life and amortisation method are
reviewed at the end of each reporting period, with the effect of any changes in estimate being accounted
for on a prospective basis. Intangible assets with indefinite useful economic lives that are acquired separately
are carried at cost less accumulated impairment losses.
Computer software is valued at acquisition cost, amortisation is registered as a function of the useful
economic life determined between 3 and 5 years.
2.5.2 Goodwill
Goodwill arising in a business combination is recognised as an asset at the date that control is acquired
(the acquisition date). Goodwill is measured as the excess of the sum of the consideration transferred, the
amount of any non-controlling interest in the acquire and the fair value of the acquirer’s previously held equity
interest (if any) in the entity over the net of the acquisition-date fair value of the identifiable assets acquired
and the liabilities assumed.
Goodwill is not amortised but is reviewed for impairment at least annually. For the purpose of impairment
testing, goodwill is allocated to each of the Group’s cash-generating units (‘‘CGUs’’) expected to benefit
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from the synergies of the combination. CGUs to which goodwill has been allocated are tested for impairment
annually, or more frequently when there is an indication that the unit may be impaired. If the recoverable
amount of the CGU is less than the carrying amount of the unit, 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-rata on the basis of the carrying amount of each asset in the unit. An impairment loss recognised for
goodwill is not reversed in a subsequent period.
On disposal of a subsidiary, the attributable amount of goodwill is included in the determination of the profit
or loss on disposal.
2.5.3 Intangible assets acquired in a business combination
Intangible assets acquired in a business combination and recognised separately from goodwill are initially
recognised at their fair value at the acquisition date (which is regarded as their cost).
Subsequent to initial recognition, intangible assets acquired in a business combination are reported at cost
less accumulated amortisation and accumulated impairment losses, on the same basis as intangible assets
that are acquired separately.
Order backlog has an estimated useful economic life of less than one year. Customer relationships and
brands have an estimated useful economic life of 10 and 15 years, respectively.
2.5.4 Derecognition of intangible assets
An Intangible asset is derecognised on disposal, or when no future economic benefits are expected from
use or disposal. Gains or losses arising from de recognition of an intangible asset, measured as the difference
between the net disposal proceeds and the carrying amount of the asset, are recognised in profit or loss
when the asset is derecognised.
2.6 Revenue recognition
Revenue is measured at the fair value of the consideration received or receivable and represents amounts
receivable for goods and services provided in the normal course of business, net of discounts, VAT and
other sales-related taxes. Revenue is reduced for any rebates and other similar allowances.
2.6.1 Sale of goods
Revenue from the sale of goods is recognised 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 amount of the revenue can be measured reliably;

●

it is probable that the economic benefits associated with the transaction will flow to the Group; and

●

the costs incurred or to be incurred in respect of the transaction can be measured reliably.

2.6.2 Rendering of services
Revenue from a contract to provide services is recognised by reference to the stage of completion method.
The stage of completion of a contract is determined as follows:
●

Revenue is recognised by reference to the stage of completion of the refit or new build project,
determined as the proportion of the total time expected on the project that has elapsed at the end of
the reporting period;

●

revenue from time and material contracts is recognised at the contractual rates as labour hours and
direct expenses are incurred; and

●

servicing fees included in the price of products sold are recognised by reference to the proportion of
the total cost of providing the servicing for the product sold.
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2.7 Leases
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 recognised as assets of the Group at their fair value or, if lower, at the
present value of the minimum lease payments, each determined at the inception of the lease. The
corresponding liability to the lessor is included in the balance sheet as obligations under finance leases.
Finance lease payments are apportioned between interest and reduction of the lease obligation so as to
achieve a constant rate of interest on the remaining balance of the liability. Interest on obligations under
finance leases is recognised in profit or loss. Rentals payable under operating leases are charged to the
consolidated statement of comprehensive income on a straight-line basis over the term of the relevant lease
except where another more systematic basis is more representative of the time pattern in which economic
benefits from the lease asset are consumed. In the event that lease incentives are received to enter into
operating leases, such incentives are recognised as a liability. The aggregate benefit of incentives is
recognised as a reduction of rental expense on a straight-line basis, except where another systematic basis
is more representative of the time pattern in which economic benefits from the leased asset are consumed.
2.8 Exceptional items
Certain items are presented in the Consolidated Statement of Comprehensive Income as exceptional where,
in the judgement of the Directors, by virtue of their nature, size or incidence in order to obtain a clear and
consistent presentation of the Group’s underlying business performance they need to be disclosed
separately. Examples of items which may give rise to disclosure as exceptional items include restructuring
costs and transaction fees. See Note 7.
2.9 Foreign currency
For the purpose of presenting this historical financial information, the assets and liabilities of the Group’s
foreign operations are translated at exchange rates prevailing on the balance sheet date. 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 date of transactions are used.
Exchange differences arising, if any, are recognised in other comprehensive income and accumulated in a
separate component of equity (attributed to no monetary items are recognised in profit or loss in the period
in which they arise except for non-controlling interests as appropriate).
Exchange differences
●
exchange differences on foreign currency borrowings relating to assets under construction for future
productive 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 certain foreign currency risks; and

●

exchange differences on monetary items receivable from or payable to a foreign operation for which
settlement is neither planned nor likely to occur (therefore forming part of the net investment in the
foreign operation), which are recognised initially in other comprehensive income and reclassified from
equity to profit or loss on repayment of the monetary items.

2.10 Taxation
The tax expense represents the sum of the tax currently payable and deferred tax.
2.10.1 Current Tax
The tax currently payable is based on taxable profit for the period. Taxable profit differs from net profit as
reported in the consolidated statement of comprehensive income because it excludes items of income or
expense that are taxable or deductible in other periods and it further excludes items that are never taxable
or deductible. The Group’s liability for current tax is calculated using tax rates that have been enacted or
substantively enacted by the balance sheet date.
The Spanish subsidiaries group companies, excluding Civisello Inversiones, S.L., are included in a
consolidated tax return within fiscal group 45/13 under Spanish regulation.
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2.10.2 Deferred Tax
Deferred tax is the tax expected to be payable or recoverable on differences between the carrying amounts
of assets and liabilities in the historical financial information and the corresponding tax bases used in the
computation of taxable profit, and is accounted for using the balance sheet liability method. Deferred tax
liabilities are generally recognised for all taxable temporary differences and deferred tax assets are recognised
to the extent that it is probable that taxable profits will be available against which deductible temporary
differences can be utilised.
Such assets and liabilities are not recognised if the temporary difference arises from the initial recognition of
goodwill or from the initial recognition (other than in a business combination) of other assets and liabilities in
a transaction that affects neither the taxable profit nor the accounting profit.
Deferred tax liabilities are recognised for taxable temporary differences arising on investments except where
the Group is able to control the reversal of the temporary difference and it is probable that the temporary
difference will not reverse in the foreseeable future.
The carrying amount of deferred tax assets is reviewed at each balance sheet date and reduced to the
extent that it is no longer probable that sufficient taxable profits will be available to allow all or part of the
asset to be recovered.
Deferred tax is calculated at the tax rates that are expected to apply in the period when the liability is settled
or the asset is realised based on tax laws and rates that have been enacted or substantively enacted at the
balance sheet date. Deferred tax is charged or credited in the consolidated statement of comprehensive
income, except when it relates to items charged or credited in other comprehensive income, in which case
the deferred tax is also dealt with in other comprehensive income.
Deferred tax assets and liabilities are offset when there is a legally enforceable right to set off current tax
assets against current tax liabilities and when they relate to income taxes levied by the same taxation
authority and the Group intends to settle its current tax assets and liabilities on a net basis.
2.11 Property, plant and equipment
Property, plant and equipment are stated at cost less accumulated depreciation and any recognised
impairment loss.
Depreciation is recognised so as to write off the cost of assets (other than land and assets under
construction) less their residual values over their useful economic lives, using the straight-line method in the
following bases:
Useful economic lives (years)
10 – 33
3 – 10
4 – 10
3 – 20

Property
Plant and equipment
Other plant, tools and furniture
Other tangible assets

The estimated useful economic lives, residual values and depreciation method are reviewed at the end of
each reporting period, with the effect of any changes in estimate accounted for on a prospective basis.
In the year 2016 the Group decided, in accordance with IAS 8 “Accounting Policies, Changes in Accounting
Estimates and Errors”, to prospectively change its estimate of the useful economic life of its scaffolding
assets (included in the line “Other tangible assets” in the table above) from 10 to 20 years. The impact in the
P&L of 2016 amounted €136k (less expense).
Assets held under finance leases are depreciated over their expected useful lives on the same basis as
owned assets. However, when there is no reasonable certainty that ownership will be obtained by the end
of the lease term, assets are depreciated over the shorter of the lease term and their useful lives.
The gain or loss arising on the disposal or retirement of an item of property, plant and equipment is
determined as the difference between the sales proceeds and the carrying amount of the asset and is
recognised in profit or loss.

55

2.12 Impairment of tangible and intangible assets excluding goodwill
At each balance sheet date, 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 to determine the extent of the impairment
loss (if any). Where the asset does not generate cash flows that are independent from other assets, the
Group estimates the recoverable amount of the cash-generating unit to which the asset belongs.
An intangible asset with an indefinite useful life is tested for impairment at least annually and whenever there
is an indication that the asset may be impaired.
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 recognised immediately in profit or loss.
2.13 Inventories
Inventories are stated at the lower cost and net realisable value. Costs of inventories are determined on
weighted average price basis. Net realisable value represents the estimated selling price for inventories less
all estimated costs of completion and costs necessary to make the sale.
2.14 Provisions
Provisions are recognised when the Group has a present obligation (legal or constructive) as a result of a
past event, it is probable that the Group will be required to settle that obligation and a reliable estimate can
be made of the amount of the obligation.
The amount recognised as a provision is the best estimate of the consideration required to settle the present
obligation at the balance sheet date, taking into account the risks and uncertainties surrounding the
obligation. Where 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 some or all of the economic benefits required to settle a provision are expected to be recovered from
a third party, a receivable is recognised as an asset if it is virtually certain that reimbursement will be received
and the amount of the receivable can be measured reliably.
2.15 Financial instruments
Financial assets and financial liabilities are recognised in the Group’s balance sheet when the Group becomes
a party to the contractual provisions of the instrument.
Financial assets and financial liabilities are initially measured at fair value. Transaction costs that are directly
attributable to the acquisition or issue of financial assets and financial liabilities (other than financial assets
and financial liabilities at fair value through profit or loss) are added to or deducted from the fair value of the
financial assets or financial liabilities, as appropriate, on initial recognition. Transaction costs directly
attributable to the acquisition of financial assets or financial liabilities at fair value through profit or loss are
recognised immediately in profit or loss.
2.16 Financial assets
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
recognised and de recognised 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.
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Financial assets belonging to the Company are classified in this categories:
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 describe) are measured at amortised cost using the effective interest method, less
any impairment.
Interest income is recognised by applying the effective interest rate, except for short-term receivables when
the effect of discounting is immaterial.
Held for trading (FVTPL)
A financial asset is classified as held for trading if:
●

it has been acquired principally for the purpose of selling it 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 a hedging instrument.

Financial assets at FVTPL are stated at fair value, with any gains or losses arising on re measurement
recognised in profit or loss. The net gain or loss recognised 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 in the
consolidated statement of comprehensive income.
2.16.1 Effective interest method
The effective interest method is a method of calculating the amortised cost of a debt instrument and of
allocating interest income over the relevant period. The effective interest rate is the rate that exactly discounts
estimated future cash receipts (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
debt instrument, or, where appropriate, a shorter period, to the net carrying amount on initial recognition.
2.16.2 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.
2.17 Financial liabilities
Financial liabilities (including borrowings and trade and other payables) are subsequently measured at
amortised cost using the effective interest method.
2.18 Derivative financial instruments
The Group enters into cross currency swap derivatives to manage its exposure to foreign exchange rate
risks and interest rate swaps to manage its exposure to interest rate risks.
Derivatives are initially recognised at fair value at the date derivative contracts are entered into and are
subsequently re measured to their fail value at the end of each reporting period. The resulting gain or loss
is recognised in profit or loss immediately unless the derivative is designated and effective as a hedging
instrument, in which event the timing of the recognition in profit or loss depends on the nature of the hedge
relationship.
2.19 Related party transactions
The Group performs all its transactions with related parties on an arm’s length basis. The Group carries out
all its related-party transactions (financial, commercial or otherwise) by setting transfer prices stipulated by
the OECD to regulate transactions with subsidiaries.
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2.20 Consolidated cash flow statements
In this historical financial information cash and cash equivalents comprise cash and short-term bank deposits
with an original maturity of three months or less, net of outstanding bank overdrafts. The carrying amount
of these assets is approximately equal to their fair value.
The consolidated cash flow statements have been prepared using the indirect method and the terms used
are defined as follows:
●

Cash flows: inflows and outflows of cash and cash equivalents, which are short-term, highly liquid
investments that are subject to an insignificant risk of changes in value.

●

Operating activities: the principal revenue-producing activities of the entities composing the
consolidated Group and other activities that are not investing or financing activities.

●

Investing activities: the acquisition and disposal of long-term assets and other investments not included
in cash and cash equivalents, if they have a direct impact on current cash flows.

●

Financing activities: activities that result in changes in the size and composition of the equity and
liabilities that are not operating activities, if they have a direct impact on current cash flows.

3. Critical accounting judgements and key sources of estimation uncertainty
In the application of the Group’s accounting policies, which are described in Note 2, the Directors are required
to make judgements, estimates and assumptions about the carrying amounts of assets and liabilities that
are not readily apparent from other sources. The estimates and associated assumptions are based on
historical experience and other factors that are considered to be relevant. Actual results may differ from
these estimates.
The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting
estimates are recognised in the period in which the estimate is revised if the revision affects only that period,
or in the period of the revision and future periods if the revision affects both current and future periods.
3.1 Critical judgements in applying the Group’s accounting policies
The following are the critical judgements, apart from those involving estimations (which are dealt with
separately below), that the Directors have made in the process of applying the Group’s accounting policies
and that have the most significant effect on the amounts recognised in the historical financial information.
3.1.1 Provisions
When evaluating the impact of potential liabilities arising from claims against the Group, the Directors take
legal advice to assist them in arriving at their estimation of the liability taking into account the probability of
the success of any claims and also the likely development of claims based on recent trends.
3.2 Key sources of estimation uncertainty
When preparing the financial statements, management undertakes a number of judgements, estimates and
assumptions about the recognition and measurement of assets, liabilities, income and expenses based on
historical experience and other factors considered reasonable at the time. Actual outcomes are likely to
differ from the estimates made by management and actual results will seldom equal projected results.
The Group does not have any major sources of estimation uncertainty as at 31 December 2016, 2015 and
2014 that have a significant risk of resulting in a material adjustment to the carrying amounts of assets and
liabilities within the next financial year. Information about judgements, estimates and assumptions, which
have the most significant effect on the recognition and measurement of assets, liabilities, income and
expenses, although do not have a significant risk of resulting in a material adjustment to the carrying amounts
of assets and liabilities within the next financial year, are discussed below.
3.2.1 Impairment of goodwill
Determining whether goodwill is impaired requires an estimation of the value in use of the cash-generating
units to which goodwill has been allocated. The value in use calculation requires the directors to estimate
the future cash flows expected to arise from the cash-generating unit and a suitable discount rate in order
to calculate present value. Where the actual future cash flows are less than expected, an impairment loss
may arise.
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3.2.2 Revenue recognition
Revenue from contracts to provide services is recognised by reference to the stage of completion of the
contract, determined as the proportion of the total labour hours expected to provide the service that have
elapsed at the end of the reporting period. This requires the Directors to estimate labour hours to complete,
based on the Company’s experience and professional judgement.

4. Combined Group results and cash flows
The financial information for the year ended 31 December 2016 below represents the combination of the
results of Hemisphere Yachting Services, S.L.U. and its subsidiaries for the period from 1 January 2016 to
3 March 2016 and of the Company and its subsidiaries for the period from 4 March 2016 to 31 December
2016.
1 January
4 March
Combined
2016 to
2016 to
year ended
3 March 31 December 31 December
2016
2016
2016
€000
€000
€000
Continuing operations
Revenue
Operating costs

10,138
(9,057)

44,453
(43,680)

54,591
(52,737)

Adjusted EBITDA
Depreciation and amortisation
Exceptional items (*)

1,281
(110)
(90)

5,404
(2,133)
(2,498)

6,685
(2,243)
(2,588)

Operating Profit
Finance costs – net

1,081
(43)

773
(839)

1,854
(882)

––––––––––––

Profit before tax

1,038

––––––––––––

Income tax

–

––––––––––––

Profit for the year

1,038

––––––––––––
––––––––––––

Items that may be reclassified subsequently to profit or loss:
Translation exchange differences
Total comprehensive income for the year

(31)

––––––––––––

1,007

––––––––––––
––––––––––––

Profit for the year attributable to:
Owners of the Company
Non-controlling interests
Total comprehensive income for the year attributable to:
Owners of the Company
Non-controlling interests

––––––––––––

(66)

––––––––––––

(860)

––––––––––––

(926)

––––––––––––
––––––––––––

28

––––––––––––

(898)

––––––––––––
––––––––––––

––––––––––––

972

––––––––––––

(860)

––––––––––––

112

––––––––––––
––––––––––––

(3)

––––––––––––

109

––––––––––––
––––––––––––

998
40

(926)
–

72
40

967
40

(898)
–

69
40

(*)Transaction costs arising on completion of the acquisition have been recorded in the period of 4 March 2016 to 31 December 2016.
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4 March
Combined
1 January
2016 to
2016 to
year ended
3 March 31 December 31 December
2016
2016
2016
€000
€000
€000
CASH FLOWS FROM OPERATING ACTIVITIES (I)
– Purchase of intangible assets
– Purchase of property, plant and equipment
– Proceeds from sale group and associated companies
CASH FLOWS USED IN INVESTING ACTIVITIES (II)
– Acquisition of equity instruments issued by the Parent
Company
– Adjustment arising from change in non-controlling interest
– Payment of share capital reduction
– Proceeds from bank borrowings
– Repayment and cancellation of bank borrowings
– Dividends paid to shareholders
CASH FLOWS USED IN FINANCING ACTIVITIES (III)
EFFECT OF EXCHANGE RATE CHANGES (IV)

1,039

––––––––––––
––––––––––––

–
(41)
1,067

––––––––––––

1,026

––––––––––––
––––––––––––

(550)
(258)
(330)
12,314
(6,109)
(5,113)

––––––––––––

(46)

––––––––––––
––––––––––––

–

––––––––––––
––––––––––––

NET INCREASE/DECREASE IN CASH AND CASH
EQUIVALENTS (I+II+III+IV)
Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year

2,019

2,254

––––––––––––
––––––––––––

(14)
(438)
–

––––––––––––

(452)

––––––––––––
––––––––––––

–
–
–
–
(1,046)
–

––––––––––––

(1,046)

––––––––––––
––––––––––––

182

––––––––––––
––––––––––––

938

3,293

––––––––––––
––––––––––––

(14)
(479)
1,067

––––––––––––

574

––––––––––––
––––––––––––

(550)
(258)
(330)
12,314
(7,155)
(5,113)

––––––––––––

(1,092)

––––––––––––
––––––––––––

182

––––––––––––
––––––––––––

2,957

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

3,250
5,269

5,269
6,207

3,250
6,207

5. Segment information
The Groups reportable segments are determined by the internal reporting regularly provided to the Group’s
Chief Operating Decision Maker. The Chief Operating Decision Maker, who is responsible for allocating
resources and assessing performance of the operating segments, has been identified as the Board of
Directors.
It has been determined that, based on the Group’s management and internal reporting structure, the Group
has two reportable segments, Coatings – the provision of painting and other finishing services to yachts
and superyachts and Supply – the distribution of yachting supplies to trade and other customers.
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5.1 Information of major products and services
5.1.1 Segment revenues and results
The following is an analysis of the Group’s revenue and results from continuing operations by reportable
segment for the year ended 31 December 2014:
Total
reportable
Coating
Supply
segments
€000
€000
€000
40,947

Revenue

––––––––––––
––––––––––––

Gross profit

12,401

Adjusted EBITDA
Depreciation and amortisation
Exceptional items
Operating Profit
Finance costs – net

6,946

––––––––––––
––––––––––––

1,336

––––––––––––
––––––––––––

––––––––––––
––––––––––––

4,866

352

47,893

––––––––––––
––––––––––––

13,737

––––––––––––
––––––––––––

5,218
(769)
(1,113)
3,336
(220)

––––––––––––

Profit before tax

3,116

––––––––––––
––––––––––––

The following is an analysis of the Group’s revenue and results from continuing operations by reportable
segment for the year ended 31 December 2015:
Total
reportable
Coating
Supply
segments
€000
€000
€000
Revenue

39,173

––––––––––––
––––––––––––

Gross profit

12,746

Adjusted EBITDA
Depreciation, and amortisation
Exceptional items
Operating Profit
Finance costs

7,911

––––––––––––
––––––––––––

1,547

––––––––––––
––––––––––––

––––––––––––
––––––––––––

4,461

550

47,084

––––––––––––
––––––––––––

14,293

––––––––––––
––––––––––––

5,011
(739)
(2,068)
2,204
(205)

––––––––––––

Profit before tax

1,999

––––––––––––
––––––––––––

The following is an analysis of the Group’s revenue and results by reportable segment for the combined year
ended 31 December 2016:
Total
reportable
Coating
Supply
segments
€000
€000
€000
Revenue

46,023

––––––––––––
––––––––––––

Gross profit

13,519

Adjusted EBITDA
Depreciation, and amortisation
Exceptional items
Operating Profit
Finance costs

8,568

––––––––––––
––––––––––––

1,790

––––––––––––
––––––––––––

––––––––––––
––––––––––––

5,959

726

54,591

––––––––––––
––––––––––––

15,309

––––––––––––
––––––––––––

6,685
(2,243)
(2,588)
1,854
(882)

––––––––––––

Profit before tax

972

––––––––––––
––––––––––––
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The accounting policies of the reportable segments are the same as the Group’s accounting policies
described in Note 2. Segment results include items directly attributable to a segment as well as those that
can be allocated on a reasonable basis.
Segment revenue represents revenue generated from external customers. The chief operating decision
maker receives reports on segment revenues on this basis.
The chief operating decision maker assesses the performance of all segments based on a number of financial
and non-financial KPI’s, but primarily allocates resources on the basis of adjusted EBITDA (earnings before
interest, tax, depreciation, amortisation and exceptional items). The reconciliation provided reconciles
adjusted EBITDA from each of the two segments to operating profit.
Revenues from external customers attributed to the group’s country of domicile and attributed to foreign
countries from which the group derives revenue is presented below.
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Spain
United Kingdom
Rest of Europe
Rest of World

21,846
1,380
19,816
4,851

24,067
5,188
13,860
3,969

––––––––––––

––––––––––––

47,893

47,084

––––––––––––
––––––––––––

––––––––––––
––––––––––––

33,842
2,077
9,513
9,159

––––––––––––

54,591

––––––––––––
––––––––––––

5.2 Information about major customers
Included in revenues arising from rendering of services and direct sales in both segments of €54,591
thousand (€47,084 thousand and €47,893 thousand for the years ended 31 December 2015 and 2014,
respectively) (see note 5.1.1 above) are revenues of approximately €16,946 thousand (€7,761 thousand
and €16,870 thousand for the years ended 31 December 2015 and 2014, respectively) which arose from
sales to the Group’s two largest customers. No other single customers contributed 10 per cent. or more to
the Group’s revenue for years ended 31 December 2014, 2015 and 2016.

6. Operating profit
Operating profit has been arrived at after (charging)/crediting:
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Net foreign exchange (losses)/gains
Depreciation of property, plant and equipment
Amortisation of intangible assets
Write downs of inventories recognised as an expense
Operating Leases (see note 17)
Gain/losses on disposals
Staff costs (see note 8)
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47
(678)
(91)
(34)
(1,065)
54
(18,871)

––––––––––––
––––––––––––

21
(653)
(86)
–
(1,056)
20
(18,312)

––––––––––––
––––––––––––

(27)
(666)
(1,577)
–
(1,107)
31
(19,473)

––––––––––––
––––––––––––

7. Exceptional items
The following table provides a breakdown of exceptional items:
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Transaction Fees
Restructuring costs
(Provision for)/recovery of irrecoverable trade receivables

–
(1,113)
–

––––––––––––

(1,113)

––––––––––––
––––––––––––

(426)
(1,274)
(368)

––––––––––––

(2,068)

––––––––––––
––––––––––––

(2,655)
(50)
117

––––––––––––

(2,588)

––––––––––––
––––––––––––

Restructuring costs are associated with a major reorganisation programme, involving a number of
redundancies. This reorganisation was implemented to realise saving opportunities and drive future growth.
Transaction fees relate to the acquisition by the Company of Hemisphere Yachting Services, S.L.U. which
completed on 3 March 2016.
Exceptional trade receivables of €368 thousand were provided for in 2015, with the subsequent recovery
of €117 thousand of these trade receivables in 2016 also recorded as an exceptional item.

8. Staff costs
The average number of employees (including executive directors) for each of the years 2014, 2015 and
2016 was:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
Senior Management
Sales & Administration
Production

12
56
285

9
70
259

––––––––––––

––––––––––––

353

338

––––––––––––
––––––––––––

––––––––––––
––––––––––––

9
79
343

––––––––––––

431

––––––––––––
––––––––––––

Their aggregate remuneration comprised:
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Wages
Social security costs

15,264
3,607

––––––––––––

––––––––––––

18,871

18,312

––––––––––––
––––––––––––
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14,620
3,692

––––––––––––
––––––––––––

15,574
3,899

––––––––––––

19,473

––––––––––––
––––––––––––

9. Finance costs – net
The following is an analysis of the Group’s finance costs for the years ended 31 December 2014, 2015 and
2016:
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Financial income
Interest on bank overdrafts and loans
Unwind capitalised bank costs (Note 16)
Interest on loans from related parties
Interest on obligations under finance leases

20
(232)
–
–
(8)

––––––––––––

(220)

––––––––––––
––––––––––––

7
(209)
–
–
(3)

––––––––––––

(205)

––––––––––––
––––––––––––

6
(538)
(195)
(144)
(11)

––––––––––––

(882)

––––––––––––
––––––––––––

10. Tax
10.1 Tax recognised in profit or loss
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Corporation Tax
Current tax
In respect of the current year
In respect of prior years

(773)
4

––––––––––––

(769)

Deferred tax
Origination and reversal of timing differences
Adjustment to deferred tax attributable to changes in
tax rates and laws
Goodwill
Tax Losses

(506)
–

––––––––––––

(506)

(1,019)
–

––––––––––––

(1,019)

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

101

363
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7
–
609

(33)
–
(609)

–
(60)
160

––––––––––––

717

––––––––––––

(52)

––––––––––––
––––––––––––

––––––––––––

(279)

––––––––––––

(785)

––––––––––––
––––––––––––

––––––––––––

159

––––––––––––

(860)

––––––––––––
––––––––––––

Corporation tax is calculated at 25 per cent. (2015: 28 per cent., 2014: 30 per cent.) of the estimated taxable
profit for the year.
Taxation for other jurisdictions is calculated at the rates prevailing in the respective jurisdictions.
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The income tax expense for the year can be reconciled to the accounting profit as follows:
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Profit before tax from continuing operations

3,116

––––––––––––
––––––––––––

Tax at the Spanish corporation tax rate (30%/28%/25%)
Overseas tax differences
Permanent differences
Utilisation of previously unrecognised losses
Rate change

(935)
(57)
4
925
11

––––––––––––

(52)

––––––––––––
––––––––––––

1,999

––––––––––––
––––––––––––

(559)
(419)
58
167
(32)

––––––––––––

(785)

––––––––––––
––––––––––––

972

––––––––––––
––––––––––––

(243)
(129)
(526)
38
–

––––––––––––

(860)

––––––––––––
––––––––––––

10.2 Deferred tax balances
The following is an analysis of deferred tax assets/(liabilities) presented in the consolidated statement of
financial position:
31 December 2014

Deferred tax (liabilities)/assets in relation to:
DTA – Property, plant & equipment
DTA – Tax losses
DTA – Provisions

Opening
Balance

Recognised
in Profit
or loss

Acquisitions/
disposals

Closing
Balance

68
36
–

57
598
25

–
–
–

125
634
25

––––––––––––

––––––––––––

––––––––––––

104

680

–

––––––––––––
––––––––––––

DTL – Property, plant & equipment
DTL – Finance leases
DTL – Provisions

(120)
(11)
(21)

––––––––––––

(152)

––––––––––––
––––––––––––

25
(8)
21

––––––––––––
––––––––––––

–
–
–

––––––––––––

––––––––––––

38

–

––––––––––––

784

––––––––––––
––––––––––––

(95)
(19)
–

––––––––––––

(114)

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

Opening
Balance

Recognised
in Profit
or loss

Acquisitions/
disposals

Closing
Balance

125
634
25

(13)
(242)
(8)

–
–
–

112
392
17

31 December 2015

Deferred tax (liabilities)/assets in relation to:
DTA – Property, plant & equipment
DTA – Tax losses
DTA – Provisions

––––––––––––

784

––––––––––––
––––––––––––

DTL – Property, plant & equipment
DTL – Finance leases

(95)
(19)

––––––––––––

(114)

––––––––––––
––––––––––––

65

––––––––––––

(263)

––––––––––––

–

––––––––––––
––––––––––––

––––––––––––
––––––––––––

9
–

–
–

––––––––––––

––––––––––––

9

–

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

521

––––––––––––
––––––––––––

(86)
(19)

––––––––––––

(105)

––––––––––––
––––––––––––

31 December 2016

Deferred tax (liabilities)/assets in relation to:
DTA – Property, plant & equipment
DTA – Tax losses
DTA – Provisions

Opening
Balance

Recognised
in Profit
or loss

Acquisitions/
disposals

Closing
Balance

112
392
17

4
(232)
(17)

–
–

116
160
–

––––––––––––

521

––––––––––––
––––––––––––

DTL – Property, plant & equipment
DTL – Intangible assets
DTL – Finance leases

(86)
–
(19)

––––––––––––

(105)

––––––––––––
––––––––––––

––––––––––––

(245)

––––––––––––
––––––––––––

(42)
427
19

––––––––––––

404

––––––––––––
––––––––––––

––––––––––––

–

––––––––––––
––––––––––––

(359)
(3,834)
–

––––––––––––

(4,193)

––––––––––––
––––––––––––

––––––––––––

276

––––––––––––
––––––––––––

(487)
(3,407)
–

––––––––––––

(3,894)

––––––––––––
––––––––––––

10.3 Unrecognised deductible temporary differences, unused tax losses and unused tax credits
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Tax losses (revenue in nature)

229

––––––––––––

229

––––––––––––
––––––––––––

100

––––––––––––

100

––––––––––––
––––––––––––

245

––––––––––––

245

––––––––––––
––––––––––––

11. Earnings per share – basic and diluted
Basic (and diluted) earnings/(losses) per share are calculated by dividing net profit/(loss) for the year
attributable to the Group (i.e. after tax and including non-controlling interests) by the weighted average
number of shares outstanding during that year.
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016(*)
€000
€000
€000
Consolidated profit attributable to the Parent
Average number of shares outstanding

3,013
1,410

1,178
1,169

––––––––––––

––––––––––––

2.14

1.01

––––––––––––
––––––––––––

––––––––––––
––––––––––––

72
12,167

––––––––––––

0.01

––––––––––––
––––––––––––

* Given the changes in capital structure that occurred following the acquisition of Hemisphere Yachting Services, S.L.U. and its
subsidiaries by the Company, it is not meaningful to combine pre-acquisition and post-acquisition share numbers. As such, the weighted
average number of shares for the year ended 31 December 2016 represents the weighted average number of shares for the period
from 4 March 2016 to 31 December 2016. Note 20 includes additional information on the number and type of shares.

As of 31 December 2016 the Group has no convertible securities and therefore diluted earnings per share
are the same than the basic earnings per share.
11.1 Revised earnings per share
In accordance with certain accounting conventions commonly used for the preparation of historical financial
information for inclusion in investment circulars as described in the Annexure to SIR 2000 (Investment
Reporting Standard applicable to public reporting engagements on historical financial reporting) issued by
the UK Auditing Practices Board, when there has been a capital reorganization it will usually be appropriate
for the earnings per share figures disclosed to be adjusted to reflect the reorganization so the shares originally
in issue are replaced by the number of new shares, representing the shares originally in issue, following the
reorganization. See below the table of revised earnings per share of the Company:
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Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016(*)
€000
€000
€000
Consolidated profit attributable to the Parent
Average number of shares outstanding

3,013
12,167

1,178
12,167

––––––––––––

––––––––––––

0.25

0.10

––––––––––––
––––––––––––

––––––––––––
––––––––––––

72
12,167

––––––––––––

0.01

––––––––––––
––––––––––––

12. Intangible assets and goodwill
12.1 Intangible assets
The following is an analysis of the changes in intangible assets in the consolidated balance sheet as of
31 December 2014, 2015 and 2016:

Cost
At 1 January 2014
Additions
At 31 December 2014
Additions

Customer
relationships,
brands and
backlog
€000

Software
€000

Total
€000

661
–

86
7

747
7

––––––––––––

––––––––––––

––––––––––––

661
–

93
–

754
–

––––––––––––

At 31 December 2015
Additions
Adjustment on acquisition
Acquired on acquisition of a subsidiary

661
2
(663)
14,024

At 31 December 2016
Accumulated amortisation
At 1 January 2014
Charge for the year
At 31 December 2014
Charge for the year

Carrying amount
At 31 December 2016

––––––––––––

106

14,130

98
85

77
6

175
91

––––––––––––

––––––––––––

––––––––––––

183
83

83
3

266
86

86
2
–

––––––––––––

352
1,577
(351)

––––––––––––

––––––––––––

1,490

88

1,578

395

––––––––––––
––––––––––––

478

––––––––––––
––––––––––––

At 1 January 2014

––––––––––––

––––––––––––

12,534

At 31 December 2014

754
15
(663)
14,024

––––––––––––

––––––––––––
––––––––––––

At 31 December 2015

––––––––––––

14,024

266
1,575
(351)

At 31 December 2016

93
13
–
–

––––––––––––

––––––––––––

At 31 December 2015
Charge for the year
Adjustment on acquisition

––––––––––––

563

––––––––––––
––––––––––––

18

––––––––––––
––––––––––––

7

––––––––––––
––––––––––––

10

––––––––––––
––––––––––––

9

––––––––––––
––––––––––––

12,552

––––––––––––
––––––––––––

402

––––––––––––
––––––––––––

488

––––––––––––
––––––––––––

572

––––––––––––
––––––––––––

Additions to intangible assets of €14,024 thousand relates to the acquisition by the Company of Hemisphere
Yachting Services, S.L.U. (see Notes 1 and 23) and comprises €630 thousand of order backlog, €8,032
thousand of customer relationships and €5,362 thousand for the brand acquired.
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12.2 Goodwill
The following is an analysis of the changes in Goodwill in the consolidated balance sheet as of 31 December
2014, 2015 and 2016:
Goodwill
€000
Cost
2,967
At 1 January 2014
Exchange differences
103
––––––––––––

At 31 December 2014
Exchange differences

3,070
100

––––––––––––

At 31 December 2015
Exchange differences

3,170
31

––––––––––––

At 3 March 2016
At 4 March 2016
Adjustment on acquisition
Acquisitions

3,201
–
(3,201)
8,704

––––––––––––

At 31 December 2016

8,704

––––––––––––
––––––––––––

Goodwill acquired in a business combination is allocated, at acquisition, to the cash generating units (CGUs)
or group of units that are expected to benefit from that business combination. Before recognition of
impairment losses, the carrying amount of goodwill had been allocated as follows:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Coating
Supply

3,070
–

3,170
–

––––––––––––

––––––––––––

3,070

3,170

––––––––––––
––––––––––––

––––––––––––
––––––––––––

7,856
848

––––––––––––

8,704

––––––––––––
––––––––––––

As of 31 December 2014 the goodwill amounts to €3,070 thousand. The goodwill includes €2,205 thousand
generated as a result of the merger by absorption of Pinmar, S.A. by another Group Company – Pinmar
S.L.U. – due to the positive difference between the investment value of Pinmar, S.L.U. in the absorbed
company and the book value of the net assets of the absorbed company as of the merger date. It also
includes goodwill amounting to €865 thousand relating to the acquisition of Pinmar USA Inc. in 2009 due
to the positive difference between the investment value of Pinmar USA Inc. in the absorbed company and
the book value of the net assets of the absorbed company as of the acquisition date.
As of 31 December 2015 the goodwill increased to €3,170 thousand due to the exchange differences.
Goodwill of €8,704 thousand recorded as of 31 December 2016 is disclosed in Note 23.
The Group tests goodwill annually for impairment, or more frequently if there are indications that goodwill
might be impaired. Determining the recoverable amount of goodwill implies the use of estimates by
management.
The recoverable amount is the higher of the fair value minus the costs of selling and its value in use. The
Group uses cash -flow discounting methods to determine such amounts.
The discounted cash-flows are calculated based on 5-year projections of the budgets approved by the
management. These cash-flows consider past experience and represent the best estimate of management
on future market developments and Company performance.
The key assumptions for determining the fair value minus costs of selling and value in use include the
weighted average cost of capital, which has been estimated at 11.8 per cent. for the goodwill recorded in
2016 (8.08 per cent. for 2015 and 2014), and the estimated growth rate of 3.0 per cent., in 2016. These
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estimates, including the methodology used, may have a significant impact on the registered values and
impairment losses. Management has concluded that the estimated growth rate used does not exceed the
average long-term growth rate for the relevant markets. In 2016 the rate used to discount the forecast cash
flows from the Coating CGU is 29.16 per cent. and from the Supply CGU 2 is 27.71 per cent.
According to the impairment test carried out at year-end, there are no impairment losses on the registered
goodwill.

13. Property, plant & equipment
The following is an analysis of the changes in property plant and equipment in the consolidated balance
sheet as of 31 December 2014, 2015 and 2016:

Costs
At 1 January 2014
Additions
Transfers
Disposals
Exchange differences
At 31 December 2014
Additions
Disposals
Exchange differences
At 31 December 2015
Additions
Fair value adjustment
Disposals
Exchange differences
At 31 December 2016
Accumulated depreciation
At 1 January 2014
Charge for the year
Disposals
Exchange differences
At 31 December 2014
Charge for the year
Disposals
Exchange differences
At 31 December 2015
Charge for the year
Disposals
Exchange differences
At 31 December 2016
Carrying amount
At 31 December 2016
At 31 December 2015
At 31 December 2014
At 1 January 2014

Property
€000

Plant and
equipment
€000

Other plant,
tools and
furniture
€000

Other
tangible
assets
€000

Total
€000

2,613
–
–
–
–

2,811
71
136
–
27

2,978
127
–
–
–

3,271
195
(136)
(117)
3

11,673
393
–
(117)
30

––––––––––

––––––––––

––––––––––

2,613
–
–
–

3,045
48
–
30

3,105
80
–
–

––––––––––

––––––––––

2,613
–
–
–
–

3,123
61
–
–
6

––––––––––

3,185
100
–
(101)
–

––––––––––

3,216
212
(74)
4

––––––––––

3,358
1,091
1,522
–
1

––––––––––

11,979
340
(74)
34

––––––––––

12,279
1,252
1,522
(101)
7

––––––––––

––––––––––

––––––––––

––––––––––

––––––––––

2,613

3,190

3,184

5,972

14,959

611
79
–
–

1,949
91
–
19

2,090
141
–
–

2,549
367
(102)
2

7,199
678
(102)
21

––––––––––

––––––––––

––––––––––

690
92
–
–

2,059
100
–
25

2,231
148
–
–

––––––––––

––––––––––

782
76
–
–

2,184
112
–
7

––––––––––

2,379
166
(99)
–

––––––––––

2,816
313
(74)
2

––––––––––

3,057
312
–
–

––––––––––

7,796
653
(74)
27

––––––––––

8,402
666
(99)
7

––––––––––

––––––––––

––––––––––

––––––––––

––––––––––

858

2,303

2,446

3,369

8,976

1,755

––––––––––
––––––––––

1,831

––––––––––
––––––––––

1,923

––––––––––
––––––––––

2,002

––––––––––
––––––––––

69

887

––––––––––
––––––––––

939

––––––––––
––––––––––

986

––––––––––
––––––––––

862

––––––––––
––––––––––

738

––––––––––
––––––––––

806

––––––––––
––––––––––

874

––––––––––
––––––––––

888

––––––––––
––––––––––

2,603

––––––––––
––––––––––

301

––––––––––
––––––––––

400

––––––––––
––––––––––

722

––––––––––
––––––––––

5,983

––––––––––
––––––––––

3,877

––––––––––
––––––––––

4,183

––––––––––
––––––––––

4,474

––––––––––
––––––––––

As of result of the business combination described in Note 23 during 2016, the Company has recognized
€5,715 thousand as fixed assets. The main addition of the fixed assets correspond with the fair value
adjustment of scaffolding equipment that has been re-measured to fair value as part of the business
acquisition amounted to €1,522 thousand. Other additions for the years ended 31 December 2014, 2015
and 2016 correspond to the acquisition of scaffolding and other equipment.
It is the Group’s policy to formalise insurance policies as necessary to cover the risks which might affect its
property, plant and equipment. For the years ended 2014, 2015 and 2016, all such risks were fully covered.
For the years ended 31 December 2014 and 2015 there were items of property, plant and equipment given
in mortgage guarantee of two loans detailed in Note 16 that have been cancelled during 2016. These two
assets are property of Hemisphere Coating Services, S.L.U and Techno Craft, S.L. The registered cost at
31 December 2014 was €968 thousand and €1,066 thousand, respectively, with an accumulated
amortisation of €228 thousand and €198 thousand, respectively. The registered cost at 31 December 2015
remained the same with an accumulated amortisation of €257 thousand and €226 thousand, respectively.
The Group has assets held under finance leases for the years ended 31 December 2014, 2015 and 2016
with the following carrying values:
Property, plant and
equipment
€000
Carrying amount
At 31 December 2016

901

––––––––––––
––––––––––––

At 31 December 2015

186

––––––––––––
––––––––––––

At 31 December 2014

254

––––––––––––
––––––––––––

At 1 January 2014

293

––––––––––––
––––––––––––

As of 31 December 2016, the value of the purchase option of the assets under finance leases amounted to
€17 thousand (€1 thousand and €8 thousand for the years ended 31 December 2015 and 2014,
respectively).
The financial lease contracts signed by the Group correspond to leases of various transport elements, a
painting booth and scaffolding items.

14. Inventories
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Raw materials
Goods for resale

259
1,469

151
1,598

––––––––––––

––––––––––––

1,728

1,749

––––––––––––
––––––––––––

––––––––––––
––––––––––––

104
1,964

––––––––––––

2,068

––––––––––––
––––––––––––

The cost of inventories recognised as an expense during the year in respect of continuing operations was
€10,306 thousand for the year ended 31 December 2016 (€9,235 thousand and €9,818 thousand for the
years ended 31 December 2015 and 2014, respectively).
The cost of inventories recognised as an expense includes €34 thousand in respect of historical write-downs
of inventory to net realisable value. The impairment of inventories that has been recognised relates primarily
to the obsolescence of paint, finished goods and components. There have not been any reversals of previous
write-downs of inventories during the years ended 31 December 2016, 2015 and 2014.
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15. Trade and other receivables
As of 31 December 2014, 2015 and 2016 this line item of the consolidated balance sheet is comprised of
the following:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Trade receivables
Other receivables
Tax receivables (Note 10)

4,229
1,168
428

7,524
1,762
244

––––––––––––

––––––––––––

5,825

9,530

––––––––––––
––––––––––––

––––––––––––
––––––––––––

5,959
107
279

––––––––––––

6,345

––––––––––––
––––––––––––

Trade receivables disclosed above are classified as loans and receivables and are therefore measured at
amortised cost.
Trade and other receivables are all current and any fair value difference is not material. Trade receivables are
considered past due once they have passed their contracted due date.
Amounts invoiced to customers are due in 30 days. The Group recognises an allowance for doubtful debts
of 100 per cent. against those receivables overdue that after a specific analysis are considered not
recoverable.
Trade receivables disclosed above include amounts (see below for aged analysis) which are past due at the
reporting date but against which the Group has not recognised an allowance for doubtful receivables
because there has not been a significant change in credit quality of the customers and the amounts are still
considered recoverable. The average age of trade receivables at 31 December 2016 is 15 days (25 and 17
days for 2015 and 2014, respectively).
The Group does not hold any collateral or other credit enhancements over any of its trade receivables nor
does it have a legal right of offset against any amounts owed by the Group to the counterparty.
Amounts receivable from customers can be analysed as follows:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Amount receivable not past due
Amount receivable past due but not impaired
Amount receivable impaired (gross)
Less impairment

2,174
2,055
260
(260)

4,528
2,996
654
(654)

––––––––––––

––––––––––––

4,229

7,524

––––––––––––
––––––––––––

––––––––––––
––––––––––––

3,565
2,394
471
(471)

––––––––––––

5,959

––––––––––––
––––––––––––

Neither the amounts due from service contract customers nor receivables from other debts are past due or
impaired in the current and prior periods.
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The ageing of past due but not impaired receivables is as follows:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
31-60 days
61-90 days
91-120 days

1,536
228
291

2,651
328
17

––––––––––––

––––––––––––

2,055

2,996

––––––––––––
––––––––––––

––––––––––––
––––––––––––

2,032
249
113

––––––––––––

2,394

––––––––––––
––––––––––––

The movement in the allowance recorded for doubtful debts is as follows:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Balance at the beginning of the period
Impairment losses recognised
Amounts recovered during the year
Exceptional items

(199)
(61)
–
–

––––––––––––

(260)

––––––––––––
––––––––––––

(260)
(28)
2
(368)

––––––––––––

(654)

––––––––––––
––––––––––––

(653)
7
58
117

––––––––––––

(471)

––––––––––––
––––––––––––

16. Borrowings
The following is an analysis of the changes in “borrowings” in the consolidated balance sheet as of
31 December 2014, 2015 and 2016:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Unsecured – at amortised cost
Bank loans

3,321

––––––––––––

3,321

Secured – at amortised cost
Syndicated loan
Capitalised costs – gross (–)
Unwind capitalised costs (Note 9) (+)
Capitalised costs – net (–)
Bank loans
Shareholders’ loan notes (Note 25)
Credit provided for invoice discounting
Finance lease liabilities
Other financial liabilities

––––––––––––

–
–
–
–
1,512
–
97
107
7

–
–
–
–
1,314
–
256
10
7

––––––––––––

––––––––––––

1,723

1,587

5,044

––––––––––––
––––––––––––

1,871

––––––––––––
––––––––––––

Amount due for settlement after 12 months

3,173

––––––––––––
––––––––––––
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4,792

––––––––––––

––––––––––––

Total borrowings
Amount due for settlement within 12 months

4,792

––––––––––––

––––––––––––

6,379

––––––––––––
––––––––––––

4,383

––––––––––––
––––––––––––

1,996

––––––––––––
––––––––––––

–

––––––––––––

–

––––––––––––

12,323
(841)
195
(646)
–
4,196
–
774
7

––––––––––––

16,654

––––––––––––

16,654

––––––––––––
––––––––––––

2,107

––––––––––––
––––––––––––

14,547

––––––––––––
––––––––––––

16.1 Summary of the borrowing arrangements
Syndicated loan
On 3 March 2016, the Group subsidiary, Hemisphere Coating Services, S.L., signed a syndicated loan
agreement with three financial institutions for a total amount of €13,707 thousand expiring on March 2021.
This syndicated loan is guaranteed by certain of the Group subsidiaries and consists of two different facilities:
●

Facility A: loan for a total amount of €9,180 thousand euros with biannual maturities of €918 thousand
until expiration on March 2021 since the beginning of the contract.

●

Facility B: loan for a total amount of €4,000 thousand of euros maturing at the end of the contract.

Both facilities bear interest at EURIBOR +3 per cent.
Additionally, the loan includes a revolving credit facility for an amount of €527 thousand with biannual
maturities coinciding with those for the facility A. It bears interest at EURIBOR + 3 per cent.
The carrying amount of the syndicated loan as at 31 December 2016 includes €646 thousand related to
commissions and other fees directly related to the debt issue. The total fees paid for the issuance of the
syndicated loan amounted €841 thousand. By application of the effective interest method, the Group has
recognised €195 thousand as finance cost of the year 2016 (Note 9).
The Group has entered into this syndicated loan with the primary purpose of financing the dividends to be
paid to former shareholders, refinancing the existing indebtedness of the Group and financing any costs
and expenses incurred in relation to the transaction discussed in Note 7.
The loan requires compliance with certain financial covenants measured biannually at 30 June and
31 December each year.
Unsecured bank loans
At 31 December 2014 and 2015, the information on the main non-mortgage loans held by the Group
Companies was as follows:
–

Hemisphere Coating Services, S.L.U. was granted a loan for an initial amount of €600 thousand. This
loan was formalized on 29 April 2013, contained a variable interest rate referenced to the EURIBOR
with a market differential and its maturity date was the 29 April 2017.

–

Hemisphere Coating Services, S.L.U. was granted a loan for an initial amount of €850 thousand. This
loan was formalized on 29 April 2013, contained a fixed market interest rate and its maturity date was
23 June 2016.

–

Hemisphere Coating Services, S.L.U. was granted two separate loans for an initial amount of €150
thousand each. The aforementioned loans were formalized on 16 August 2013 and 24 June 2014,
respectively, contained a fixed market interest rate and their maturity dates were on 10 September
2016 and on 20 July 2017, respectively.

–

Hemisphere Coating Services, S.L.U. was granted a loan for an initial amount of €350 thousand. This
loan was formalized on 24 June 2014, accrued a market interest rate and its maturity date was the
20 July 2017.

–

Pinmar USA, Inc. entered into a loan with a financial institution for an initial amount of €625 thousand
maturing in 2016.

–

On 22 June 2012, Pinmar Yacht Supply, S.L. formalized a financing loan agreement with a financial
institution, for an amount of €200 thousand. This loan, agreed with a principal repayment period until
10 October 2013, accrued a nominal annual market interest rate and would have expired in July 2017.

Secured bank loans
At 31 December 2014 and 2015, the following Group companies were granted the mortgage loans indicated
below, and whose guarantees are the properties disclosed in Note 13:
–

Techno Craft, S.L. had incurred in a mortgage loan with a financial institution for an initial amount of
€1,269 thousand. This loan accrued a nominal annual market interest rate and its expiration date was
January 2028.
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–

Hemisphere Coating Services, S.L.U. had incurred in a mortgage loan for an initial amount of €1,068
thousand. This loan was formalized on 3 August 2006, contained a variable market interest rate and
its maturity date was 3 March 2021.

Shareholders’ loan notes
As part of the corporate transactions disclosed in Notes 1 and 23, the Company has loan notes payable to
certain of its current shareholders amounting €4,196 thousand as of 31 December 2016. These notes are
secured and bear interest at 4.25 per cent. and are due to be repaid in full by 31 December 2026.
Lines of credit
At 31 December 2015, the Company had entered into three credit facilities with maximum limits of €1,600,
€1,000 and €750 thousand, respectively. As of 31 December 2015, the amounts drawn on that date by the
company amount to €930, €966, and €750 thousand euros, respectively.
At 31 December 2014, the Company had formalized four credit facilities with a maximum limit of €1,300,
€1,000, €350 and €300 thousand, respectively, and no amounts corresponding to these credit facilities
were drawn down. Additionally, on 15 July 2014, the Group’s subsidiary Pinmar USA, Inc. contracted a
credit facility with a financial institution in foreign currency for a total amount of $275 thousand, and with an
annual maturity that has not been renewed.
On 10 October 2013, the Hemisphere Group contracted a credit facility with a financial institution with a
limit of €2,000 thousand available for the companies Hemisphere Coating Services, S.L.U. and Techno Craft,
S.L. This discount facility accrues a fixed market interest rate and its maturity is on October 2016. As of 31
December 2015, there were no balance drawn from this discount facility.
In addition, at the closing of the year ended 31 December 2015 and the year ended 31 December 2014,
the consolidated company Pinmar USA, Inc. has entered into a discount facility with a maximum limit of
€459 thousand (€213 thousand as of 31 December 2014). At 31 December 2015, €280 thousand euros
had been drawn down, while at 31 December 2014 there were no amounts drawn down from these facilities.
The credit facilities and the financial lease contracts, all of which are formalized in euros, have a variable
interest rate in accordance with the financial market.
16.2 Obligations under finance leases
As of 31 December 2014, 2015 and 2016, the Group has the following minimum lease payments due to
lessors (including, where applicable, the purchase options) in accordance with current contracts in place,
without taking into account the impact of common expenses, future CPI increases, nor future contractual
rents updates:
Present value of minimum
lease payments
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Amounts payable under finance leases:
Within one year
In the second to fifth years inclusive

97
10

10
–

––––––––––––

––––––––––––

107

10

––––––––––––
––––––––––––

––––––––––––
––––––––––––

210
564

––––––––––––

774

––––––––––––
––––––––––––

The interest rate inherent in the leases is fixed as the contract date for the entire lease term. The average
effective interest rate contracted for the year ended 31 December 2016 is approximately 2 per cent. per
annum (4.20 per cent. and 4.36 per cent. per annum for years ended on 31 December 2015 and 2014,
respectively). The average lease term on inception is four years.
All lease obligations are denominated in euros.
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17. Operating leases
As of 31 December 2014, 2015 and 2016, the Group had outstanding commitments for future minimum
lease payments under non-cancellable operating leases, which fall due as follows:
Minimum lease payments
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Amounts payable under operating leases:
Within one year
In the second to fifth years inclusive
After five years

697
2,561
1,617

575
1,804
1,213

––––––––––––

––––––––––––

4,875

3,592

––––––––––––
––––––––––––

––––––––––––
––––––––––––

897
2,696
470

––––––––––––

4,063

––––––––––––
––––––––––––

The Company has recognised €1,107 thousand as expenses in the year ended 31 December 2016 for
operating lease payments (€1,056 thousand and €1,065 thousand for the years ended 31 December 2015
and 2014, respectively).
As lessee, the Group’s operating lease contracts at 31 December 2016 are as follows:
–

Lease of a commercial premises, intended for offices, located in Palma de Mallorca. The lease began
on 15 January 2007 with a 3 year term that was extended for annual periods and continues to do be
extended annually at both parties’ discretion. The amounts paid in the years 2014, 2015 and 2016
are €210 thousand and €186 thousand and €179 thousand, respectively. In relation to contingent
rents, the contract is referenced to annual increases based on the CPI + 1 per cent.

–

Lease of a warehouse and a commercial premises, located in Barcelona. The lease began on
1 September 1999 with a 20 years term that may be extended for an additional period of 10 years, at
the parties’ discretion. The amounts paid in the years 2014, 2015 and 2016 are €77 thousand,
€62 thousand and €62 thousand, respectively. In relation to contingent rents, the contract is referenced
to annual increases based on the CPI + 1 per cent.

One of the lease contracts of the Group is secured with a financial guarantee for an amount of €24 thousand.

18. Trade and other payables
As of 31 December 2014, 2015 and 2016 this line item of the consolidated balances sheet is comprised of
the following:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Trade payables
Other payables
Wages and salaries
Tax payables (Note 10)

3,735
2,319
77
2,015

4,664
3,701
43
1,805

––––––––––––

––––––––––––

8,146

10,213

––––––––––––
––––––––––––

––––––––––––
––––––––––––

4,939
2,784
82
2,179

––––––––––––

9,984

––––––––––––
––––––––––––

Trade creditor days as at 31 December 2016 were on average 51 days (59 and 54 days for the years ended
31 December 2015 and 2014).
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19. Provisions
The following is an analysis of the changes in “provisions” in the consolidated balance sheet as of
31 December 2014, 2015 and 2016:
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Opening balance
Additional provision in the year
Utilisation of provision

485
103
–

––––––––––––

––––––––––––

588

908

––––––––––––

Current

308

––––––––––––
––––––––––––

Non-current

588
414
(94)

280

––––––––––––
––––––––––––

––––––––––––

539

––––––––––––
––––––––––––

369

––––––––––––
––––––––––––

908
1,111
(104)

––––––––––––

1,915

––––––––––––

615

––––––––––––
––––––––––––

1,300

––––––––––––
––––––––––––

As of 31 December 2016, the Company has current provisions amounting €615 thousand (€539 thousands
and €308 thousand as of 31 December 2015 and 2014, respectively). These current balances include:
–

A provision for re-painting guarantees contemplated in the contractual agreements with clients for the
painting of boats and vessels. The provision is calculated as an average percentage of the guarantees
borne in the past three years compared to the total turnover for the corresponding year. This provision
amounted to €315 thousand as of 31 December 2016 (€239 thousand and €308 thousand, as of
31 December 2015 and 2014, respectively).

–

A provision amounting €300 thousand relating to a legal proceeding arising from the internal
reorganization carried out in 2014 during the process of establishment in Palma de Mallorca, recorded
during 2015.

As of 31 December 2016, the Company has non-current provisions amounting €1,300 thousand
(€369 thousands and €280 thousand as of 31 December 2015 and 2014, respectively). These non-current
balances include:
–

A provision in relation with the best estimate made by management regarding to a tax claim received
from the Italian authorities on 2010 due to discrepancies on the fiscal treatment of the Company’s
operations in this country from 2004 to 2007. The claim includes taxes, interest and fines. This provision
amounted to €369 thousand as of 31 December 2016 (€239 thousand and €308 thousand, as of
31 December 2015 and 2014, respectively).

–

A provision recorded during 2016 in relation with the best estimate made by management regarding
a deferred payment to be made as part of the consideration of the business combination described in
Note 23, amounting €131 thousand.

As of 31 December 2016 the Group and its legal advisers consider that the provisions recorded are sufficient
for covering future obligations.
–

A provision of €800 thousand relating to contractual claims made by a shipyard against the Group
under the terms of a Superyacht painting agreement entered into between the Group and the shipyard
in relation to i) damage to the paint work of the superyacht since completion of the services, ii)
undulations, and iii) certain visible defects in the topcoat paint of the hull of the Superyacht. The claims
regarding damage to the paint work and the undulations have been rejected by the Group with
supporting evidence. Investigations are being carried out in conjunction with the relevant paint
manufacturer in relation to the visible defects in the topcoat paint. It is estimated that the Group’s cost
of repair works for this would be in the region of €800 thousand. The paint manufacturer has agreed,
subject to the satisfaction of certain conditions, to meet the costs of repair works up to €825 thousand.
A receivable has been recognised for €800 thousand, being the estimated cost of the works (Note 22).
Negotiations are ongoing between the Group, the paint manufacturer and the shipyard in order to
reach a settlement on this matter.
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20. Equity
The following is an analysis of the changes in “Equity” in the consolidated balance sheet as of 31 December
2014, 2015 and 2016:
20.1 Issued capital and share premium
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Share Capital
Share premium

1,410
2,558

1,269
2,558

––––––––––––

––––––––––––

3,968

3,827

––––––––––––
––––––––––––

––––––––––––
––––––––––––

122
12,046

––––––––––––

12,168

––––––––––––
––––––––––––

Hemisphere Yachting Services, S.L.U. (as predecessor of the Company for purposes of this historical
financial information) was incorporated in Spain on 6 November 2012 by issuing 1,410,150 new ordinary
shares with a par value of one euro each and with a total share premium of €2,558 thousand. Consequently,
at 31 December 2014 the share capital of Hemisphere Yachting Services, S.L.U. amounted to €1,410
thousand, represented by 1,410,150 ordinary shares with a par value of one euro each, all allotted, issued
and fully paid.
On 17 April 2015, the General Shareholders’ of Hemisphere Yachting Services, S.L.U. approved a capital
decrease of €141 thousand through the buy back by Hemisphere Yachting Services, S.L.U. of its own
shares. Thus Hemisphere Yachting Services S.L.U. acquired 141,015 shares with a par value of one euro
each, all allotted, issued and fully paid, to subsequently amortize in conformity with the Spanish Companies
Act (Ley de Sociedades de Capital). The difference between the acquired share capital, subsequently
amortised, and the consideration paid generated negative impact amounting €2,510 thousand.
At 31 December 2015 the share capital of Hemisphere Yachting Services, S.L.U. amounted to €1,269
thousand, represented by 1,269,135 ordinary shares with a par value of one euro each, all allotted, issued
and fully paid.
On 3 March 2016, a capital reduction amounting €330 thousand was approved by the shareholders of
Hemisphere Yachting Services, S.L.U. by the decrease of the face value of the shares. On the same date,
a dividend amounting €5,113 thousand was approved.
As disclosed in Note 23, Hemisphere Yachting Services, S.L.U. was acquired on 3 March 2016 by Civisello
Inversiones, S.L., entity previously acquired, on 19 February 2016, by GYG plc. Consequently, after acquiring
and taking control of Civisello Inversiones, S.L., the Group was formed.
At 31 December 2016 the Company’s share capital amounted to €122 thousand, represented by
12,167,499 shares with a par value of one cent of euro each all issued and fully paid. At 31 December 2016,
1,000 shares are not allotted.
The current share capital of the Company is divided into five different types of shares, all with a subscription
price of €1 per share, with a nominal value of one cent of euro each and a share premium of €0.99 each as
follows:
●

7,951,273 “A” Ordinary shares, all allotted, issued and fully paid.

●

4,116,227 “B” Ordinary shares, all allotted, issued and fully paid.

●

59,301 Ordinary “1” shares, all allotted, issued and fully paid.

●

30,698 Ordinary “2” shares, all allotted, issued and fully paid.

●

10,000 Ordinary “3” shares, of which 9,000 are allotted, issued and fully paid and 1,000, representing
1 per cent. of the Company’s economic and voting rights, of which allotment has been approved but
these have neither been alloted or issued as of 31 December 2016.

A and B Ordinary shares rank equally for economic rights but do not have any voting rights.
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“A” and “B” shares rank equally for dividend rights. Ordinary shares entitle holders to 0.01 per cent. of any
dividend paid on any A or B share, otherwise they are not entitled to any dividend.
Ordinary “1”, Ordinary “2” and Ordinary “3” shares have one vote per share and rank equally.

21. Notes to the Cash Flow Statement
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Profit for the year before tax

3,116

––––––––––––

– Depreciation and amortisation
– Change in provisions
– Losses on disposal of non-current assets
– Finance income
– Finance costs
– Exchange differences

769
254
(54)
(20)
287
(47)

Adjustments to profit/(loss)

––––––––––––

1,189

1,384

(258)
2,362
(491)
(71)
(828)
3

––––––––––––

Changes in working capital

717

––––––––––––

– Interest paid
– Interest received
– Income tax paid

(287)
20
(11)

––––––––––––

Other cash flows used in operating activities

(278)

––––––––––––

CASH FLOWS FROM OPERATING ACTIVITIES (I)

739
460
(20)
(7)
233
(21)

––––––––––––
––––––––––––

– Decrease in inventories
– (Increase)/decrease in trade and other receivables
– (Increase)/decrease in other current assets
– Increase/(decrease) in trade and other payables
– Increase/(decrease) in other current liabilities
– (Increase)/decrease in other assets and liabilities

1,999

––––––––––––

4,744

––––––––––––
––––––––––––

––––––––––––

(48)
(3,168)
628
325
537
44

––––––––––––

(1,682)

––––––––––––

(233)
7
(974)

––––––––––––

(1,200)

––––––––––––

501

––––––––––––
––––––––––––

972

––––––––––––

2,242
771
(31)
(6)
850
27

––––––––––––

3,853

––––––––––––

(258)
(499)
325
275
1
(49)

––––––––––––

(205)

––––––––––––

(500)
6
(833)

––––––––––––

(1,327)

––––––––––––

3,293

––––––––––––
––––––––––––

21.1 Cash and other financial assets
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Cash and other financial assets

4,668

––––––––––––

4,668

––––––––––––
––––––––––––

3,250

––––––––––––

3,250

––––––––––––
––––––––––––

6,207

––––––––––––

6,207

––––––––––––
––––––––––––

Cash and other financial assets comprise cash and short-term bank deposits with an original maturity of
three months or less. The carrying amount of these assets is approximately equal to their fair value.

22. Financial instruments
22.1 Capital risk management
The Group manages its capital to ensure that entities in the Group will be able to continue as going concerns
while maximising the return to shareholders through the optimisation of the debt and equity balance. The
Group’s overall strategy remains unchanged from 2014.
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The capital structure of the Group consists of net debt (borrowings disclosed in note 16) and equity of the
Group (comprising issued capital, reserves, retained earnings and non-controlling interests as disclosed in
Note 20).
The Group is not subject to any externally imposed capital requirements.
22.2 Significant accounting policies
Details of the significant accounting policies and methods adopted (including the criteria for recognition, the
basis of measurement and the bases for recognition of income and expenses) for each class of financial
asset, financial liability and equity instrument are disclosed in note 3.
22.3 Categories of financial instruments
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Financial assets
Cash and other financial assets (Note 21.1)
Loans and receivables – long term

4,668
199

Financial liabilities
Derivative instruments not designated hedge accounting
relationships (Note 16)
Other financial liabilities (Note 16)
Amortised cost – borrowings (Note 16)

3,250
770

––––––––––––

––––––––––––

4,867

4,020

6,207
1,620

––––––––––––

7,827

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

74
7
5,037

148
7
6,372

38
7
16,647

––––––––––––

––––––––––––

5,118

6,527

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

16,692

––––––––––––
––––––––––––

Loans and receivables comprise of a cash retention made by a client amounting €673 thousand as at
31 December 2016 (€574 thousand as at 31 December 2015 and nil as at 31 December 2014), amounts
recoverable from a supplier under a warranty claim amounting to €800 thousand as at 31 December 2016
(nil as at 31 December 2015 and 31 December 2014) and the remainder relates to guarantees paid to
tenants to cover responsibilities derived from the leasing contracts.
Management of the Group’s financial risks is centralised in the Group’s Finance Department, which has
established mechanisms to monitor interest rate and exchange rate exposure, as well as credit and liquidity
risk. The main financial risks affecting the Group are indicated below:
1. Credit risk
Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in financial
loss to the Group. The Group has adopted a policy of only dealing with creditworthy counterparties. Credit
exposure is controlled by counterparty limits. There are no significant counterparties.
2. Liquidity risk
The Group manages liquidity risk by maintaining adequate cash reserves.
3. Market risk
The Group’s activities expose it primarily to the financial risks of changes in foreign currency exchange rates
and interest rates. The Group’s management focuses on the uncertainty of financial markets and attempts
to minimise the potential adverse effects on its profitability. The Group enters into a variety of derivative
financial instruments to manage its exposure to foreign currency and interest rate risk, including:
–

Cross currency swap contract to hedge the exchange rate risk between U.S. dollars and euros

–

Three Interest Rate Swaps to mitigate the risk of rising interest rates.
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23. Business combination
As disclosed in Note 1, Hemisphere Yachting Services, S.L.U. is the parent company of a Spanish group
engaged in the painting and coating of boats and vessels and in the sale of products, utensils and objects
related to boats. Hemisphere Yachting Services, S.L.U. was acquired on 3 March 2016 by Civisello
Inversiones, S.L., entity previously acquired, on 19 February 2016, by GYG plc. Consequently, after acquiring
and taking control of Civisello Inversiones, S.L., the Group was formed. Both acquisitions were for 100 per
cent. of the issued capital of the acquired entities. The corporate purpose of the Group is the painting and
coating of boats and all kinds of vessels, as well as the sale of products, utensils and objects that in one
way or another are related to all types of boats.
The main transaction occurred in 3 March is summarized below.
The amounts recognised in respect of the identifiable assets acquired and liabilities assumed are as set out
in the table below.
€000
Identifiable intangible assets
Fixed assets
Inventories
Trade and other receivables
Cash

14,044
5,372
6,309
8,666
4,036

––––––––––––

38,427

––––––––––––

Trade and other payables
Borrowings
Provisions
Deferred tax liability

12,624
12,377
955
3,777

––––––––––––

Total liabilities

29,733

––––––––––––

Net assets

8,694

––––––––––––
––––––––––––

Consideration

17,398

––––––––––––

Goodwill

8,704

––––––––––––
––––––––––––

The value of the receivables included as part of the net assets acquired approximate its fair value.
Management estimates that at acquisition date the contractual cash flows not to be collected is nil.
The payment of the consideration was made €11,738 thousand by cash, €4,147 thousand in exchange of
shares of GYG plc (see Note 1), €1,382 thousand by giving loan notes (see Note 16.1), and €131 thousand
as a deferred consideration subject to the outcome of the different provisions described in Note 19.
The goodwill of €8,704 thousand arising from the acquisition consists of the value of the acquired workforce
and the deferred tax liability, as well as the ability of the business to successfully grow the new build division.
None of the goodwill is expected to be deductible for income tax purposes.
Acquisition-related costs (included in exceptional items – see Note 7) amount to €2,655 thousand.
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24. Subsidiaries
The Group consists of a parent company, GYG plc, incorporated in the UK and a number of subsidiaries
held directly by GYG plc, which operate and are incorporated mainly in Spain but also in some other
countries around the world.
A list of the Company’s subsidiaries is included below:
Name

Principal activity

Location

Ownership

Civisello Inversiones, S.L.U.
Hemisphere Yachting Services, S.L.U.
Hemisphere Coating Services, S.L.U.
Hemisphere Central Services, S.L.U.
Techno Craft, S.L.U.
Pinmar USA, Inc.
Yacht Treatment Services, S.L.U.
Pinmar Yacht Supply, S.L.
Hemisphere Coating Services, Ltd
Hemisphere Yachting Services, GmbH
Hemisphere Coating Services, B.V.

Holding
Holding
Coating
Central Services
Coating
Coating
Dormant
Supply
Coating
Coating
Coating

Spain
Spain
Spain
Spain
Spain
United States
Spain
Spain
United Kingdom
Germany
Holland

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

The subsidiary Yacht Treatment Services, S.L. is no longer trading but continues to exist as a dormant
company. The Company is evaluating whether to liquidate the entity or to cease trading. The subsidiary
Hemisphere Coating Services, S.L.U. has a permanent establishment in Italy.

25. Related party transactions
Balances and transactions between the Company and its subsidiaries, which are related parties of the
Company, have been eliminated on consolidation and are not disclosed in this Note. Details of transactions
between the Group and other related parties are disclosed below.
25.1 Trading transactions
As of 31 December 2014, 2015 and 2016, group companies entered into the following transactions with
related parties who are not members of the group:
Services provided
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
RSB Rigging Solutions, S.L.
Global Yacht Finishing, S.L.

5
21

52
39

––––––––––––

––––––––––––

26

91

––––––––––––
––––––––––––

––––––––––––
––––––––––––

4
38

––––––––––––

42

––––––––––––
––––––––––––

Services received
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
RSB Rigging Solutions, S.L.
Global Yacht Finishing, S.L.
Lonsdale Capital Partners, LP

(5)
(297)
–

––––––––––––

(302)

––––––––––––
––––––––––––

(5)
(322)
–

––––––––––––
––––––––––––
––––––––––––

There are no significant balances outstanding at 31 December 2014, 2015 and 2016.
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(327)

(1)
(358)
(32)

––––––––––––

(391)

––––––––––––
––––––––––––

25.2 Loans to related parties
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Loans to key management personnel
Non-current loans to related parties (Shareholders’ loan
note)
Other related parties

351

1,278

10

–
3

–
–

4,196
–

––––––––––––

––––––––––––

354

1,278

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––

4,206

––––––––––––
––––––––––––

The Group has provided several of its key management personnel with short-term loans at rates comparable
to the average commercial rate of interest.
25.3 Loans to related parties
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Other payable due to former shareholder

–

––––––––––––

–

––––––––––––
––––––––––––

550

––––––––––––

550

––––––––––––
––––––––––––

–

––––––––––––

–

––––––––––––
––––––––––––

The Group has been provided loans at rates comparable to the average commercial rate of interest.
25.4 Remuneration of key management personnel
Combined
Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
€000
€000
€000
Directors’ remuneration

646

––––––––––––
––––––––––––

957

––––––––––––
––––––––––––

1,191

––––––––––––
––––––––––––

The remuneration of the directors, who are the key management personnel of the Group for the year ended
31 December 2016 amounted to €1,191 thousand (€957 thousand and €645 thousand for years ended
31 December 2015 and 2014, respectively).

26. Events after the reporting period
On 11 March 2017, ACA Marine UK and the shareholders of ACA Marine, a leading brand in the regional
French yacht refit market, signed a sale and purchase agreement pursuant to which ACA Marine UK acquired
70 per cent. of the shares of ACA Marine. The acquisition price for €1.6 million, valuing the whole business
at €2.2 million, paid through existing cash resources. In the year ended 31 December 2016, ACA Marine’s
turnover was €7.6 million, with gross profit of €2.1 million (excluding its industrials business). ACA Marine is
a Superyacht painting and finishing company operating out of the South of France. It has been impracticable
in the time available to complete the accounting for the business combination and the related disclosures
have therefore not been provided.
On 22 June, the Company was re-registered under the Companies Act 2006 as a public company.
No other events have occurred after 31 December 2016 that might significantly influence the information
reflected in this historical financial information.
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PART IV
UNAUDITED PRO FORMA STATEMENT OF NET ASSETS OF THE GROUP
Set out below is an unaudited pro forma statement of net assets for the Group as at 31 December 2017. It
has been prepared by the Directors on the basis set out in the notes below to illustrate the effect of
Admission, the Vendor Placing and the Placing described in paragraph 9 of Part I, as if they had occurred
at 31 December 2016.
It has been prepared for illustrative purposes only. Because of its nature, the pro forma statement of net
assets addresses a hypothetical situation and, therefore, does not represent the Group’s actual financial
position or results. It is based on the audited consolidated net assets of GYG as at 31 December 2016 as
shown in section B of Part III of this Document.
Shareholders should read the whole of this Document and not rely solely on the summarised financial
information contained in this Part IV.
ACA Marine Pro forma net
Group as at Net Proceeds Repayment of
as at assets as at
31 December
from
Shareholder 31 December 31 December
2016
the Placing
Loan Notes
2016
2016
€’000
€’000
€’000
€’000
€’000
(Note 1)
(Note 2)
(Note 3)
(Note 4)
Assets:
Non-current assets
Goodwill
8,704
Other intangible assets
12,552
Property, plant and equipment
5,983
Other financial assets
1,620
Deferred tax assets
276

Current assets
Inventories
Trade and other receivables
Cash and cash equivalents

Liabilities:
Current liabilities
Trade and other payables
Borrowings
Provisions for other
liabilities and charges
Derivative financial
instruments

–––––––––––

–––––––––––

–

–

422

–––––––––––

–––––––––––

2,068
6,345
6,207

–
4,028

–––––––––––

–––––––––––

14,620

4,028

43,755

–––––––––––

–––––––––––

4,028

–––––––––––

–
(4,200)

–––––––––––

(4,200)

–––––––––––

(4,200)

8,732
12,568
6,347
1,634
276

–––––––––––

29,557

–––––––––––

–––––––––––

297
1,398
264

2,365
7,743
6,299

–––––––––––

1,959

–––––––––––

2,381

16,407

–––––––––––

45,964

–––––––––––

(9,984)
(2,107)

–
–

–
–

(1,083)
(149)

(11,067)
(2,256)

(615)

–

–

–

(615)

(38)

–

–

–

–––––––––––

–––––––––––

–––––––––––

–

(1,300)

(19,741)

–––––––––––

(32,485)

–––––––––––

11,270

–––––––––––
–––––––––––

–

(1,232)

–––––––––––

–––––––––––

–––––––––––

–
–

4,200
–

–
–

(14,547)
(3,894)
–––––––––––

–––––––––––

–––––––––––

–––––––––––

(12,744)

Net assets

–
–
–

–––––––––––

–––––––––––

Total liabilities

–
–
–

28
16
364
14
–

29,135

–––––––––––

Non–current liabilities
Borrowings
Deferred taxation liabilities
Provisions for other
liabilities and charges

–

–––––––––––

–––––––––––

Total assets

–

–

–––––––––––

–

–––––––––––

–

–––––––––––

4,028

–––––––––––
–––––––––––
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–

–––––––––––

4,200

–––––––––––

4,200

–––––––––––

–

–––––––––––
–––––––––––

–

–––––––––––

–

–––––––––––

(1,232)

–––––––––––

1,149

–––––––––––
–––––––––––

–––––––––––

(38)
–––––––––––

(13,976)

–––––––––––

(10,347)
(3,894)
(1,300)

–––––––––––

(15,541)

–––––––––––

(29,517)

–––––––––––

16,447

–––––––––––
–––––––––––

Notes:
(1)

The financial information has been extracted, without material adjustment, from the consolidated financial information of the Group
as at 31 December 2016 as set out in Section B of Part III: “Historical Financial Information”.

(2)

This column reflects the net proceeds of the Placing receivable by the Company being gross proceeds of €7.9 million receivable
by the Company, less estimated fees and expenses in relation to the Placing of €3.9 million payable by the Company.

(3)

Following completion of the Proposals as described in Paragraph 12 of Part V, the Company intends to repay the remaining
Shareholder Loan Notes of €4.1 million plus the accrued interest which was €0.1 million as at 31 December 2016.

(4)

This column shows the assets and liabilities of ACA Marine as at 31 December 2016 prepared under French GAAP. ACA Marine
was acquired on 11 March 2017. Changes to the balance sheet of ACA Marine post the year ended 31 December 2016 are not
reflected in the pro forma information.

(5)

The exchange rate used for these purposes was €1 = £0.88.
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PART V
ADDITIONAL INFORMATION

1.

RESPONSIBILITY
The Directors and the Proposed Directors, whose names appear on page 8 of this Document, and
the Company accept responsibility both individually and collectively, for the information contained in
this Document. To the best of the knowledge and belief of the Company, the Directors and the
Proposed Directors (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.

2.
2.1

THE COMPANY
The Company was incorporated and registered in England and Wales on 11 February 2016 under
the Act with registered number 10001363 as a private company limited by shares with the name
Dunwilco 2016 Limited. The name of the Company was changed to Global Yachting Group Ltd on
21 May 2016 and subsequently to GYG Ltd on 25 May 2017. The Company was re-registered as a
public limited company with the name GYG plc on 22 June 2017. The Company, and the Group,
trade under the name “GYG”.

2.2

The Company’s legal name as at the date of this Document is GYG plc.

2.3

The governing document of the Company is its Articles, which are summarised in paragraph 5 of this
Part V. The primary company legislation under which the Company operates, and the share capital
of the Company was created under, is the Act and regulations made under it.

2.4

The registered office of the Company is at Cannon Place, 78 Cannon Street, London EC4N 6AF
(telephone number +34 971 213 305). The Company is domiciled in the UK for tax purposes.

2.5

The liability of the members of the Company is limited by shares.

2.6

The Company is the ultimate holding company of the Group. The following table contains details of
the Company’s subsidiaries:
Country of
incorporation

Company name
Civisello Inversiones, S.L.U.
Hemisphere Yachting Services, S.L.U.
Hemisphere Coating Services, S.L.U.
Hemisphere Coating Services Limited
Hemisphere Coating Services B.V.
Hemisphere Yachting Services GmbH
Hemisphere Central Services, S.L.U.
Yacht Treatment Services, S.L.U.
Techno Craft, S.L.U.
Pinmar USA, Inc
Pinmar Yacht Supply, S.L.
ACA Marine Limited
ACA S.A.S.
ACA Marine B.V.

Spain
Spain
Spain
UK
Netherlands
Germany
Spain
Spain
Spain
USA
Spain
UK
France
Netherlands

Percentage
ownership
100
100
100
100
100
100
100
100
100
100
100
1001
702
702

Notes:
1.

As at the date of this Document, HCOS holds 90 per cent. of the shares in ACA Marine UK. This will become a wholly
owned subsidiary of the Group upon Admission pursuant to the terms of a sale and purchase agreement, details of which
are set out in paragraph 6.3(h) of this Part V.

2.

30 per cent. of the shares in ACA Marine are held by SARL Atko, subject to the terms of a put and call option agreement,
details of which are set out in paragraph 6.3(g) of this Part V. ACA BV is a wholly owned subsidiary of ACA Marine.
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2.7

The address of the Company’s website, which, from Admission, will disclose information required by
Rule 26 of the AIM Rules, is http://www.globalyachtinggroup.com.

3.
3.1

SHARE CAPITAL OF THE COMPANY
The issued share capital of the Company as at the date of this Document is:

Class of shares

Nominal value
(per share)

Issued
(fully paid)

£0.002

39,695,308

Ordinary Shares
3.2

The issued share capital of the Company immediately following the Placing and Admission is expected
to be as follows:

Class of shares

Nominal value
(per share)

Issued
(fully paid)

£0.002

46,640,000

Ordinary Shares

The issued share capital of the Company immediately following the Placing and Admission will consist
of the Existing Ordinary Shares (which includes the Vendor Placing Shares) and the Placing Shares.
3.3

The Placing Shares will rank in full for all dividends or other distributions hereafter declared, paid or
made on the Ordinary Shares from Admission.

3.4

The history of the Company’s share capital from incorporation is as follows:
(a) on incorporation, the issued share capital of the Company was €1 divided into 1 ordinary share
of €1;
(b) on 3 March 2016, the Company passed a resolution to sub-divide and re-designate the existing
ordinary share in issue into 100 A ordinary shares of €0.01 each;
(c) on 3 March 2016, the Company also issued, credited as fully paid:
(i)

7,951,273 A ordinary shares of €0.01 each;

(ii)

4,116,227 B ordinary shares of €0.01 each;

(iii)

59,301 ordinary 1 shares of €0.01 each;

(iv)

30,698 ordinary 2 shares of €0.01 each; and

(v)

9,000 ordinary 3 shares of €0.01 each;

(d) on 18 April 2017 the company issued 1,000 ordinary 3 shares of €0.01 each, credited as fully
paid;
(e) on 15 May 2017, the Company reduced the amount standing to the credit of its share premium
account by €12,069,613.01;
(f) on 21 June 2017, the Company passed a resolution to re-denominate each of its shares in
pounds sterling, which resulted in the nominal value of each class of shares becoming £0.0088
each;
(g) on 21 June 2017, the Company passed a resolution to sub-divide each of its existing shares,
following which the nominal value of each A ordinary share, B ordinary share, ordinary 1 share,
ordinary 2 share and ordinary 3 share was £0.0004 each;
(h) on 21 June 2017, the Company issued, credited as fully paid, 26,092,440 ordinary 1 shares of
£0.0004 each, 13,507,120 ordinary 2 shares of £0.0004 each and 4,400,000 ordinary 3 shares
of £0.0004 each;
(i)

on 21 June 2017, the Company re-designated:
(i)

25,387,599 ordinary 1 shares, 13,142,248 ordinary 2 shares, 4,327,325 ordinary 3 shares,
12,234,587 A ordinary shares and 6,333,618 B ordinary shares as ordinary shares of
£0.0004 each; and
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(ii)

(j)

2,009,463 ordinary 1 shares, 1,040,228 ordinary 2 shares, 292,675 ordinary 3 shares,
162,693,419 A ordinary shares and 84,223,376 B ordinary shares as deferred shares of
£0.0004 each;

on 21 June 2017, the Company bought back from certain shareholders an aggregate of
250,259,161 deferred shares of £0.0004 each;

(k) on 21 June 2017, the Company issued, credited as fully paid 137,051,185 ordinary shares of
£0.0004 each;
(l)

on 21 June 2017, the Company bought back from certain shareholders an aggregate of
22 ordinary shares of £0.0004 each; and

(m) on 21 June 2017, the Company consolidated its share capital, following which the nominal value
of the ordinary shares was £0.002 each.
3.5

As at 21 June 2017, the issued share capital of the Company consisted of 39,695,308 ordinary shares
of £0.002 each, all fully paid.

3.6

The Placing Shares will be issued in accordance with resolutions of the Company passed on 21 June
2017 which:
(a) generally and unconditionally authorise the directors in accordance with section 551 of the Act
to allot Ordinary Shares up to an aggregate nominal amount of:
(i)

£13,889.3840 in respect of the Placing Shares; and

(ii)

generally following Admission up to £31,093.3333 (representing one third of the issued
Ordinary Share capital on Admission)

such authority to expire on 30 September 2018 or, if earlier, at the conclusion of the next annual
general meeting of the Company; and
(b) empower the directors pursuant to section 570 of the Act to allot equity securities (as defined in
section 560 of the Act), pursuant to the authority referred to in paragraph 3.6(a) above, as if
section 561(1) of the Act did not apply to any such allotment, provided that this power:
(i)

is limited to the allotment of equity securities with an aggregate nominal value of:
(aa) £13,889.3840 in respect of the Placing Shares; and
(bb) otherwise £9,328.00 (representing one tenth of the issued Ordinary Share capital on
Admission); and

(ii)

shall expire on 30 September 2018 or, if earlier, at the conclusion of the next annual general
meeting of the Company.

3.7

Application has been made for the Enlarged Ordinary Share Capital to be admitted to trading on AIM.
The Ordinary Shares are not listed or traded on, and no application had been or is being made for
the admission of the Ordinary Shares to listing or trading on, any other stock exchange or securities
exchange or market.

3.8

Save as disclosed in this paragraph 3 and paragraphs 4, 6.3 and 12.3 below, as at the date of this
Document:
(a) the Company does not hold any treasury shares (i.e. shares in the Company held by the
Company) and no Ordinary Shares were held by, or on behalf of, any member of the Group;
(b) the Company has no outstanding convertible securities, exchangeable securities or securities
with warrants;
(c) the Company has given no undertaking to increase its share capital; and
(d) no capital of any member of the Group is under option or is agreed, conditionally or
unconditionally, to be put under option.

3.9

The Existing Ordinary Shares will be diluted by the allotment and issue of the Placing Shares. The
Placing Shares represent 14.9 per cent. of the Enlarged Ordinary Share Capital.
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3.10 The Takeover Code applies to the Company. Under the Takeover Code, if an acquisition of Ordinary
Shares increases the aggregate holding of the acquirer and its concert parties to shares carrying
30 per cent. or more of the total voting rights in the Company, the acquirer (and, depending on the
circumstances, its concert parties) would be required, except with the consent of the UK Panel on
Takeovers and Mergers, to make a cash offer for the outstanding shares in the Company at a price
not less than the highest price paid for any interests in the Ordinary Shares by the acquirer or its
concert parties during the previous 12 months. This requirement would also be triggered by an
acquisition of shares by a person holding (together with its concert parties) shares carrying between
30 and 50 per cent. of the total voting rights in the Company if the effect of such acquisition were to
increase that person’s percentage of the total voting rights.
3.11 Under the Act, if an offeror acquires 90 per cent. of the Ordinary Shares not already held by the offeror
within four months of making the offer, it could then compulsorily acquire the remaining 10 per cent.
It would do so by sending a notice to outstanding shareholders telling them that it will compulsorily
acquire their shares and then, six weeks later, it would execute a transfer of the outstanding shares
in its favour and pay the consideration to the Company, which would hold the consideration on trust
for outstanding shareholders. The consideration offered to the shareholders whose shares are
compulsorily acquired under the Act must, in general, be the same as the consideration that was
available under the takeover offer.
3.12 The Act also gives minority shareholders in the Company a right to be bought out in certain
circumstances by an offeror who has made a takeover offer. If a takeover offer relates to all Ordinary
Shares and, at any time before the end of the period within which the offer could be accepted, the
offeror held or had agreed to acquire not less than 90 per cent. of the Ordinary Shares not already
held by the offeror, any holder of shares to which the offer relates who has not accepted the offer can
require the offeror to acquire his shares. The offeror would be required to give any shareholder notice
of his right to be bought out within one month of that right arising. The offeror may impose a time
limit on the rights of minority shareholders to be bought out, but that period cannot end less than
three months after the end of the acceptance period. If a shareholder exercises its rights, the offeror
is bound to acquire those shares on the terms of the offer or on such other terms as may be agreed.
3.13 The Ordinary Shares are denominated in Sterling. The nominal value of the Ordinary Shares is £0.002.
3.14 The expected issue date of the Placing Shares is 5 July 2017.

4.

PERFORMANCE SHARE PLAN, EMPLOYEE BENEFIT TRUST AND WARRANTS
In order to operate the discretionary share based incentive awards to selected employees, the
Company has established a performance share plan, the GYG plc Performance Share Plan 2017
(the “PSP”), which was adopted by the Board on 23 June 2017, conditional on Admission.

4.1

Operation and eligibility
The Remuneration Committee will supervise the operation of the PSP. Any employee (including an
executive Director) of the Company and its Subsidiaries will be eligible to participate in the PSP at the
discretion of the Remuneration Committee.

4.2

Grant of awards under the PSP
The Remuneration Committee may grant awards to acquire Ordinary Shares as conditional share
awards or as nil (or nominal) cost options. The Remuneration Committee may also decide to grant
cash-based awards of an equivalent value to share-based awards or to satisfy share-based awards
in cash, although it is not the current intention to do so.

4.3

Timing of grants
The Remuneration Committee may grant initial awards within six weeks following Admission.
Thereafter, the Remuneration Committee may grant awards within six weeks following the Company’s
announcement of its results for any financial year. The Remuneration Committee also has discretion
to grant awards at any other time when it considers there to be exceptional circumstances which
justify the granting of such awards.
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The first awards under the PSP (the ‘‘Initial PSP Awards’’) are planned for grant to the executive
Directors and other selected senior management on or shortly following Admission. It is currently
anticipated that such Initial PSP Awards will be over Ordinary Shares having an aggregate market
value of no more than £0.508 million by reference to the Placing Price.
4.4

Individual limit
An employee may not receive awards in respect of any financial year over Ordinary Shares having a
market value in excess of 100 per cent. of their annual base salary in that financial year. In exceptional
circumstances, this limit may be increased to 150 per cent. at the discretion of the Remuneration
Committee. In the case of the Initial PSP Awards to the executive Directors, it is anticipated that such
awards will be over Ordinary Shares having a market value of no more than 75 per cent. of their
annual base salary respectively.
Market value for such purposes shall be based on the average market value of Ordinary Shares over
the five dealing days immediately preceding the grant of an award (or otherwise as deemed
appropriate by the Remuneration Committee) save in the case of the Initial PSP Awards in relation to
which the Placing Price will be used as market value.

4.5

Performance conditions
The extent of vesting of awards granted to the executive Directors of the Company will normally be
subject to performance conditions set by the Remuneration Committee measured over at least three
years. The extent of vesting of awards granted to other participants may be subject to performance
conditions set by the Remuneration Committee.
The performance condition applying to each of the Initial PSP Awards will be based on earnings per
share targets for FY19. The detail of the performance targets for subsequent awards will be finalised
at the time such awards are granted. The Remuneration Committee may set different performance
conditions for future awards made to the executive Directors. The Remuneration Committee may
vary the performance conditions applying to existing awards if an event has occurred which causes
the Remuneration Committee to consider that it would be appropriate to amend the performance
conditions, provided in the case of awards to executive Directors the Remuneration Committee
considers the varied conditions to be fair and reasonable and not materially less challenging than the
original conditions would have been but for the event in question.

4.6

Vesting of awards
Awards normally vest on the third anniversary of grant or, if later, when the Remuneration Committee
determines the extent to which any performance conditions have been satisfied. Where awards are
granted in the form of options, these will then be exercisable up until the tenth anniversary of grant
(or such shorter period specified by the Remuneration Committee at the time of grant) unless they
lapse earlier. Shorter exercise periods shall apply in the case of ‘‘good leavers’’ and/or vesting of
awards in connection with corporate events.

4.7

Leaving employment
As a general rule, an award will lapse upon a participant ceasing to hold employment or be ceasing
to be a director within the Group (as relevant). If, however, the participant ceases to be an employee
or a director within the Group because of his death, injury, disability, his employing company or the
business for which he/she works being sold out of the Group or in other circumstances at the
discretion of the Remuneration Committee (being “good leaver” reasons), then his/her award will vest
on the date when it would have vested if he/she had not so ceased to be an employee or director.
The extent to which an award will vest in these situations will depend upon two factors: (i) the extent
to which the performance conditions (if any) have been satisfied at that time; and (ii) the pro-rating of
the award by reference to the period of time served in employment during the normal vesting period,
although the Remuneration Committee can decide to reduce or eliminate the pro-rating of an award
if it regards it as appropriate to do so in the particular circumstances.
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Alternatively, if a participant ceases to be an employee or director in the Group for one of the ‘‘good
leaver’’ reasons specified above (or in other circumstances at the discretion of the Remuneration
Committee), the Remuneration Committee can decide that their award will vest on cessation, subject
to: (i) the performance conditions measured at that time; and (ii) pro-rating by reference to the time
of cessation as described above. Such treatment shall typically apply in the case of death.
4.8

Corporate events
In the event of a takeover or winding up of the Company (not being an internal corporate
reorganisation), all awards will vest early, subject to: (i) the extent that the performance conditions (if
any) have been satisfied at that time; and (ii) the pro-rating of the awards to reflect the period of time
between their grant and vesting, although the Remuneration Committee can decide to reduce or
eliminate the pro-rating of an award if it regards it as appropriate to do so in the particular
circumstances.
In the event of an internal corporate reorganisation, awards will be replaced by equivalent new awards
over shares in a new holding company unless the Remuneration Committee decides that awards
should vest on the basis which would apply in the case of a takeover.
If a demerger, special dividend or other similar event is proposed which, in the opinion of the
Remuneration Committee, would affect the market price of Ordinary Shares to a material extent, then
the Remuneration Committee may decide that awards will vest on the basis which would apply in
the case of a takeover as described above.

4.9

Dividend equivalents
Unless the Remuneration Committee determines otherwise dividend equivalents shall not apply to
awards. If the Remuneration Committee decide that participants should receive dividend equivalents,
participants will receive a payment (in cash and/or Ordinary Shares) on, or shortly following, the vesting
of their awards of an amount equivalent to the dividends that would have been paid on those Ordinary
Shares between the time when the awards were granted and the time when they vest. This amount
may assume the reinvestment of dividends. Alternatively, participants may have their awards increased
as if dividends were paid on the Ordinary Shares subject to their award and then reinvested in further
Ordinary Shares.

4.10 Recovery and withholding
The Remuneration Committee may decide that the PSP’s recovery and withholding provisions shall
apply if, within three years of the vesting of an award, it is discovered that the award vested to a
greater extent than warranted as a result of (i) a material misstatement in the Company’s financial
results, (ii) an error in assessing any applicable performance condition and/or (iii) in the event of the
discovery of pre-vesting gross misconduct. The recovery and withholding may be satisfied by way of
a reduction in the amount of any future bonus, subsisting award or future share awards and/or a
requirement to make a cash payment.
4.11 Life of the PSP
An award may not be granted more than 10 years after the date on which the PSP is adopted. No
payment is required for the grant of an award. Awards are not transferable, except on death. Awards
are not pensionable.
4.12 Participants’ rights
Awards under the PSP will not confer any shareholder rights until the awards have vested or the
options have been exercised as relevant and the participants have received their Ordinary Shares.
4.13 Rights attaching to Ordinary Shares
Any Shares allotted will rank equally with the Ordinary Shares then in issue (with the exception of
rights arising by reference to a record date prior to their allotment).
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4.14 Variation of capital
In the event of any variation of the Company’s share capital or in the event of a demerger, payment
of a special dividend or similar event which materially affects the market price of the Ordinary Shares,
the Remuneration Committee or Board as relevant may make such adjustment as it considers
appropriate to the number of Ordinary Shares subject to an award and/or the exercise price payable
(if any).
4.15 Overall limits
The PSP may operate over newly issued Ordinary Shares, Ordinary Shares held in treasury or Ordinary
Shares purchased in the market.
In any 10 calendar year period, the Company may not issue (or grant rights to issue) more than
10 per cent. of the issued ordinary share capital of the Company under the PSP and any other
(executive or otherwise) share plan adopted by the Company. Treasury shares will count as newly
issued Ordinary Shares for the purposes of these limits unless there is a change in the institutional
investor community as to how such shares should be treated. Ordinary Shares issued or to be issued
under awards or options granted before or in connection with Admission will not count towards these
limits.
4.16 Alterations
The Remuneration Committee may, at any time, amend the PSP in any respect, provided that the
prior approval of Shareholders is obtained for any amendments that are to the advantage of
participants in respect of the rules governing eligibility, limits on participation, the overall limits on the
issue of Ordinary Shares or the transfer of Ordinary Shares held in treasury, the basis for determining
a participant’s entitlement to, and the terms of, the Ordinary Shares or cash to be acquired, and the
adjustment of awards.
The requirement to obtain the prior approval of Shareholders will not, however, apply to any minor
alteration made to benefit the administration of the PSP, to take account of a change in legislation or
to obtain or maintain favourable tax, exchange control or regulatory treatment for participants or for
any member of the Group. Shareholder approval will also not be required for any amendments to any
performance condition applying to an award amended in line with its terms.
4.17 Overseas plans
The PSP allows the Remuneration Committee or Board, as relevant, to establish further plans for
overseas territories, any such plan to be similar to the PSP, but modified to take account of local tax,
exchange control or securities laws, provided that any Ordinary Shares made available under such
further plans are treated as counting against the limits on individual and overall participation in the
PSP.
4.18 Employee Benefit Trust
At its discretion, the Company may implement the GYG Employee Benefit Trust (‘‘EBT’’) which would
have the flexibility to acquire Ordinary Shares to hold or distribute them in respect of share options
and awards granted pursuant to the Company’s share plan arrangements from time to time. The EBT
would not, without prior Shareholder approval, acquire Ordinary Shares which would cause its holding
to exceed 5 per cent. of the Ordinary Shares in issue.
The EBT would be an offshore trust and the trustees would buy shares on the market or subscribe
for them. It is intended that the EBT would be funded by way of loans and other contributions from
the Group.
4.19 Zeus Warrant
The Company proposes to grant a warrant to Zeus Capital to subscribe for Ordinary Shares. Details
of this are set out in paragraph 12.3 of this Part V.
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5.

ARTICLES OF ASSOCIATION
The Articles, which were adopted by the Company on 21 June 2017, contain provisions to the
following effect:

5.1

Objects
The Articles do not provide for: (i) any objects of the Company and accordingly the Company’s objects
are unrestricted; or (ii) any purposes for which the Company was established.

5.2

Voting rights of members
(a) In general, all members who have properly registered their shares in time may participate in general
meetings. If the notice of the meeting has specified a time (which is not more than 48 hours –
ignoring any part of a day that is not a working day – before the time fixed for the meeting) by
which a person must be entered on the register of members in order to have the right to attend
and vote at the meeting, no person registered after that time shall be eligible to attend and vote
at the meeting by right of that registration, even if present at the meeting.
(b) Subject to any rights or restrictions as to voting for the time being attached to any shares in the
Company, on a show of hands every member present in person or by duly appointed proxy at a
general meeting and entitled to vote shall have one vote and on a poll every member present in
person or by proxy and entitled to vote has one vote for every share held by him. In the case of
joint holders, the person whose name stands first in the register of members and who votes in
person or by proxy is entitled to vote to the exclusion of all other joint holders.
(c) No member shall, unless the Board otherwise determines, be entitled to be present or vote at a
general meeting or at any separate meeting of holders of any class of shares in the Company,
either personally or by proxy, if any call or other sum presently payable by him in respect of that
share remains unpaid; or if he or any other person who appears to be interested in the share has
been duly served pursuant to the Act with a disclosure notice (see paragraph 5.11(a) below).
(d) A member in respect of whom an order has been made by any competent court or official on the
ground that he is or may be suffering from mental disorder or is otherwise incapable of managing
his affairs may vote, whether on a show of hands or on a poll, by any person authorised in such
circumstances to do so on his behalf as long as evidence satisfactory to the Board of that person’s
authority is provided in accordance with the Articles.

5.3

Dividends
Subject to the Act, the Company may declare dividends by ordinary resolution, and interim dividends
can be paid by the Board. No dividend may be paid in contravention of the special rights attaching
to any share, and no dividend declared in general meeting shall be payable in excess of the amount
recommended by the Board. Unless otherwise resolved, all dividends are apportioned and paid
proportionately to the amounts paid up on the shares during any portion or portions of the period in
respect of which the dividend is paid. A dividend may, upon the recommendation of the Board and
on being approved by ordinary resolution, be wholly or partly satisfied by the distribution of assets
and, in particular, of paid up shares or debentures of any other company. No dividend shall bear
interest against the Company unless otherwise provided by the rights attached to the share. Any
dividend, interest or other sums payable and unclaimed for one year after having been declared may
be invested or otherwise made use of by the Board for the benefit of the Company until claimed. Any
dividend, interest or other sums unclaimed for a period of 12 years from the date of such dividend
having been declared, or such interest or other sums becoming payable, shall be forfeited and shall
revert to the Company.
The Board may, if authorised by ordinary resolution, offer Shareholders, in respect of all or part of any
dividend, the right to elect to receive shares (credited as fully paid) by way of scrip dividend instead
of cash. The Board may withhold payment of all or any part of any dividends or other monies payable
in respect of any shares that represent at least 0.25 per cent. of the shares in issue (excluding any
shares held as treasury shares) if a person who has, or appears to the Company to have, an interest
in those shares has failed to comply with a disclosure notice (see paragraph 5.11(a) below).
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5.4

Return of capital
On a winding-up of the Company, the liquidator may (with the sanction of a special resolution of the
Company and any other sanction required by law) divide among the members the whole or any part
of the assets of the Company. For such purpose, the liquidator may value any assets and determine
how the division is to be carried out between members or classes of members.

5.5

Redeemable shares
Subject to the Act and to the rights attached to existing shares, shares may be issued which are to
be redeemed or which are liable to be redeemed at the option of the Company or of the holder, and
the Board may determine the terms, conditions and manner of redemption of any such shares.

5.6

Form of holding of shares
The Ordinary Shares are in registered form and a register of members is maintained by the Registrars.
Shares may be held in either certificated or (subject to the Articles) uncertificated form. The transferor
of a share is deemed to remain the holder until the transferee’s name is entered in the register.

5.7

Transfer of shares
Shares may be transferred, if in certificated form, by an instrument of transfer in writing in any usual
form, or in such other form as the Board may approve or, if held in uncertificated form, in accordance
with the CREST Regulations and the CREST rules or otherwise in such manner as the Board in its
absolute discretion shall determine. Any instrument of transfer must be signed by or on behalf of the
transferor and (in the case of a partly paid share) the transferee. Subject to the Act, the Board may
refuse to register any transfer of a share:
(a) in the case of shares held in certificated form, if the share is not fully paid or if the Company has
a lien on it (except that where shares of the relevant class are admitted to the Official List of the
UK Listing Authority or to trading on AIM, the Board’s discretion to refuse the transfer may not be
exercised so as to prevent dealings in shares of that class from taking place on an open and
proper basis);
(b) in the case of shares held in certificated form, unless it is lodged, duly stamped (if required), at
the registered office of the Company and accompanied by the certificate for the shares to which
it relates and/or evidence as the Board may reasonably require to show the right of the transferor
to make the transfer;
(c) if the transfer is not in respect of one class of share only;
(d) if the transfer is not in favour of four or fewer transferees;
(e) if the transfer is in favour of a minor, bankrupt or person of mental ill-health;
(f) in the case of shares held in uncertificated form, in any other circumstances permitted by the
CREST Regulations and/or the CREST rules; or
(g) where the Board is obliged or entitled to refuse to do so where a person has failed to comply
with a disclosure notice (see paragraph 5.11(a) below).

5.8

Pre-emption rights
Subject to the Act and any resolution passed by the Company, shares may be issued with such rights
and restrictions as the Company may by ordinary resolution determine, or (if there is no determination)
as the Board may determine. Subject to the Act, the Articles and any resolution passed by the
Company, unissued shares are at the disposal of the Board.
Under the Act, if the Company issues shares or certain other securities, current Shareholders will
generally have pre-emption rights to those shares or securities on a pro-rata basis. The Shareholders
may, by special resolution, grant authority to the Board to allot shares as if the pre-emption rights did
not apply. This authority may be either specific or general and may not exceed a period of five years.
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5.9

Variation of rights
Under the Act, as the Articles do not provide otherwise, the rights attached to any class of shares
may be altered or abrogated with the written consent of the holders of not less than three fourths in
number of the issued shares of that class (excluding any shares of that class held as treasury shares)
or with the sanction of a special resolution passed at a separate general meeting of the holders of
that class.

5.10 Lien and forfeiture
The Company has a lien on every partly-paid up share for all monies called or payable in respect of
that share. The Company may serve notice on the members in respect of any amounts unpaid on
their shares. The member shall be given not less than 14 clear days’ notice to pay the unpaid amount.
If a call remains unpaid after it has become due and payable, the member may be required to pay
interest and all costs, charges and expenses incurred by the Company. In the event of noncompliance, a share in respect of which the notice is given may be forfeited by resolution of the Board.
5.11 Disclosure of interests in shares and restrictions for failure to provide information
(a) If a person appearing to have an interest in the issued share capital of the Company of a class
carrying rights to vote in all circumstances at general meetings has failed to give the Company
within 14 days information required by a notice requiring that information (a disclosure notice),
the Board may, at its discretion, impose restrictions upon the relevant shares.
(b) Those restrictions include the suspension of the right to attend or vote at meetings of the
Company in respect of the relevant shares and, additionally, in the case of shareholders
representing at least 0.25 per cent. of that class of shares (excluding any shares of that class
held as treasury shares), the withholding of payment of dividends on, and in certain cases the
restriction of transfers of, the relevant shares. The restrictions shall cease to apply seven days
after the earlier of (i) receipt by the Company of notice of an excepted transfer (but only in relation
to the shares transferred) and (ii) due compliance, subject to the satisfaction of the Board, with
the disclosure notice. For these purposes, an excepted transfer means a transfer pursuant to
acceptance of a takeover bid, or a sale of the entire interest in the shares on a recognised
investment exchange or a stock exchange outside the United Kingdom on which the shares are
normally traded, or a sale of the entire interest in the shares otherwise than on any such stock
exchange to a person whom the Board is satisfied is not connected with the transferor or with
any person appearing to be interested in the shares.
(c) The Disclosure Guidance and Transparency Rules require Shareholders (subject to certain
exceptions) to notify the Company if the voting rights directly or indirectly held (within the meaning
of those rules) by such Shareholder reaches, exceeds or falls below three per cent. and each
one per cent. threshold above that.
5.12 General meetings
(a) The Act requires annual general meetings to be held on a regular basis in addition to any other
general meetings. The Board may call other general meetings whenever it thinks fit. The Board
must also convene a meeting upon the valid request of members holding not less than 5 per
cent. of the Company’s paid up capital carrying voting rights at general meetings. If the Board
fails to give notice of such meeting to members when required to do so, the members that
requested the general meeting, or any of them representing more than one half of the total voting
rights of all members that requested the meeting, may themselves convene a meeting.
(b) An annual general meeting shall be convened by at least 21 clear days’ notice and (subject to
the Act) all other general meetings shall be convened by at least 14 clear days’ notice. Every
notice calling a general meeting shall specify the place, the day and the time of the meeting and
the general nature of the business to be transacted.
(c) Two members present in person or by proxy and entitled to vote shall be a quorum for all
purposes. If a quorum is not present within five minutes of the commencement time of the meeting
(or such longer time not exceeding one hour as the chairman of the meeting may decide to wait),
the meeting, if requisitioned by members, shall be dissolved or, in any other case, adjourned to
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such day (not being less than ten nor more than 28 days later) and at such time and place as the
chairman of the meeting shall decide. At such adjourned meeting one member present in person
or by proxy (whatever the number of shares held by him) and entitled to vote shall be a quorum.
(d) Members may attend and vote in person or by duly appointed proxy. A member may appoint
more than one proxy in relation to a general meeting, provided that such proxy is appointed to
exercise the rights attached to a different share or shares held by the member. The Articles contain
provisions for the appointment of proxies, including time limits for making such appointments
ahead of the meeting and provisions for appointment by means of electronic and hard copy
communication.
(e) A simple majority of members entitled to vote and who are present in person or by duly appointed
proxy may pass an ordinary resolution. To pass a special resolution, a majority of not less than
three fourths of the members entitled to vote and who are present in person or by duly appointed
proxy at the meeting is required.
(f) The Board may direct that persons entitled to attend any general meeting should submit to
searches or other security arrangements or restrictions, and may refuse entry to a general meeting
to any person who fails to submit to such searches or otherwise to comply with such security
arrangements or restrictions. If any person has gained entry to a general meeting and refuses to
comply with any such security arrangements or restrictions or disrupts the proper and orderly
conduct of the general meeting, the chairman of the meeting may at any time, without the consent
of the general meeting, require the person to leave or be removed from the meeting.
5.13 Notices to overseas shareholders
Shareholders with registered addresses outside the United Kingdom are not entitled to receive notices
from the Company unless they have given the Company an address within the United Kingdom at
which notices may be served. Such address may, if the Board agrees, be an address for the purposes
of electronic communications.
5.14 The Board and delegation to committees
Subject to the Act and the Articles, the business of the Company is managed by the Board, which
may exercise all the powers of the Company (subject to any directions given to the Company by
special resolution). No alteration of the Articles, and no such directions by special resolution, shall
invalidate any prior act of the Board which would have been valid if that alteration had not been made
or that direction had not been given.
The Board may delegate any of its powers, authorities and discretions (with power to sub-delegate)
to any committee consisting of such person or persons as it thinks fit (whether a member or members
of its body or not), provided that the majority of the members of the committee are directors of the
Company. Subject to any restriction on sub-delegation imposed by the Board, any committee so
formed may exercise its power to sub-delegate by sub-delegating to any person or persons (whether
or not a member or members of the Board or of the committee).
5.15 Directors
(a) Appointment and retirement of directors
The directors (excluding alternate directors) shall not, unless otherwise determined by ordinary
resolution, be fewer than four but shall not be subject to any maximum number. A director need
not be a member of the Company.
Directors may be appointed by the Company by ordinary resolution or by the Board. A director
appointed by the Board holds office only until the end of the annual general meeting of the
Company following his appointment unless he is reappointed (or deemed to be reappointed)
during the meeting.
At every annual general meeting, one-third of the directors must retire from office (or, if their
number is not three or a multiple of three, the number nearest to but not exceeding one-third
(unless their number is fewer than three, in which case one of them shall retire)). Additionally, any
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director not otherwise required to retire from office at an annual general meeting shall do so unless
he was appointed or re-appointed as a director at either of the last two general meetings before
that meeting. The Company may fill any vacated office by re-electing the retiring director or some
other person eligible for appointment.
No director may vote or be counted in the quorum on any resolution of the Board concerning his
own appointment (including the settlement or variation of the terms, or the termination, of the
appointment) as the holder of any office or place of profit within the Company or any other
company in which the Company is interested.
(b) Remuneration of directors
The directors shall be entitled to receive fees for their services at a rate which shall not exceed an
aggregate sum of £250,000 per annum or such higher amount as the Company, by ordinary
resolution, may determine from time to time.
Any director who holds any executive office, or who serves on any committee, or who devotes
special attention to the business of the Company or goes or resides abroad for any purposes of
the Company, shall receive such remuneration or extra remuneration by way of salary,
commission, participation in profits or otherwise as the Board, or any committee authorised by
the Board, may determine.
The Company may pay the directors’ expenses properly incurred by them in connection with the
business of the Company, including their expenses of travelling to and from meetings of the
directors, committee meetings or meetings of members.
(c) Directors’ interests
Subject to the Act and the terms of any authorisation given by the Board in respect of a conflict
of interest (see paragraph 5.15(e)), provided the director has disclosed to the Board the nature
and extent of any material interest of his, a director notwithstanding his office:
(i)

may hold any other office or place of profit with the Company (except that of auditor) in
conjunction with the office of director and may act by himself or through his firm in a
professional capacity for the Company;

(ii)

may be a party to, or otherwise interested in, any contract with the Company or in which
the Company is otherwise interested;

(iii)

may be a director or other officer of, or employed by, or a party to any contract with, or
otherwise interested in, any undertaking in the same group as, or promoted by, the
Company, or in which the Company is otherwise interested or in relation to which the
Company has power of appointment; and

(iv)

shall not, by reason of his office, be accountable to the Company for any remuneration or
benefit which he derives from any such office or employment or from any such contract or
from any interest in such undertaking, nor shall the receipt of such remuneration or benefit
constitute a breach of the duty under the Act not to accept benefits from third parties.

(d) Restrictions on directors voting
A director is not permitted to vote or be counted in the quorum on any resolution of the Board or
of a committee of the Board concerning any matter in which he has, to his knowledge, directly
or indirectly, an interest or duty that is material. This prohibition does not apply to any of the
following matters:
(i)

the giving to him of any guarantee, security or indemnity in respect of money lent or
obligations incurred by him or by any other person at the request of, or for the benefit of,
the Company or any of its subsidiary undertakings;

(ii)

the giving by the Company of any guarantee, security or indemnity to a third party in respect
of a debt or obligation of the Company or any of its subsidiary undertakings for which the
director himself has assumed responsibility in whole or in part (whether alone or jointly with
others) under a guarantee or indemnity or by the giving of security;
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(iii)

the director subscribing or agreeing to subscribe for, or purchasing or agreeing to purchase,
any shares, debentures or other securities of the Company or any of its subsidiary
undertakings;

(iv)

any contract concerning any company (not being a company in which the director owns
1 per cent. or more) in which he is interested, directly or indirectly, and whether as an officer,
shareholder, creditor or otherwise;

(v)

any arrangement for the benefit of employees of the Company or any of its subsidiary
undertakings under which he benefits in a similar manner as the employees;

(vi)

any contract concerning any insurance which the Company is empowered to purchase or
maintain for, or for the benefit of, any directors or for persons who include directors; or

(vii) any indemnity permitted by the Articles (whether in favour of the director or others as well)
against any costs, charges, expenses, losses and liabilities sustained or incurred by him as
a director of the Company or of any of its subsidiary undertakings, or any proposal to provide
the director with any advance towards the costs of defending himself in any civil or criminal
proceedings or any investigation or other action by a regulator taken against him in
connection with any alleged negligence, default, breach of duty or breach of trust by him in
relation to the Company or any of its subsidiary undertakings.
(e) Conflicts of interest requiring Board authorisation
The Board may, provided certain quorum and voting requirements are satisfied, authorise any
matter that would otherwise involve a director breaching his duty under the Act to avoid conflicts
of interest. Any director may propose that the director concerned be authorised in relation to any
matter which is the subject of such a conflict and such proposal shall be resolved upon by the
Board in the same manner as any other matter, except that the director who is the subject of the
conflict (or any other director with a similar interest) shall not count towards the quorum or vote
on the resolution authorising the conflict.
Any such authority may provide:
(i)

for the exclusion of such a director from the receipt of information or participation in decisionmaking or discussion (whether at Board meetings or otherwise) related to the conflict;

(ii)

that such a director will be obliged to conduct himself in accordance with any terms imposed
by the Board from time to time in relation to the conflict but will not be in breach of his duties
as a director by reason of his doing so;

(iii)

that, where such a director obtains information that is confidential to a third party, the director
will not be obliged to disclose that information to the Company, or to use the information in
relation to the Company’s affairs, where to do so would amount to a breach of that
confidence;

(iv)

that such a director shall not be accountable to the Company for any benefit that he receives
as a result of the conflict;

(v)

that the receipt by such a director of any remuneration or benefit as a result of the conflict
shall not constitute a breach of the duty under the Act not to accept benefits from third
parties;

(vi)

that the terms of the authority shall be recorded in writing (but the authority shall be effective
whether or not the terms are so recorded); and

(vii) that the Board may withdraw the authority at any time.
5.16 Borrowing powers
The Board may exercise all the powers of the Company to borrow money, to mortgage or charge all
or part of its undertaking, property and assets (present and future) and uncalled capital and, subject
to the Act, to issue debentures and other securities, whether outright or as collateral security for any
debt, liability or obligation of the Company or of any third party.
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5.17 Indemnity of officers
Subject to the Act, any person who is or was at any time a director, secretary or other officer (unless
the office is or was as auditor) of the Company or of any of its present or former subsidiary
undertakings may be indemnified out of the assets of the Company to whatever extent the Board
may determine against liabilities sustained or incurred in the actual or purported execution of his
duties or office, whether or not sustained or incurred in connection with any negligence, default,
breach of duty or breach of trust by him in relation to the Company or the relevant subsidiary
undertaking.
The Board also has power to provide funds to meet any expenditure incurred or to be incurred by
any such person in defending any criminal or civil proceeding in connection with any alleged
negligence, default, breach of duty or breach of trust by him in relation to the Company or any
subsidiary undertaking, or any investigation (or action proposed to be taken) by a regulatory authority
in that connection, or for the purposes of any application under the Act, in order to enable him to
avoid incurring such expenditure.
5.18 Power to insure
The Board may purchase and maintain insurance at the expense of the Company for the benefit of
any person who is or was at any time a director or other officer (unless the office is or was as Auditor)
or employee of the Company or of any present or former subsidiary undertaking of the Company or
of any body corporate in which the Company has or had an interest (whether direct or indirect) or
who is or was at any time a trustee of any pension fund or employee benefits trust in which any
employee of the Company or of any such undertaking or body corporate is or has been interested,
indemnifying such person against any liability sustained or incurred by him in that capacity.
5.19 Untraceable shareholders
The Company shall be entitled to sell, at the best price reasonably obtainable, the shares of a member
or the shares to which a person is entitled by transmission if:
(a) during a period of 12 years prior to the date of advertising its intention to sell such shares at least
three cash dividends in respect of such shares have become payable but no dividend has been
claimed;
(b) after the expiry of that period, the Company has published a notice stating it intends to sell the
shares in a leading national daily newspaper in the United Kingdom and in a newspaper circulating
in the area of the last known address of the member or the person entitled to the shares by
transmission; and
(c) during that period or three months following the publication of the advertisements and prior to
the exercise of the power of sale, the Company has not heard from the member or the person
entitled to the shares by transmission.
The net proceeds of such sale shall belong to the Company, which shall be obliged to account to the
former member or other person who would have been entitled to the shares for an amount equal to
the proceeds as a creditor of the Company.
5.20 Mandatory takeover bids, squeeze-out and sell-out rules
Except as provided by the Act and the Takeover Code, there are no rules or provisions relating to
mandatory bids and/or squeeze-out and sell-out rules in relation to the Ordinary Shares.

6.
6.1

DIRECTORS’ AND PROPOSED DIRECTORS’ INTERESTS IN THE COMPANY
Save as disclosed in this paragraph 6, none of the Directors or any of the Proposed Directors or any
other member of their respective families is, or following Admission will be, interested in any share
capital of the Company. In this paragraph 6, family has the meaning given in the glossary to the
AIM Rules.
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6.2

As at the date of this Document and immediately following Admission, the beneficial and nonbeneficial interests in Ordinary Shares of the Directors and the Proposed Directors, and of other
members of their respective families, are and will be as follows:

Name
Remy Millott
Rupert Savage
Gloria Fernandez
Stephen Murphy
Richard King

As at the date of this Document
Number of
Percentage
Existing
of Existing
Ordinary
Ordinary
Shares
Shares
5,812,593
14.64%
4,643,281
11.70%
556,595
1.40%
90,000
0.23%
45,000
0.11%

On Admission
Percentage
Number of
of Enlarged
Ordinary
Ordinary
Shares
Share Capital
3,167,863
6.79%
2,535,231
5.44%
278,297
0.60%
240,000
0.51%
95,000
0.20%

Further details of the Company’s share options are contained in paragraph 4 above. Details of the
awards proposed to be made to the Directors following Admission are contained in paragraph 8.1(g)
below.
6.3

Related party transactions
(a) Relationship Agreement
The Lonsdale Investors are party to a relationship agreement with the Company. See paragraph
12.6 of this Part V.
(b) Placing Agreement
The Company, the Directors, the Proposed Directors, and the selling Shareholders are party to
the Placing Agreement with Zeus Capital Limited. See paragraph 12.1 of this Part V.
(c) Investment Agreement
The Company and Civisello are party to an investment agreement dated 3 March 2016 with the
Lonsdale Investors, Mistral Consulting GmbH, Remy Millott, Rupert Savage, Peter Brown,
Mark Conyers, Gloria Fernandez, Matthew Campi, James Millott, Emmanuel Ayme and Alfonso
Freire relating to, amongst other matters, certain investments in the Company. The Company is
party to deeds of adherence with (i) Andrew Clemence dated 17 April 2017 and (ii) Tracey
Wilkinson dated 12 April 2017, pursuant to which each of those individuals, respectively, agreed
to observe and be bound by the provisions of that investment agreement. The investment
agreement will be terminated conditional upon, and with effect from, Admission, in accordance
with the terms of the Deed of Termination referred to in paragraph (d) below.
(d) Deed of Termination
The Company and Civisello are party to a deed of termination dated 12 May 2017 with the
Lonsdale Investors, Mistral Consulting GmbH, Remy Millott, Rupert Savage, Peter Brown, Mark
Conyers, Gloria Fernandez, Matthew Campi, James Millott, Emmanuel Ayme, Alfonso Freire,
Tracey Wilkinson and Andrew Clemence pursuant to which the parties agreed that the investment
agreement dated 3 March 2016 between (or as adhered to by) the same parties would be
terminated and each of those parties was released from performance of their obligations arising
out of or in connection with that investment agreement, conditional upon, and with effect from,
Admission.
(e) Sale and Purchase Agreement – Hemisphere Yachting Services
Civisello is party to an agreement dated 3 March 2016 with, amongst others, Remy Millott and
Rupert Savage, pursuant to which Civisello acquired from Remy Millott, Rupert Savage and others
the entire issued share capital of HYS. The consideration under that agreement payable to the
sellers (including Remy Millott and Rupert Savage) was as follows:
●

Initial cash consideration on completion – €10,680,765.83;

●

Consideration shares – 4,146,925 shares of €1 each in the capital of Civisello;
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●

Consideration loan notes – €1,382,309.17; and

●

Deferred cash consideration – €1,056,841.

That consideration was divided among the sellers under the sale and purchase agreement as follows:

Name

Entitlement to
initial cash
consideration
(€)

Entitlement to
consideration
shares
(no. of shares)

Entitlement to
consideration
loan notes
(€)

Entitlement to
deferred cash
consideration
(€)

Remy Millott
Rupert Savage
Other sellers

1,568,087.47
1,262,673.61
7,850,004.75

1,702,360
1,370,622
1,073,943

567,453.93
456,874.45
357,980.79

234,830.07
189,068.85
632,942.08

Total

––––––––––––––––

––––––––––––––––

––––––––––––––––

10,680,765.83

4,146,925

1,382,309.17

––––––––––––––––
––––––––––––––––

––––––––––––––––
––––––––––––––––

––––––––––––––––
––––––––––––––––

––––––––––––––––

1,056,841

––––––––––––––––
––––––––––––––––

Under the sale and purchase agreement, the sellers provided Civisello with a suite of fairly
standard general and tax warranties and a tax covenant. The period for claims under the general
warranties was 18 months following the date of completion of the sale and purchase agreement
and for claims under the tax warranties or tax covenant was 5 years following the date of
completion of the sale and purchase agreement. Subject to certain carve outs, the aggregate
total liability of the sellers under the warranties and tax covenant is limited to €8,061,962.42.
The sellers also provided Civisello with certain indemnities, including an indemnity in relation to
(i) a claim by 14 former employees of HCOS for unfair dismissal and (ii) a claim by the Italian tax
authorities. Please see paragraphs 11.1 and 11.2 of this Part V in relation to such claims.
The consideration loan notes and consideration shares were, following completion, sold to the
Company in consideration for the issue of certain shares and fixed rate secured TopCo loan notes
in the Company pursuant to the terms of a loan note for loan note exchange agreement and a
share for share exchange agreement each dated 3 March 2016 and entered into between the
Company and each of Remy Millott, Rupert Savage, Peter Brown and Mark Conyers.
(f) Loan Notes
On 3 March 2016, pursuant to the loan note for loan note exchange agreement referred to in
paragraph 6.3(e) of this Part V, Remy Millott, Rupert Savage and certain others subscribed for
certain fixed rate secured TopCo loan notes issued by the Company in the following amounts:
Name
Remy Millott
Rupert Savage
Peter Brown
Mark Conyers

Principal amount of loan note (€)
567,453.93
456.874.45
283.726.96
74.253.82

In addition, on 3 March 2016, pursuant to the investment agreement referred to in paragraph
6.3(c) of this Part V, the Lonsdale Investors and Mistral Consulting GmbH subscribed for certain
fixed rate secured investor loan notes issued by the Company. On 13 June 2016, Lonsdale Capital
Partners L.P. transferred some of its holding of fixed rate secured investor loan notes to Lonsdale
Capital Partners (Friends and Family) L.P., meaning that the holdings of such loan were as follows:
Name
Lonsdale Capital Partners L.P.
Lonsdale Capital Partners (Friends and Family) L.P.
Mistral Consulting GmbH

Principal amount of loan note (€)
2,154,876.00
327,816.00
187,500.00

Each of the TopCo loan notes and the investor loan notes accrue interest at the rate of 4.25 per
cent. per annum on a compounding basis.
The Company will repay all amounts of principal and accrued outstanding interest on those loan
notes out of the proceeds of the Placing.
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The loan notes are currently secured by way of a debenture and guarantee made by the Company
in favour of Lonsdale as security trustee. These securities will be released following repayment of
the loan notes.
(g) Sale and Purchase Agreement and Put and Call Option Agreement – ACA Marine
The Group is party to certain agreements in relation to the shares in ACA Marine with SARL Atko,
a company controlled by Christopher Atkinson, who is the general manager of ACA Marine:
(i)

ACA Marine UK is party to an agreement dated 11 March 2017 with SARL Atko, Christopher
Atkinson, Joanne Szota and Louise de Chalendar, pursuant to which ACA Marine UK
acquired from SARL Atko, Christopher Atkinson, Joanne Szota and Louise de Chalendar
70 per cent. of the issued share capital of ACA Marine. The consideration under that
agreement payable to the sellers was as follows:
o

Initial cash consideration on completion – €1,284,436.59;

o

Additional cash consideration (payable following transfer of the industrial business and
property owned by ACA Marine to a company controlled by Christopher Atkinson)
equal to the consideration received by ACA Marine (less costs and expenses) for the
agreed sale of such industrial business and property to a company controlled by
Christopher Atkinson; and

o

Earn out cash consideration – up to €182,000.

Under the sale and purchase agreement, SARL Atko provided ACA Marine UK with standard
general and tax warranties and a tax indemnity. The period for claims under the general
warranties was up to the date when the accounts for ACA Marine for the financial year
ended 31 December 2018 are received by ACA Marine UK. For claims under the tax
warranties or tax covenant the period for claims was 4 years following the date of completion
of the sale and purchase agreement. Subject to certain carve outs, the aggregate total
liability of the sellers is limited to, in respect of warranty claims, the total consideration paid
and, in respect of claims under the tax indemnity, the total sums received by the sellers
under the sale and purchase agreement and under a put and call option agreement dated
11 March 2017 entered into between ACA Marine UK and SARL Atko (further details of
which are set out in paragraph (ii) below).
(ii)

Pursuant to a put and call option agreement between ACA Marine UK and SARL Atko,
those parties have granted to each other various options, all of which involve ACA Marine
UK acquiring some or all of SARL Atko’s residual shareholding in ACA Marine – these options
are summarised as follows:
o

Year Two Put Option – granted by ACA Marine UK to SARL Atko, giving SARL Atko
the right to require ACA Marine UK to acquire 5/6ths of the shares SARL Atko holds
in ACA Marine. This option is exercisable during a period of one month commencing
on the second anniversary of the date of the put and call option agreement.

o

Year Two Call Option – granted by SARL Atko to ACA Marine UK, giving ACA Marine
UK the right to require SARL Atko to transfer 5/6ths of the shares SARL Atko holds in
ACA Marine to ACA Marine UK. This option is exercisable during a period of one month
commencing on the second anniversary of the date of the put and call option agreement.

o

Exit Call Option – granted by SARL Atko to ACA Marine UK, giving ACA Marine UK
the right to require SARL Atko to transfer all of the shares SARL Atko holds in ACA
Marine to ACA Marine UK, conditionally upon an exit occurring. This option is
exercisable at any time within one month of the date of the exit.

o

Termination Call Option – granted by SARL Atko to ACA Marine UK, giving ACA Marine
UK the right to require SARL Atko to transfer all of the shares SARL Atko holds in ACA
Marine to ACA Marine UK. This option is exercisable during a period of two months
commencing on the date of termination of the engagement/directorship of Christopher
Atkinson. This option cannot be exercised by ACA Marine UK after 11 March 2019
unless Christopher Atkinson’s engagement/directorship with ACA Marine terminates
in circumstances that amount to him being a Very Bad Leaver.
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o

Termination Put Option – granted by ACA Marine UK to SARL Atko, giving SARL Atko
the right to require ACA Marine UK to acquire all of the shares SARL Atko holds in
ACA Marine. This option is exercisable during a period of two months commencing
on the date of termination of the engagement/directorship of Christopher Atkinson.
This option may only be exercised by SARL Atko if Christopher Atkinson’s
engagement/directorship with ACA Marine has terminated in circumstances that
amount to him being a Good Leaver.

ACA Marine UK does not intend to exercise the Exit Call Option detailed above prior to
Admission taking place. SARL Atko’s holding of shares in ACA Marine will continue to be
held by it subject to the other options granted by and it and by ACA Marine UK, as
summarised above.
The exercise price of each of the options is based on a 4x multiple of the most recent annual
EBITDA of ACA Marine (adjusted in accordance with agreed metrics set out in the put and
call option agreement), confirmed by completion accounts agreed between the parties or
determined in accordance with the provisions of the put and call option agreement.
The price payable by ACA Marine UK following exercise of the Termination Call Option reduces
depending on whether Christopher Atkinson is or is deemed to be a Bad Leaver or a Very
Bad Leaver on or following the termination of his engagement/directorship with ACA Marine.
(h) Sale and Purchase Agreement – ACA Marine UK
The Company is party to a share purchase agreement dated 24 May 2017 with Nicholas Carter,
pursuant to which, conditional upon Admission, the Company has agreed to acquire from
Nicholas Carter his holding of 10 per cent. of the issued share capital of ACA Marine UK. The
consideration under that agreement payable to Nicholas Carter comprises earn out consideration
to be determined by reference to the adjusted EBITDA of ACA Marine for the two successive
financial periods ending on or around 31 December 2019 and 31 December 2020, and settled
either by the allotment of ordinary shares of £1.00 each in the Company (such number of shares
being determined by reference to the mid-market closing price of the Company’s shares over a
period of 20 business days preceding the date of allotment of such shares to Nicholas Carter),
or, if Nicholas Carter so elects, by a cash payment to him by the Company.
In the event that Nicholas Carter ceases to be engaged or employed by any company within the
Group prior to 31 December 2020, the consideration to be paid by the Company for Nicholas
Carter’s shares in ACA Marine UK will be adjusted by reference to the market value of the share
capital of ACA Marine at the time of, and the precise date of the cessation of, Nicholas Carter’s
engagement or employment with the Group and will be settled in cash.
Under the share purchase agreement, Nicholas Carter will provide ACA Marine UK with warranties
in respect of capacity and title in relation to the shares being transferred. The period for claims
under the warranties is the sixth anniversary of the date of Admission. Subject to certain carve
outs, the aggregate total liability of Nicholas Carter is limited to the total consideration paid or to
be paid to Nicholas Carter for his shares in ACA Marine UK.
(i) ACA Marine UK – Shareholders’ Agreement – March 2017
HCOS, ACA Marine UK and ACA Marine are party to a shareholders’ agreement with Christopher
Atkinson (who is the general manager of ACA Marine), Nicholas Carter (who is the president of
ACA Marine and a director of ACA Marine UK), and SARL Atko (a company controlled by
Christopher Atkinson) dated 11 March 2017 relating to, amongst other matters, certain
investments in ACA Marine UK by HCOS and Nicholas Carter and provisions relating to the
ongoing management and operation of ACA Marine UK, ACA Marine and its subsidiaries.
At the same time as the shareholders’ agreement was entered into, HCOS entered into a put
and call option agreement with Nicholas Carter pursuant to which, amongst other matters,
Nicholas Carter granted to HCOS a call option to acquire Nicholas Carter’s residual holding of
shares in ACA Marine UK. This put and call option is being terminated on completion of the sale
of Nicholas Carter’s shares in ACA Marine UK to the Company pursuant to the share purchase
agreement referred to in paragraph 6.3(h) above.
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Nick Carter received a bonus upon completion of the shareholders’ agreement of €100,000, of
which €50,000 was funded by ACA Marine UK. Pursuant to the terms of a letter agreement
entered into between HCOS and Nicholas Carter on 11 March 2017, upon Admission Nicholas
Carter will be entitled to receive a gross bonus payment equal to approximately €55,000.
(j) Directors’ Service Agreements
Remy Millott, Rupert Savage and Gloria Fernandez have entered into service agreements with a
member of the Group. See paragraph 8.1 of this Part V.
(k) Service Agreements
HYS is a party to:
(i)

a service agreement dated 23 June 2017 with Peter Brown in relation to his role as chief
operating officer of the Group; and

(ii)

a service agreement dated 23 June 2017 with Andrew Clemence in relation to his role as
chief commercial officer of the Group.

(l) Buyback Contracts
The Company is party to the following share buyback contracts:
(i)

share buyback contracts with (i) the Lonsdale Investors and Mistral Consulting GmbH,
(ii) Remy Millott, Rupert Savage, Peter Brown and Mark Conyers; and (iii) Gloria Fernandez,
Matthew Campi, James Millott, Emmanuel Ayme, Alfonso Freire and Andrew Clemence,
pursuant to which the Company agreed to buy back, from each of the parties to such share
buyback contracts, on 21 June 2017, all of the deferred shares of £0.0004 each in the
Company held by each of them for £13 in aggregate; and

(ii)

a share buyback contract with Lonsdale Capital Partners (Friends and Family) L.P., Mistral
Consulting GmbH, Rupert Savage, Peter Brown, Gloria Fernandez, Matthew Campi, James
Millott, Emmanuel Ayme, Alfonso Freire, Andrew Clemence and Tracey Wilkinson, pursuant
to which the Company agreed to buy back, from each of the parties to the share buyback
contract, on 21 June 2017, 22 ordinary shares of £0.0004 each in the Company held by
them for £4.40 in aggregate.

(m) Leases
The Group is party to leases of properties from Global Yacht Finishing S.L., a company controlled
by Rupert Savage:
(i)

Office unit numbers 14 and 22 and commercial unit numbers 1 and 4 located at the Port of
Palma de Mallorca are leased to HCOS pursuant to a lease which commenced on
1 September 2015 and which ends on 14 July 2022, with a monthly rent of €11,544.63
(plus VAT). The rent shall be adjusted (upwards only) on an annual basis on 1 January, in
accordance with the percentage variation of the Spanish Consumer Price Index (“Índice de
Precios al Consumo”) published by the Spanish National Statistics Institute (“Instituto
Nacional de Estadística”). HCOS is entitled to unilaterally withdraw from the lease by giving
3 months’ prior written notice to Global Yacht Finishing S.L.

(ii)

Office unit number 13 located at the Port of Palma de Mallorca is leased to HCOS pursuant
to a lease which commenced on 1 September 2015 and which ends on 14 July 2022, with
a monthly rent of €1,949,95 (plus VAT). The rent shall be adjusted (upwards only) on an annual
basis on 1 January, in accordance with the percentage variation of the Spanish Consumer
Price Index (“Índice de Precios al Consumo”) published by the Spanish National Statistics
Institute (“Instituto Nacional de Estadística”). HCOS is entitled to unilaterally withdraw from
the lease by giving 3 months’ prior written notice to Global Yacht Finishing S.L.

(iii)

Unit number 6 located at the Port of Palma de Mallorca is leased to HCS pursuant to a
lease which commenced on 23 May 2011 and which ends on 14 July 2022, with a monthly
rent of €3,657.48 (plus VAT). The rent shall be adjusted (either upwards or downwards) on
an annual basis on 1 January, in accordance with the percentage variation of the Spanish
Consumer Price Index (“Índice de Precios al Consumo”) published by the Spanish National
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Statistics Institute (“Instituto Nacional de Estadística”). HCS is entitled to unilaterally withdraw
from the lease by giving 3 months’ prior written notice to Global Yacht Finishing S.L.
(iv)

Office unit numbers 1, 11, 15 and 16 located at the Port of Palma de Mallorca are leased
to HCS pursuant to a lease which commenced on 1 August 2016 and which ends on
14 July 2022, which a monthly rent of €6,970.34 (plus VAT). The rent shall be adjusted
(upwards only) on an annual basis on 1 January in accordance with the percentage variation
of the Spanish Consumer Price Index (“Índice de Precios al Consumo”) published by the
Spanish National Statistics Institute (“Instituto Nacional de Estadística”). HCS is entitled to
unilaterally withdraw from the lease by giving 3 months’ prior written notice to Global Yacht
Finishing S.L.

(v)

Unit number 10 located at the Port of Palma de Mallorca is leased to Techno Craft pursuant
to a lease which commenced on 24 May 2011 and which ends on 14 July 2022, with a
monthly rent of €3,181.88 (plus VAT). The rent shall be adjusted (upwards or downwards)
on an annual basis on 1 January in accordance with the percentage variation of the Spanish
Consumer Price Index (“Índice de Precios al Consumo”) published by the Spanish National
Statistics Institute (“Instituto Nacional de Estadística”). The lessee is entitled to unilaterally
withdraw from the lease, provided that a prior notice of 3 months is served to the lessor.

Global Yacht Finishing S.L.’s sole business is holding a concession for these properties and acting
as landlord to the relevant members of the Group.
6.4

Save as disclosed elsewhere in this paragraph 6, no Director has any interest, whether direct or
indirect, in any transaction which is or was unusual in its nature or conditions or significant to the
business of the Company taken as a whole and which was effected by the Company during the
current or immediately preceding year or during any earlier financial year which remains in any respect
outstanding or unperformed.

7.
7.1

ADDITIONAL INFORMATION ON THE DIRECTORS AND THE PROPOSED DIRECTORS
Excluding in respect of Remy Millott, Rupert Savage and Gloria Fernandez, the Company and the
Group’s subsidiaries (which are listed in paragraph 2.6 of this Part V of this Document), the names of
the companies and partnerships of which the Directors and the Proposed Directors have been directors
or partners in the last five years or of which they continue to be directors or partners are as follows:
Current directorships and partnerships
(a) Remy Millott
None

Past directorships and partnerships
Cloud 9 Management S.L. (Spain)
Pinmar S.L. (Spain)1
Yacht Covering Systems S.L. (Spain)2

(b) Rupert Savage
Global Yacht Finishing S.L. (Spain)

None

(c) Gloria Fernandez
None

None

(d) Stephen Murphy
Ashcombe Advisers LLP
BGF Group Ltd
Get Living London Limited
In Home Technology Limited
Lumo Online Ltd
Muradv Consulting Ltd (in members’ voluntary
liquidation)
Muradv LLP
Oni Electricity Limited (Northern Ireland)
Oni Energy Limited (Northern Ireland)
Oni Gas Limited (Northern Ireland)
Ovo Electricity Ltd

Auldene Holdings Limited
Auldene Nurseries Limited
Beacon Garden Centres Limited
Blooms Garden Centres Limited
Blooms New Plants Limited
Blooms of Bressingham Holdings Ltd
Blooms of Bressingham Limited
Bressingham Ltd
Bridgemere Nurseries Limited
Bridgemere Nurseries Trading Limited
C.S.L. Holdings Limited
Continental Shelf 399 Limited
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Current directorships and partnerships

Past directorships and partnerships

(d) Stephen Murphy (continued)
Ovo Energy Ltd
Ovo Gas Ltd
Ovo Group Ltd
Ovo Technology Ltd
Smart Meter Finance Ltd
Trellis Management Ltd
VCharge Trading Ltd
VCharge UK Ltd

Continental Shelf 400 Limited
Country Garden Centres Limited
Country Gardens Limited
Coventry Garden Centre Limited
DMWSL 740 Ltd
EHGT Ltd
Floris Ltd (dormant)
Foster Garden Centres Limited
Foster Nurseries Limited
Garden Centre Holdings Ltd
Garden Centre Property Development Trading
Ltd
Gardeneasy.com Limited
Gardenscape Supplies Limited
Glamorgan Vale (Leisure Centres) Limited
Golden Acres (Holdings) Limited
Golden Acres Nurseries Limited
Gosforth Land Limited
Great Gardens of England Investments Ltd
Great Gardens of England Limited
Great Park Nurseries Limited
H Warburton (Timperley) Limited
Heighley Gate Garden Centre Limited
Hellespont Holdings Ltd
Jackswood Garden Centre Limited
Jardinerie Limited
Jumeirah Group LLC (United Arab Emirates)
Kennedy’s Garden Centres Limited
Kestrel Court (Blundell Sands) Limited
L R Russell Limited
Oakheart Limited
Old Barn Nurseries Limited
Ovo Telecom Ltd (dissolved)
Pacific Shelf 1435 Limited (dormant)
Pacific Shelf 1436 Limited (dormant)
Pacific Shelf 1437 Limited (dormant)
Pacific Shelf 1447 Limited (dormant)
Peter Barratt’s (G & S) Limited
Peter Barratt’s Garden Centre (Beverley)
Limited
Peter Barratt’s Garden Centres Limited
Podington Nurseries Limited
Prince’s Garden Centres Limited
Raglan Garden Centre Limited
Renren, Inc (China)
Sage Recruitment Limited
Sanders Garden World Limited
Smart Meter Assets 1 Ltd
SN Airholding NV (Belgium)
Strauss Water UK Limited
The Country Gardener Limited
The Garden and Leisure Centre Ltd
The Garden Centre Group Ltd
The Learning Clinic Limited
The Stevenage Garden Centre Limited
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Current directorships and partnerships

Past directorships and partnerships

(d) Stephen Murphy (continued)
Trellis Acquisitions Ltd
Trellis Finance Ltd
Trellis HoldCo Limited
Trellis Investments Ltd
Virgin Atlantic Airways Limited
Virgin Atlantic Limited
Virgin Healthmiles, Inc.
Virgin Holidays Limited
Virgin Hotels LLC (USA)
Virgin Lifestyle Investments Ltd
Virgin Travel Group Limited
Waterside Garden Centre & Nursery Limited
WGC Financial Services Limited
WGC Seeds Holdings Ltd
WGC Seeds Ltd
Woodcote Green Nurseries (Holdings) Limited
Woodcote Green Nurseries Limited
Wych Cross Nurseries Limited
WYE 2004 Limited
Wyevale Acquisitions Borrower Limited
Wyevale Acquisitions Limited
Wyevale Garden Centres Acquisitions Ltd
Wyevale Garden Centres G&L Ltd
Wyevale Garden Centres Holdings Ltd
Wyevale Garden Centres Ltd
(e) Richard King
Bie Topco Limited
Rockpool Investments LLP
Willow Foundation
Willow Retail Limited

Allocate Software plc
CSF Group PLC
Matilda’s Planet Group Limited
Matilda’s Plant Manufacturing Limited
Matilda’s Warm Homes Limited
OHP (Jersey) Limited (administration)
Orchid Structureco 1 Limited (administration)
Orchid Structureco 2 Limited (administration)
TP Group PLC
The Grass Roots Group Holdings Limited
The Grass Roots Group Trust Company
Limited
The Grass Roots Group UK Limited

Notes:
1. This company was merged into HCOS in August 2014
2. This company was merged into Techno Craft in December 2012

7.2

Except as stated above, as at the date of this Document, no Director:
(a) has any unspent conviction in relation to any indictable offence;
(b) has been a director of any company or a partner of any firm which, at the time of or within
12 months after his ceasing to be a director or a partner (as the case may be), has been placed
in receivership, compulsory liquidation, creditors’ voluntary liquidation or administration or been
subject to a voluntary arrangement or any composition or arrangement with its creditors generally
or any class of its creditors whilst he was a director of that company or a partner of that firm
(as the case maybe) or within the 12 months after he ceased to be a director of that company or
a partner of that firm;
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(c) is bankrupt or has had any bankruptcy order served upon him or entered into any individual
voluntary arrangement;
(d) has had his assets placed in receivership or has been a partner of a partnership at the time of, or
within the twelve months preceding, any assets of that partnership being placed into receivership;
or
(e) has had any public criticism against him by any statutory or regulatory authority (including
recognised professional bodies) or has been disqualified by a court from acting as a director of a
company or from acting in the management or conduct of the affairs of any company.

8.
8.1

DIRECTORS’ AND PROPOSED DIRECTORS’ SERVICE AGREEMENTS AND LETTERS
OF APPOINTMENT
The following is a summary of the executive Directors’ service agreements:
Director
Remy Millott
Rupert Savage
Gloria Fernandez

Date of
agreement

Gross salary
(per annum)

23 June 2017
23 June 2017
23 June 2017

€250,000
€225,000
€150,000

(a) The service agreements for all of the executive Directors’ are between the relevant Director and
HYS. Remy Millott, Rupert Savage and Gloria Fernandez are employed on a full time basis.
(b) The salary of each executive Director and will be reviewed annually by the Remuneration
Committee without any obligation to increase such salary. Ancillary benefits include critical illness
cover, the reimbursement of all reasonable and authorised expenses and (in the case of Remy
Millott and Rupert Savage) provision of a company car.
(c) Each of the executive Directors’ agreements may be terminated by either party serving six months’
written notice. If notice is given by HYS, in relation to each of Remy Millott and Rupert Savage,
they are entitled to an indemnity from HYS in the gross amount of €200,000 and, in relation to
Gloria Fernandez, she is entitled to an indemnity of €120,000. At its direction, HYS may make
payment in lieu of notice equal to the salary amount the Director would otherwise have received
during their notice period.
(d) The services agreements also contain provisions for summary termination, including where the
relevant Director: (i) is guilty of any gross misconduct or behaviour which bring the Director or
any Group company into disrepute; (ii) commits any persistent serious breach of the service
agreement, fails to comply with any reasonable direction of HYS or is guilty of any act of serious
negligence or incompetence in the performance of their duties; (iii) is in serious breach of their
obligations under their service agreement which is not capable of being remedied within a
reasonable period or, where remediable, has not been remedied within a reasonable period;
(iv) behaves in such a way as can reasonably be regarded as materially prejudicial to the interests
of any Group company; (v) is disqualified from acting as a director; (vi) loses mental capacity;
(vii) voluntarily resigns as a director of any Group company (otherwise than with prior agreement);
or (viii) has been unable to perform their duties because of illness or permanent disability for a
period of at least 6 months in any 12 month period.
(e) Each Director’s service agreement contains typical restrictive covenants for a period of 12 months
(Remy Millott and Rupert Savage) or 9 months (Gloria Fernandez) following the termination of
employment. If a Director breaches the restrictive covenants they are required to indemnify HYS
for a gross amount equal to, in the case of Remy Millott and Rupert Savage, €200,000 and in the
case of Gloria Fernandez, €120,000.
(f) At the discretion of the Remuneration Committee, taking into account performance against certain
financial and individual targets an executive Director may be entitled to an annual discretionary
cash bonus on such terms and subject to such conditions as may be decided from time to time
by the Remuneration Committee. Bonuses will normally be capped at 80 per cent. of the relevant
executive Director’s salary.
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(g) The Board adopted the GYG plc Performance Share Plan (the ‘‘PSP’’), a new long-term incentive
plan on 23 June 2017, conditional upon Admission. This is expected to form the sole long-term
incentive arrangement for executive Directors and selected senior managers. A summary of the
principal terms of the PSP is set out in paragraph 4 of the Part V. The first awards to executive
Directors under the PSP will be made on or shortly following Admission. It is expected that these
awards to executive Directors will be limited to up to 75 per cent. of the base salary of the relevant
executive Director, using the Placing Price as market value for these purposes.
8.2

The following is a summary of the non-executive Proposed Directors’ letters of appointment:
Date of
agreement

Fee
(per annum)

23 June 2017 (conditional on, and effective from, Admission)
23 June 2017 (conditional on, and effective from, Admission)

£100,000
£40,000*

Director
Stephen Murphy
Richard King

*These amounts exclude the amounts detailed in paragraph (d) below.

(a) The appointment of each Proposed Director is for an initial term of three years, with such
appointments being terminable by either the Company or the Proposed Director on three months’
notice. Each appointment is contingent on satisfactory performance and re-election at the next
annual general meeting.
(b) Each of the Proposed Directors will be entitled to a payment on Admission in acknowledgment
of non-executive director services carried out for the Company prior to their formal appointment
becoming effective. Such payment will be split as to (i) a cash bonus; and (ii) a gift of Ordinary
Shares from existing Shareholders, each in the amount set out in the following table, with the
Ordinary Shares being gifted valued at the Placing Price. Each of the Proposed Directors has
indicated that it is their current intention to retain the Ordinary Shares gifted to them (following
any sales to pay tax) for their tenure as non-executives.

Proposed Director

Gross amount of cash bonus
payable on Admission

Value of share gift
(at the Placing Price)

£100,000
£50,000

£90,000
£45,000

Stephen Murphy
Richard King

(c) Stephen Murphy is expected to devote a minimum of 30 working days per annum to his role and
Richard King is expected to devote a minimum of 20 working days per annum to his role.
(d) Richard King is entitled to an additional fee of £10,000 per annum in respect of his role as the
chairperson of the Audit Committee. Stephen Murphy will be the chairperson of the Nomination
Committee and the Remuneration Committee (no additional fee is payable in respect of these
roles). Each Proposed Director is also entitled to be reimbursed for reasonable and authorised
business expenses.
8.3

Save as disclosed in paragraphs 8.1 and 8.2 above, there are no existing or proposed service
agreements or consultancy agreements between any of the Directors and either the Company or
HYS which cannot be terminated by the Company or HYS without payment of compensation within
12 months.

8.4

There are no arrangements under which any Director has waived or agreed to waive future
emoluments nor have there been any such waivers or emoluments during the financial year
immediately preceding the date of this Document.
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9.
9.1

EMPLOYEES
The average number of the Group’s employees for each of the last three financial years, the last of
which ended on 31 December 2016, and the number of the Group’s employees as at 30 April 2017
(being the latest practicable date prior to publication of this Document) is as follows:

Category of activity
Senior Management
Sales & Administration
Production

Year ended
Year ended
Year ended
31 December 31 December 31 December
2014
2015
2016
12
9
9
56
70
79
285
259
343
––––––––––––

––––––––––––

––––––––––––

353

338

431

––––––––––––
––––––––––––

––––––––––––
––––––––––––

––––––––––––
––––––––––––

30 April
20171
11
86
335

––––––––––––

432

––––––––––––
––––––––––––

The figures above include both permanent and temporary employees.
Notes:
1.

ACA Marine became a subsidiary of the Company on 11 March 2017; as at 30 April 2017 this company and its subsidiaries
employed 8 employees.

9.2

The Group employed, during the financial year ended 31 December 2016 an average of
111 temporary employees.

9.3

The main categories of the Company’s employees are:
(a) Senior Management: corporate and administration;
(b) Sales & Administration: accounting and finance and sales; and
(c) Production: painting, fairing, scaffolding, containment, fitting and hardware removal and
installation, maintenance and logistics, trade and retail sales.

10. MAJOR SHAREHOLDERS
10.1 Save as disclosed in paragraph 10.3, the Directors and the Proposed Directors are not aware of any
person (other than the persons referred to in paragraph 6.2 above) who, directly or indirectly, jointly
or severally at the date of this Document is interested in three per cent. or more of the issued share
capital of the Company as at that date.
10.2 Save as disclosed in this paragraph 10, the Directors and the Proposed Directors are not aware of
any person (other than the persons as set out in paragraph 6.2 above) who, directly or indirectly,
jointly or severally immediately following Admission will be interested in three per cent. or more of the
Enlarged Ordinary Share Capital.
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10.3 Immediately following Admission (and taking into account of the Placing Shares and the Vendor
Placing Shares) the following Shareholders will own three per cent. or more of the Ordinary Shares:
Before Admission
Number of
Existing
Ordinary
Shares
19,556,239

Shareholder
Lonsdale Capital Partners L.P.
Lonsdale Capital Partners
(Friends and Family) L.P.
2,974,939
1,701,589
Mistral Consulting GmbH
Remy Millott
5,812,593
Rupert Savage
4,643,281
Peter Brown
2,961,535
Woodford Investment Management Ltd
(representing (in its capacity as agent and
discretionary investment manager) its client,
being certain discretionary managed funds
and managed accounts).
nil
Old Mutual GI
nil
FIL Investments International
nil
Lombard Odier Asset Management
(Europe) Limited
nil
Close Brothers Asset Management
nil
Kames Capital
nil

Percentage
of Existing
Ordinary
Shares
49.27%

Following Admission
Percentage
of Enlarged
Number of
Ordinary
Ordinary
Share
Shares
Capital
7,822,912
16.77%

7.49%
4.29%
14.64%
11.70%
7.46%

1,190,040
684,039
3,167,863
2,535,231
1,611,075

2.55%
1.47%
6.79%
5.44%
3.45%

–
–
–

8,000,000
4,800,000
3,500,000

17.15%
10.29%
7.50%

–
–
–

2,000,000
1,750,000
1,500,000

4.29%
3.75%
3.22%

10.4 The Lonsdale Investors have agreed to certain voting restrictions applicable to themselves and their
“Associates” in the Relationship Agreement (as described further in paragraph 12.6 of this Part V).
10.5 Subject to paragraphs 10.4 of this Part V, persons interested, directly or indirectly, in three per cent.
or more of the Company’s issued share capital do not and will not have different voting rights from
those holding less than three per cent.
10.6 Save as disclosed in this paragraph 10 and paragraph 6 above, the Directors and the Proposed
Directors are not aware of any:
(a) person who, directly or indirectly, jointly or severally, exercises or could exercise control over the
Company; or
(b) arrangements the operation of which could at a subsequent date result in a change of control of
the Company.

11. LITIGATION
11.1 Save as disclosed in this document, there are no governmental, legal or arbitration proceedings in
which any Group company is involved or (so far as the Directors and the Proposed Directors are
aware) which are pending or threatened by or against any Group company, in each case which may
have, or have had in the twelve months immediately preceding the date of this Document, a significant
effect on the Company’s and/or the Group’s financial position or profitability.
11.2 Employment Claims
HCOS was party to legal proceedings in the Employment Court of Palma de Mallorca whereby
14 former employees of HCOS made a claim for unfair dismissal. This claim was settled on 14 March
2017 when the parties agreed that the dismissal was unfair and HCOS agreed to pay to the claimants
a total of €600,000. The first tranche of such payment, being an amount of €400,000, was paid to
the claimants on 29 March 2017; the second tranche of such payment, being an amount of €200,000,
is due to be paid to the claimants on 15 December 2017.
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Pursuant to the sale and purchase agreement in respect of HYS described in paragraph 6.3(e) of this
Part V, the sellers have, on a joint and several basis, granted an indemnity to Civisello and each
member of the Group against any loss or cost incurred in connection with these employment claims.
11.3 Spanish Labour Inspectorate Claim
Following an inspection by the Spanish Labour Inspectorate on 29 March 2017, the Group has been
informed that there are administrative proceedings pending against all of the Spanish Group
companies in relation to an identified breach of their obligations to make social security contributions
in relation to allowances paid in 2016 to employees engaged on temporary contracts. The Spanish
Labour Inspectorate is in the process of requesting information from, and analysing documentation
provided by, the Group in connection with this matter, however the Directors and Proposed Directors
believe, pursuant to the information provided by the Spanish Labour Inspectorate, that the Group’s
potential liability for this matter would (in aggregate) be in the region of €270,000. The Directors and
Proposed Directors have confirmed that negotiations with the Spanish Labour Inspectorate in relation
to this matter are ongoing.
11.4 Italian Tax Claim
The Group is currently involved in legal proceedings with the Italian tax authorities. Pursuant to these
proceedings, the Italian tax authorities alleged that HCOS had a permanent establishment in Italy in
connection with two projects carried out in Italy between 2004 and 2007. The Italian Court of First
Degree maintained the existence of the permanent establishment, which quantified the aggregate
amount due as €1,830,123. HCOS has appealed this decision and appeal proceedings are still
pending. Negotiations are ongoing between the Group and the Italian tax authorities to reach a
settlement on the outstanding amounts.
Pursuant to the sale and purchase agreement in respect of HYS described in paragraph 6.3(e) of this
Part V, the sum of €480,000 was retained from the purchase price and deposited with HCOS, which
shall be paid towards any liability of the Group pursuant to these proceedings before 3 March 2025.
Furthermore, the sellers have, on a joint and several basis, granted an indemnity to Civisello and each
member of the Group against any loss or cost incurred in connection with these proceedings. Each
seller’s liability is limited to a specified proportion of any claim, which in aggregate equal 100 per cent.
11.5 Potential Contractual Claims
Contractual claims has been made by a shipyard against the Group under the terms of a Superyacht
painting agreement entered into between the Group and the shipyard in relation to (i) damage to the
paint work of the Superyacht since completion of the services, (ii) undulations, and (iii) certain visible
defects in the topcoat paint of the hull of the Superyacht. The claims regarding damage to the paint
work and the undulations have been rejected by the Group with supporting evidence. Investigations
are being carried out in conjunction with the relevant the paint manufacturer in relation to the visible
defects in the topcoat paint. It is estimated that the Group’s cost of repair works for this would be in
the region of €800,000. The paint manufacturer has agreed, subject to the satisfaction of certain
conditions, to meet the costs of repair works up to €825,000. Negotiations are ongoing between the
Group, the paint manufacturer and the shipyard in order to reach a settlement on this matter.

12.

MATERIAL CONTRACTS
Set out below is a summary of each material contract entered into by the Group, either (i) within the
two years immediately preceding the date of this Document or (ii) which contains any provision under
which a Group company has any obligation or entitlement which is material to the Group as at the
date of this Document, in each case other than those entered into in the ordinary course of business:

12.1 Placing Agreement
Zeus Capital has agreed, pursuant to the Placing Agreement and conditional, inter alia, on Admission,
to use its reasonable endeavours to place the Placing Shares and the Vendor Placing Shares at the
Placing Price with institutional and other investors. The Placing Shares will represent 14.9 per cent.
of the Enlarged Ordinary Share Capital following Admission. The Placing will raise gross proceeds of
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approximately £6.9 million for the Company (before commissions and expenses) and gross proceeds
of approximately £21.5 million for the Selling Shareholders (before commissions and expenses).
Each of the Directors, the Proposed Directors and the Selling Shareholders who will hold Ordinary
Shares following Admission have undertaken, pursuant to the Placing Agreement:
● for a period of 12 months from Admission, not to dispose of any of the Ordinary Shares in which
they are interested at Admission, except with the permission of Zeus Capital and in certain
customary circumstances; and
● for a further period of 12 months, to comply with certain requirements designed to maintain an
orderly market in the Ordinary Shares.
● The Placing is conditional, inter alia, upon:
o

the Placing Agreement becoming unconditional and not having been terminated in
accordance with its terms prior to Admission;

o

the Placing Shares having been unconditionally allotted and issued; and

o

Admission becoming effective not later than 5 July 2017 or such later date as Zeus Capital
and the Company may agree, being not later than 4 August 2017.

Neither the Placing nor the Vendor Placing has been underwritten.
Costs associated with the Proposals, which are estimated to be approximately £4.1 million, will be
met as to approximately:
● £3.4 million by the Company; and
● £0.7 million by the Selling Shareholders.
The Placing Agreement contains certain indemnities given by the Company and certain warranties
and undertakings from the Company, the Directors, the Proposed Directors and the Selling
Shareholders (together the “Warrantors”) in favour of Zeus Capital. Zeus Capital may terminate the
Placing Agreement in specified circumstances prior to Admission, including in the event of a material
breach of the warranties contained in the Placing Agreement. The liability of the Warrantors is limited
in certain customary respects.
It is intended that the allotment of the Placing Shares and the transfer of the Vendor Placing Shares
will take place on 5 July 2017, such allotment and transfer being conditional on Admission.
Prospective investors should be aware that Admission might not take place.
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The following table contains details of the Selling Shareholders and the Vendor Placing Shares to be
sold by them pursuant to the Vendor Placing:
Number
of Vendor
Placing
Shares

Position, office or other
material relationship with
the Group within the past
3 years

21 Upper Brook Street, 11,733,327
London W1K 7PY
21 Upper Brook Street,
1,784,899
London W1K 7PY
Leopoldstrasse 23,
1,017,550
80802 Munich, Germany
Cannon Place,
2,644,730
78 Cannon Street,
London EC4N 6AF
Cannon Place,
2,108,050
78 Cannon Street,
London EC4N 6AF
Cannon Place,
278,298
78 Cannon Street,
London EC4N 6AF
Edificio Global,
1,350,460
Espigon Exterior,
Muelle Viejo, 07012
Palma de Mallorca, Spain
Edificio Global,
302,562
Espigon Exterior,
Muelle Viejo, 07012
Palma de Mallorca, Spain
Edificio Global, Espigon Exterior,
55,239
Muelle Viejo, 07012
Palma de Mallorca, Spain
Edificio Global, Espigon Exterior,
55,239
Muelle Viejo, 07012
Palma de Mallorca, Spain
Edificio Global, Espigon Exterior,
55,239
Muelle Viejo, 07012
Palma de Mallorca, Spain
Edificio Global, Espigon Exterior,
55,239
Muelle Viejo, 07012
Palma de Mallorca, Spain
Edificio Global, Espigon Exterior,
29,721
Muelle Viejo, 07012
Palma de Mallorca, Spain
Edificio Global, Espigon Exterior,
17,833
Muelle Viejo, 07012
Palma de Mallorca, Spain

Investor, formerly with
representation on the Board
Investor, formerly with
representation on the Board
Investor, formerly with
representation of the Board
Director of the Company

Name

Business address

Lonsdale Capital
Partners L.P.
Lonsdale Capital Partners
(Friends and Family) L.P.
Mistral Consulting GmbH
Remy Millott

Rupert Savage

Gloria Fernandez

Peter Brown

Mark Conyers

Matthew Campi

James Millott

Emmanuel Ayme

Alfonso Freire

Andrew Clemence

Tracey Wilkinson

Director of the Company

Director of the Company

Director of HYS
and Pinmar USA

Former director of HYS
and employee of the Group

Employee of the Group

Employee of the Group

Employee of the Group

Employee of the Group

Employee of the Group

Employee of the Group

12.2 Nominated adviser and broker agreement
On 23 June 2017, the Company, the Directors and the Proposed Directors and Zeus Capital entered
into a nominated adviser and broker agreement pursuant to which the Company has appointed Zeus
Capital to act as nominated adviser and broker to the Company for the purposes of the AIM Rules.
The Company has agreed to pay Zeus Capital an annual fee of £75,000 (exclusive of VAT and
disbursements) for its services as nominated adviser and broker under this agreement. The agreement
contains certain undertakings and indemnities given by the Company. The agreement continues for
an initial period of 12 months from the date of the agreement, and is otherwise terminable on 3
months’ notice (or without notice in certain circumstances).
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12.3 Warrant Instrument
The Company proposes to grant a warrant to Zeus Capital to subscribe for such number of Ordinary
Shares as is equal to 1 per cent. of the Enlarged Ordinary Share Capital at a price per Ordinary Share
of 131 pence. The Zeus Warrant is proposed to be capable of exercise during the period starting on
the first anniversary of Admission and ending on the 6th anniversary of Admission.
12.4 Registrar Agreement
On 23 June 2017, the Company and Capita Registrars Limited entered into a registrar agreement
pursuant to which the Company has appointed Capita Registrars Limited to act as its share registrar.
Under this agreement, the Company has agreed to pay an annual fee for which Capita Registrars
Limited will perform the services of the Company’s share registrar in relation to the trading of the
Ordinary Shares on AIM. Unless terminated earlier in accordance with the termination provision, the
agreement shall continue for an initial fixed term of three years and thereafter terminable by either
party giving to the other not less than six months’ written notice.
12.5 Receiving Agent Agreement
On 23 June 2017, the Company and Capita Registrars Limited entered into a receiving agent services
agreement pursuant to which the Company has appointed Capita Registrars Limited to act as its
receiving agent. Under this agreement, the Company has agreed to pay a fee for which Capital Asset
Services will perform the services of the Company’s receiving agent and CREST services in relation
to the trading of the Ordinary Shares on AIM. Unless terminated earlier in accordance with the
termination provisions, the agreement shall continue until completion of the services.
12.6 Relationship Agreement
On Admission, the Lonsdale Investors will, in aggregate, hold 9,012,952 Ordinary Shares. The
Company, Zeus Capital and the Lonsdale Investors entered into a relationship agreement on 23 June
2017 to regulate aspects of the continuing relationship between the Company and the Lonsdale
Investors in their capacity as Shareholders with the intention of enabling the Company to conduct its
business affairs independently of the Lonsdale Investors and to ensure that future transactions
between the Company and the Lonsdale Investors are on arm’s length terms and on a normal
commercial basis. The Relationship Agreement will automatically cease to have effect when their
aggregate shareholdings (together with that of their associates) falls below 9,000,000 Ordinary Shares.
For so long as the Lonsdale Investors hold at least 9,000,000 Ordinary Shares, they shall be entitled
to nominate one observer to attend any board meetings of the Company.
12.7 Investment Agreement – March 2016
See paragraph 6.3(c) of this Part V.
12.8 Deed of Termination
See paragraph 6.3(d) of this Part V.
12.9 Sale and Purchase Agreement – Hemisphere Yachting Services.
See paragraph 6.3(e) of this Part V.
12.10 Sale and Purchase Agreement and Put and Call Option Agreement – ACA Marine
See paragraph 6.3(g) of this Part V.
12.11 Sale and Purchase Agreement – ACA Marine UK
See paragraph 6.3(h) of this Part V.
12.12 ACA Marine UK – Shareholders’ Agreement – March 2017
See paragraph 6.3(i) of this Part V.
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12.13 Loan Notes
(a) Loan notes issued by the Company
See paragraph 6.3(f) of this Part V.
(b) Loan notes issued by Civisello
On 3 March 2016, pursuant to the investment agreement referred to in paragraph 6.3(c) of this
Part V, the Company subscribed for €2,670,191.83 of fixed rate unsecured BidCo funding loan
notes issued by Civisello. In addition, on 3 March 2016, pursuant to the sale and purchase
agreement referred to in paragraph 6.3(e) of this Part V, the sellers under that agreement
subscribed for certain consideration loan notes issued by the Company, in the following amounts.
Name

Principal amount of loan note (€)

Remy Millott
Rupert Savage
Peter Brown
Mark Conyers

567,453.93
456.874.45
283.726.96
74.253.82

On 3 March 2016, pursuant to the loan note for loan note exchange agreement referred to in
paragraphs 6.3(e) and (f) of this Part V, the Company acquired the full amount (being
€1,382,309.16) in consideration for the issue of certain fixed rate secured TopCo loan notes, as
described in paragraph 6.3(f) of this Part V.
Each of the BidCo funding loan notes and the consideration loan notes accrue interest at the rate
of 4.5 per cent. per annum on a compounding basis. Each of the BidCo funding loan notes and
the consideration loan notes are unsecured.
The BidCo funding loan notes and the consideration loan notes will not become repayable upon
Admission and therefore will remain in issue following Admission.
12.14 Share for share and loan note for loan note exchange agreements
See paragraphs 6.3(e) and 6.3(f) of this Part V.
12.15 Share buyback contracts
See paragraph 6.3(l) of this Part V.
12.16 Banking
(a) Facilities Agreement
On 3 March 2016, HCOS entered into a Facilities Agreement with a three bank club comprising
of Banco Santander, S.A., Caixabank, S.A. and Bankia, S.A. (the “Lenders”) in respect of two
term loan facilities of €9,180,000 and €4,000,000, respectively, and a revolving credit facility of
€527,000 (the “Facilities Agreement”). Pursuant to the terms of the Facilities Agreement, HCOS
utilised €13,180,000 of the term facilities for the purpose of refinancing existing indebtedness,
payment of certain dividends and payment of costs associated with the entry into the sale and
purchase agreement referred to in paragraph 6.3(e) of this Part V. In the usual way, the revolving
facility is utilised on an ongoing basis. Interest is payable on the amount drawn down at a rate of
3 per cent. above EURIBOR (plus any mandatory costs). The term of the Facilities Agreement is
5 years from the date of the Facilities Agreement. The Facilities Agreement contains
representations, warranties, undertakings, mandatory prepayment events and events of default
which are usual for an agreement of this nature, together with financial covenants in relation to
leverage and debt service coverage. The following fees are payable pursuant to the Facilities
Agreement on an ongoing basis: (i) a commitment fee of 1.2 per cent. on the undrawn amount
of the revolving facility payable quarterly and on cancellation; (ii) an agency fee of €20,000 per
annum payable on a quarterly basis; and (iii) a prepayment fee of 0.5 per cent. on a voluntary
refinancing made prior to 4 September 2017 with any other person than the Lenders. These
facilities may be refinanced soon after Admission if, after discussions with the Lenders and/or
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third party lenders, the Group considers that it can achieve more favourable financing terms
following Admission.
As security for the facilities provided under the Facilities Agreement and the hedging arrangement
referred to in paragraph 12.16(b) below, Civisello has granted a security assignment of contractual
rights under the sale and purchase agreement described at paragraph 6.3(e) of this Part V in
favour of Banco Santander. S.A., HCOS has granted a security assignment of its contractual
rights under the hedging agreements described in paragraph 12.16(b) below in favour of Banco
Santander, S.A. HYS has granted a fixed charge over the shares in HCOS UK in favour of Banco
Santander S.A.
In addition to the above, the following Spanish law securities have been granted as security for
the Facilities Agreement and the hedging agreements referred to in paragraph 12.16(b) below:
1.

Civisello has granted (a) a first ranking pledge over 100 per cent. of the shares in HYS;
(b) a first ranking pledge over the credit rights arising under a bank account held with Banco
Santander, S.A.; and (c) a first ranking pledge over the credit rights arising under the loan
agreement entered into between Civisello (as lender) and HCOS (as borrower) for a total
amount of €800,000;

2.

HYS has granted (a) first ranking pledges over 100 per cent. of the shares in HCS and
HCOS; (b) a first ranking pledge agreement over the credit rights arising under certain
insurance policies; and (c) a first ranking pledge agreement over the credit rights arising
under a number of bank accounts held with the Lenders;

3.

HCOS has granted (a) four equal ranking mortgages over a real estate property owned by
HCOS; (b) a first ranking pledge over 100 per cent. of the shares in Techno Craft; (c) a first
ranking pledge, together with HCS, over 100 per cent. of the shares in PYS; (d) first ranking
pledge over the credit rights arising under an insurance policy; and (e) a first ranking pledge
agreement over the credit rights arising under a number of bank accounts held with the
Lenders;

4.

HCS has granted (a) four mortgages over a real estate property owned by HCS; (b) a first
ranking pledge, together with HCOS, over 100 per cent. of the shares in PYS; and (c) a first
ranking pledge over the credit rights arising under a bank account held with Banco
Santander, S.A.;

5.

Techno Craft has granted (a) four mortgages over a real estate property owned by Techno
Craft; and (b) a first ranking pledge over the credit rights arising under a bank account held
with Caixabank, S.A.; and

6.

PYS has granted a first ranking pledge agreement over the credit rights arising under a bank
account held with Caixabank, S.A.

In addition to the above, the following German law securities have been granted as security for
the Facilities Agreement and the hedging agreements referred to in paragraph 12.16(b) below:
1.

HYS has granted a first ranking share pledge over 100 per cent. of the shares in HYS GmbH
in favour of the Lenders as pledgees; and

2.

HCOS and Banco Santander, S.A. have entered into a parallel debt agreement with respect
to obligations under or in connection with finance documents related to the Facilities
Agreement.

(b) Hedging agreements
HCOS has entered into hedging arrangements with each of the Lenders in respect of interest
payable in relation to the term facilities. The ISDAs between HCOS and Banco Santander, S.A.
and between HCOS and Bankia, S.A. are documented on the 1992 ISDA Master Agreement.
The ISDA between HCOS and Caixabank, S.A. is documented on the 2002 ISDA Master
Agreement. The notional amount covered by the ISDAs is €9,180,000 and repayment dates are
semi-annual. The effective date of the ISDAs was 3 March 2016 and the termination date is
3 March 2021. HCOS has the right to terminate the ISDAs early on 30 April 2018, without penalty,
upon giving prior notice to the Lenders.
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(c) Discounting facility
HCOS has entered into a non-recourse factoring agreement, dated 10 November 2016, with
Bankia, S.A., for a maximum total amount of €2,000,000. This agreement contains market
standard provisions, has an indefinite term, and may be terminated by any of the parties thereto
at any time.
(d) Intercreditor Agreement
The Lenders, Civisello and its subsidiaries entered into an intercreditor agreement dated 3 March
2016 (the “Intercreditor Agreement”). The Intercreditor Agreement subordinates amounts owed
by: (i) Civisello to GYG and Lonsdale as subordinated creditors; (ii) HYS and its subsidiaries to
Civisello; and (iii) HYS, HCOS, Civisello, PYS, Techno Craft, HCS, HCOS UK and HYS GmbH as
debtors (the “Debtors”) to those same parties in their capacity as intra-group lenders, to amounts
owed by the Debtors to the Lenders in their various capacities under the Facilities Agreement
and the hedging agreements (referred to in paragraph 12.16(b) above). The liabilities owed by
the Debtors to the Lenders in their various capacities under the Facilities Agreement and the
hedging agreements are ranked pari passu and without any preference between them.
12.17 Savannah Collaboration MOU
Pinmar USA has entered into a memorandum of understanding concerning collaboration dated
17 August 2016 with Savannah Yacht Center, Inc (“Savannah”) pursuant to which the parties agree
to coordinate efforts with regards to the development, marketing and promotion of the Savannah
facility. In addition each party agrees to use its best efforts to introduce its customers to the business
of the other party. Savannah shall be entitled to terminate the memorandum if it becomes unfeasible
for it to develop the Savannah facility and Pinmar USA shall be entitled to terminate the memorandum
if it becomes unfeasible for it to conduct its business at the Savannah facility. The memorandum
provides that prior to completion of the Savannah facility that the parties shall enter into one or more
definitive agreements, with a term of not less than 24 months, which shall be terminable upon default
of one party or with mutual agreement of the parties.
12.18 Fides Agency Agreement
HCOS has entered into an agency agreement dated 15 October 2016 with FIDES Sarl (“Fides”)
pursuant to which HCOS appoints Fides as its representative for the promotion of services provided
by the Group to the yachting industry. The arrangement is exclusive so that Fides will not be entitled
to represent any other yacht painting and scaffolding containment company in the EU, the UK and
Turkey, and HCOS shall not be entitled to appoint any other representative in such territories. Fides
will also represent HCOS on a non-exclusive basis in the UAE, Qatar, Kuwait, Saudi Arabia, Russia,
Eastern Europe, Australia, New Zealand, USA, Asia and Africa. HCOS shall pay to Fides agency fees
of €5,000 per month, plus commissions on paid work introduced to the Group. The agreement may
be terminated by either party by giving six months’ prior notice.
12.19 Pinmar Golf Agreements
(a) Sponsorship Agreement
HCOS has entered into an agreement dated 11 December 2016 with Paul Lawrie, pursuant to
which Paul Lawrie grants HCOS the right to use his image for promotional purposes and agrees
to undertake certain promotional activity, including attending the Pinmar golf tournament, in return
for an annual sponsorship fee. The term of the agreement commences on 12 October 2016 and
will come to an end on 31 December 2018. Either party may terminate the agreement on
31 December 2017 on giving one month’s prior written notice.
(b) Facilities Hire Agreement
HCOS has entered into an agreement dated 9 February 2017 with Restaurate Espectaculo Son
Amar S.L. (“Som Amar”) pursuant to which HCOS will hire the use of Som Amar’s facilities for
hosting of an event in relation to the Pinmar golf tournament. HCOS will pay Son Amar fees for
the hire depend on the options selected by HCOS. Either party may terminate the agreement on
notice, provided that where amounts have previously been paid to Som Amar, HCOS shall not
have the right to any refund of such amounts.
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13.

WORKING CAPITAL
The Directors and the Proposed Directors are of the opinion, having made due and careful enquiry,
taking into account the net proceeds of the Placing and available bank and other facilities, that the
working capital available to the Group will be sufficient for its present requirements, that is for at least
twelve months from the date of Admission.

14.

NO SIGNIFICANT CHANGE
Other than as disclosed in paragraph 7 of Part I of this Document, there has been no significant
change in the trading or financial position of the Group since 31 December 2016, being the date to
which the historical financial information set out in Section B Part III of this Document has been
prepared.

15.

TAXATION
United Kingdom tax treatment of Shareholders
15.1 Introduction
The statements set out below are intended only as a general guide to certain aspects of current UK
tax law and the published practice of HM Revenue & Customs (“HMRC”) as at the date of this
Document and apply only to certain Shareholders who are resident and domiciled for tax purposes
in the UK (save where express reference is made to non-UK resident persons). The summary does
not purport to be a complete analysis or listing of all the potential tax consequences of acquiring,
holding or disposing of Ordinary Shares and does not constitute tax advice. Prospective purchasers
of Ordinary Shares are advised to consult their own independent tax advisers concerning the
consequences under UK tax law of the acquisition, ownership and disposition of Ordinary Shares.
The following paragraphs relate only to certain limited aspects of the United Kingdom taxation
treatment of dividends paid by the Company, and disposals of Ordinary Shares. The statements are
not applicable to all categories of Shareholders, and in particular are not addressed to (i) Shareholders
who do not hold their Ordinary Shares as capital assets or investments or who are not the absolute
beneficial owners of those shares or dividends in respect of those shares, (ii) special classes of
Shareholders such as dealers in securities, broker-dealers, insurance companies, trustees of certain
trusts and investment companies, (iii) Shareholders who hold Ordinary Shares as part of hedging or
commercial transactions, (iv) Shareholders who hold Ordinary Shares in connection with a trade,
profession or vocation carried on in the UK (whether through a branch or agency or permanent
establishment or otherwise), (v) Shareholders who hold Ordinary Shares acquired by reason of their
employment, (vi) Shareholders who hold Ordinary Shares in an individual savings account or a self
invested personal pension or (vii) Shareholders who are subject to UK taxation on a remittance basis,
or (viii) Shareholders who are not resident in the UK for tax purposes (save where express reference
is made to non-UK resident shareholders).
The Chancellor of the Exchequer presented the 2016 Budget to the House of Commons on 16 March
2016, and a Finance Bill giving effect to his announcement was published on 24 March 2016. The
following statements are based on current UK tax law as applied in England and Wales, the Finance
Bill 2016 in the form as published on 24 March 2016 (which it is assumed will be enacted without
amendment), and the current published practice of HMRC (which may not be binding on HMRC) as
at the date of this document. These may change, possibly with retrospective effect.
15.2 UK taxation of dividends
The Company is not required to withhold tax when paying a dividend (whether in cash or in the form
of a stock dividend).
Shareholders who are individuals
Since 6 April 2016, UK resident individuals have received a tax-free dividend allowance of £5,000 per
tax year (the ‘dividend allowance’). The 2017 Spring Budget announced a proposal to reduce the
dividend allowance to £2,000 from 6 April 2018. Dividends received from the Company up to the
amount of the dividend allowance (in aggregate) will not be subject to income tax for Shareholders
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who are UK resident individuals. Dividends within the dividend allowance (an effective nil rate income
tax band) which would otherwise have fallen within the basic or higher rate bands will use up those
bands respectively and so will be taken into account in determining whether the threshold for higher
rate or additional rate income tax is exceeded. To the extent that dividends received in a tax year
(taking account of other dividend income received in the same tax year) exceed that dividend
allowance, they will be taxed at a rates of 7.5 per cent., 32.5 per cent. or 38.1 per cent., for basic,
higher and additional income tax rate payers respectively (each such rate as applicable in 2017/18).
When calculating a UK resident shareholder’s overall income tax liability dividends are treated as the
top slice of their income.
Corporate Shareholders
Shareholders who are within the charge to UK corporation tax will be subject to corporation tax at
19 per cent. (rate falling to 17 per cent. from 1 April 2020) on dividends paid by the Company, unless
the dividends fall within an exempt class and certain other conditions are met. Whether an exemption
applies and whether the other conditions are met will depend on the circumstances of the particular
Shareholder, although it is expected that the dividends paid by the Company would normally be
exempt.
15.3 UK taxation of chargeable gains in respect of Ordinary Shares
If a Shareholder disposes (or is treated as disposing) of all or some of his Ordinary Shares, a liability
to tax on chargeable gains may arise depending on the relevant Shareholder’s circumstances and
any reliefs to which they are entitled. A chargeable gain or allowable loss is generally calculated by
reference to the consideration received for the disposal less the allowable cost to the Shareholder of
acquiring the Ordinary Shares.
Shareholders who are UK tax resident individuals
Subject to the availability of any exemptions, reliefs and/or allowable losses, a gain realised on the
disposal of Ordinary Shares by individuals will generally be subject to capital gains tax at a rate of
10 per cent. (for basic rate taxpayers) or 20 per cent. (for higher or additional rate taxpayers) (2017/18).
Indexation allowance is not available to individuals. Each individual has a capital gains tax annual
exemption each tax year (£11,300 for 2017/18): chargeable gains realised by that individual up to
that amount (in aggregate) are not subject to UK capital gains tax.
UK tax resident corporate Shareholders
Subject to the availability of any exemptions, reliefs and/or allowable losses, a gain on disposal of
Shares by a Shareholder within the charge to UK corporation tax will generally be subject to
corporation tax at the current rate of 19 per cent. The UK government has announced that the main
rate of UK corporation tax will reduce to 17 per cent. in 2020. Indexation allowance may be available
to reduce any chargeable gain arising on a disposal or deemed disposal, but not to create or increase
the amount of any allowable loss.
Shareholders who are not resident in the UK for tax purposes
Shareholders who are not resident in the UK for tax purposes may not, depending on their personal
circumstances, be liable to UK taxation on chargeable gains arising from the sale or other disposal
of their Ordinary Shares (unless they carry on a trade, profession or vocation in the UK through a
branch or agency or in the case of a non-UK resident corporate Shareholder, a permanent
establishment to which their Ordinary Shares are attributable).
Individual Shareholders who are temporarily not UK resident and who dispose of all or part of their
Ordinary Shares during that period may be liable to UK capital gains tax on chargeable gains realised
on their return to the UK, subject to any available exemptions or reliefs.
Shareholders who are resident for tax purposes outside the UK may be subject to foreign taxation
on capital gains depending on their circumstances.
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15.4 Stamp Duty and Stamp Duty Reserve Tax (“SDRT”) on transfers of Ordinary Shares
The following paragraphs are intended only as a general and non-exhaustive guide to the UK stamp
duty and SDRT position in relation to Ordinary Shares under current UK law. They apply in relation to
Ordinary Shares irrespective of the residence or domicile of the relevant Shareholder or prospective
Shareholder. They do not apply in relation to any issue or transfer of New Ordinary Shares to, or to a
nominee or agent for, a depositary receipt issuer or clearance service operator, or to persons such
as market makers, brokers, dealers or intermediaries.
Transactions in shares such as the Ordinary Shares are exempt from stamp duty and SDRT where
those shares are admitted to trading on a Recognised Growth Market but they are not listed on a
Recognised Stock Exchange. AIM is a Recognised Growth Market. As a result, it is expected that
purchases of Ordinary Shares following Admission should not be subject to either stamp duty or
SDRT so long as the shares are admitted to trading on AIM, but they are not listed on any Recognised
Stock Exchange and AIM continues to be a Recognised Growth Market.
Where this growth market exemption is not available, the following would apply:
(a) Transfers on sale of Ordinary Shares in certificated form will generally be subject to UK stamp
duty at the rate of 0.5 per cent. of the amount or value of the consideration given for the transfer,
rounded up if necessary to the nearest multiple of £5.00. The purchaser generally pays the stamp
duty. An exemption from stamp duty will be available on an instrument transferring the Ordinary
Shares where the amount or value of the consideration is £1,000 or less, and it is certified on the
instrument that the transaction effected by the instrument does not form part of a larger
transaction or series of transactions for which the aggregate consideration exceeds £1,000.
(b) An unconditional agreement to transfer Ordinary Shares will normally give rise to a charge to
SDRT at the rate of 0.5 per cent. of the amount or value of the consideration payable for the
transfer. However, if a duly stamped or exempt transfer in respect of the agreement is produced
within six years of the date on which the agreement is made (or, if the agreement is conditional,
the date on which the agreement becomes unconditional), any SDRT paid is repayable, generally
with interest, and otherwise the SDRT charge is cancelled. SDRT is the liability of the purchaser.
(c) Agreements to transfer Ordinary Shares within the CREST system will generally be liable to SDRT
(rather than stamp duty) at the rate of 0.5 per cent. of the amount or value of the consideration
payable. CREST is obliged to collect SDRT on relevant transactions settled within the CREST
system. Deposits of Ordinary Shares into CREST will not generally be subject to SDRT, unless
the transfer into CREST is itself for consideration in money or money’s worth.
Prospective purchasers of Ordinary Shares should consult their own tax advisers with
respect to the tax consequences to them of acquiring, holding and disposing of Ordinary
Shares.

16. CONSENTS
16.1 Deloitte LLP has given and not withdrawn its consent to the inclusion herein of its accountants report
set out in Section A of Part III of this Document in the form and context in which it is included and has
authorised its report for the purpose of Schedule Two of the AIM Rules for Companies.
16.2 Deloitte LLP is a limited liability partnership registered in England and Wales with number OC303675
and with its registered office at 2 New Street Square, London, EC4A 3BZ. Deloitte LLP is a member
of, and is regulated by, the Institute of Chartered Accountants in England and Wales.
16.3 Zeus Capital has given and not withdrawn its consent to the issue of this Document with the inclusion
herein of reference to its name in the form and context in which it appears.

17. GENERAL
17.1 Deloitte LLP of 2 New Street Square, London, EC4A 3BZ are the auditors of the Company and were
the auditors of the Group for the financial years ended 31 December 2014, 31 December 2015 and
31 December 2016. Deloitte LLP are members of the Institute of Chartered Accountants in England
and Wales.
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17.2 The gross proceeds of the Placing and the Vendor Placing are expected to be approximately £6.9
million and £21.5 million respectively and the costs associated with the Proposals, which are
estimated to be approximately £4.1 million, will be met as to approximately:
●

£3.4 million by the Company; and

●

£0.7 million by the Selling Shareholders.

17.3 Other than the current application for Admission, the Ordinary Shares have not been admitted to
dealings on any recognised investment exchange nor has any application for such admission been
made nor are there intended to be any other arrangements for dealings in Ordinary Shares.
17.4 Save as set out in this Document, there have been no principal investments made by the Group
during the last three financial years, the Group has no investments in progress which are significant
and has made no firm commitments regarding future investments.
17.5 The Company’s financial period ends on 31 December annually, with its latest set of audited financial
statements being made up to 31 December 2016.
17.6 Save as disclosed in this Document, no person (other than the professional advisers referred to in
this Document and trade suppliers) has received, directly or indirectly, from the Group within the year
immediately preceding the date of this Document, or entered into contractual arrangements to receive,
directly or indirectly, from the Group on or after Admission, fees totalling £10,000 or more or securities
in the Company with a value of £10,000 or more calculated by reference to the Placing Price or any
other benefit with a value of £10,000 or more at the date of Admission.
17.7 Each of Libra Partners, BDO LLP and Mishcon de Reya LLP are entitled to a fee totalling in excess
of £10,000 in connection with the Proposals, each of which is included in the estimate of costs
associated with the Proposals set out in paragraph 17.2 of this Part V. Libra Partners were engaged
by the Company to provide professional consultancy services to the Directors in connection with the
project management of the process to Admission. BDO LLP were engaged by the Company as
professional advisers to provide tax advice in relation to the Proposals. Mischcon de Reya LLP were
engaged by certain members of the management team to provide legal advice in relation to certain
aspects of the Proposals.
17.8 Where information in this Document has been sourced from a third party, the Company confirms that
it has been accurately reproduced and, as far as the Company is aware and is able to ascertain from
the information published by that third party, no facts have been omitted which would render the
reproduced information inaccurate or misleading.
17.9 Save for figure VII the data and statistics comprised in figures I to XI (inclusive) in Part I of this
Document were compiled from management information.
17.10 Save as disclosed in this Document, there are no environmental issues that the Directors have
determined may affect the Group’s utilisation of tangible fixed assets and the Directors have not
identified any events that have occurred since the end of the last financial year and which are
considered to be likely to have a material effect on the Company’s prospects for the current financial
year.
17.11 Save as disclosed in this Document, the Directors are not aware of any patents or other intellectual
property rights, licences, particular contracts or manufacturing processes on which the Company is
dependent. The Group is currently seeking to register EU trade marks in respect of the names and
brands ‘GYG’, ‘Rolling Stock’, ‘Pinmar’, ‘Techno Craft’ and ‘ACA Marine’.

18.

AVAILABILITY OF DOCUMENTS
Copies of this Document and the following documents will be available free of charge to the public
at the offices of CMS Cameron McKenna Nabarro Olswang LLP at Cannon Place, 78 Cannon St,
London EC4N 6AF during normal business hours on any weekday (Saturdays, Sundays and public
holidays excepted) for a period of one month from Admission:
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18.1 the memorandum of association of the Company and the Articles; and
18.2 The historical financial information of the Company the years ended 31 December 2014, 31 December
2015, and 31 December 2016, together with the related Accountant’s Report of Deloitte LLP, set out
in Part III of this Document.
The date of this Document is 23 June 2017.
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