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SG International Holdings Limited and its subsidiaries

Strategic report
for the period 3 July 2015 (date of incorporation) to 30 June 2016 -

The directors present their strategic report for the period from 3 July 2015 (date of incorporation) to 30
June 2016 for SG International Holdings Limited and its subsidiaries (“the Company™).

Principal activities

The principal activity in which the Company is engaged is the holding of investment. Its subsidiaries are
involved in the provision of time-critical delivery services across Europe (Supply Chain Europe) and
suppliers of Ford cars and vans and aftersales care to private motorists -and businesses (Dealerships UK).

Review of the business
Supply Chain Europe

The SG IN tIME results, included for eight months to 30 June 2016, were adequate given the turbulent
market conditions. Revenue was £65.2 million, operating profit was £4.4 million and profit before
taxation was £2.0 million. The resuits were below management expectations, but the results were
negatively impacted by a sharp decline in parts volumes on the back of Volkswagen’s problems, partly
mitigated by significant cost savings across the business.

Supply Chain Europe has taken steps to mitigate the impact of the decline in the Volkswagen volumes
and is exploring new business opportunities, particularly in the Southern and Eastern European
environments.

Dealerships UK

Allen Ford (UK) is the second largest independently-owned Ford franchise network in the UK, operating
13 franchised Ford motor dealerships and two franchised Kia dealerships in four of the key Ford franchise
areas in England. It was acquired on 01 December 2014 and was subsequently restructured within the
group on 30 June 2016 to fall under the structure of the Company. Hence, the results of Allen Ford are
not included in the Consolidated Statement of Profit and Loss and Other Comprehensive Income. Albeit,
Allen Ford (UK) achieved overall vehicle sales growth of 3.2%, of which 2.4% was in new vehicle sales
and 4.9% in used vehicle sales. Even though Ford’s total unit sales for the year to date have grown by
2.4% on the prior year, Ford’s share of the market has marginally declined from 12.7% in the prior year
to 11.0% for the financial year. B

Dealerships UK is expecting good growth in the new and second hand vehicle market in the UK. The
influence of Brexit on the UK economy is still unknown and may affect the UK dealership market as all
Ford vehicles are imported from Europe. At this stage we don’t expect it to have a significant impact on
the Group. Allen Ford is also looking at existing and new brand expansion through the acquisition of
additional dealerships. ° '



SG International Holdings Limited and its subsidiaries

Strategic report

for the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

Supply Chain Europe

The risks identified are as follows:

Material risks

Management of these risks

Volkswagen recovery slower than anticipated

Brexit uncertainty renegotiations of trade
agreements between Eurozone countries and the
UK

The opportunities identified are as follows:

e Securing new contracts
e Cost cutting initiatives

¢ Developments in terms of timing and the

renegotiation of trade contracts will be
monitored closely by the Group

. Explo}ing new business opportunities, particularly in the Southern and Eastern European

environments.

Dealerships UK

Material risks

Management of these risks

Staff retention: The growth of the UK
economy and record employment levels may
result in pressures on the ability to recruit and

- retain staff in general and key personal in
particular.

New vehicle market: New commercial stock
availability continues to be poor.

Manufacturer facility requirements: The
requirements by the OEMs to upgrade
facilities to meet new corporate standards are
becoming increasingly costly.

Key management: The loss of any senior
executives will potentially create management
and leadership challenges in this highly
competitive market.

Dilapidations: The onerous nature of UK
leases with regard to the dilapidation process
and cost at the end of a lease is an area of
concern and of potential unbudgeted cost to
the business.

Brexit: The long-term effect of Brexit on the
UK economy when trade agreements are
renegotiated.

Accommodating staff needs and requirements as
far as possible without negatively impacting the
business.

Monitoring market conditions and ensuring ahead
of market trends. Management of OEMs
expectations

Accommodating staff needs and requirements as
far as possible without negatively impacting the
business.

Succession planning is ongoing and the
management and reporting structures of the .
business are regularly reviewed and adapted to
accommodate this where necessary.

Consider budgeting for any potential costs that
may arise, as well as undertaking intensive initial
assessments of all properties.

Ford vehicles are imported from Europe into the
United Kingdom and trade negotiations and the
timing thereof will be closely monitored.



SG International Holdings Limited and its subsidiaries

Strategic report
for the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

The opportunities identified by Dealerships UK are as follows:

e New vehicle sales - Ford continues to be the market leader in the UK, and the planned arrival of new
models in 2018 should see their position maintained and strengthened.

e Fleet and Commercial — Demand continues to be high for commercial vehicles in the UK, and our
dealerships are geographically well positioned to take advantage of this segment.

e Used vehicle sales — Interest rates remain low and stable, with no likely increase in the next 12
months; therefore the relatively buoyant used car market is expected to continue. The introduction of
fixed interest rates has proved successful so far and potentially enhances the ability to sell added
value products.

e Service and Parts — A growing new vehicle car park, offset slightly by extended service intervals,
continues to create an opportunity for improved cost absorption and margin mix. Parts internet sales
continue to grow.

- o Ownership of strategic properties — Availability of properties in the UK is limited and thus, relocation

at the end of a lease is often difficult and costly. Fortunately, the lease terms on the existing sites are

long, while significant advantage can be derived through strategic property ownership. If the
economy continues to grow and interest rates remain stable, it is likely that commercial property
prices will increase and make it more costly to acquire in the future.

Social and Ethics Responsibilities
Supply Chain Europe

During the year ended June 2016, IN tIME Hanover, Germany participated in a local student charity
project called the “Du bist willcommen” project assisting refugees from the Middle East in Germany. IN
tIME contributed €10 000 to this project.

Dealerships UK

Community: Allen Ford is a Motability Premier Partner. Motability is the leading car scheme in the UK
for disabled people, enabling them to use their UK government-funded mobility allowance to lease a new
car. This means that there is a minimum of two fully trained Motability specialists at each of its sites,
focused on providing disabled customers with the best information and advice in order to help them
choose a vehicle that suits their requirements.

Awards: The Allen Ford dealership in Coventry won the Ford Chairman’s Award

Outlook for 2017

Supply Chain Europe

SG IN tIME will benefit from any stabilisation in Volkswagen’s performance. The significant cost
savings initiatives started in the 2016 financial year should benefit this business into the future. Potential

acquisition opportunities, particularly in the Southern and Eastern European environments are being
pursued which could benefit and expand this business. '



SG International Holdings Limited and its subsidiaries

Strategic report
for the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

Outlook for 2017 (continued)
Dealerships UK

Dealerships UK is expecting good growth in the new and second hand vehicle market in the year ahead.
Ford’s national market share is a key success factor, and will be closely monitored to ensure that the
business maintains and grows its share thereof in order to sustain the current performance. Cost
containment and operational efficiencies will be an area of focus, while ensuring that this does not
negatively affect the capability in any department. Allen Ford (UK) is looking at existing and new brand

expansion through the acquisition of additional dealerships.
{

Director
28 November 2016



SG International Holdings Limited and its subsidiaries

STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE ANNUAL
REPORT, STRATEGIC REPORT, THE DIRECTORS’ REPORT AND THE FINANCIAL
STATEMENTS i

The directors are responsible for preparing the Annual Report, Strategic Report, the Directors’ Report and the
financial statements in accordance with applicable law and regulations.

Company law requires the directors to prepare group and parent company financial statements for each
financial year. Under that law they have elected to prepare both the group and the parent company financial
statements in accordance with IFRSs as adopted by the EU and applicable law.

Under company law the directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the group and parent company and of their profit or loss for
that period. In preparing each of the group and parent company financial statements, the directors are
required to:

e select suitable accounting policies and then apply them consistently;
e make judgements and estimates that are reasonable and prudent;
e state whether they have been prepared in accordance with IFRSs as adopted by the EU; and

e prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
group and the parent company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the parent company’s transactions and disclose with reasonable accuracy at any time the financial position of
the parent company and enable them to ensure that its financial statements comply with the Companies Act
2006. They have general responsibility for taking such steps as are reasonably open to them to safeguard the
assets of the group and to prevent and detect fraud and other irregularities.

Peter Mountford \‘\Mﬁ\ , COM
Authorised director Authorised director

28 November 2016 28 November 2016




SG International Holdings Limited and its subsidiaries

Directors’ report
for the period 3 July 2015 (date of incorporation) to 30 June 2016

The directors present their report which forms part of the Consolidated Annual Financial Statements of
SG International Holdings Limited (the Company) and its subsidiaries (the Group) for the year ended
30 June 2016.

Nature of business

The Company operates as a holding company of a group of companies involved in providing time-
critical delivery services across Europe and car dealerships in the UK.

Financial results

The results of the Company and the state of its affairs are set out in the attached financial statements
and do not require further comment.

Directors and secretary
The following were directors during the year and to the date of this report:

P Mountford
C Brown

A Chambers
P Wood

The secretary of the Company is Higgs Secretarial Limited.
Holding company

The Company’s holding company is Bluefin Iﬁvestments Limited, which is registered in Mauritius and
which owns 100% of the Company’s ordinary shares. The Company’s ultimate holding company is
Super Group Limited, which is registered in the Republic of South Africa.

Share capital

The issued share capital is detailed in note 16 of the financial statements.
Registered office

The Company’s registered office and postal addresses are:

Allen Ford
Tachbrook Park Drive
Warwick, CV34 6SY

Subsequent events

There have been no facts or circumstances of a material nature that have occurred between the
statement of financial position date and the date of this report which may require disclosure or
adjustment to the annual financial statements.



SG International Holdings Limited and its subsidiaries

Directors’ report
Sor the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

Political contributions

Neither the Company nor any of its subsidiaries made any political donations or incurred any political
expenditure during the year. 4

Disclosure of information to auditor

The directors who held office at the date of approval of this directors’ report confirm that, so far as they
are each aware, there is no relevant audit information of which the company’s auditor is unaware; and
each director has taken all the steps that they ought to have taken as a director to make themselves
aware of any relevant audit information and to establish that the company’s auditors is aware of that
information.

Other information

An indication of likely future developments in the business and particulars of significant events which
have occurred since the end of the financial year have been included in the Strategic Report.

Auditor

Pursuant to Section 487 of the Companies Act 2006, the auditor will be deemed to be reappointed and
KPMG LLP will sherefore continue in office. '

Colin Brown
28 November 2016



INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF SG INTERNATIONAL
HOLDINGS LIMITED

We have audited the financial statements of SG International Holdings Limited for the period ended 30 June
2016 set out on pages 11 to 63. The financial reporting framework that has been applied in their preparation
is applicable law and International Financial Reporting Standards (IFRSs) as adopted by the EU and, as
regards the parent company financial statements, as applied in accordance with the provisions of the
Companies Act 2006.

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of
the Companies Act 2006. Our audit work has been undertaken so that we might state to the company’s
members those matters we are required to state to them in an auditor’s report and for no other purpose. To the
fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s members, as a body, for our audit work, for this report, or for the opinions we have
formed.

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on page 6, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view. Our responsibility is to audit, and express an opinion on, the financial statements in accordance with
applicable law and International Standards on Auditing (UK and Ireland). Those standards require us to
comply with the Auditing Practices Board’s Ethical Standards for Auditors.

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provided on the Financial Reporting Council’s
website at www.frc.org.uk/auditscopeukprivate.

Opinion on financial statements
In our opinion:

o the financial statements give a true and fair view of the state of the group’s and of the parent company’s
affairs as at 30 June 2016 and of the group’s profit for the period then ended;

e the group financial statements have been properly prepared in accordance with IFRSs as adopted by the
EU;

e the parent company financial statements have been properly prepared in accordance with IFRSs as
adopted by the EU and as applied in accordance with the provisions of the Companies Act 2006; and

¢ the financial statements have been prepared in accordance with the requirements of the Companies Act
2006.

Opinion on other matters prescribed by the Companies Act 2006

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



Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if, in our opinion:

¢ adequate accounting records have not been kept by the parent company, or returns adequate for our audit
have not been received from branches not visited by us; or

¢ the parent company financial statements are not in agreement with the accounting records and returns; or
e certain disclosures of directors’ remuneration specified by law are not made; or

» we have not received all the information and explanations we require for our audit.

John Leech (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

One Snowhill

Snow Hill Queensway
Birmingham

B4 6GH

United Kingdom

Date: Zc‘ (\)OV,Q/»JGQI 2ol ()

10



SG International Holdings Limited and its subsidiaries

Statements of financial position
as at 30 June 2016

Assets

Non-current

Property, plant and equipment
Intangible assets

Goodwill

Loans to fellow subsidiaries
Deferred tax assets
Investments in subsidiaries

Current assets

Inventories

Trade and other receivables
Cash and cash equivalents

Total assets

Equity
Capital and reserves attributable to equity holders
Non-controlling interests

Total equity

Non-current liabilities
Interest-bearing borrowings
Non-controlling interest put option
Loans from fellow subsidiaries
Provisions

Deferred tax liabilities

Current liabilities
Interest-bearing borrowings
Trade and other payables
Taxation payable
Provisions

Total liabilities

Total equity and liabilities

These financial statements wer roved by the Board of

Note

Co N Oy AN W

10
11

16
17

12
12
15
14

12
13

14

30 June 2016

30 June 2016

Group Company

£000 £000

20176 -
34 164 -
106 182 -
4 4
1707 -
- 73 422
- 162.233 - 73 426
91 986 -
36 681 107
18 875 89
147 542 196
309 775 73 622
46 192 39 934
14 053 -
60 245 39934
76 886 23 800
9670 9670
29 935 207
134 -
11 282 -
127 907 33677
234 -
119 426 -
1 356 -
607 11
121 623 11
249 530 33 688
309 775 73 622




SG International Holdings Limited and its subsidiaries

Statements of comprehensive income

for the period 3 July 2015 (date of incorporation) to 30 June 2016

Revenue

Cost of sales

Gross profit

Other operating income

Other operating expenses

Earnings before interest, tax, depreciation and
amortisation

Depreciation and amortisation

Operating profit/(loss)

Finance income
Finance costs

Net financing expense
Profit/(loss) before tax
Taxation

Profit for the year

Profit for the year attributable to:
Non-controlling interest
Equity holders SG International Holdings Limited

12

Note

18

21.2

19
20

21.1

22.1
222

23

17

2016
Group
£000
65 240

(42 698)

22 542

1268
(16 489)

7321

(2 856)

4 465

313
(2 714)

(2 401)

2 064

(389)

1675

423
1252

1675




SG International Holdings Limited and its subsidiaries

Statements of changes in equity
Jor the period 3 July 2015 (date of incorporation) to 30 June 2016

Group Non-
Share Share Retained Other controlling Total
capital premium earnings reserves Total interests equity

£000 £000 £000 £000 £000 £000 £000
Balance at 3 July 2015 - - - - - -~ -

Changes in equity for the beriod

Shares allotted 36 097 13 525 - - 49 622 - 49 622
Other comprehensive income for the period

Foreign operation translation adjustment - - - 4988 4988 1976 6 964
Profit for the period - - 1252 - 1252 423 1675
Total comprehensive income for the period - - 1252 4988 6 240 2399 8639
Transactions with equity partners

Non-controlling interest in respect of subsidiaries .o
acquired — IN tIME . - - - - - 11 654 11 654
Non-controlling interest put option movements - - (9 670) = (9 670) -~ (9 670)
Balance at 30 June 2016 36 097 13 525 (8 418) ' 4988 46 192 14 053 60 245




SG International Holdings Limited and its subsidiaries

Statements of changes in equity
for the period 3 July 20135 (date of incorporation) to 30 June 2016 (continued)

Company

Balance at 3 July 2015

Changes in equity for the period
Shares allotted

Other comprehensive income for the period
Foreign operation translation adjustment
Profit for the period

Total comprehensive income for the period

Transactions with equity partners
Non-controlling interest put option movements

Balance at 30 June 2016

Share Share Retained Other Total
capital premium earnings reserves equity
£°000 £000 £'000 £000 £'000
36 097 13 528 - - 49 622
- - (18) - as)
- - a8s) - (18)
- - (9 670) - 9 670)
36 097 13 525 (9 688) - 39934




SG International Holdings Limited and its subsidiaries

Statements of cash flows
Jor the period 3 July 2015 (date of incorporation) to 30 June 2016

Note - 2016 2016
Group Company
£°000 £000

Cash flows from operating activities

Cash generated from operations 24 5775 (112)
Financial income 22.1 313 -
Financial expense (2 504) (2)
Taxation paid 25 (2674) -
Net cash from operating activities 910 (114)
Cash flows from investing activities

Additions to property, plant and equipment 3 (619) -
Additions to intangibles - 4 (128) -
Proceeds on disposals of property, plant and equipment 70 -
Investment in subsidiaries (48 875) (73 422)
Net cash from investing activities (49 552) (73 422)
Cash flows from financing activities

Proceeds from the issue of share capital 49 622 49 622
Interest bearing borrowings (repaid)/raised (9 333) 23 800
Increase in loans from/to fellow subsidiaries 29 931 203
Net cash from financing activities 70 220 73 625
Net increase in cash and cash equivalents , 21578 89
Cash and cash equivalents at beginning of year - -
Effect of exchange rate fluctuations on cash held : (2 703) —
Cash and cash equivalents at 30 June 2016 18 875 89

v

15



SG International Holdings Limited and its subsidiaries .

Notes to the financial statements
Jor the period 3 July 2015 (date of incorporation) to 30 June 2016

1.1

1.2

1.3

1.4

1.5

Accounting policies
Nature of operations

The principal activities of SG International Holdings Limited and its subsidiaries include vehicle
dealerships and operations in the niche logistics sector of time-critical delivery services (“TDS”).
Countries of operations include the UK, Germany, Sweden, Hungary, Romania, the Czech Republic
and Poland.

Subsequent events

There have been no facts or circumstances of a material nature that have occurred between the
statement of financial position date and the date of this report which may require disclosure or
adjustment to the annual financial statements.

Material changes

There have been no material changes in the financial or trading position of the Company and its
subsidiaries (the Group) between 30 June 2016 and the date of the approval of the financial
statements.

General information and statement of compliance with IFRSs

SG International Holdings Limited (the “Company”) is a company incorporated and domiciled in
the UK. Its registered office and principal place of business is Allen Ford, Tachbrook Park Drive,
Warwick, CV34 6SY.

The consolidated financial statements have been prepared and approved by the directors in
accordance with International Financial Reporting Standards as adopted by the EU (“Adopted
IFRSs”) as issued by the International Accounting Standards Board (IASB).

Accounting policies

The principal accounting policies applied in the preparation of these financial statements are set out
below. The accounting policies have been applied consistently by Group entities. The accounting
policies are relevant to both the group (consolidated financial statements) and the company (separate
financial statements).

Basis of measurement

The financial statements of the Group and Company have been prepared on the historical cost basis,

except for:

o financial assets and financial liabilities (including derivative instruments) measured at fair value
through profit or loss; and

¢ financial assets and financial liabilities designated as hedging instruments measured at fair value
through profit or loss.

The financial statements are prepared on the going-concern basis.

The financial statements are presented in Great Britain Pound (GBP), the currency of the parent, and
all values are rounded to the nearest thousand (GBP’000), except when otherwise indicated.

16



SG International Holdings Limited and its subsidiaries

Notes to the financial statements
for the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

1.5

Accounting policies (continued)
Accounting policies (continued)
Statement of compliance

Basis of preparation

The financial statements are prepared in compliance with the framework concepts and the
measurement and recognition requirements of International Financial Reporting Standards (IFRS)
and interpretations of those standards as adopted by the International Accounting Standards Board
and Financial Pronouncements as issued by the Financial Reporting Standards Council.

Under section 408 of the Companies Act 2006, the company is exempt from the requirement to
present its own profit and loss account.

Use of estimates and judgements

The preparation of financial statements in conformity with IFRS requires the use of certain critical
accounting estimates, judgements and assumptions that affect reported amounts. It also requires
management to exercise its judgement in the process of applying the accounting policies.

Actual results may vary from these estimates. The areas involving a higher degree of judgement or
complexity or areas where assumptions and estimates are significant to the financial statements are
disclosed in note 32. The estimates and underlying assumptions are reviewed on an ongoing basis.

Revisions to accounting estimates are recognised in the year in which the estimate is revised and in
any future periods affected.

_ At reporting date the following standards and interpretations were in issue but not yet effective:

Effective for the financial year commencing 1 January 2016

Accounting for Acquisitions of Interests in Joint Operations (Amendments to IFRS 11)
Clarification of Acceptable Methods of Depreciation and Amortisation (Amendments to IAS 16
and IAS 38) '

¢ Equity Method in Separate Financial Statements (Amendments to IAS 27)
‘Disclosure Initiative (Amendments to IAS 1) ,

o Investment Entities: Applying the Consolidation Exception (Amendments to IFRS 10, IFRS 12
and IAS 28)

Effective for the financial year commencing 1 January 2017
e Disclosure Initiatives (Amendments to 1AS 7)
o Recognition of Deferred Tax Assets for Unrealised Losses (Amendments to IAS 12)

Effective for the financial year commencing 1 January 2018

o IFRS 15 Revenue from Contracts with Customers
IFRS 9 Financial Instruments
e Classification and Measurement of Share-based Payment Transactions (Amendments to IFRS 2)

17



SG International Holdings Limited and its subsidiaries

Notes to the financial statements -
Sfor the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

1.5

Accounting policies (continued)

Accounting policies (continued)

Statement of compliance (continued)

Effective for the financial year commencing I January 2019
e IFRS 16 Leases

The group will adopt the above standards and interpretations when they become effective. The
Board has not determined what the impact of IFRS 15 — Revenue from Contracts with Customers
and IFRS 16 — Leases would be on the group results when they become effective. The Boards ...
view on the other standards not yet effective is that the impact is not expected to be material.

Basis of consolidation

The Group accounts for business combinations using the acquisition method when control is
transferred to the Group. The consideration transferred in the acquisition is generally measured at
fair value, as are the identifiable net assets acquired. Any goodwill that arises is tested for
impairment annually. Any gain on a bargain purchase is recognised in profit or loss immediately.
Transaction costs are expensed as incurred, except if related to the issue of debt or equity securities.

Subsidiaries

Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed
to, or has rights to, variable returns from its involvement with the entity and has the ability to affect
those returns through its power over the entity. The financial statements of subsidiaries are included
in the consolidated financial statements from the date on which control commences until the date on
which control ceases.

Intra-group balances and any unrealised gains and losses or income and expenses arising from intra-
group transactions, are eliminated in preparing the consolidated financial statements.

Loss of control

When the Group loses control over a subsidiary, it derecognises the assets and liabilities of the
subsidiary, and any related Non-controlling interests (NCI) and other components of equity. Any
resulting gain or loss is recognised in profit or loss. Any interest retained in the former subsidiary is
measured at fair value when control is lost.

Transactions eliminated on consolidation

Inter-company transactions, balances and unrealised gains and losses between Group entities are
eliminated on consolidation.

18



SG International Holdings Limited and its subsidiaries

Notes to the financial statements
for the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

1.5

Accounting policies (continued)
Accounting policies (continued)

Goodwill

Goodwill on acquisition is initially measured at cost. Following initial recognition, goodwill is
measured at cost less any accumulated impairment losses.

The consideration transferred is measured as the fair value of the assets given, equity instruments
issued and liabilities incurred or assumed at the date of exchange. Identifiable assets acquired and
liabilities and contingent liabilities assumed in a business combination are measured initially at fair
value at the acquisition date irrespective of the extent of any non-controlling interest. Any excess of
the consideration transferred over the at acquisition date fair values of the identifiable net assets
acquired is recognised as goodwill. If the consideration transferred is less than the fair value at
acquisition date of the Group’s share of the net assets of the subsidiary acquired (i.e. discount on
acquisition), the difference is recognised directly in profit or loss.

At acquisition date fair values of the identifiable assets and liabilities are determined by reference to
market values of those or similar items, where available, or by discounting expected future cash
flows to present values using a market-related discount rate.

Goodwill arising on a business combination is allocated among the Group’s CGUs that are expected
to benefit from synergies as a result of the business combination. This allocation is based on
management’s assessment of the synergies gained and is not dependent on the location of the
acquired assets.

Subject to an operating segment ceiling test, CGUs to which goodwill has been allocated, are
aggregated so that the level at which impairment testing is performed reflects the lowest level at
which goodwill is monitored for internal reporting purposes. :

Transaction costs

Costs related to acquisitions, other than those associated with the issue of debt or equity securities
that the Group incurs in connection with a business combination are expensed as incurred.

ox

Financial guarantee contracts

A financial guarantee contract is a contract that requires the issuer to make specified payments to
reimburse the holder for a loss it incurs because a specified debtor fails to make payment when due
in accordance with the original or modified terms of a debt instrument.

A liability is recognised when it is probable that an outflow of resources embodying economic
benefits will be required to settle the contract and a reliable estimate can be made of the amount of
the obligation. The amount recognised is the best estimate of the expenditure required to settle the
contract at the reporting date. Where the effect of discounting is material, the liability is discounted.

The discount rate used is a pre-tax rate that reflects current market assessments of the time value of
money and, where appropriate, the risks specific to the liability.

19



SG International Holdings Limited and its subsidiaries

Notes to the financial statements
Jfor the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

1.5

Accounting policies (continued)
Accounting policies (continued)
Property, plant and equipment

Property, plant and equipment, excluding land and buildings, are stated at cost less accumulated
depreciation and any accumulated impairment losses. Land and buildings are measured at fair value
at the date of revaluation, less any subsequent accumulated depreciation and subsequent
accumulated impairment losses. Land is not depreciated. Cost includes expenditure that is directly
attributable to the acquisition of property, plant and equipment.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will
flow to the Group and the cost of the item can be measured reliably. All repairs and maintenance
expenditures are charged to profit or loss during the financial year in which they are incurred.

The depreciable amount of the asset is recognised in profit or loss on a straight-line basis. The
current estimated useful lives are as follows:

Buildings 50 years
Leasehold improvements 5 to 6 years
Rental and transport vehicles 4 to 10 years
Furniture and fittings 6 years
Computer equipment 3 to 5 years

Depreciation of an asset commences when it is available for use and is in the location and condition
necessary for it to be capable of operating in the manner intended by management. The assets’
residual values, useful lives and depreciation methods are reviewed, and adjusted if appropriate, at
each reporting date.

Fair value of land and buildings is determined by reference to market-based evidence. This is the
price that would be received to sell an asset, or paid to transfer a liability, in an orderly transaction
between market participants at measurement date.

Borrowing costs incurred for the construction of any qualifying assets are capitalised during the
period of time that is required to complete and prepare the asset for its intended use.

Gains or losses on the disposal of property, plant and equipment are credited or charged to the profit
or loss and are determined by comparing the proceeds from disposal with the carrying amount of
property, plant and equipment.
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1.5

Accounting policies (continued)
Accounting policies (continued)
Group as lessor
Finance leases V

Leases are classified as finance leases whenever the terms of the lease transfer substantially all the
risks and rewards of ownership to the lessee. The transaction is accounted for as a sale of an asset.

The selling price is recorded at the present value of the minimum lease payments receivable with a
corresponding finance lease receivable recorded on the statement of financial position.

Lease payments received are allocated between capital repayments and interest income using the
effective interest method to achieve a constant rate of interest on the remaining balance of the lease.
receivable.

Operating leases

Leases of assets under which substantially all the risks and benefits of ownership are effectively
retained by the lessor are classified as operating leases.

Payments made under operating leases are recognised in profit or loss on a straight-line basis over
the term of the lease.

Group as lessee
Finance leases

Leases where the Group assumes substantially all the benefits and risks of ownership incidental to
ownership of the item are classified as finance leases.

Finance leases are capitalised as property, plant and equipment at the lower of fair value and the
present value of the minimum lease payments at the inception of the lease with an equivalent
amount being stated as a finance lease borrowing.

The capitalised amount is depreciated over the asset’s useful life. Where there is no reasonable
certainty that ownership of the asset will be obtained at the end of the lease, the capitalised amount
is depreciated over the shorter of the asset’s useful life and the lease term.

Lease payments are allocated between capital repayments and borrowing costs using the effective

interest method so as to achieve a constant rate of interest on the remaining balance of the
borrowing.
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1.5

Accounting policies (continued)

Accounting policies (continued)
Operating leases

Leases of assets under which substantially all the risks and benefits of ownership are effectively
retained by the lessor are classified as operating leases.

Lease payments, net of any incentives received from the lessor under an operating lease, are
recognised in profit or loss over the lease term on a straight-line basis and the leased assets are not
recognised on the Group’s statement of financial position.

Intangible assets
Internally generated

No value is attributed to internally generated trademarks or similar rights and assets. Costs incurred
on these items are charged to profit or loss in the year in which they are incurred.

Acquired both separately and as part of a business combination

Intangible assets acquired separately are measured initially at cost and those acquired through a
business combination at acquisition date fair value. Cost includes the fair value of the consideration
transferred to acquire the asset. Intangible assets are carried at cost (or fair value at acquisition) less
any accumulated amortisation and any accumulated impairment losses.

Subsequent expenditure is capitalised only when it increases the future economic benefits embodied
in the specific asset to which it relates.

Intangible assets are amortised unless they have an indefinite useful life.

Amortisation is recognised in profit or loss on a straight-line basis over the current expected useful
life of the intangible asset.

An intangible asset has an indefinite useful life when, based on an analysis of all the relevant
factors, there is no foreseeable limit to the period over which the asset is expected to generate net
cash inflows for the Group. Indefinite useful life intangible assets are tested for impairment
annually.

The amortisation method and amortisation period for intangible assets with a finite useful life is
reviewed annually at each financial year-end. The current estimated useful lives are as follows:

Software 3 to 7 years;
Trade name Vary, dependent on trade name expected life;
Customer relations Vary depending on assessment of relationship
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1.5

Accounting policies (continued) /

Accounting policies (continued)
Software

Purchased software and the direct costs associated with the customisation and installation thereof
are capitalised. Expenditure on internally developed software is capitalised if it meets the criteria for
capitalising development expenditure and will probably generate economic benefits exceeding costs
beyond one year. Direct costs include the software development employee costs and an appropriate
portion of relevant overheads.

Expenditure incurred to restore or maintain the originally assessed future economic benefits of
existing software systems is recognised in profit or loss.

Provisions

A provision is recognised when there is a present obligation, whether legal or constructive, as a
result of a past event for which it is probable that a transfer of economic benefits will be required to
settle the obligation and a reliable estimate can be made of the amount of the obligation.

Provisions are determined by discounting the expected future cash flows to their present value. The
discount rate used is a pre-tax rate that reflects current market assessments of the time value of
money and the risks specific to the liability. The increase in discounted provisions as a result of the
passage of time is recognised as a finance cost in profit or loss.

A provision for onerous contracts is recognised when the expected benefits to be derived by the
Group from a contract are lower than the unavoidable cost of meeting the obligations under the
contract. Where the contractual residual value for motor vehicles exceeds the anticipated proceeds
from the contract at reporting date, an onerous contract provision for residual risk is recognised. The
provision is measured at the present value of the lower of the expected cost of terminating the
contract and the expected cost of continuing with the contract.

Inventories

Inventories are stated at the lower of cost and net realisable value. Cost includes expenditure
incurred in acquiring and transporting the inventory to its present location and condition.

Cost is determined as follows:

e New, used and demonstration vehicles — Actual unit cost on a first-in first-out basis for
homogenous vehicles.

o Consumables and other inventory — Weighted average cost.

Parts, accessories and automotive components — Actual unit cost on a first-in first-out basis.

Net realisable value is the estimated selling price in the ordinary course of business, less the cost of
completion, selling expenses and provision for obsolete and damaged stock.
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1.5

Accounting policies (continued)

Accounting policies (continued)

Income tax

Income tax expense comprises current and deferred tax. Income tax expense is recognised in profit
or loss, except to the extent that it relates to a business combination, items recognised dlrectly in

equity or other comprehensive income.

Current taxation

. The current tax charge is the expected tax payable on the taxable income for the year using tax rates

enacted or subsequently enacted at the reporting date and any adjustments to tax payable in respect
of prior years. In situations when there is doubt regarding the tax treatment of a transaction, a
provision is recognised based on the best estimate of the amount of tax payable.

Deferred taxation

Deferred tax is recognised in respect of all temporary differences between the carrying values of
assets and liabilities for accounting purposes and the amounts used for tax purposes. No deferred tax
is provided on temporary differences relating to:

o the initial recognition of goodwill;
the initial recognition (other than in a business combination) of an asset or liability to the extent
that neither accounting nor taxable profit is affected on acquisition; and

+ temporary differences relating to interests in subsidiaries and equity-accounted investees to the
extent it is probable these will not reverse in the foreseeable future.

The amount of deferred tax is determined using tax rates enacted or substantively enacted in the
relevant jurisdictions at reporting dates that are expected to apply when the asset is realised or
liability settled. Deferred tax assets and liabilities are offset if there is a legally enforceable right to
offset current tax liabilities and assets and they relate to income tax levied by the same tax authority
on the same taxable entity, or on different entities, but they intend to settle current tax liabilities and
assets on a net basis or their tax assets and liabilities will be realised simultaneously. A deferred tax
asset is recognised for all deductible temporary differences, including unused tax losses, to the
extent that it is probable that future taxable profits will be available against which the deferred tax
asset can be realised.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the
extent that it is no longer probable that sufficient taxable profit will be available to allow all or part
of the deferred tax asset to be utilised. The measurement of deferred tax assets and liabilities reflects
the tax consequences that would follow from the expected recovery or settlement of the carrying
amount of the underlying assets and liabilities. Deferred tax liabilities have not been provided on
undistributed earnings of foreign subsidiaries and associates where those earnings are not expected
to be distributed. ’

The effect on deferred tax of any changes in tax rates is recognised in profit or loss, except to the
extent that it relates to a business combination or items recognised directly in equity or other
comprehensive income.
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1.5

Accounting policies (continued)

Accounting policies (continued)
Value added taxation (VAT)

The net amount of VAT and GST recoverable from, or payable to, the taxation authority is included
as part of receivables or payables in the statement of financial position.

Foreign currencies

Functional and presentation currency

Items included in the financial statements of each of the Group’s entities are measured using the
currency of the primary economic environment in which the entity operates (the functional
currency). The financial statements are presented in GBP, rounded to the nearest thousand, wh1ch is
the Company’s functional and Company’s and Group’s presentation currency.

Transactions and balances

Transactions in foreign currencies are accounted for at rates of exchange ruling on the date of the
transactions. Gains and losses arising from the settlement of such transactions are recognised in
profit or loss. Monetary assets and liabilities denominated in foreign currencies are translated at the

rates of exchange ruling at the reporting date.

Unrealised translation differences on such monetary assets and liabilities are recognised in profit or
loss in the year in which they occur.

Impairment of assets
Non-financial assets
The Group’s non-financial assets, other than inventories and deferred tax assets are reviewed
whenever events or changes in circumstances indicate that the carrying amount may not be
recovered. If any such indication exists then the asset’s or cash-generating unit’s recoverable
amount is estimated. For goodwill and intangible assets that have indefinite lives or that are not yet

available for use, the recoverable amount is estimated at each reporting date.

An impairment loss is recognised if the carrying amount of an asset or its cash-generating unit
exceeds its recoverable amount.

A cash-generating unit is the smallest identifiable asset group that generates cash flows which are
largely independent from other assets and groups.

Impairment losses are recognised in profit or loss.
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Accounting policies (continued)

Accounting policies (continued)
Non-financial assets (continued)

Impairment losses recognised in respect of cash-generating units are allocated first to reduce the
carrying amount of any goodwill allocated to the cash-generating unit or group of cash-generating
units and then to reduce the carrying amount of the other assets in the unit (group of units) on a pro
rata basis.

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its
fair value less cost of disposal. Corporate assets are allocated proportionately to the cash-generating
unit that uses the asset when performing the impairment test.

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.

An impairment loss in respect of goodwill is not reversed. In respect of other assets, impairment
losses recognised in prior years are assessed at each reporting date for any indications that the loss
has decreased or no longer exists. An impairment loss is reversed if there has been a change in the
estimates used to determine the recoverable amount.

An impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed
the carrying amount that would have been determined, net of depreciation or amortisation, if no
impairment loss had been recognised. "

Financial assets

The Group assesses at each reporting date whether there is objective evidence that a financial asset
or group of assets is impaired.

A financial asset is considered to be impaired if objective evidence indicates that one or more events

‘have had a negative effect on the estimated future cash flows of that asset.

An impairment loss in respect of a financial asset measured at amortised cost is calculated as the
difference between its carrying amount and the present value of the estimated future cash flows
discounted at the original effective interest rate.

The Group establishes an allowance for impairment that represents its estimate of incurred losses in
respect of trade and other receivables. The main components of this allowance are a specific loss
component that relates to individually significant exposures, and a collective loss component
established for groups of similar assets in respect of losses that have been incurred but not yet
identified. The collective loss allowance is determined based on historical data of payment statistics
for similar financial assets.
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Accounting policies (continued)

Accounting policies (continued)

Financial assets (continued)

All impairment losses are recognised in profit or loss. An impairment loss is reversed if the reversal
can be related objectively to an event occurring after the impairment loss was recognised. The
reversal of impairment losses for financial assets measured at amortised cost is recognised in profit

or loss.

Financial assets are written off only when all reasonable attempts at recovery have been taken and
failed.

When a financial asset moves out of its arranged trading terms, an impairment allowance is not
recognised when these terms are considered renegotiated.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand, deposits held on call with banks, short-term
money market instruments and other short-term highly liquid investments with original maturities of
three months or less. Cash and cash equivalents are measured at amortised cost. Foreign cash

balances are translated using the exchange rate at the reporting date.

For the purpose of the cash flow statement, cash and cash equivalents consist of cash and cash
equivalents as defined above net of outstanding bank overdrafts. :

Financial instruments

Non-derivative financial instruments comprise investments in equity and debt securities, trade and
other receivables, cash and cash equivalents, loans and borrowings and trade and other payables.
Non-derivative financial instruments are recognised initially at fair value.

Financial assets

All purchases and sales of financial assets are recognised on the trade date, being the date that the

- Group commits to purchase or sell the asset.

The Group classifies its financial assets into the following categories:

e Measured at fair value through profit or loss; and
e Loans and receivables.

The classification is dependent on the purpose for which the financial asset is acquired.
Management determines the classification of its financial assets on initial recognition.

The amount recognised on initial recognition in respect of financial assets not subsequently

measured at fair value through profit or loss includes transaction costs associated with the financial
asset (such as advisors’ and agents’ fees and commissions, duties and levies by regulatory agencies).
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Accounting policies (continued)

Accounting policies (continued)
Financial assets measured at fair value through profit or loss

Financial assets are classiﬁed as measured at fair value through profit or loss, if acquired principally
for the purpose of selling in the short term, they form part of a portfolio with a pattern of short-term
profit taking, or if so designated by management.

Derivatives are also categorised as financial assets at fair value through profit or loss unless they are
designated as hedges.

Assets in this category are classified as current assets if they are either held for trading or are
expected to be realised within 12 months of the reporting date.

Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that
are not quoted in an active market. They arise when the Group provides money, goods or services
directly to a debtor with no intention of trading the receivable.

They are included in current assets, except for receivables with maturities greater than 12 months
after the reporting date. These are classified as non-current assets. Current asset loans and
receivables are included in trade and other receivables in the statement of financial position. Trade
receivables, which generally have 30- to 90-day terms, are recognised and carried at amortised cost
less impairment losses, generally being the original invoice amount less an allowance for any.
uncollectable amounts. An allowance for impairment is made when collection of the full amount is
no longer probable according to the original terms of the receivables. Bad debts are written off when
identified.

Other receivables are stated at amortised cost less impairment losses using the effective interest
method.

Subsequent measurement

After initial recognition, financial assets, which are classified as measured at fair value through
profit or loss, are measured at fair value.

Gains or losses on financial assets measured at fair value through profit or loss are recognised in
profit or loss.

Foreign exchange gains and losses, interest calculated in respect of interest-bearing financial assets
on the effective interest method and dividends are recognised directly in profit or loss. For financial
assets carried at amortised cost, gains and losses are recognised in profit or loss when the assets are
derecognised or impaired.
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Accounting policies (continued)
Accounting policies (continued)
Non-derivative financial liabilities

The Group classifies non-derivative financial liabilities into the other financial liabilities category.
Such financial liabilities are recognised initially at fair value plus any directly attributable
transaction costs. Subsequent to initial recognition, these financial liabilities are measured at
amortised cost using the effective interest method.

Other financial liabilities comprise loans and borrowings, bank overdrafts, and trade and other
payables. ' ~

The Group derecognises a financial liability when its contractual obligations are discharged,
cancelled or expire.

Bank overdrafts that are repayable on demand and form an integral part of the Group’s cash
management are included as a component of cash and cash equivalents for the purpose of the
statement of cash flows.

Derivative financial instruments

The Group uses derivative financial instruments such as foreign currency contracts (FECs) to hedge
its risks associated with foreign currency and interest-rate fluctuations. Such derivative financial
instruments are recognised at fair value on the date on which a derivative contract is entered into
and are subsequently remeasured at their fair value at each reporting date.

Transaction costs are recognised in profit or loss as incurred. Gains and losses arising from changes
in fair value are included in profit or loss in the year in which the change arises.

Offset

Financial instruments are offset and the net amount reported in the statement of financial position
when the Group has a legally enforceable right to set off the recognised amounts and intends either
to settle on a net basis or to realise the asset and settle the liability simultaneously.

Derecognition of financial assets and financial liabilities
A financial asset is derecognised when the contractual rights to cash flows expire or there is a
transfer of the rights to receive contractual cash flows in a transaction in which substantially all the

risks and rewards are transferred. A financial liability is derecognised when it is legally
extinguished.
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Accounting policies (continued)

Accounting policies (continued)
Employee benefits
Short-term employee benefits

Remuneration paid to employees for services rendered is recognised in profit or loss as the services
are provided.
An accrual is made for accumulated unpaid and unutilised leave.

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as
the related service is provided.

A liability is recognised for the amount expected to be paid under a short-term cash bonus or profit-
sharing plans if the Group has a present legal or constructive obligation to pay this amount as a
result of past service provided by the employee and the obligation can be estimated reliably.

Post-retirement benefits

The Group operates a number of defined contribution plans under which it pays fixed contributions
into separate retirement funds. The Group has no legal or constructive obligation to pay further
contributions if the fund does not hold sufficient assets to pay all employees the benefits relating to
employee services in the current and prior years. The fund assets are held in separate trustee
administered funds.

The plans are generally funded by payments from employees and the relevant Group companies.

Contributions to defined contribution plans are recognised in profit or loss in the year to which they
relate.
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Accounting policies (continued)

Accounting policies (continued)
Share capital

Ordinary shares are classified as equity. Incremental costs directly attributable to the issue of new
shares are shown in equity as a deduction, net of tax, from the proceeds. The difference between the
issue price and the nominal value is recognised as an increase in share premium,

Revenue

Revenue is recognised net of indirect taxes, rebates and trade discounts and represents the fair value
of amounts receivable in respect of the sale of products and services rendered.

Revenue is recognised when the following criteria are met:

e there is no continuing involvement in the asset;
delivery has occurred or services have been rendered and the significant risks and rewards of
ownership have been transferred to the purchaser;
costs can be reliably measured;
the selling price is fixed or determinable; and
collectability is reasonably assured.

The timing of revenue recognition is as follows:
Revenue from:

o the sale of products is recognised when risks and rewards of ownership have been transferred to
the buyer and the Group no longer retains continuing managerial involvement associated with
ownership;
licence fees and royalties are recognised on an accrual basis;
dividends received are recognised when the right to receive payment is established;

e interest received is recognised on a time proportion basis using the effective interest method;
and

Revenue from full maintenance leases

Revenues comprise the various service components as included in contract billings such as rental
charge, maintenance, interest and fuel management fees.

The contract billings may include pass-on costs such as insurance and other fixed overhead

recoveries. Rental charges from full maintenance leases are recognised in profit or loss over the
period of the full maintenance lease contracts on a straight-line basis.
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Accounting policies (continued)

Accounting policies (continued)
Revenue from full maintenance leases (continued)

Where vehicle maintenance is provided as part of a full maintenance lease or managed maintenance
contract, the maintenance agreement is separated from the lease agreement. The maintenance
portion that has been billed but where services have not yet been rendered is recorded as a deferred
revenue liability called fund reserves in the statement of financial position. The portion that is
expected to be earned in the next 12 months is recorded as deferred income in trade and other
payables.

Sales of maintenance services are recognised in the accounting period in which the services are
rendered by reference to completion of the specific transaction assessed on the basis of the actual
cost of services provided as a proportion of the total cost of services to be provided plus a
reasonable profit on those services.

The deferred maintenance revenue fund for each major customer contract is valued annually by
determining spending patterns and applying this to forecast funding requirements and discounting to
determine the present value of the deferred revenue. Independent valuations are obtained when
necessary.

Surpluses or deficits resulting from the actuarial valuation are recognised in profit or loss.

Contract maintenance costs are recognised in profit or loss when incurred.

Operating profit

Operating profit comprises profit before net finance costs, income from investments and income tax
expense.

Net interest
Net interest is calculated as finance cost after deducting interest received.
Fair value hierarchy
When measuring fair value of an asset or liability, the Group uses observable market data as far as
possible. Fair values are categorised in to different levels in a fair value hierarchy, based on the
inputs used and the valuation techniques as follows:
Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities;
Level 2: inputs other than quoted prices included within level 1 that are observable for the asset
or liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices); and

¢ Level 3: inputs for the asset or liability that are not based on observable market data
(unobservable inputs).
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2.1

Acquisitions in the current period
IN tIME

The Group acquired 75% of the issued share capital of IN tIME Holding GmbH (IN tIME) in
Germany on 2 November 2015. The acquisition of IN tIME allows the Group to expand into the
time-critical delivery services sector across Europe. The Group performed a purchase price
allocation exercise on IN tIME whereby intangible assets acquired were separately valued. The
valuation, using projected financial information led to the recognition of £28,763,000 in respect of
customer relationships, trade name and software.

The fair value of the net assets acquired and liabilities assumed at the acquisition date were:

£000

2016
Property, plant and equipment (1567)
Intangible assets (28 763)
Inventories (66)
Trade and other receivables (18 940)
Impairment of trade receivables 277
Cash and cash equivalents (12 307)
Non-controlling interest ’ " 11 654
Interest bearing borrowings 4 70 996
Deferred tax liability 8529
Trade and other payables 9917
Income tax payable : 1937
Provisions 2011
Fair value of assets acquired 43 678
Goodwill (80 119)
Cash consideration transferred (36 441)
Cash acquired 12 307
Cash outflow (24 134)

Goodwill recognised on the acquisition of IN tIME amounts to £80,119,000.
Goodwill is attributable mainly to the skills and technical talent of the workforce and synergies
expected to be achieved from integrating the acquired business into the Group's existing operations.

None of the goodwill is expected to be deductible for tax purposes.

The acquisition related costs of £1,883,000 in respect of IN tIME are included in the consolidated
statement of comprehensive income.
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23

Acquisitions in the current period (continued)
Allen Ford

Effective 30 June 2016, there was a group restructure whereby Allen Ford (UK) Limited (AFL), a
company domiciled in the United Kingdom was transferred to the structure of SG International
Holdings Limited. The transaction was treated as an interdivisional transfer of business with the
following carrying value of assets and liabilities transferred to the Group:

2016
£000
Property, vehicles and equipment (18 125)
Intangible assets 3 325)
Deferred tax assets 53
Inventories (91 930)
Trade and other receivables (16 141)
Cash and cash equivalents (12 586)
Interest bearing borrowings 7128
Trade and other payables , 109179
Deferred tax liability 701
Income tax payable 623
_ Fair value of assets acquired (24 529)
Goodwill . (12 796)
Cash consideration transferred (37 325)
Cash acquired 12 586
Cash outflow (24 739)

The corporate restructuring of AFL also included the transfer of a loan agreement which was
originally entered into between Investec Bank (Mauritius) Limited and Super Group (UK)
Investments Limited by way of novation. A charge with respect to the transaction was created on 30
June 2016 and registered with the Registrar of Companies for England and Wales on 5 July 2016.

Impact of the acquisitions on the results of the Group

IN tIME Allen Ford Total
£000 £000 £000

From the acquisition dates, the acquired businesses
contributed:
Revenue 65 240 - 65 240
Profit before tax , 2973 - 2973
Attributable profit 2550 - 2550
If the above acquisitions had occurred on 3 July 2015,
the contribution to the Group results would have
been:
Revenue 104 152 323 695 427 847
Profit before tax 5578 7104 12 682
Attributable profit 4183 5671 9 854
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3. Property, plant and equipment

Land, Furniture Rental
buildings and Plant and and and
leasehold workshop  workshop  Computer transport
improvements equipment equipment equipment fleet Total
2016 £000 £000 £000 £'000 £000 £000
Cost ‘
Balance at 3 July 2015 - - - - - -
Additions - 149 186 229 55 619
Disposals - (68) (10) 1) @31 110)
Acquisition of business 15 847 425 2627 68 725 19 692
Net exchange differences — 56 146 33 82 317
Balance at 30 June 2016 15 847 562 2949 329 831 20518
Depreciation and impairment
Balance at beginning of period - - - - -
Current year depreciation - (98) (78) (41) (90) (307)
Net exchange differences — (11) (9) (4) (1) (35)
Balance at 30 June 2016 - (109) 87) (45) (101) (342)
Carrying amount 30 June
2016 16 065 453 2 862 284 730 20176
4. Intangible assets
Trade Customer
name Software relationships Total
£000 £000 £000 £000
Cost
Balance at 3 July 2015 - - - -
Acquisitions through business Co :
combinations 6 894 1968 23 226 32 088
Additions 128 : - 128
Net exchange differences 762 231 4259 5252
Balance at 30 June 2016 7 656 2 327 27 485 37 468
Amortisation and impairment
Balance at 3 July 2015 - - - -
Amortisation for the year - 179 (2 845) 3 024)
Net exchange differences - (18 (262) (280)
- (197) (3107) (3 304)
Carrying amount at 30 June 2016 7 656 2130 24 378 34164
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4, Intangible assets (continued)

Analysis of balance at end of year

Purchased 7 656 2130 24378 32 034
Internally generated - -~ - -
7 656 2130 24 378 34 164
Intangible assets with indefinite useful life 7 656 - - 7 656
Intangible assets with definite useful life — 2130 24378 26 508
7 656 2130 24 378 34164

During the year the acquisition of the trade marks, software and customer relations arose from the
acquisitions of IN tIME Holdings GmbH (IN tIME) and with the group restructure of Allen Ford

(UK) Limited.
5. Goodwill
2016
£000
Cost
Balance at 3 July 2015 -
Acquisitions of business 92 915
Net exchange differences 13 267
Balance at end of year 106 182
Goodwill per cash-generating unit
Supply chain — Offshore 93 386
Dealerships UK 12 796
' 106 182
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5. Goodwill (continued)

Goodwill acquired through business combinations has been attributed to individual cash-generating
units. The carrying amount of goodwill is subject to annual impairment tests using forecasts of
future cash flows and the value-in-use method. No impairment was required in the current year.
Write-down of other assets' carrying values in the relevant cash-generating unit was not required.
These calculations use projected earnings based on historic operating results.

Impairment testing for cash generating units containing goodwill

For the purpose of impairment testing, goodwill is allocated to the Group's operating divisions
which represent the lowest level within the Group at which the goodwill is monitored for internal
management purposes. The impairment test was based on a value-in-use Value-in-use was
determined by discounting the future cash flows generated from the continuing use of the business
and was based on the following key assumptions:

Supply Chain — Europe

e Cash flows were projected based on actual operating results, a five year forecast assuming
revenue growth between 11.5% and 21.8% and a terminal value assuming a 2.0% revenue
growth.

¢ Direct costs were forecast based on the margins historically achieved by the business.

A pre-tax discount rate of 7.3% was applied in determining the recoverable amount. The

discount rate reflects the specific risks related to the cash-generating unit.

e The values assigned to the key assumptions represent management's assessment of future trends
in the industry and are based on both external and internal data sources.

Dealerships — Dealerships UK

¢ Cash flows were projected based on actual operating results and a five year forecast assuming
1.0% revenue growth.

¢ Direct costs were forecast based on the margins historically achieved by the business.

e Overheads were forecast based on the margins historically achieved by the business adjusted for
once off expenditure required. 28

o A pre-tax discount rate of 5.4% was applied in determining the recoverable amount. The
discount rate reflects the specific risks related to the cash generating-unit.

o The values assigned to the key assumptions represent management's assessment of future trends
in the industry and are based on both external and internal data sources.
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6. Loans to fellow subsidiaries
2016
Group
£°000
Loan to group company 4

2016

Company
£000

The interest-free loan is receivable from Super Group (EU Investments) Limited, a fellow

subsidiary. The loan is unsecured and receivable on demand.

7. Deferred tax assets/(liabilities)

Movement summary

Balance at 3 July 2015
Temporary differences
Acquisition of business
Translation adjustment

Balance at end of year
— deferred tax liabilities
— deferred tax assets

Analysis of balance at end of year by type of temporary difference
Accelerated depreciation

Provisions and fund reserves

Working capital items

Intangibles acquired

Other

Deferred tax assets have been recognised only to the extent that the amount of
unused tax losses relating to the Group’s operations can be- carried forward
indefinitely and there is evidence that it is probable that sufficient taxable
profits will be available in the future to utilise tax losses carried forward.
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2016

£2000
1014
(10 713)
124

(9 575)

(11 282)
1707

209
6

(9 945)
154

9 575)
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8. Investments in subsidiaries
Principal place of
business / country of Ownership
Name : incorporation Currency interest £000
2016 2016
% At cost
IN tIME Holding GmbH Germany EUR 75 36 097
Allen Ford (UK) Limited UK GBP 100 . 37325
73 422
9. Inventories
2016
£000
New vehicles 67 892
Used vehicles 13 637
Demo vehicles 7 568
Parts and accessories 2616
Work in progress 133
Other inventory 140
91 986

The write-down of inventories to net realisable value amounted to £2,204,000. The write-down is
included in cost of sales.

Included in inventory is a provision for obsolete stock of £84,000.

Additional disclosures — Inventories 2016
Carrying value of inventory:
held under
carried at net held under interest-bearing
realisable interest-free floor floor plan
value plan obligations obligations
£000 £000 £000
New vehicles - 47 607 20285
Used vehicles 13 637 - 5657
Demo vehicles 7 568 - 5499
Parts and accessories 2616 - -
Other inventory 217 - -
24 038 47 607 31441

39



SG International Holdings Limited and its subsidiaries

Notes to the financial statements
for the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

2016 2016
Group Company

£000 £°000

10. Trade and other receivables

Trade receivables 31225 -
Sundry receivables 2150 107
Prepayments 2893 -
VAT 237 -
Deposits 20 -
Staff debtors 156 -
Other receivables — -
Trade énd other receivables 36 681 107

Trade receivables afe reported after a provision for doubtful debts of £194,000.

There were no intercompany Trade and other receivables transactions during the period under

review.

Currency analysis 2016 2016
Group Company
£000 £000

Great British Pound 16 248 107

Euro 20 433 —

36 681 107
11.  Cash and cash equivalents

Cash and cash equivalents 18 875 89

Currency analysis 2016 2016
Group Company
£000 - £000

Great British Pound 12 586 89

Euro 6 289 -
18875 89

40



SG International Holdings Limited and its subsidiaries

Notes to the financial statements
Jfor the period 3 July 2015 (date of incorporation) to 30 June 2016 (continued)

12.

12.1

12.2

Interest-bearing borrowings

Secured property borrowings

Property borrowings bearing interest at three month Libor plus 175 basis points
and are secured by land, buildings and investment property with a carrying
value of £12,812,000 and are repayable in quarterly payments with the final
bullet payment due in May 2020.

Acquisition borrowings

The credit facility bears interest at three month Libor plus 300 basis points and
is repayable quarterly with the final bullet payment due at in December 2018.
The facility is secured by shares in Allen Ford.

The credit facility bears interest at three month Euribor plus 250 basis points, is
repayable every six months for a period of 60 months, the first payment payable
in September 2016. The facility is secured by shares in IN tIME.

The credit facility bears interest at three month Euribor plus 300 basis points,
quarterly interest payments with the final bullet payment due at the end of
October 2021. The facility is secured by shares in IN tIME.

Total interest-bearing borrowings
Short-term portion reflected under current liabilities

Long-term portion reflected under non-current liabilities
Secured property borrowings
Acquisition borrowings

Repayment terms

Year 1 (short-term interest-bearing borrowings)
Year 2

Year3 -5

Longer than S years

Currency analysis
Great British pound
Euro

4]

2016
£000

7128

69 992

23 800

16 439

29 753

77120
(234)

76 886
7128
69 758

234
14 893
27 823
34170

77120

30 928
46 192

77 120
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12.

Interest-bearing borrowings (continued)
Non-controlling interest put option

During the 2016 financial year the Group entered into a business combination, which included
clauses whereby the non-controlling interest equity holders are able to put 100% of their
shareholding to the Group for a limited time period at the expiry date of the respective options.

IN tIME

The put option available to the non-controlling interest is exercisable from 30 June 2020 to 30 June
2025. The value of the put option is based on an estimation of the enterprise value at the initial
exercise date. The agreement indicates that the enterprise value is calculated by applying price
earnings multiple of 7.5 to the average of the preceding 3 years audited EBITDA of IN tIME and
adjusting the result by adding cash and deducting the debt on the specific date.

" In arriving at the option value at 30 June 2020, an average EBITDA of EUR 17,979,000 and a pre-

tax discount rate of 7.3% was used. This is a level 3 fair value valuation.

£°000
The discount rate used is adjusted to reflect the most affordable funding
available to the Group at the reporting date 9670
The following table shows a reconciliation from the opening to closing balances
of level 3 financial instruments carried at fair value:
Financial liabilities — Put option liabilities
Balance as at 3 July 2015 -
Movement of NCI liability in statement of changes in equity: 9670
Subsidiary acquired 8 000
Fair value adjustment 1670
Balance at the end of the year ' 9670

Sensitivity analysis:

The significant assumption included in the fair value measurement of the put option liabilities relate
to the projected income that is not observable in the market. The following table shows how the fair
value of the liabilities would change if the significant assumption was increased by 100bps:

Increase in

Fair value liability
£000 £000
IN tIME 9670 210
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13.

14.

Trade and other payables

Trade payables
Floorplan payables

_Interest bearing floorplan

Interest free floorplan
Trade payables — vehicles
Accruals

VAT payable

Sundry payables

There were no intercompany Trade and other payables transactions during the

period under review.

Currency analysis
Great British Pound
Euro

Provisions

Group

Movement summary
Balance at 3 July 2015
Increase in provisions
Provisions reversed
Payments against provision
Acquisition of business
Translation adjustment

Balance at end of year

Short-term
Long-term

Balance at end of year
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2016
£000
6267
94 790
37 662
57 128
4131
12 562
642
1034
119 426
109 180
10 246
119 426
Employee- ‘
related Other
provisions provisions Total
2016 2016 2016
£000 £000 £000
352 404 756
(233) - (233)
(1 046) (769) (1 815)
1048 963 2011
13 9 22
134 607 741
- 607 607
134 - 134
134 607 741
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14.

15.

Provisions (continued) Employee-
related Other
provisions  provisions Total
2016 2016 2016
Company £000 £000 £000

Movement summary
Balance at 3 July 2015 - - -

Increase in provisions — 11 11
Balance at end of year - 11 11
Short-term - 11 11
Long-term ' - - -
Balance at end of year - 11 11

Employee-related liabilities relate to pension provisions. The pension provision is estimated based
on the expected payment which will be made in respect of the services provided in the current
financial year.

The residual value provision is the shortfall between the carrying and the settlement value of the
vehicle at the termination date of the lease. Residual values are determined taking into account
generally accepted industry-based market forecasts adjusted where necessary to take into account
factors specific to the asset. Assumptions in these models include future projected interest rates and
market value data published in the relevant countries.

Other provisions include long service awards earned in terms of legislation in some foreign
jurisdictions, expected rebates payable and pending legal, employee claims and audit fees.

2016 2016
Group Company
Loans from fellow subsidiaries £000 £000
Non-current
Super Group (EU Investments) Limited 29 935 -
‘Bluefin Investments Limited - 207
29935 207
Split of capital and interest ‘
Amount advanced 28 342 207
Interest accrued until 30 June 2016 1593 -
29 935 207

The balance owing to Super Group (EU Investments) Limited is
unsecured, bears interest at 8% per annum and has a fixed term of
eight years.

The balance owing to Bluefin Investments Limited is unsecured,
interest free and has no fixed repayment terms.
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16.

16.1

17.

Capital and reserves

Share capital
Share premium
Other reserves (refer note 16.1)

Issued share capital

1 ordinary share subscribed for £1 on 3 July 2015
36 096 689 ordinary shares of £1 each allotted on 14 October 2015

Rights and restrictions related to share capital

All shares rank equally with regard to the company’s residual

assets.

* Less than GBP 1 000.

Other reserves

Translation reserve

2016 2016
Group Company
£000 £000

36 097 36 097
13 525 13 525
4988 -
54 610 49 622
* *

36 097 36 097

36 097 36 097

2016
£000
4 988

The translation reserve comprises all foreign exchange differences arising from the translation of
entities reporting in currencies other than the presentation currency of the holding company.

Non-controlling interests

Non-current assets
Current assets
Non-current Liabilities
Current liabilities

Net assets
Revenue

Profit after tax
Other comprehensive income

Total comprehensive income
Cash flows from operating activities

Cash flows from investing activities
Cash flows from financing activities

Net change in cash and cash equivalents

IN tIME
£000

127 930
26 689
(86 609)

(11 798)
56 212

65240
1675

1675

1217
(751)
48 502

48 969
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17.

18.

19.

20.

Non-controlling interests (continued) IN tIME
£000
NCI percentage 25.0%
Carrying amount of NCI 14 053
Profit allocated to NCI 423
OCl allocated to NCI ! 1976
Dividend paid to NCI -

' The OCI allocated to the NCI of IN tIME of £1,976,000 is due to the foreign currency
translation reserve movement which arose due to the presentation currency of the Group being
different. :

The principal place of business of IN tIME is in the Eurozone and incorporation is in Germany.

. 2016
Revenue . £000
Rendering of services 65240

The main sources of revenue is derived from logistic solutions between suppliers and manufacturers
in the automotive, pharmaceutical and life science, high-tech and electronics, marketing and event
logistics and machinery industries.

Group
2016
Other operating income £000
Bad debt recovered 42
Realised foreign exchange gain 6
Other income 1220
1268
Other operating expenses 2016 2016
Group Company
£000 £000
Auditors’ remuneration
— audit fees 56 11
Operating leases 815 -
— vehicles and other ' 797 -
— plant and equipment 18 -
Foreign exchange losses 35 -
Bad debts written off 21 -
Legal fees 596 -
Rentals 940 -
Salaries and wages 9261 -
‘Amounts paid to key management personnel 858 -
Loss on sale of property, plant and equipment 40 -
Other operating expenses ' 3867 5

Amounts paid to the company’s auditor and its associates in respect of services to the company,
other than the audit of the company’s financial statements.
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21.  Operating profit
Operating profit is arrived at after taking into account the following:
21.1 Depreciation and amortisation

Depreciation of property, plant and equipment
— buildings and leasehold improvements

— plant and workshop equipment

— fumiture and fittings

— computer equipment

—rental and transport fleet

Amortisation of intangible assets
— software
— customer relations

21.2 Cost of sales

21.3 Staff numbers and costs

The average number of persons employed by the Group (including directors)
during the year, analysed by category, was as follows:

Directors and Senior Management
Middle-management
Drivers/workshops

Sales

Dispatching

Administration

Apprentices and trainees

The aggregate payroll costs of these persons were as follows:

Wages and salaries

Share based payments

Social security costs

Contributions to defined contribution plan

21.4 Directors’ remuneration

Directors’ remuneration
Amounts receivable under long term incentive schemes
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2016

£'000

307

98
78
41
90

2 549

179
2370

2 856

42 698

Number of

employees

(Average)
2016

17
14
136
105
152
137
29

590

2016
£000

8377

71
1671

10119

280
435
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22,

22.1

222

23.

Finance income and expense
Finance income

Bank accounts
Receiver of revenue

Finance costs

Borrowings
Group companies (refer to note 28)
Bank accounts

Taxation

Current tax expense
Deferred tax expense

Reconciliation of effective tax rate
Profit for the year
Total tax expense

Profit excluding taxation

Tax using the UK corporation tax rate of 20%
Effect of tax rates in foreign jurisdictions
Under/(over) provided in prior years

48

2016 2016
Group Company
£000. £000
2 -
311 -
313 -
1163 -
1437 2
114 -
2714 2
2016
£000
1302
913)
389
1675
389
2 064
413
29
389
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24.

25.

Cash generated from operations

Reconciliation of profit before tax to cash generated from

operations:

Profit before tax

Depreciation and amortisation

Interest paid

Interest received -

Loss on disposal of property, plant and equipment
Unrealised foreign exchange gains

Increase in provisions

Operating cash flow

Working capital changes

Decrease/(increase) in trade and other receivables
(Increase)/decrease in inventories

Increase in trade and other payables

Cash flows from operating activities

Income tax paid

Balance at beginning of year

Charge for the current year

Subsidiaries acquired

Translation adjustment and other movements
Balance at end of year
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2016
Group
£000

2 064
2 856
2 714
(313)

40 .

13
(1.304)

2016
Company
£000

6070

(295)

6

(107)

1020
20
(1335)

(107)

5775

(112)

(1302)
(2 560)

(168)
1356

2 674)
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26.  Capital expenditure commitments and rental commitments
26.1 Capital commitments

Intangible assets
Contracted
Authorised by directors but not yet contracted

Total authorised by directors

Property, plant and equipment
Contracted
Authorised by directors but not yet contracted

Total authorised by directors

This capital expenditure will be financed by proceeds on disposal of related
_assets, funds generated by the businesses and borrowing facilities available to
the Group.

26.2 Operating rental commitments

Property

— less than one year

— between one and five years
— thereafter

Rental and transport fleet

— less than one year

— between one and five years
— thereafter

Other

— less than one year

— between one and five years
—thereafter

Total rental commitments

— less than one year

— between one and five years
— thereafter

Operating rental agreements have been negotiated at market-related terms and
rates with numerous suppliers.
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Group
2016
£000

332
332

3392
1307

4 699

21 826

2105
6 333
13 388

9 080

2119
4269
2 692

78

29
49

30 984

4253
10 651
16 080
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27.

27.1

27.2

273

Financial risk management and financial instruments
Introduction

The Group’s ultimate holding company has risk management and central treasury functions that
manage the financial risks relating to the Group’s operations. The risk management function takes
responsibility for the identification, measurement and monitoring of risk. The central treasury
provides services to the businesses, co-ordinates access to domestic and international foreign
markets and manages the financial risks relating to the Group’s operations. The Group’s credit,
liquidity, foreign currency and interest rate risks are continually monitored. In order to manage
these risks, the Group’s ultimate holding company has developed a risk management process to
facilitate control and monitoring of these risks. The Risk Committee meets regularly to review and,
if appropriate, approve the implementation of optimal strategies for the effective management of
risks. Senior managements also- meet on a regular basis to analyse currency and interest rate
exposures and re-evaluate treasury strategies against revised economic forecasts.

Risk profile

In the course of the Group’s business operations it is exposed to credit, liquidity, and market risk
which includes foreign currency and interest rate risk. The risk management policy of the Group
relating to each of these risks is discussed under the respective headings. Generally, derivative
financial instruments are used as a means of reducing exposure to fluctuations in foreign exchange
rates and interest rates. Whilst these financial instruments are subject to the risk of market rates
changing subsequent to acquisition, such changes are generally expected to be offset by opposite
effects on the items being hedged. The Group finances its operations through a mixture of retained
profits, bank overdrafts, bank revolving credit borrowings and interest-bearing borrowings.

Capital management

The board's policy is to maintain healthy capital ratios so as to’ maintain investor, creditor and
market confidence and to sustain future development of the business on a capital-efficient basis. The
board monitors its capital structure determining the appropriate debt-to-equity ratio in light of
changing economic conditions. The Group invests in growth opportunities, both organic and
acquisitive, that complement its strategy applying hurdle rate methodology utilising the weighted
average cost of capital (WACC). The board also monitors the level of dividends to ordinary
shareholders. The board recognises debt as an important component of its capital structure in
support of its leveraged business models. The optimal mix of debt and equity is determined in order
to minimise the overall cost of capital and maximise shareholder value.
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27.

274

Financial risk management and financial instruments (continued)

Credit risk

Credit risk relates to potential exposure in respect of cash and cash equivalents, loans to fellow
subsidiaries, trade receivables and other receivables. Credit risk, or the risk of counterparties
defaulting, is controlled by the application of credit approvals, limits and monitoring procedures.
Where appropriate, the Group obtains collateral or credit insurance on outstanding debts to mitigate
risk.

Counterparties to financial instruments consist of a large number of high credit-rated financial
institutions. The Group does not expect any counterparties to fail to meet their obligations, given
their high credit ratings. The Group has no significant concentration of credit risk with any single
counterparty or group of counterparties. Counterparty credit limits are in place which are reviewed
and approved by the respective subsidiary boards. Trade accounts receivable consist of a large
number of customers spread across diverse industries and geographical areas. Adequate allowance
for credit losses has been made.

2016
£°000
The maximum exposure to credit risk at the reporting date was:
Trade receivables - net of allowance for credit losses 312258
Other receivables (excluding prepayments, lease straight-line debtor, finance
lease-receivable, FEC assets and VAT) 413
Cash and cash equivalents : 18 875
50 513
The maximum exposure to credit risk for trade receivables at the reporting date
by geographic region was:
Europe 20 004
United Kingdom and other 11 415
' 31419
Gross debtors
Not past due 27 838
Past due — and not impaired : 3 566
Past due — and impaired 15
31419
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27.

274

Financial risk management and financial instruments (continued)

Credit risk (continued)

2016
£000
Gross debtors by trade debtor type
Retail debtors 11 415
End user trade debtors -
Contract debtors 20 004
31419
Impairment allowance of trade receivables
Balance at beginning of year -
Movement in impairment allowance 175)
Translation adjustment a9
Balance at end of year (194)

Not past due

Debtors that are not past due are considered to be recoverable as there is no indication of the
deterioration of the credit quality of these debtors requiring an impairment allowance.

Past due — and not impaired

A debtor is past due when the counterparty has failed to make payment when contractually due and
is based on appropriate rules and assumptions per business and product type. An impairment loss is
recognised only if there is objective evidence that collection of the amount is doubtful. There has
not been significant change in the credit quality of the underlying debtors and the amounts are
considered recoverable.

The Group is exposed from time to time to one or more significant receivables, which may fall into
the category "Past due - and not impaired” as a result of the receivable moving out of its arranged
trading terms.

2016
£000
The ageing of the past due - not impaired debtors are:
Less than 60 days 3420
Between 60 and 90 days 10
Between 90 and 120 days 35
Greater than 120 days 101
3 566
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27.

274

27.5

Financial risk management and financial instruments (continued)
Credit risk (continued)
Past due and impaired

A receivable is considered to be impaired when the debtor has failed to make payment when
contractually due and there has been a significant change in the credit quality of the underlying
debtor. :

Liquidity risk

Liquidity risk is the risk that the group will not be able to meet is financial obligations as they fall
due. To manage this risk, group companies manage their working capital, capital expenditure and
cash flow and annually assess the financial viability of customers. In order to mitigate any liquidity
risk that may arise, adequate unutilised banking facilities and reserve borrowing capacity is
maintained per group policy. The group continually monitors forecast and actual cash flows and
actively matches maturity profiles of financial assets and liabilities.

The following disclosure is based on the contractual maturities of the specific financial liabilities,
including estimated interest payments and excluding the impact of netting agreements:
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27.  Financial risk management and financial instruments (continued)

27.5 Liquidity risk (continued)

Total
Carrying Within 6-12 1-2 2-5 After contractual
amount 6 months months years years 5 years cash flows
£'000 £000 £'000 £'000 £000 £'000 £000
2016
Non-derivative financial liabilities
Secured property borrowings 7128 490 490 979 6106 - 8 065
Acquisition borrowings 69 992 2596 2 329 18 881 34777 30 480 89 063
Trade and other payables ' 118 784 53 725 65 057 - - - 118 782
195 904 56 811 67 876 19 860 40 883 30 480 215910
Derivative financial liabilities
Non-controlling interest put options 9670 - - - 17 479 - 17 479

)
excluding any increase in trade and other payables as a result of normal activity. Trade and other payables exclude VAT.
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27.

27.6

Financial risk management and financial instruments (continued)
Market risk
Market risk comprises foreign currency and interest rate risk only.

Foreign currency risk

Average Closing
rate rate
Exchange rates to GBP 2016 2016
Euro 1.3333 1.2006
uUsD 1.4799 1.3319
Foreign currency risk exposure
Financial instruments analysed in Great Britain Pound equivalent of foreign currency:
Great British
pound Euro Total
£000 £000 £000
2016
Financial Assets
Loans to fellow subsidiaries - 4 4
Cash and cash equivalents 12 586 6289 18 875
Trade and other receivables 16 248 20 433 36 681
Financial Liabilities
Loans from fellow subsidiaries - 29 935 29 935
Secured property borrowings 7128 - 7128
Acquisition Borrowings 23 800 46 192 69 992
Non-Controlling interest put option - 9670 9670
Trade and other payables 109 180 10 246 119 426
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27.

27.6

27.7

Financial risk management and financial instruments (continued)

Market risk (continue)

Sensitivity analysis

A 10% strengthening in the GBP against the following currencies at year-end would have

(decreased)/increased equity and profit or loss by the amounts shown below. The analysis assumes
that all other variables remain constant.

Profit or
Equity loss
2016 2016
£000 £000
Great British pound (8 901) 1127y -
Euro (5 545) (6 931)

A 10% weakening in the GBP will have an equal and opposite effect on equity and profit or loss.
Interest rate risk
Exposure to interest rate risk on debt is monitored by management. The Group's borrowings are

principally secured properties borrowings in the UK and acquisitions borrowings in Euro, following
the acquisition of INtIME. Borrowings from group companies are at fixed interest rates.

2016
£000
At reporting date the interest rate profile of the Group’s interest-bearing
financial instruments was:
Fixed rate instruments
Financial assets 156
Financial liabilities (43 531)
(43 375)
Variable rate instruments :
Financial assets 50 100
Financial liabilities (191 978)
(141 878)
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27.
27.7

27.8

27.8.1

27.8.2

27.83

Financial risk management and financial instruments (continued)
Interest rate risk (continued)
Sensitivity analysis:

A 100 basis point increase in the interest rate will have the following increase/(decrease) effect on
profit or loss and/or equity.

The analysis assumes that all other variables, in particular currency, remain constant. The analysis
is performed as follows:

2016
£000
Fixed rate instruments
Profit before tax effect 100 basis point increase : (217)
Equity effect 100 basis point increase 173)
Variable rate instruments
(Loss)/profit before tax effect 100 basis point increase (709)
Equity effect 100 basis point increase (568)

Fair value of financial instruments

The Group’s financial instruments consist mainly of cash and cash equivalents, trade receivables,
other receivables, trade payables, other payables, and borrowings. The recorded amount is
described below as the carrying amount, otherwise known as book value. Fair value is the price
that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. Fair values are obtained from quoted market
prices, discounted cash flow models and option pricing models as appropriate. The following
methods and assumptions are used to estimate the fair value of each class of financial instruments:

Cash and cash equivalents and other non-current assets
Cash and cash equivalents

The carrying amount of cash and other financial assets approximates fair value due to the relatively
short-term maturity of these financial instruments.

Other

For all other instruments for which there are no quoted market prices, a reasonable estimate of fair
value has been calculated based on the expected cash flows or the underlying net asset base for
each investment. ‘

Short-term borrowings

The carrying amount approximates fair value because of the short yield to maturity of those
instruments.

Long-term borrowings

The fair value of the long-term borrowings is based on the quoted market price for the same or
similar borrowings or on the current rates available for borrowings with the same maturity profile
and effective interest rate with similar cash flows. The fair value of non-current borrowings and
other payables with variable interest rates approximates their carrying amounts.
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28.

Related party transactions
Identity of related parties

The Group has related party relationships with retirement benefit funds and its key management
personnel.

"Key management personnel” has been defined as the executive and non-executive directors. The
definition of related parties includes the close members of family of key management personnel and
any other entity over which key management exercises control, significant influence or joint
control. Close members of family are those family members who may be expected to influence or
be influenced by that individual in their dealings with the Group. They may include the individual’s
domestic partner and children, the children of the individual’s domestic partner, and dependents of
the individual or the individual’s domestic partner.

Parent entities

Bluefin Investments Limited is the parent entity. The ultimate parent entity is Super Group Limited,
incorporated in South Africa and listed on the Johannesburg Stock Exchange.

Subsidiaries
Interests in subsidiaries are set out in note 8.
Transactions with fellow subsidiaries

Loans to fellow subsidiaries — Refer to note 6
Loans from fellow subsidiaries — Refer to note 15

Transactions with holding company and fellow subsidiaries

Holding Fellow
company subsidiaries
2016 2016
£000 £000
Transactions during the year
Interest paid 2 1435
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29.

30.

31.

Going concern

The directors consider that the Group has adequate resources to continue operating for the
foreseeable future and that it is therefore appropriate to adopt the going concern basis in preparing
the consolidated financial statements. The directors have satisfied themselves that the Group is in a
sound financial position and that it has access to sufficient borrowing facilities to meet its
foreseeable cash requirements.

Subsequent events

There have been no facts or circumstances of a material nature that have occurred between the
statement of financial position date and the date of this report which may require disclosure or
adjustment to the annual financial statements.

Critical accounting estimates, judgements and key assumptions

The directors have considered the Group and Company’s critical accounting policies, key sources of
uncertainty and areas where critical accounting judgements were required in applying the Group’s
accounting policies. ’

Critical accounting policies

The directors are satisfied that the critical accounting policies are appropriate to the Group and
Company.

Key sources of uncertainty and critical accounting judgements in applying the Group’s accounting
policies

Estimates, judgements and assumptions are continually evaluated and are based on historical
experience and other factors, including expectations of future events that are believed to be
reasonable under the circumstances. Although these estimates are based on management’s best
knowledge of current events and actions, actual results may ultimately differ from these estimates.
The Group makes estimates, judgements and assumptions concerning the future. Those that have a
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities
within the next financial year are discussed below.
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31.

Critical accounting estimates, judgements and key assumptions (continued)
Impairment of assets

The Group tests whether assets have suffered any impairment, in accordance with the accounting
policy stated in note 1. The recoverable amounts of cash-generating units have been determined
based on value-in-use calculations or fair value less cost to sell.

Inventories

Write-downs to net realisable value are raised against inventory when it is considered that the
amount realisable from such inventory’s sale is less than its carrying amount. In determining
whether a particular item of inventory could be considered to be overvalued, the following factors
are taken into consideration:

o saleability;
e sub-standard quality and damage; and
e historical and forecast sales.

Trade receivables

Management identifies impairment of trade receivables on an ongoing basis. Impairment
adjustments are raised against trade receivables when their collectability is considered to be
doubtful based on objective evidence that a loss event has occurred. Management believes that the
impairment write-off is conservative and there are no significant trade receivables that are doubtful
and have not been impaired. In determining whether a particular receivable could be doubtful, the
following factors are taken into consideration:

age;

sector;

customer current financial status; and
disputes with the customer.

Property, plant and equipment and full maintenance vehicles

The residual values of property, plant and equipment are considered significant, for certain classes
of property, plant and equipment (e.g. motor vehicles) and full maintenance lease vehicles. The
estimation of the useful lives is based on historic performance as well as expectation about future
use and therefore requires a degree of judgement to be applied by management. The depreciation
rates represent management’s current best estimate of the useful lives of the assets. Residual values
are determined taking into account generally accepted industry-based market forecasts adjusted
where necessary to take into account factors specific to the asset. Where deemed necessary,
actuaries are used in determining the residual values for full maintenance lease vehicles. The
valuation model projects each active vehicle on a monthly basis based on an average monthly
mileage for each vehicle. Assumptions in these models include future projected interest rates and
market value data published in the relevant countries.
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31.

Critical accounting estimates, judgements and key assumptions (continued)
Deferred tax assets

Deferred tax assets are recognised to the extent it is probable that taxable income will be available
in future against which they can be utilised. Future taxable profits are estimated based on business
plans which include estimates and assumptions regarding economic growth, interest, inflation and
taxation rates and competitive forces.

Income tax

The Group operates in numerous tax jurisdictions and is subject to tax legislation that is open to
interpretation. This requires a degree of judgement to be applied by management in determining
income tax.

The provisions for potential income tax exposures are the best estimates of the tax amount expected
to be paid. The best estimate amount is included as part of the income tax expense charge in the
statement of comprehensive income and the liability to the tax authorities. The Group reassesses its
best estimates on an ongoing basis based on new information that may impact these estimates. The
tax amount is calculated based on a probability of the individual tax exposures present.

Valuation and asset lives of separately identifiable intangible assets

Intangible assets acquired in a business combination are required to be recognised separately from
goodwill and amortised over their useful life if they are subject to contractual or legal rights or are
separately transferable and their value can be reliably estimated.

In order to determine the fair value of the separately identifiable intangible assets on a business
combination, management use their best knowledge to make estimates when utilising the Group’s
valuation methodologies. The valuation methodologies require input based on assumptions about
the future and use discounted cash flows and free cash flow forecasts.

For significant acquisitions management considers the advice of third party independent valuers in
identifying and calculating the valuation of any intangible assets arising on acquisition.
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32.

Retirement benefits

All eligible employees are members of defined contribution schemes administered by the Group or
are members of funds within the various industries in which they are employed. Contributions are
paid by the members and the Group. The assets of these schemes are held in administered trust
funds separated from the Group’s assets. Scheme assets primarily consist of listed shares and
property unit trusts and fixed income securities.

The benefits provided are determined by accumulated contributions and returns on investments. The
benefits offered vary according to the legal, fiscal and economic conditions of each fund. Trustees
are appointed by the Group companies and representatives of the employees. The trustees monitor
investment performance and portfolio characteristics on a regular basis to ensure fund managers are °
meeting expectations with respect to their investment approach.

The Group has no exposure to any post-retirement benefit obligations.

GBP’000

Contributions to defined contribution funds 1 805
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