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BORGO LIFESTYLE FINANCE PLL.C.

DIRECTORS™ REPORT
FORTHE YEAR ENDED 31 DECENMBER 2020

Board of Directors:

M Claus Thotrap - Chairman
M, Niels Bemtren
My, Start P Blackbum

The directors present herewith therr annual report ogether with the audited nanciad satements off Borgo Lilestvle
Fiannee PO e Campany ™) for the vear ended 31 Pecomber 2020,

Registration

The compames maknyg up the Borgo T ifesivie Fimance WOl group cthe Graop ™ inciude that of its subsidiarny, pamely
Biy Blue Ceussing Lnmited, and that af i sub-subsidiary. namely Big Blue Yachong Yaichk AS, o compaey in
Heutdation.

The Borgo Lifestvle Finance PO, Group in wrn forms part of the Borgo Litestvle Crroup sl Ctthe Pavent Company™),
an Halian company whose interests vversens include, property development and restoration. the operation of a restored
vitla in Tuscany, Ttalve as o Tusery hotel the runiing of o cooking schooll and also the operation of a Michelin stryed
restiurant in the ¢ty of Florence, Haly,

Principal Activitivs
The principal activities of the Company are those ot acting as o holding and fininee company w refated companies.

On 12 Februwry 2019, the Company issied £ 3,000,000 3 Sceured Calluble Bonds maduring 2026-2029 at a nominal
value of € 100 per bond. issued at par. These bonds were admitted 1o the official list of the Malta Stock FExchange with
effect frony 12 February 2009 and irading in the bonds commenced on 13 February 2004,

In aceordinice with the provisions ol the Prospectus dated 25 Lovwary 2019, e procceds from the bond issuc have been
advanced by way of twa loan Taeilities as follows:

(1) adoan for € 200000010 Big Biue Cruisig Linuted. g subsidbiry company which ixoalso acting as the Guarantor
and which owns, eperates und charters the supervacht MY SATORL The purposes of relinaneing of the debt due
in respect of the construction of the said vacht and

(it)  alean for ¢ 2820.000 10 Relais Borgo San Pictro sel, aorelated company whivh owns and operates an 806 vear
obd restored villa i Tascany, oy, which was converted inte a luxury hoted development. The pumpose for the
foan ts that of partly Financing an apgrade project,

Heview of Business

The Company

Puring the vear. the company generated interest income from foans receivable trom the subsidiary and related compunies
and ineurred mterest costs with respect to the bond dssue, The gross inferest margin generated was not enough o cover
uperating overhieads mxl the Company auatn registered i loss Tor the year.

The Group

Revenue gencrated by the Group has decrcased moview ol the decrease in chaster income wnd overatl activie in 2020
The Board of Directors vote that the Group was well established to have o very gowd vear going forward. however the
COVID-1Y pandemie wreaked havee on bosiness around the globe. and the Group wis no exception. especially sinee 1t
operates in the hospitality imdustry.



BORGO LIFESTYLE FINANCE P.L.C.

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2020

QOutlook

The Group’s focus will continue to be that of financing the subsidiary company and a related company, as well as the
operation of fuxury yacht charters undertaken by the subsidiary company. Following the outbreak of COVID-19, the
Group has taken steps to apply tor short term financing whist taking steps to mitigate losses from cancelled or pustponed
busiztess because of such outbreale. In fact, in 2020 a bank loan was taken out by the subsidiary company lo finance
short-lerm liabilities,

The actual global simation about travelling and tourism industry allows conlidence for 2021, In facl, the subsidiary
company has undertaken the necessary measures to sanitise the yacht and has instailed state of the art sanitization
systems in order to ensure the utmost safety for its guests and stalf whilst being able to underlake charters, These
measures have been positively recetved, and whilst most of the previously booked charters for 2020 have been postpened
for the forthcoming year, the subsidiary company has scen rencewed interest from new clients to undertake charters
during 2021. To encourage customers and also diversify its services, the subsidiary company has also entered into & new
contract for hospitality services provided on the yacht. The activity is picking up sfowly also due tw heavy advertising,
however, it is still very carly to make any solid predictions, and therefore, the Group does not exclude & possibie
reduction in profits forceast for the year 2021,

Principal Risks and Uncertainties

The Company is essentially a special purpose vehicle set up to act as a finance company for companics within tie Borgo
Lifestyle Group (*the Parent Company’). It has raised finance through the issue of bonds which are quoted on the Malta
Stock Exchange and guarvanteed by property held by Big Blue Cruising Limited ("the Subsidiury Company’). The
proceeds from the bond issue, net of expenses, have been advanced in the form of interest bearing loans to its Subsidiary
Company and to Relais Borgo San Pictro srl. (‘the Related Company?).

Since the Company does not carry out any trading activities itself, is it therefore, economically dependent on the business
prospects of the Subsidiary and Related companies and whose core operations comprise the ownership, minagement and
operation of the luxury superyacht MY SATORI, us well as that of the Relais Borgo San Picteo, which is o hixury holel
development in Tuscany, Ttaly. Therefore, the risks intrinsic in the business and operations of (he Group and Relued
companies have a direct effect on the ability of the Company to meet its obligations in connection with the payment of
the interest on the Bond and repayment of the principal when due.

The Group is subject to normal risks associated with the uxury segment within the hospitality and yachi indusiry.
However, (otlowing the outbreak of COVID-1Y, the Group has seen the hospitality and yacht seclors come to an abrut
standstill as country after country closed their borders in order to contain the spread of the pandemic. This of course
wreaked havoc on the world economies and has also negatively affected the Group's activities. Furthermore, the market
in which the Group operates may also be affected by a number of other fuctors, such as the national cconomy, politicy
developments, government regulations, international crave! restrictions and chanpes in consumer demands. '

The Group's growth is relying on key senior personne! working within the Parent Company organisation. The CGroup’s
growth since inception is partly attributable to the efforts and abilitics of (he key personnel of the foreign parent
company. Being that the Group forms part of the Parent Company organisation, the Group does not consider having any
unduc risks with tespeet to relying on key senior personnel working within the Parent Company organisation

The CGroup is also affected by reputational risk that can have a ncgative effeet on the Group’s ability to retain custonters.
Being that the Parent Company organisation has been operating within the luxury hospitality industry for some years, the
Group is confident that even here the Group docs not have any undue risks associated with such matter.

The Group is also exposed to cconomic conditions whereby negative ceonomic factors and treuds could have a material
impact on the business of the Group generally and may adversely afteel its revenues.

Finally, additional risks arise from natural disasters, terrorist activity and war, environmental and health liabiiities and
piracy risk,

Ll



BORGO LIFESTYLE FINANCE P.L.C.

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2020

Guarantor Performance for 2020 and prospects for 2021

Big Blue Cruising Limited's revenues for 2020 have decreased significantly compared to those of the previous year, The
persistence of COVID-19 outbreak has affected the company’s activity by reducing the charter income and increasing
costs for the implementation of procedures of sanitation and boat maintenance. The company registered an overall loss of
€ 484,252 for the year ended 31 December 2020,

Big Blue Cruising Limited’s activity has been severely affected by the COVID-19 outbreak and the cash flow shortage
and loss of income has had a significant negative short-term impact on the ability of the company to settle its running
costs, and therefore the subsidiary company applied for a loan of € 150,000 which would assist it in enabling the
settlement of dues to local creditors. In more recent weeks, the outlook for the operating subsidiary has improved as
better explained in the COVID-19 note below.

COVID-19

The Coronavirus (COVID-19) pandemic is affecting economic and financial markets worldwide, and virtually all
industries are facing chalienges associated with the economic conditions resulting from efforts to address it.

The directors have assessed the effects of COVID-19 on the Company’s and the Group’s operations, and although these
were initially envisaged to have a devastating effect on results due to cancellation of yacht charters, after year end,
following the relaxation of measures undertaken by certain governments and following the installation of state of the art
sanitisation systems by the subsidiary company operating the yacht charters, the subsidiary company has seen a renewed
interest by new clients to undertake charters during 2021, To encourage customers and also diversify its services, the
subsidiary company has also entered into a new contract for hospitality services provided on the yacht.

The activity is picking up slowly also due to heavy advertising, however, it is still very early to make any solid
predictions, and therefore, the Group does not exclude a possible reduction in profits forecast for the year 2021,
However, the long-term assessment is that the Company’s and Group’s assets will be preserved and consequently the
going concern basis applied to these financial statements is still applicable.

Résults, Dividends and Reserves

The results for the period and the movement on the reserves are as set out on pages 17, 19 and 20 of the financial
statements respectively. No dividends were recommended or paid during the year and no final dividends are being
proposed to be declared.

Directors

The members serving on the Board of Directors arc listed on page 1. In accordance with the company's Articles of
Association, the directors at date of this report are to remain in office.
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DIRECTORS’ REPORT _
FOR THE YEAR ENDED 31 DECEMBER 2020

Statement of Directors’ Responsibilities for the Financial Statements

The Companies Act, 1995 (Chapter 386, Laws of Malta) {the “Act™) requires the directors of Borgo Lifestyle Fimance
P.L.C. (the “Company™} to prepare consolidated financial statements for each financial period which give a rrue and fair
view of the financial position of the Company and the Group as at the end of the financial period and of the profit or loss
of the Company and the Group for that period in accordance with the requirements of International Financial Reporting
Standards as adopted by the EU,

In preparing these financial statements, the directors are required to:

. adopt the poing concern basis unless it 1s inappropriade fo presunie that the Company and the Group will continue
1 business;

. select suitable accounting policies and apply them consistently;

» make judgements and estimates that are reasonable and prudent:

. account for income and charges relating to the accounting period on the accruals basis;
. value separately the components of asset and liability items: and

. report comparative figures corresponding to those of the preceding accounting period.

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any time
the financial position of the Company and the Group and to ¢nable them to ensure that the financial statements comply
with the Companics Act (Cap. 386) cnacted in Malta. This responsibility includes designing, implementing and
maintaining such internal controls as the directors determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error. The directors are also responsible for
safeguarding the assets of the Company and the Group and hence for taking reasonable steps for the prevention and
detection of fraud and other irregulartties,

Statement pursuant to the Listing Rule 5,68 issued by the Listing Autherity

We confirm that (o the best of our knowledge:

e The financial statements give a true and Iair view of the financial position of the Contpany as at 31 December 2020,
and of its financial performance and its cash flows for the period then ended in accordance with International

Financial Reporting Standards as adopted by the EU: and

»  The Annual Report includes a fair review of the development and performance of the business and the position of
the company, together with the deseription of the principal risks and uncertaintics that the Company may face.

Going Concern Statement pursuant to Listing Rule 5.62

In accordance with the Listing Rule 5.62 issued by the Listing Authority, the Directors conlirm, that having reviewed the
Company’s amd the Group’s budget and forecast for 2021, and as described in the notes (o the financial statements. the
Company and the Group have adequate resources to continue in operation and existence for the foresceable future.
Accordingly, the directors have adopied the going concern basis in preparing these financial statements,



BORGO LIFVESTYLE FINANCE P.I.C.

DEIRECTORS REPORYT
FORTHE YEAR ENDED 31 DECEMBER 2020

Stateweat pursnant to the Listing Ruie 5.64 issued by the Listing Authority

W coniirm that the sharcholding of the Company 12 as folfows:

Borgw Lifestvle Group sii {Italy} Bl Coo Reg. Mo, MI-2082213 (70199 Ordinary Shares
ir, Cleus Thettrup 1 Ordwary Shars

Thy shares o Borge Lirestyle Group arf are equally hebd by My, Claus Thotrap snd Mres, Jeanctte Thattrup.
Cuntracts of Stunificanee with the Reluted Parties

The helding commpany kas advanced wmounts borrowed by the Company v wav of bonds listed on the Malta Swock
Exchamge to s Substdiary compuny and a Related company. smmely Big Blue Craising Limited and Relais Borso San
Picirg arl, vespeetively, The eans of the Joan agreemenis are get oul o the notes o the Tnaneial statements for te vear
ended 31 Deveimber 2020,

Auditars
Baker Tilly Muha bave intmated their willingness o continug in office. A proposal o reappoim Haker Tillv Mai e
awditors of the Company will be put 1o the General Meeting,

Approved by the Toued of Directors on 30 hane 2021 and sigacd on its behalf by:

5 M Cinns Thottrup Ny ST P=Rladsbum

////’IM/,«#*”‘"‘L P -

Direcor

"“--_,______..



BORGO LIFESTYLE FINANCE P.L.C.

VCE -STATEMENT OF COMPLIANCE

CORPORATE GOVERN

Introduction

Pursuant 1o the requairements of the Listing Rules dssucd by the Listng Authority of the Mabta Financial Services
Autherity. Borgo Litestyle Finance PO ithe ' Tssuer” or the Company ™) together with its wholly owned subsidiary Big
Blue Crusing Eomited (the "Guarantor™ ), heveby reports on e extent te which the Company has adopled the “Code of
Principles ol Good Corporate Governanee” appended o Cliapter 5 ol the Listing Rules as welt as the measures adopted
w ensure compliance with the same Prisciples.

The Board ol 1irectors ot the Company notes that the Code does not diclte or preseribe mumdatory rules but
recommends principles of good governance, Nevertheless, the Board strongly maintams that the Principles are in the best
interest of both the sharcholders wd mvestors, sinee they ensure that the dircetors adhere o internationally recognised
high standards ol corporate povernine,

The Board recognises that in dine with Listing Rule 50010 the Company is exempt rem making available (e
imformation set out i Listing Rules 39771 o 3973 3976 and 5.97.8

The Guarantor

The Guaranwe, Big Blue Cruising Limited. s private company and, accordingly, is not bound by the provisions of the
Code set ot the Prospects Rules ol the Mala Stock Exchange, Winle the Guarartor is not reguired 1o adopt the
provision of the Code. the Audit Committee. which is set up at the fevel of the Company. has been speeifically tasked
with keeping a walchful brielover the performance of the Guarantor and ather refated Companies.,

Parr 1: Complinnee with the Cade

The Board of Directors (the "Board") of Borgo {ifestyle Finance PLL.C. (the "Company™ believe in the adoption of the
Codde and has endorsed them exeept where G size and-or particular circumstanees ol the Company are deemed hy the
Board not w warrant the implementation of specific recommendatons, In this context. it is relevant to note that the
Company has ssned bonds to the public and has ro emplovees. Accordigly, some of the provisions of the Code are not
applicabie whitst others wre applicable w a timited extens,

Principle 1t The Board

The Bourd of Directors is responsible for devising o strategy and setting policies of the Company. 1t is alsa responsible
for reviewing fnternal control procedires, financial performance and business risks facing the Company. The Bourd is
also responsible for decisions relating to the redemption ot the Bond, and for monitoring that its operations are in
confarmity with the Prospectus and all relevant rutes and regnlations,

The Board is composed of Mr. Claus Thottrup {Chairman). Me. Nicls Bentzen and My, Staart P, Blackburm,

Buring the Bnancial period ended 31 December 2020, My, Claus Thottrap occupivd various senior positions within the
Borgo Lilestyle Group companics. The remaining dircctors. namely Mr. Niels Sentzen and Mr, Swart 2. Blackburn were
appuinted atier the company registration date. to act as non-executive and independent dircetors, sinee they are vach free
of any business. tumily or other relationship with the Essuer, ils ulimate beneficial sharcholder, of the management of
cither. that ereates a confliet of interest such as to impair their judgement,

During the financiat period under review the Board of Directors met on 3 occasions,

The Board delegites specilic responsibilities to an Audit Committes, detatls of which are found in Principie 3 hercunder,

-



BORGO LIFESTYLE FINANCE P.L.C.

CORPORATE GOVERNANCE - STATEMENT OF COMPLIANCE

Principte 1: The Board (Comd.)

The Directors and Restricied Persons (as defined in the Listing Rules)y are imformed and are awware of thew obligations on
deafings in securitivs of the Company within the established parameters of the faw and the Listing Rules. fach such
Director and Senor Officer tus defined in the Listing Rules) has been provided with the Code of dealing reguived in

terms of Listing Rule $.106 and training in respect of their obligations avising thercunder.

The Memorandum and Aroeles of Association sets out the procedures 1o be [olowed i the appointment of the directors
m an extensive manner. Sharcholders having voting vights are entitled ot the Annual General Meeting o appoint
direetors. Appointed directors shialt hold oftice for a period of thee vears but shall be eligible for re-election.

Principle 2: Chaivman and Exccutive Director

The functions of the Chairsun and Exveniive Director are vested in the same individual, namely Mr. Claus Thottrup.
The Charman's main function s o lead the Board, set the agenda and ensure that all Board members partike in
discussions ol camplex and contentious jssues,

The Exeeutive Pirector has specific authoritics from the Board o manuge the Company's operationad activities within the
strastegy and paraneters set by it

Principle 3: Composition of the Board

The Board considers that the size ol the Board, whifst not being Jarge, ix appropriate. wking into account the size of the
Company and s operations. The combed and varied knowledge, experience and skills of the Board members provides
the halance of competenves that are required and adds value o the functioning of the Bosrd and gives direction 1o the
Company,

The Board of Directovs shail consist of a minimum number of two directors and a maxinum of five members, The Board
is compused of T executive director and 2 indepeadent non-exeentive directors, as listed in Principle t above, Each non-
executive director has submitted o declaraton o the Board declaring their independence as stipulated wndar the Code
Proviston 3.4,

Principle 4: Fhe Responsihilitics of the Board

The Board has the first Tevel responsibiliny for excaning the four basic roles of Corporate Governance. namely
accoumability. monitoring, strategy formulation and policy development. The Board secks 1o monitor effectively the
implementarion of strategy and policy by management. Clear imernad and external reporting fines are ostablished with o
View o ensuring that the Board can properly discharpe s obligittion 10 tike decisions fn the best interests of the
Company.

An Audit Committec has been set up with clear terms of reference i line with the Listing Rules. The Committee™s
primary objective s to assist the Board in fulfitling the oversight responsibititios over the financial reporting of the
Company and its financial pelicies and internal control structure, Yhe Commitice oversees the conduet of the exiernal
awdit and acts 10 facilitate communication between the Board of Directors. management and the external auditors. The
external auditors are invited to attend the Audit Conmittee Meetings, whose members report directly to the Board of
Directors.



BORGO LIFESTYLE FINANCE P.L.C.

CORPORATE GOVERNANCE - STATEMENT OF COMPLIANCE

Principle 4: The Responsibilities of the Board (Conrd.)
The Audit Committee established by the Board 1s made up of the Board Members:

M. Stwart P Blackburn (Chaiman )
Mr. Claus Thottrup
Mr. Nivls Benzen

The Bourd considers Mr. Swart P, Blackburn to be independent and competent in accounting andsor auditing. Such
determination was based on My, Blackburn’™s substantial expericnce in various audits, accounting and risk management
roles throughout her carcer.

The Audit Commitiee is expected to deal with and advice the Bourd of Directors on the following Group-wide basis:

v Evaluating ony proposed transaction to be entered into by the Company or its Guarantors and a related party. to
ensure that the exceution of sueh transuction is at arm’s length, on a commercinl basis and ultimately in the best
interest of the Company o its Guarantor’s; ‘

»  Maintaining open communication on tinancial maters between the Board of Directors. management and fis
external auditors. including the appoinment of the suditors:

*  Monitring responsibility over the financiad reporting processes, {inancial policies wnd internal control procedures.

o Preserving the Company’s and Group™s asseis by assessing the Company™s and Group's risk enviconmeat and
determine how 1o deal with such risks.

Principle 8: Board Mectings
Board mectings concentrate mainty on strategy. operational performance and financial performance of the Company.

Atfter each Board meeting and before the next. Board minutes that taithfulty record attendance. key issucs and decisions
are sent to the directors. Mectings woere aftended as follows:

Moembers Moctings Arrended ous of ol held during e
Mr. Clans Thottrup Joutof3
M. Nicls Berdzen Joutof 3
Mr. Steart P Blackburn Joutaf 3

Secretary fo the Board

The Company Secretary is Dr. lererny Debono. The Company s Board Seeretary is responsible to the Board for ensuring
that the Board and Aadit Commitiee proceedings are complicd with and also aid the respective Chaivman to ensure that
all members receive precise, timely and objective information,

Board Committees

Nomination and Remuncration Committee

e to the stze and nature of the Company s Hmited operational functions, the Board does not consider it necessary to set
up a Nominatiom and Remuneration Commitice. M. Stuant P. Blackbum was duc the sum of € 10,000 for services
rendered during 2020, Both Mr. Claus Thotirup and Mr. Nicls Bentzen waived their claim w0 any remuneration for the
pertod it question. The remunceration pavable to Mr. Stuant P. Blackburn was approved by the Board.

Senior Management

In view of the Company being primavtly a finance company. the Company does not have any employees. THowever, the
overall management comprises: Mr. Claus Thottrup as Chairman. Mr. Niols Bentzen and Mer, Start P, Blackbun,

9



BORGO LIFESTYLE FINANCE P.L.C.

CORPORATE GOVERNANCE - STATEMENT OF COMPLIANCE

Principle 6: Information and Professional Development

Each director is made wware of the Company”™s on-going obligations in terms of the Companies Act. the Listing Rules
and other relevant legislation. Directors have aceess o the advice and services of the Company Seeretary. The Company
s also prepared 1o bear the expense incwrred by the directors requiting independent professional advice should they
Judge itnecessary 1o discharge thetr responsibilities as directors, )

Principle 7: Evaluation of the Board's Performanee

The Board does not consider it neeossary W appoint a commitice to carry out a performanee evaluation of its role. s the
Board™s performance is always under the sentiny ol the sharcholders,

Principle §: Committees

The Directors are paid on the basis of a fixed remuneration which is approved in general mecting by the sharcholders, In
view of there being no execative positions within the Company, the Board has not fixed a remuneration policy for senior
executives. Furthermore, the Board has not set up o remuneration and nomination commitice dye to the limited size and
exigeneies of the operations of the Company.

Principle 9: Relations with Sharcholders and with the Market

The Company communicates with bondholders by way of the Annual Return and Financial Swemoents. The Compaiy
5o communicates with bondholders with public announcements mude through the Makta Steck Exchanee as well as
entertaining queries and requests made by individunl bondholders on an wl hoe basis.

Principle 10: Institutional Shareholders

The Company and the Group are u subsidiary of Borgoe Lilestyle Group stl. an Tilian company which is in turm wholly
owned by Me, Claus Thotrup and Mrs. Jeanette Thottrup.

Principle 17: Contliets of Interest

The Directors are aware that their primary responsibility s always 10 act in the wterest ot the Company amd 1ty
sharchoelders as a whole. irrespective of who appoimed them w the Board. Acting in the interest of the Company includes
an abligation to avoid conflicts of interest. In such instances. the Company has strict policics in place which aflow it to
manage such conflicts, actual or potential, in the best interest of the Company:.

Principle 12: Corporate Sociul Responsibility

The Group of companices understands the importance of contributing to society at large. both in lerms of the well-beine

of dts sl as well as the contribution towards society at large, This contribution has manifested itself in a number of
initiatives of the said Group. Further activites of this namire are expected to be organised in 2021

10



BORGO LIFESTYLE FINANCE P.L.C.

CORPORATE GOVERNANCE - STATEMENT OF COMPLIANCE

Part 2: Non=-Complivnce with the Code
Principle 4: Responsibilities of the Board

The Board has not yet developed a succession policy for the future composition ol the Board of Directors, (his in view ol
ihe limited operations of business of the Company.

Principle 7: Evaluation of the Board's Performance

AL present. the Board does nol consider it necessary o appoint a corntittee o carry out a perlormance evaluation of ity
role. as the Board's performance 1s evaluated on an ongoing basts by, and is subject to the constant seruliny of, the Board
itsetfl the ssuer’s sharcholders. the market and the rules by which the Tssuer is regulated ps a listed company.

Priociple 8: Committees

The Issuer does pot have o Remuneration Commitiee as recommoended by this principle because it is not decmed
necessary iy view of the very imited number of dircctors engaged by the Issuer. Furthermore, the fssuer does not have o
Nomination Committee as reconunended in Principle 8. Appomtments o the Bowrd of Ihrectors are determined by ihe
sharcholders of the Cotnpany in accordance with the Momorandum and Aricles of Association, The Tssuer considers that
the members of the Board provide the fevel of skill, knowledge and expericnce expected in terms of the Cade.

Interiad Control

The Board is responsible for the Company’s system of anternal controls and for reviewing its effecriveness, Sueh a
systeme is designed o achiove business objectives and o manage, rather than to eliminate. the risk of frilure o achieve
business objectives and can only provide reasonuble assurance agmmst material error, losses or fraud.

Awthority To manage the business of the Company is delegated to the Execurive Brirector within the limits set by the
Board of Directors. Systems and procedures are in place For the Company Lo control, report, monitor and assess visks und
their finarcial implications. and 1o take tmely corrective actions where necessary. Regular financial budgets and
strategic plans are prepared, and performance against these plans is actively momtored and reported 1o the direetors on a
regular hasis.

e

Remuneration Statement

In terms of the Company's Memorandum and Articles of Association, it is the sharcholders of the Company in General
Moecting who determing the maximum annual remuneration of the dircctors. The amount pavable to one of the directors
for the period amounted 1w € 10,000, The other two directors waived their right o receive any remuneration for the
period under reviow,

No part of the remuncration payable to the directors is performance baseid. and the executive director receives no
additional remuneration. Nowne of the divectors, in their cupacity as o director of the Company. 18 entitled to profit
sharing, shure options or pension benetits with respect 1o Borgo Lifestyle Finunce PLL.C.

Risk Managemoent

The abjective of the risk management function is to minimize the cost of risks and 10 maximize the retu on assets. The
Compmy endeavors to achiove such objectives through procedures that invelve a eoordinated appraach across the
operations of the Company and the Group, designed to identity and mesure the potential risks. Appropriate action is
taken by the Board to mitigate such risks. The Aadit Comimittee makes recommoendations. as necessary, 1o the Hoard.



BORGO LIFESTYLE FINANCE Pi.C.

CORPORATE GOVERNANCE - STATEMENT OF COMPLIANCE

Dealings by Directors and Senior Officers in the Company’s Bonds

The Board has a responsibility to monitor dealings by the directors und senjor officers in the Compumy's Bonds. The
Fourd approved the Code of Conduct for the transactions by directors and senior officers in comphance with the Listing
Rules. The structured code of dealing, which includes pames of directors and senior officials who have te comply with
ine Code, has been filed with the Listing Authority at the Malia Financia! Services Authority,

The above information iy a fair swmmary of the Company's adoplion of the Code of Goed Corporate Governance.
Gverall, the Company has broadly implemented the Code where the Board of Directors bulicves that it would add value
o e stakeholders. In cerrain instances. it was folt that the Code was more saited to companics who heid equity on the
Matt Stock Exchange, and therclore. its implementation would not be useful for o limited operating company like Borgo
Litestyle Finance P.L.C.

Avproved by the Board of Directors on 30 June 2021 and signed on its belhalf by:

Mr. Cians Thortrup
Yrector

Mir, 3
_— ‘ Director

. Bislcburn
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INDEPENDENT AUDITORS® REPORT

TO THE MEMBERS OF
BORGO LIFESTYLE FINANCE P.L.C.

Repors an tre Loedit of the Fiomcial Siatements

We bive audited the individual financial statements of Borgo Litestyle Finance PL.C. (ihe Company) and die consoiduted fnaneind
statementx of e Company and 18 stbsidiaries flogether. the Groupt sei out on pages 24w 47 which comprise the statement of
linaneial position o the Company and the Groap as at 31 Becember 2020, amd the stlements of profit o Joss and other
comprehensive income. changes iy equity and cish Oows of the Company i the Group [or the period then ended, and notes o the
fnanciad sttements, including significant accouning polivies and other explanatory information.

Basix of Qnalificd Opinion

The consoliduted Anancial statements incorporate the usdited Hnancia) skvements of the sub-sabsichiany company registered in
Turkey, The financial statemeits of e sub-subsidiany company carry a boss for the yeitr of € 22,625 and had o et assets deficiency
position amounting to € 30,334 The said sub-subsidiary company is in fiquidation. ’

CAppiniem

I our epinion, except for the effeets of the matter staled in our basis of qualifed opision parngraph. the accompanying fnancial
slatemants give a true and B view of the financial position ot the Company and the Girpup as at 31 Decomber 2024 andd of of the
Company's and the Group’s financial performance amd cash flows for the vear ther ended i accordance wish the requirements of
International Financial Reporting Standords us adopted by the EU mnd have been properly prepared in accordance with the
Companics Act. 1995 (Chapter 386, Laws of Malia),

Mestericd Unicertamiy related 1o Going Convern (COVHTY)

We draw atlention 1o the going vencern parsgraph i Note 1.3 o the consulidated financial statements. This tole imdicires al e
Company’s and the Group'’s busingss operstions may be severcly impacted by the COVID-19 (Coronaviras). This indicates the
existeniee of a matera) uncertainly wihich may cast signiffeant douly ahous the Company™s and the Group's ability 10 contime as =
gobng concern. Or opinion is not modified in respect ol his mater,

Busis for Opiniei

We conducted owr audit in accordmnce with Enternational Stadards on Auditing (1SAs). Qur respomsibilives ander these standards
are further described in the Auditor's Rospemsibilitio for the Awdit of the Financial Starements section of our repot, We are
independent of the Company and the Group in aceordanve with the frternationa! Etisics Standurds Board tor Accountants Cude of
Ethics for Projessional Aceoutomts (IESBA Codey together with the cthical requirements that are refevant o aur audit of the
finascial statements in accordance with the decormmmcy Profession iCode of Ethics for Warrant Holders; Directive issied it rorms
of ti decotntancy Profession et iCap, 288 i Malea, and we have fulfiiled our ather ethical responsibilitios 1o gecordanee with
these requitenients and the IESBA Code. Wo believe that the audit evidenee we have obtained is sulficient and appropriale t provide
a basis for our opinion,

Koy Andit Marrery

Key audit mavters are those matters thit, in our professional Judgement. were af mast significance in our audit of the tinancial
statements of the current period. These matters were addeessed in the context of our audit of e Tinanciad stitenents gs o wehaole, amd
i forming vur opinion thereon. and we do not pravide a separate opirion on these matters.,
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INDEPENDENT AUDITORS” REPORT

TO THE MEMBERS OF
BORGO LIFESTYLE FINANCE P.L.C.

Louns Receivahie

The net proceeds from the Bond issue concluded during in previous vear were used to finance loans reccivable from its
subsidizry company and a related company. which at 31 December 20240 stood at € 4826000, A loan of € 2,000,000 1o
the subsidiary company was used for the refinancing ot debt on the construction of the supervacht MY SATORI, whilst
another loan of € 2,820,000 was advanced to a related company and was used 1o partly finance an upgrade project for
the latter company’s 300 year-old luxury hotel development in Tuscany, Faly.

During the audit process, we ascertained ourselves that the subsidiary company’s audited financial statements and the
related company’s management accounts disclose such amounts duce o the Company. We have agreed the erms ol the
feans to supporting loan agreements. We have afso assessed the financial soundness of the subsidiary and relfated
companies, and in so deing, we made referenee to the latest audited fnancial statements, management accounts,
forecasts and other prospective information made available o us. Based on evidence and explanations obtained. we
coneur with management’s view with respeet Lo the recoverability of the loans receivable,

The Company also has an trvestment g subsidiary company. We have confirmed this investinent o supporting
documentation anyd tested the investment for impairnient. We made reference to the fast audited financial statements or
munagement accounts avaitable. The subsidiary company has o strong financial position and therefore no impairment
wias required.

Other Information
The directors are responsibie for the other information. The other mformation comprises the directors” report.

In conmection with our gudit of the financial starements. our rexponsibility 15 to read the other information and, in deing
so, consider whether the other information is materially inconsistent with the financial statements or our knowledge
obiained 1 the audit. or otherwise appears w be materially misstated.

With respeet w the directors” report, we also considered whether the divectors™ report includes the disclosures cequired
by Article 177 of the Companies Aco(Cap. 3R86).

Based on the work pertormed. i our opinion:

® the information given in the directors” report for the tinancid period Tor which the fnancig] statements are
prepared is consistent with the finaneial stetements; and

) the directars” report has been prepared in accordance with the Companies Act (Cap. 386},

in addition. in light of the knowledpe and understanding of the Compuny and the Groap and its envirenment obtained in
the course of the audil, we are required 1o report 1 we have identifted material misstatements i the directors” report and
other mformation. We have nothing o report in this regard.

Responsitifities of e Directors

The directors are responsible tor the preparation of the financial statements ol the Company and the Group that give a
true and {uir view in accordance with HRSs, and lor such internal control as the directors determine is necessary o
cnable the preparation of frinancial statemients that are free from material misstatement. whether due 1o fraud or error.

b preparing the financial starements, the directors are responsible for assessing the Company s and Group’s abality to
continue as a going concern. disclosing. as applicable. matters related to going coucern and using the going concern
basts of accounting unless the diveciors cither intend to hguidate the Company and the Group or W cease operations. or
have no realistic afternative but to do so.
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INDEPENDENT AUDITORS® REPORT

TO THE MEMBERS OF
BORGO LIFESTYLE FINANCE P.L.C.

Awditors” Responsibifitios for the Audit of the Financial Statemenrs

Qur objectives are to obtain reasonable assurance about whether the financial ststements of the Company and the Group
as 1 whaole arce free from material mixstatement, whether due 1o fraud or arvor, and to issue an auditors” report that
includes our opinion. "Reasonable assurance” is a high level of assurance but is not a goarantes that an audit conducted
inaccordance with [SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud
or error and are considered material if, individually or in aggregate, they could reasonably be expected to influence the
ceonomic decisions of users taken on the basis of these financial starements,

As part of an audit in accordance with ISAs, we exercise professional judgement and maintain professional scepticism
throughout the audit. We also:

* ldentify ane assess the risks of material misstatement of the consolidated Nnancial statements. whether due 1o
{raud or crror. design and perform audit procedures responsive 1o those risks, and obtain audit evidenee that is
sufficient and appropriate to provide a basis for oty apinion. The risk of net detecting a material misstatement
resuiting from fraud s higher than for one resulting from errvor. as fraud may imvolve collusion. forgery.
inteniionad ontissions. misrepresentations or the override of internal control.

. Obtam an understanding of internal contred relevant w the audit i order Lo destgn audis procedures that are
apprepriate in the cireumstances. bat not for the purpose ol expressing i opinion on the effectiveness of the
Company s and the Group's mtemal control,

° Evatuate the appropriateness of accounting policies used and the reasonablencss of secounting estimates and
refured disclosures made by manpagement.

s Conclude on the appropriateness of management’s use ol the going ¢concern basis of accounting and. based on
the audit evidence obtained. whether a material uncertainty exists relared to events or conditions that may cast
stenificant doubt on the Company™s aird Groups ability to comtinue as a going concern. I we conclude that o
material uncertainty exists. then we are required to draw attentson in our auditors” vepart o the related
disclosures in the consolidated financial statements or. if such disclosures are inadequate, 1o medify our opinten.
Our conclusions are based on the audit evidence obruined up 10 the date of our awditors” repoct. However., future
cvents or conditions may cause the Company and the Group W cease 1o continue as a going concern.

o Lvatuate the overall presentation, structure and content of the consolidated financial statements, including the
disclosures, and whether the canselidated financial statements represent the underlving transactions and events
in & mangner that achieves fair presentation.

. Obtam sutficient appropriate audit evidence regerding the financml inforntation of the entilies or business
activities within the Group to express an opinton on the consolidated financial statements. We are responsible for
the divection, supervision and performance of the Group audit. We remain solety responsible for our audit -
HPION.

. We commmunicate with those charged with governance regarding, among other masters. the planned scope and
timing of the audit and sigmiicant audit indings, including any sigaificant deficiencies in internat controf that
we identify during our sudit.

. Wealse provide those charged with governanee with a statement that we have complicd with relevant ethical
requirements regarding independence and communicate with them all relationships and other matters that may
reasonably be thought 1o bear on our independence and where applicable. related safeguards,
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INDEPENDENT AUDITORS® REPORT

TO THE MEMBERS OF
BORGO LIFESTYLE FINANCE P.L.C.

Report on statentent of Complicaice with Principlex of Corporate Governanee

The Listing Rules issued by the Malia Listing Authority require the directors to prepare and include in sheir Annual
Report a Statement of Compliance providing an expianation of the extent to which they have adopted the Cade of
Principles of Good Governance and the effective measures that they have taken to ensure compiiance throughoul the
financial period with those Principles. The Listing Rules also require the auditors to include a report on the Statement
of Compliance prepared by the Directors,

We read the Statement of Compliance with the Principles of Good Corporate Governance set oul on pages 7 to 12 and
consider the implications of our report 1f we become aware of any apparent misstatements or material inconsistencics
with. the financial statements included in the Annual Report. Qur responsibilitics do not extend to considering whether
this stitement ts eonsisient with any other information inchuded in the Annaal Report,

We are not required to. and we do not, consider whether the Board's statements on imtornal contrels included in the
Statemaent of Compliance cover the risks and controls. or fort an opinion on the utfu.tt\mc&w of the Company’s

corporate governance procedares or its nisks and control procedures,

In our opinion, the Sutement of Compliance with the Principles ol Good Corporate Governance has been properly
prepared in accordance with the requiremenis of the Listing Rules issaed by the Malta Listing Authority,

We also read the mformation contained in the Directors” Report and considercel whether # s consistent with the audited
financial statements. Our responsibilities do not extend to any other information,

Cther Legal and Recidarory Reguirements
Under the Maltese Companies Act{Cap. 386) we are required to report Lo you ifl in our opinion:

. We have pot received all the information and explanations we require oy our audi,

Adeguate accouming records have not been kept.,

The firancial statements are not in agreement with the accounting records and returns,

Ve hive nothing to report to vou in respect of these responsibilities.

Fhs copiof i .audu report s heen sepel by
Donarlid Sant for and on ohedf of

Baler Tilly Malta

Registervd Aucivors

30 Jupe 2001



BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FORTHE YEAR ENDED 31 DECEMBER 2020

Group Company
2620 2019 2020 2019
Notwe Euro Eura Euro Y
Revenue 4 784.200 P33 071 289200 2227
hraet and Operational Overhieads N {1,175,440) (LAwd 79 {23000} (223970
Grass Profit/{LossVWinterest Margin {391.240) [9R,. 354 39,200 11.756)
Adminisirative Overheads {171,685) £211,976) (79.231) (66073
Other Operating icome O 17.897 0Y.6006 - -
Operating Profit/(lLoss) 7 {S45.428) 294004 {4,031 {67 R
Incorporation Fxpenses - (AT - 4477y
Fianee Costs b (1,883 t1.708 .
Profit/{l.oss) before Faxation {54691 N7 REN (40,031 (72.300)
Tax Lxpense 9 (13,720 - (43,72 -
Profit/il.nss) alter Tasalion {3041,0631) IRT NAR {(53.751) {72.306)
Total Comprehensive locome/tLoss)
for the YearfPeriod (560,631) INT 4AN (72306
Earpings/(Loss) per Share 10 (3.3} 1,65 {0.31) (0.42)

The comparative figures cover the peried from T Septamber 2015 to 31 December 2019,

The notes v pages 24 w47 Toros an integead part of these finaneiad statenents,



BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AT 3 DECEMBER 2029

ASKEFS

Investment in Subsidiarics
mangible Assets

Vessels

Loans Receivable at Amortised Cost

Totut Non-Current Assets
Inventores

Tride and Other Receivables
Cash and Cash Eguivalents

Total Current Assets

Total Assets

Nole

{2
}3

16
17

Group
020

¥uro

b

144,350
8.037.500
2 821000

17.833
1,839,817
9,653

12.8489,153

18

f434.350
8311500
2820000

18,731
PO AN
A¥7

13,007 3496

.

Company
20240 HHO
Furo Luro
170,000 ] 70,000
4,820,000 4820000
4,990,000 £.090,000
178426 26645209
- O3
78,426 366,994

R268.426

3250994



BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AT 31 DECEMBER 2020

Group Company
2424 2019 2020 2019

Note Euro Luro Furo Eura
EQUITY
Share Capita) L& 171,200 171,260 171,209 E71.308
Ruserves 85 3991087 6,139,763 - .
Retained Earningsd| Losses) 197.515 379,396 (126437) (72,3063
Totul Fyuity 6,359,502 06.910,359 FENRE 98 594
LIABIHLITIES
Borrowings ] 1,945,259 4893 638 4,905,259 4 803 655
Hanl Borrowings 2 HI4.608 - - -
Total Non-Currend Liabilities 3.009.867 4.893.638 4,965,259 4573058
Trade and Other Payaiites 21 [ 460238 1,293,443 I 264,447
Bank Borrowines Hi +3.392 - - -
Overdrawn Bank Balancy P? 134 13- 134 -
Fax Laabiliy g 13,724 - 13,728 -
Tuatal Current Liabilities . : 1.519.484 1.293,5374% Al8.024 164042
Toial Liabilities 6529351 f 187,237 3223283 SUIAR D
Total Eguity and Lizhilities T2.859,153 13,097,396 5.268.42¢

The notes on pages 24 10 -7 form an integral pars of these financial strerass,

Fhe tinancisl statements on pages 17 10 47 were upproved and aithotised for issue by the Bouwrd of Directors on 30 June 202) and
sioned by

Mr. Claus Thottrup M, Sibiun
Direetor




BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FORTHE YEAR ENDED 31 DECEMBER 2020

The Group

Balanee at T January 2020

Comprehensive Loss for Year
Losg for the Year

Movement on Reserves
Deprectation en Revaluation

Exchange Conversion Reserve

Balance at 31 December 2020

Cant, by Owners of Company
bssue of Ordinary Shures

Comprchensive Tncome for Period

Profit for the Period

Movement on Reserves

Acquired on Acquisition of Subsid,

Deprecttion on Revaluation
[xchange Conversion Reserve

Balance at 31 December 2010

Totul

Euro

6,910,359

(561h.631)

10,074

6,359.802

171,200

287R3N

6,910,330

Share
Cupital

Euro

171,200

171,200

171,200

QOther
Reserves

Eure

2.313.738

1,074

1317 408

{3.760)

The comparative figures cover the period from 11 Seplembter 20408 1o 31 December 2019

The notes on pages 24 10 47 form an integrad part of these financial siatements.

20

Yacht
Revaluation
Reserve

Furo

3846023

(178,750}

3067.275

4024775
(178,750

Retained
Earnings

Euro

570,396
(560.631)

178,750

197,515

N7 RER

HODLO28
{78,750
3,760




BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 BECEMBER 2020

The Company

Balance at 1 January 2028

Comprehensive Loss for the Year

Losy tor the Yeur

Balance at 31 December 2020

Contributions by Owners of the Company

Issue of Ordinary Shares

Comprehensive Loss for the Period

Losx for the Period

Balance at 31 December 2019

Totul
Furn
94.894

(33,751

1702400

(72.306)

YR.894

The eomparaiive fgores cover the peried from 11 Seprember 20108 to 31 December 2059,

The notes on pages 24 10 47 Tonw an integral part ob thew fmanciad stitements,

Share
Capital

Furo

178,200

171200

171.204

7120

Accumulated
Losses

Euro

(72.306)

(53,751}

{72,306}

{72.306)



