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BORGO LIFESTYLE FINANCE P.L.C.

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2023

Beard of Direetors:

Mr. Claus Thotirup - Chainnan
Mr. Niels Bentzen
Dr. Anthony Gaiea (appoinied 16 January 2023}

The directors present herewith their annual repert together with the audited consolidated financial statements of Borgo
Lifestyle Finance P.L.C. (the "Company™) and the Group for the year ended 31 December 2023. The directors have
prepared the report in accordance with Articie 177 of the Maita Companies Act {Cap 386) including the further
provisions as set out in the Sixth Schedule 10 the Act.

Registration

The Borgo Lifestyle Finance P.L.C, group is made up of Borgo Lifestyle Finance P.L.C, (the “Company™} and Big Blue
Cruising Limited (the “Subsidiary™}, together referred to as the “Group™.

The Borgo Lifestyle Finance P.L.C. group it turn forms part of the Borgo Lifestyle Group Sri {the “Parent Comipany™),
an [talian company whose interests overseas include, property development and restoration, the operation of a restared
viila in Tuscany, l1aly. as a juxury hotel. the running of a culinary school, as well as the operation of a Michelin starred
restaurant in the city of Florence, Italy.

Principal Activities
The principal activities of the Company are those of acting as a holding and finance company to related companies.

On 12 February 2019, the Company issued € 5,000,000 5% Secured Cailable Bonds maturing 2026-2029 at a nominal
value of € 100 per bond. issued at par. These bonds were admitted to the official list of the Malta Stock Exchange with
effect from 12 February 2019 and trading in the bonds commenced on 13 February 2019,

In accordance with the provisions of the Company Admission Document dated 25 January 2019, the proceeds from the
bond issne have heen advanced by way of two loan facilities as follows:

(i) a loan for € 2,000,000 to Big Blue Cruising Limited, the Subsidiary company which owns, operates and charters
the superyacht MY SATORI]. The purpose for the loan was that of the refinancing of the debt due in respect of
the construction of the said vacht; and

(ii)  aloan for € 2,820,000 to Relais Borgo San Pietro Stl (the “Related Company™), which operates an 800 year old
restored villa in Tuscany, ltaiy, which was converted into a Inxury hotel development. The purpose for the loan
was that of partly financing an upgrade project. This loan was subsequently assigned to Borgo Lifestyle Group
Srl. the Parent company, but Relais Bargo San Pietro Sl still remained as a jeint surety 1o the loan advanced.

Review of Business

The Company

During the ycar. the Company did not receive any dividends frotm its Subsidiary but continued to generate interest
income from leans advanced 1o the Subsidiary and Parent companies, and aftet accounting for interest costs incurred
with respect te the bond issue, the Company posted a net interest margin. After accounting for administrative costs, the
Company registered a profit for the year.
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Review of Business {Contd.)

The Group

The Group's performance for 2023 has been negativeiy affected in line with the normalization of the market and also the
canccllation policy adopted by the Company that does not ailow much time 1o re-seli the charters cancelled. Costs have
also increascd and the Group registered a loss for the year, However, the Group's equity position remains stable. The
directors are confident that the level of business will be maintamed and improved upon for the 2024 year.

Principai Risks and Uneertainties

The Company ix essentialiy a special purpose vehicle set up 10 act as a finance company for companies within the Borgo
Lifestyle Group Srl {the “Parent Company™). It has raised finance through the issue of bands which are guoted on the
Maita Stock Exchange and secured by property heid by Big Blue Cruising Limited (the “Subsidiary™}. The proceeds
from the bond issue, net of expenses, have been advanced in the form of interest bearing loans to Big Blue Cruising
Limited (the “Subsidiary™} and to Relais Borgo San Pietro 81l (the “Related Company™), with the latter loan
subsequentiy being assigned to Borgo Lifestyle Group Sri (the “Parent Company™).

The Company is cconomically dependent on the business prospects of the Subsidiary and Parent companies and the
extended group companies, and whose core operations comprise the awnership. management and operation of the luxury
supervacht MY SATORL, as well as that of the operation of Relais Borgo San Pietro. which is a luxury hotcl
developnient in Tuscany, ltaly. Therefore, the risks intrinsic in the business and operations of the group and extended
group companies have a direct effect on the ability of the Company to meet its obligations in commection with the
payment of interest on the Bond and repayment of the principal when due,

The Group is subject to normal risks associated with the luxury segmemnt within the hospitality and yacht industry. The
Group together with its extended group companies had been mitially negatively affecied by the pandemic, however,
husiness operations for the Subsidiary recovered to the pre-COVID-19 period. As for the extended group operations
which includes the iotei operation, even here. the hotel registered an increase in revenues and in the occupation rate, Of
course, the market in which the Group operates may also be affected by a number of other factors. such as the national
economy, political developments, government regulations. international travel restrictions and changes in consuimer
demands,

The Group’s growth is relying on key senior personnel working within the Parent company organisation. The Group's
growth since inception is partly attributabie to tbe efforts and abiiities of the key personnel of the foreign Parent
eompany. Being that the Group forms part of tike Parent company organisation, the Group does not consider having any
undue risks with respect to relying on key senior personnei working within the Parent company organisation.

The Group is also affected by reputationai risk that can have a negative effect on the Grouwp’s abiiity to retain customers.
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 does not have any undue risks associated with such mater.

The Group is also exposed to economic conditions whereby negative economic factors and trends could have a material
impact on the business of the Group generally and may adversely atfect its revenues,

Finaliy, additional risks arise from natural disasters, terrorist activity and war, environmental and health liabilities and
piracy risk.
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Subsidiary Compauy Performance for 2023 and Prospects for 2024

Big Blue Cruising Limited's revenue for 2023 has decreased compared to that of the previous year. in line with the
normalizasion of the market and also the cancellation policy adopted by the Subsidiary that does not allow much time to
re-sell chaners cancelled. Operational costs have also increased and the Subsidiary registered a loss of € 62.296 for the
year ended 31 December 2023,

The results are expeeted to finprove in the forthcoming periods, especially considering that 10 weeks' charters have
already been confirmed for 2024, New possible marketing actions that the Subsidiary may consider include the future
presence of the yacht at sonie of the biggest European yacht events. such as those of Monaco and Cannes. Moreover. the
yacht is also being sustained througi the high quaiity maintenance that it undergoes on a yearly basts, testmnent of which
is the revaluation that was carried out during 2022 and which confirmed its market value and insured value at € 9 million
after the 3 years survey hy RINA,

Outlpok

The results of extended group, which includes the yacht charter business and the hotei operation. have been positive
during 2023 despite the yacht charter business ending the year with 11 weeks’ charters. due 10 a normalization of the
specific market. The trend is expeeted to be positive for the forthcoming vear, aise considering that 10 weeks' charters
have already been confirmed for 2024, New possihle marketing actions that the Group may consider include the future
presence of the yacht at some of the biggest European yacht events. such as those of Moenaco and Cannes. As for the
results of the Hotel operation, fellowing the excellent performance achieved in year 2022, the 2023 season marks another
record in terws of performance for the Relais which remained open for a longer period this year, extending the season
until the end of November and achieving a gross operating revenue of € i1.5 miliion and a net ADR of € 1,972,
NetRevPar of € 1.734 and an occupancy rate of 88%. The Hotel is forecasting a gross operating revenue of € 13 miiiion
for the 2024 year with an occupancy rate of 90%,

Regional Confllcts

Conflicts between countries will always have a negative effect on the rest of the world, The increased challenges
brought about by various conflicts in Ukraine and the Middle East eannot be ignored. However, following a thorough
assessment of the Coinpany’s operations and, more significantly, that of the Group, it has been noted that there is no
reliance on these regions for goods or services. The directors continue to actively monitor all developments taking place
internationaily in order to take any action that might be necessary in the eventuality that developments in these conflicts
start to impact the Company’s and the Group’s performance and operations.

Results, Dividends and Reserves

The results for the year and the movement on the reserves are as set out on pages 18, 21 and 22 of the financial
statements respectively, Being that the Company has accumulated losses, no dividends were recommended or paid
during the year.

Directors

The members serving on the Board of Directors and movements thereon are iisted on page 2. in accordance with the
Company's Articles of Association, all the directors shall retire from office once at least in each three (3) vear period but
shall be eligible for re-election.

Audliors

Baker Tilly Malta have intimated their willingness to continue in office. A proposal to reappoint Baker Tilly Malta as
auditors of the Company will be put 10 the General Meeting.
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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 Finance
P.L.C. (the “Company™) to prepare consolidated financial stateynents for each financial period which give a true and fair
view of the financial position of the Company and the Group as at the end of tie financial period and of the profit or loss
of the Company and the Group for that period in accordance with the requirements of lntemmational Financial Reponing
Standards as adopted by the ELJ.

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

. adopt the going concem basis unless it is ingppropriate to presume that the Company and the Group will continue
in business;

. select suitable accounting policies and apply them consistently;

. make judgements and estimates that are reasonabie and prudent:

. account for income and charges reiating to the accoumting period on the accruals basis;
) value separately the components of asset and liability itemns; and

. repon comparative figures corresponding to those of the preceding aceounting 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 enable them to ensure that the financial statements compiy
with the Companies Act {Cap. 386} enacted in Malta. This responsibility includes designing, implemnenting and
maintaming such internal controls as the directors detenmine is necessary % cnable the preparation of financial
statements that are free from material misstatement, whether due 1o 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 irregularities.

Fair Vatue Statemeut

We conlirm that 10 the hest of our knowledge:

»  The financial statements give a true and fair view of the financial position of the Company and the Group as as
31 December 2023, and of its financial perfonmance and its cash flows for the period then ended in accordance with
Intemational 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 and the Group. together with the description of the principal risks and uncertainties that the Company
and the Group may face.

Going Concern Statement

In accordance with the Prospects MTF Rules, the directors confirm, that having reviewed the Company’s and the
Group’s budget and forecast for 2024, and as described in the rotes to the financial statements, the Company and the
Group have adequate resources to continue in operation and existence for the foreseeable future. Accordingly, the
directors have adopted the going concern basis in preparing these financial statements.
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Sharsholding Statement
We conflrm that the shareholding of the Company is as fol lows:

Borgo Lifestyte Group St (italy) Itelian Co, Reg, No. M1-2082215 171,199  Ordinary Shares
Mr. Claus Thottrup 1 Ordinary Shere

The shares of Borgo Lifestyle Group Sri are equally held by Mr. Claus Thettrup and Mrs. Jeanette Thottrup.

Contracts of Significance with the Related Parties

The Company has advanced amounts borrowed by way of bonds listed on the Malts Stock Exchange to jtx Subsidiary
company and a Related company, namely Big Blue Cruising Limited and Relais Borgo San Pietro Sri, respectively. The
Related compaity subsequently assigned the loan to the Parent company, but the Related company remainad a surety to

the agreement. The terms of the loan agreements are set out In the notes to she flnancial statements for the year ended
31 December 2023.

Approved by the Board of Directors on 30 April 2024 and signed on its beha by:

Dr, Anthony
Director

Mr. Claus Thottrup
Director

Registered Address:
32, 5t, Christopher Street
Vallefta VLT 1462
Meha
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CORPORATE GOVERNANCE - STATEMENT OF COMPLIANCE

Introduction

Pursuant to the requirements of the Prospects MTF Rules issued by the Malta Stock Exchange, Borgo Lifestyie Finance
P.L.C. (the “Issuer” or the “Company™} together with its wholiy owned Subsidiary, Big Blue Cruising Limited (the
~Subsidiary™), itereby reports on the extent to which the Company has adopted the *Code of Principles of Good
Corporate Governance™ appended to the Prospects MTF Rules as weil as the measures adopted to ensure compliance
with the same Principles.

The Board of Directors of the Compauy notes that the Code does not dictate or prescribe mandatory rules but
recommends principles of good governance. Nevertheless. the Board strongly maintains that the Principles are in the best
interest of botb the shareholders and investors, since they ensure that the directors adhere to intemnationally recognised
high standards of corporate govemance,

The Subsidiary Company

The subsidiary, Big Blue Cruising Limited. is a private company and, accordingly. is not bound by the provisions of the
Code set out in the Prospects MTF Rules of the Maita Stock Exchange. While the subsidiary is not required to adopt the
provision of the Code, the Audit Committee, which is set up at the level of the Company. has been specifically tasked
with keeping a watchful brief over the performance of the subsidiary and other related companies.

Part 1: Compliance with the Code

The Board of Directors (the “Board™) of Borgo Lifestyle Finance P.L.C. (the “Comnpany™) believe in the adoption of the
Code and has endorsed them except where the size and/or panticufar circumstanees of the Company are deemed by the
Board not te warrant the implementation of specific recommendations. In this context, it is relevant to note that the
Company has issued bonds to the public and has no enployees. Accordingly, some of the provisions of the Code are not
applicable whilst others are applicable to a limited extent.

Principte 1: The Board

The Board of Directors is responsible for devising a strategy and setting policies of the Company. 1t is also responsible
for reviewing intemal control procedures, financial performance and business risks facing the Company. The Board is
also responsible for decisions relating to the redemption of the Bond, and for monitoring that its operations are in
conformity with the Company Admission Document and all relevant rules and regulations,

The Board is composcd of Mr. Claus Thottrup (Chaitman), Mr, Niels Bentzen and Dr. Anthony Galea, who has been
appointed to the Board during 2023 following the retirement of Mr. Stuart P. Blackburn during 2022,

During the financial year ended 31 December 2023, Mr. Claus Thottrup occnpied various senior positions within the
Borgo Lifestyle Group of companies. The remaining directors, namely Mr. Niels Bentzen and Dr. Anthony Galea act as
non-executive and independent direetors, since they are each free of any bnsiness, family or other relationship with the
Issuer. its ultimate beneficial shareholders, or the management of either, that creates a conflict of interest snch as to
impair their judgement.

During tbe financial period under review. the Board of Directors met on 3 occasions.
The Board delegates specilic responsibilities to an Audit Committee, details of which are found in Principle 4 hereunder,

The Directors and Restricted Persons (as defined in the Prospects MTF Rules) are informed and are aware of their
abligations on dealings in securities of the Company within the established parameters of the law and the Prospects
MTF Rules. Each such Director and Senior Officer (as defined in the Prospects MTF Rutes) has been provided with the
Code of dealing required in terms of Prospects MTF Rules and training in respect of their obligations arising
thereunder.

The Mentorandum and Articles of Association sets out the procedures 1o be followed in the appointment of the directors
in an extensive manner. Shareholders having voting rights are entitled at the Annual Generai Meeting to appoint
directors. Appointed directors shall retire from office onee at least in cach three vears but shall be eligible for re-election.
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CORPORATE GOVERNANCE - STATEMENT OF COMPLIANCE

Principle 2: Chairman and Executivc Director

The functions of the Chairman and Executive Director are vested in the same individual, namely Mr. Claus Thottrup.
The Chairman's maiv function is to lead the Board, set the agenda and ensure that all Board members partake in
discussions of complex and contentious issues.

The Executive Director has specific authority from the Board to manage the Company's operational activities within the
strategy and parameters set by it.

Principle 3: Composition of tbe Board

The Board considers that the size of the Board, whilst ot being large. is appropriate, taking into account the size of the
Company and its operations, The combined and varicd knowledge. experience and sXills of the Board members provides
the balance of competences that are required and adds value to the tunctioning of the Board and gives direction to the
Company.

The Board of Direetors shall consist of a minimum number of two directors and a maximuim of five members. The Board
is composed of one executive director and two independent non-executive directors. as listed in Principle 1 above. Each
non-executive director has submitted a deciaration to the Board declaring their independence as stipulated vnder the
Code.

Priaciple 4: Tbe Responasibilities of the Board

The Board has the first level responsibility for executing the four basic roles of Corporate Governance, namely
accountabdiity. monitoring, sirategy formulation and policy development. The Board secks to monitor effectively the
implementation of strategy and policy by management. Clear intemnal and external reporting lines are established with a
view to ensuring that the Board can properly discharge its obligation to take decisions in the best hmerests of the
Company.

An Audit Committee has been set up with clear terms of reference in line with the Prospects MTF Rules. The
Committee’s primary objective 18 to assist the Board in fulfilling the oversight responsibilities over the financiai
reporting of the Company and its financial policies and internal control structure. The Committee oversees the conduct of
the external audit and acts to facilitate communication between the Board of Directors, management and the externai
auditors. The external auditors are invited to attend the Audit Commitice Meetings, whose members report directly to the
Board of Directors.

The Audit Committee established by the Board is made up of the Board Members:

Mr. Claus Thottrup {Chainnan)
Mr. Niels Bentzen
Dr. Anthony Galea (appointed on 16 Janvary 2013)

Dr. Anthony Galea was appointed to the Board with effect from 16 January 2023, The Board considers Dr. Galea to be
independent and competent in the marine industry. Mr. Galea is a lawyer specializing in the superyacht and shipping
industries and carries a wealth of knowledge and experience that would benefit the company.

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

o  Evaluating any proposed transaction to be entered into by the Company or its subsidiary and the Parent, to ensure
that the execution of such transaction is at ann’s length, on a commercial basis and ultimateiy in the best interest of
the Company or its snbsidiary;

*  Maintaining open communication on financial matters between the Board of Directors, management and its
extemnal auditors, including the appointment of the auditors;

Monitoring responsibility over the (tnancial reporting processes, financial polieies and internal control procedures.
Preserving the Company's and Group's assets by assessing the Company’s and Group’s risk environment and
determine how to deal with such risks.
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Principle 5: Board Meetiogs

Board mieetings concentrate maily on strategy, operational performance and financial performanee of 1he Company,
After each Board meeting and before the next, Board minuies thai faithfully record attendance, key issues and decisions
are sent to the directors. Meetings were attended as follows:

Membors Meetings Attended out of total held during renure
Mt. Claus Thoitrup Joutof 3
Mr. Niels Bentzen J out of 3
Dr. Anthony Galea Joutof 3

Secretary to the Board

The Company's Board Secretary is responsibie to the Board for enmsuring that the Board and Audit Conunittee
proceedings are complied witl and also aid the respective Chainnan to ensure that all members receive precise. timely
and objective information.

Board Committees

Nomination and Remuneration Commitiee

Due to the size and nature of the Comnpany’s limited operational functions, the Board does not consider it neeessary 1o set
up a Nomination and Remuneration Comimiltee. Dr. Anthony Galea was due the sum of € 10,000 for services rendered
during 2023. Both Mr. Claus Thotirup and Mr. Niels Bentzen waived their claim to any remuneratton for the period in
question. The remuneration payable to Dr. Anthony Gatea was approved by the Board.

Senior Management
In view of the Company being primarily a finance company, the Company dees not have any employees. However, the
overall management comprises: Mr. Claus Thotirup as Chairman. Mr, Niels and Dr. Anthony Galea.

Principle 6; Information and Professional Development

Each direetor is made aware of the Company’'s on-going obligations in terms of the Companies Act. the Prospects MTF
Rules and other relevant legislation. Directors have access to the adviee and serviees of the Company Secretary. The
Company is also prepared 1o bear the expense incurred by the direetors requiring independent professional adviee should
they judge it neeessary to discharge their responsibilities as directors,

Principle 7: Evaluation of thec Board’s Performance

The Board does not constder it necessary to appoint a commitiee to earry out a performance evaluation of its role, as the
Board’s performance is always under the scrutiny of the shareholders.

Principle 8: Committees

The directors are paid on the basis of a fixed remuneration which is approved in general meeting by the shareholders. In
view of there being no exeeutive positions within the Company, the Board has not fixed a remuneration policy for senior
executives. Furthermore, the Board has not se1 up a remuneration and nomioation committee due 1o the limited size and
exigencies of the operations of the Company.
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Principle 9: Relations with Shareholders and with the Market

The Company communicates with bondholders by way of the Annual Return and Financial Statements. The Company
also communicates with bondholders with public announeements made through the Malta Stock Exchange as well as
entertaining queries and requests made by individual bondholders on an ad hoc basis.

Prineiple 10: Institutional Sharcholders

The Company and the Group form part of the Borgo Lifestyle Group Sri. an ltalian company which is in wum wholly
owned by Mr., Claus Thottrup and Mrs, feanette Thotirug.

Principle 11: Conflicts of Luterest

The direciors are aware that their primary responsibility is always to act in the mterest of the Cowmpany and its
shareholders as a whole, irrespective of who appointed them to the Board. Acting in the interest of the Comparny includes
an obligation 10 avoid conflicis of interest. In such instances, the Company has girict policies in place which allow it to
manage such conflicts, actual or potential, in the best interest of the Company.

Principle 12: Corporate Social Responsibility

Tbe Company and the Group understand the iinportance of contributing to societly at large, both in terms of the well-
betng of its staff, as well as the comtribution 1owards society at targe. This contribution has manifested itself in a number
of initiatives of the said Group. Further aciivities of this nature are expected 1o be organised in 2024,

Part 2: Non-Compliance with the Code
Principle 4; Responsihilities of the Board

The Board has not yet developed a succession polley for the future composition of the Board of Directors, and this in
view of the limited operations of business of the Company.

Prineiple 7: Evalualioo of the Board’s Performance

At present, the Board does nol consider il necessary 10 appoint a committee to carry oul a performance evaluation of its
role, as the Board's performance is evaluated on an ongoing basis by, and is subject to the constant scrutiny of, the Board
itself, the Issuer’s shareholders, the market and the rules by which the Issuer is regulated as a listed company.

Principle 8;: Committces

The lssuer does not have 2 Remuneration Committee as recommended by this principle becawse it is not deemed
necessary in view of the very limited number of directors engaged by the tssuer. Furthermore, the Issuer does not have a
Nominatioo Committee as recommended in Principle 8. Appoiniments to the Board of Directors are determined by the
shareholders of the Company in accordance with the Memorandum and Articles of Association. The Issner considers that
the members of the Board provide the level of skill, knowledge and experience expected in 1erms of the Code.

Internal Control

The Board is responsible for the Company's system of internal controls and for reviewing its effeetivencss. Such a
system is designed to achieve business objectives and to manage, rather than to eliminate, the risk of failure to achieve
business objectives and can only provide reasonable assurance against material error, losses or fraud,

Authority to manage the business of the Company is delegated to the Executive Director within the limils set by the
Board of Dlrectors. Systems and procedures are in plaee for the Company to control, report, monitor and assess yisks and
their financial implications, and to take timely corrective actions where necessary. Regular financial budgets and
strategie plans are prepared, and performance against these plans is aetively inonitored and reported 10 the directors on a
regular basis.
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Remunerstion Statement

In terms of the Company's Memorandum and Articles of Association, il is the shereholders of the Company in General
Mestting who determine the maximum annual remuneration of the directors. The amount payable to one of the directors
for the year amounted to € 10,000. The other two directors waived their right to receive any remuneration for the year
under review,

No part of the remuneration payable to the directors Is performance based, and the Executive Director receives oo
additional remuneration. None of the directors, lo their capacity as a director of the Company, is entitled 10 profit
sharing, share options or pension benefits with respect to Borgo Lifestyle Finance P.L.C.

Risk Management

The objective of the risk management function is 10 minimize the cost of risks and to maximlze the return on assets, The
Company endesvors to achieve such objectives through procedures that involve a coordinated spproach scross the
operations of the Company and the Group, designed to identity and measure the potential risks. Appropriate action is
tzken by the Board to mitigate such risks. The Audit Committee makes recommendations, as necessary, to the Board.

Dealings by Directors and Senior Officers In the Cempany’s Bonds

The Board has & responsibility 1o monitor deatings by the directors and senior officers in the Company’s Bonds, The
Board approvad the Code of Conduct for the transactions hy direttors and senfor officers in compliance with the
Prospects MTF Rutes. The structured code of dealing, which inclades names of direciors and senjor officials who bave 1o
comply with the Code, has been filed with the Malta Stack Exchange.

The abave information is & fair summary of the Compamy’s adoption of the Code of Good Corporale Govemancs.
Overall, the Company has broadly implemented the Code where the Board of Directors believes that it would add valuc
to tha stakehoiders. In cenain instances, it was felt that the Code was more suited to companies who held equity on the
Malta Stock Exchange, and therefore, its implementation would not ba useful for & limited operating comparny iike Borgo
Lifestyle Finance P.L.C.

Approved by the Board of Directors on 30 April 2024 and signed on its

Mr. Claus Thottrup
Director

Registered Address:
42, 81, Christopher Street
Vellcita YLT L1462
Maita

il
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INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF BORGO LIFESTYLE FINANCE P.L.C.

REPORT ON THE AUDIT OF THE FINANCIAL STATEMENTS

Opinion

We have audited the individual financial statements of Borgo Lifestyie Finance P.L.C. (the “Company™) and the
consolidated financial statemenis of the Company and its subsidiaries (together, the “Group™) set out on pages 18 to 47,
which eomprise the statlement of financial position of the Company and the Group as at 31 December 2023, and the
statements of profit or loss and other comprehensive ineome, changes in equity and eash flows of the Company and the
Group for the period then ended, and notes 10 the financial statements, including signifieant accounting polieies and other
explanatory information,

In our opinion, the accompanying financial statements give a true and fair view of 1he financial position of the Company
and the Group as at 31 December 2023 and of the Company’s and the Group’s finaneial performanee and cash flows lor
the year then ended in accordance with the requirements of International Financial Reporting Standards (IFRS) as
adopted by the EU and have been properly prepared in accordance with the Companies Act, 1995 (Chapter 386, Laws of
Malta).

Our opinion is consistent with our additional report 1o the Audit Commitiee.

Busiy for Opinion

We conducted our audit in accordance with tmiernational Standards on Auditing (ISAs). Our responsibilities under those
standards are further described in the duditor 's Responsibilities for the Andit of the Financial Statements section of our
report.

We believe that the audit evldence we have obtained is sufficient and appropriale (o provide a basts for our opinion.

Independence

We are independem of the Company in accordance with the lniernational Ethics Standards Board for Accountants Code
af Ethics for Professional Accountanis (IESBA Code) together with the ethieal requirements that are relevant 1o our audn
of the financial statements in accordance with the Accountancy Prefession (Code of Ethics for Warrani Holders)
Directive issued in terms of the Accountuncy Profession Act (Cap, 281) in Malte, and we have fulfilled our other ethical
responsibitities in accordance with these requirements and the [ESBA Code.

To the best of our knowledge and belief, we declare that non-audit services that we have provided to the Company and
the Group are in accordance with the applicable Taw and regutations in Malta and that we have not provided non-audit
services that are prohibited under Articie |8A of the Accountancy Profession Act {Cap 281).

We have not provided any non-audit services to the Company and the Group in the period from [ January 2023 10
31 December 2023, as diselosed in Note 7 to the finaneial statements.

Baker Tilly Matta trading as Baker Trily s a reemnber of e glopal retwark of Baker Tilly Internatianal Li¢ the Tembers of which are separate and mdependent iega, antities

Baker Tuly Malta 15 regestered as a cwl partnership of Cernbied Puble Avcauntsnts avthonsed o pronde audi servees m Mata n lerms of e sccoardancy Frofessian Aot A wst pl the
pertners, as wel as the pringipals awthonsed to sgn reports on behall of the firm s avaratile aﬂvww biakertrity rrit



















BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2023

Group Company

2023 2022 2023 2022

Nide Euru Euro Esro Eury

Revenue 4 1,258,300 1,645,404 337,400 437400
Direct and Operational Overheads 5 {1,18%,289) {1.374.144) (250,000) (230,01K)
Graoss Profit/lnterest Margin 69,011 271,256 87,400 187,400
Administrative Overheads (183.454) (204.134) (70,504) {92.00
(iher Operating Income 6 75,765 51468 - -
Operating Profit/(Loss) 7 {38,678) 118,588 16,896 G4,783
Finance Costs K {6,712) {7.853) - -
Profit/{ Loss) before Taxation (45,400) 110,735 16896 94,783
Tax Expense @ (5,914) {30.590) (5,914) {30,590)
Profit/(Loss) after Taxation (51,314) RO, (45 10,982 64,193

Totat Comprebenslve Income/(Loss)

fur the Year {(51,314) 80145 10,982 64,193
Earninps/{Loss) per Share 16 (6.29) 0.47 (8.06) 37

The notes on pages 24 10 47 torm an intcgral part of these financial starements.



BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF FINANCIAL POSITION

AT 31 DECEMBER 2023

ASSETS

Investment in Subsidiaries
Intangible Asscts

Vessels und Equipment
Interest Bearing Receivables

Taotal Nor-Current Assets
Inventorics

Trade and Other Reccivables
Cush and Cush Equivalents

Total Current Assets

Total Assets

Note

I
12

-

13
14

15

17

Group Company
2023 2022 2023 2022
Eurc Eura Eure Euro
- - 170,600 17000
£59,999 159 499 - .
8,828,613 8.871.821 - -
2,820,000 2,320,000 4,820,000 4 BHLOO0
11,808,652 11,851,830 4,990,008 4,996,000
6,810 4.858 - -
2,332,852 2,532,081 421,113 491,494
3,530 4903 - 462
2,343,192 2.546.842 621,113 491,956
5.481.950

14398 662




BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF FINANCIAL POSITION
AT 31 DECEMBER 2023

Group Company
2023 2022 2023 2022

MNote Euro Euro Eure Euro
EQEITY
Shere Capital 18 171,200 171,208 171,200 171.200
Reserves 18 6,861,632 7.043.524 - -
Retained Carnings/Losses) 488,115 349,537 {74,119 (83.101)
Total Equity 1511947 7.564,261 97041 86,099
LIABILITIES
Interest Bearing Borrowings 19 4,940,062 4,928 461 4,940,052 4,923 441
Bank Borrowings 20 29083 98,631 - -
Total Non-Current Liabilities 4,969,145 5,027.092 4,940,052 4,928 441
Trade and Other Payables 21 1,520,205 15646425 510,072 409412
Bank Borrowings 20 84,409 102,900 - -
Tax Liabltity g 63,898 57,984 63,898 57,984
Total Current Liabilities 1,669,712 1.807.309 573970 467,396
Total Liabilities 6,638,857 6.834,40] 5514032 5.395.857
Total Equity and Lisbilities 14,151,804 14.398,662 5611,113 5,481,956

‘The notes on pages 24 1o 47 form an integeal part of these financial stalements.

The financisf statements on pages 13 to 47 were approved end suthocised for issuc by the Board Direetors on 30 April
signed by:

20

Dr. Anthony Gafea

Director




BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2023

The Grouwp

Balance at 1 Janwary 2023

Comprehensive Loss for Year
Loss for the Year

Movement on Reserves
Reclass, of Dilt. in Depreciation

Balance a3t 31 December 2023

Balance at 1 January 2022

Comprehenslve income for Year
Profit for the Yeor

Movement on Reserves
Revaluation of Yach

Batance at 31 Decemher 2022

The netes an pages 24 to 47 Torm an integral part of these financial statements.

Share

Total Capital
Eure Euro
7,564,261 171,200
(51,314) -
7.512,947 171,200
6,246.610 171,200
80,145 .
1,237,500 -
7.564.26] 171,200

Yacht

Other Revaluation Retained
Reserves Reserve Earnings
Euro Euro Evro
2,317,499 4,726,025 349,537
. . (51,314)

- (181,892) 181,892
2.317499 4,544,133 480,115
2317499 3488525 360,392
- 80,145

1,237,500 -

2317499 4,726,025 349,537
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BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2023

The Company
Sharc  Accumulated
Taotal Capital Losses
Euro Eure Euro
Balance at 1 Januzary 2023 86,099 171,200 (85,101)
Comprehensive inceme for the Year
Profit for the Year 10,982 - 10,982
Balance at 3F Decemhber 2023 97,081 171,288 {74,119)
Balance at | January 2022 21.906 171,241 (149,294
Comprehensjve Income for the Year
Protit far the Year 64,193 - 64,193
Balanee at 31 December 2022 860099 171,200 {85.100)

The notes on pages 24 te 47 form an integral part of these financial statements.
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BORGO LIFESTYLE FINANCE P.L.C.

CONSOLIDATED STATEMENT OF CASH FLOWS
FOR THE YEAR ENDED 31 DECEMBER 2023

Cash Flows from Operating Activities
Proiit/({Loss) Yor the Year

Adjustments for:
Asmortisation ot Bond Costs
Depreciation

Tax Expense

Ciranges in:

Inventones

Trade and Other Receivables

Accrued Inferest Reccivable

Trade and Other Payables

Accrued Interest Payable

Maovement on Related Company Account
Movemem on Parent Company Account

Cash Generated/{Lost) from Operations
Taxes Paid

Net Cash from/(used in) Operating Activities
Cash Flows from Investing Aetivities
Payments for Aequisition of Equipinent

Net Cash from/{used in) Investing Activitics
Cash Fiows fram Financing Activities
Movement on Bank Borrowings

Movement on Subsidiary Company Aceaunt
Movement on Parent Company Acconnt

Movements an Director’s Account

Net Cash from/(used in) Financing Activities

Net Movement in Cash and Cash
Equivalents

Cash and Cash Equivalents at Beginning
of Year

Cash and Cash Equivalents at End
of Year

Note

Group Company
2023 20232 2023 2022
Euro Euro Eurg Enrp
(51,3149) %0145 15,982 64,193
11,601 11.601 11,601 11601
230,392 192953 - -
5913 30,594 5914 30,590
196,593 315298 28,497 106,384
A048 6,206 - -
25206 (44.580) 16,613 (46,559)
{90,232) 159.102) {140,232) (59.894)
{315,261) 29,053 33,167 20,846
(595) 24,449 (595) 24,449
{25,820} R3.943 - -
280,574 (183,538} - -
73,603 172,622 {68,550} 15,226
- (16,916} - (16.916)
73,603 155,706 {68,550} (1,690}
(187,184) {64,770 - -
(£87,184) {064,776} - .
(B7.839) {96.342) - -
- - 54,452 (14.070)
- - 13,636 16,420
200,047 {%,000) -
112,208 (10d,342) 68,088 2350
(1,373) (13.412) (462) 660
4,903 18.315 462 L198)
3,530 4.903 - 462

The notes on pages 24 to 47 form an integral part of these financial stateinents.
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BORGO LIFESTYLE FINANCE P.L.C.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

21

2.2

2.3

Reporting Entity

Borgo Lifestyle Finance P.L.C. {the "Company™) is a public limited company domiciled and incorporated in
Malta. The consclidated finaneial statements comprise the results and financial position of the Parent company
namely, Borgo Lifestyle Finance P.L.C. and its Subsidiary and sub-subsidiary (together referred to as the
“Group™), details of which are included under Note 11. Thec Group is primarily involved in offering luxury
yacht chantering services.

The Company s registered office is at 52, St. Christopher Street, Valletta VLT 1462, Malta.

Basis of Preparation
Statement of Compliance

These consolidated financial statements have been prepared in accordance with Intemational Financiat
Reponing Standards as adopted by the EU (the “applicable fratmework™). which standards were issued by the
International Accounting Standards Board (JASB). All references in these financial statements to 1AS, IFRS or
SiC/IFRIC interpretations refer to those adopted by the EU. They have also been drawn up in accordance with
the provisions of the Companies Act. 1995 (Chapter 386, Laws of Malta), to the extent that such provisions do
not contlict with the applicable framework.

Basis of Measurement

The financial stateraents have been prepared on the historicat cost basis. except for Vessels, which are stated at
fair vatue,

Golng Coneern Basis

IAS 1 states that financial statements are required to give a true and fair view and are to be prepared on a going
concern basis. unless it is inappropriate to presume that the Company and the Group will continue in business
for the foreseeable future, Under this basis, it is assumed that the Company and the Group have neither the
intention nor the necessity of liquidation or of curtailing materially the scale of their aperations.

At the reporting date, the Company and the Group had positive net equity of € 97.081 and € 7.512.947
respectively and the Company and the Group had positive working capital of € 47,143 and € 673480
respectively. The Company registered a profit of € 10,982 for the year and the Group registered a lass of
€ 50.314. At the reporting date. the Company had accumulated losses of € 74.119 whiist the Group had
positive retained eamings of € 480,115,

The Company. together with its Subsidiary and Parent companies, had been negatively affected by the
pandemic in the past years. however the sitwation has improved significantly during the last couple of years

and future projections are also positive, confirming the worldwide trend of guests looking for secluded luxury
holidays.

As for the results of the Hotel, which is operated by the related company, it is noted that after an exceltent
performance achieved during 2022, the 2023 season marks another record in terms of performance for the
Relais which remained open for a longer period during this year, extending the season untit the end of
November and achieving a gross operating revenue of € 11.5 miflion and a net ADR of € 1,972, NetRevPar of
€ 1,734 and an Qccupancy rate of 88%. The Hotet is forecasting a gross operating revenue of € {3 million for
the 2024 year with an occupancy rate of 90%.

Accordingly, the directors are of the opinion that the Company s and the Group's performances will continue
to tmprove, and the Jong-term assessment is that the Company’s and the Group’s assets witl be preserved, and
consequently it remains appropriate to adopt the going concem assumption underlying the basis of preparation
of the financial statements.



BORGO LIFESTYLE FINANCE P.L.C.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 3| DECEMBER 2023
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1.6

2.7

Basis of Preparation (Contd.)

Fnnetional and Presentation Curreney

These financiat statements are presented in Euro (€). which is the Company’s functional currency.
Basis of Consolidation

The consolidated statement of compreliensive income and statement of financial position include the financial
statements of the Company and its operating subsidiaries made up 10 the end of the financial vear. The results
of subsidiaries acquired or disposed of during the year are ineluded in the consolidated statemens of
comprehensive income from the date of thew acquisition up to the date of their dispoesal. inter-group sales and
profits are eliminated fully on consolidation.

Subsidiaries are those companies controlled by the Company. Control exists when the Company has the
power, directly or indirectly. to govern the financial and operating policies of an enterprise so as 1o obtain
tenefits from its activities. The financial statements of subsidiaries are included in the consolidated financial
statements from the date that control commences until the date that control ceases.

Intra-group balances and transactions. and any unrealized profits arising from intra-group transactions, are
eliminated in prepaning the consolidated tlnanciat statenients. Unreatised losses are eliminated in the same
way as unrealized profits, but only to the extent that there is no evidence of impairment.

Use of Estimates aod Jndgements

The preparation of financial statements in conformity with IFRSs requires manageimnent to make judgments,
estimates and assumptions that affect the application of accounting policies and the reponed amounts of assets,
liabilitics, income and expenses. Actual results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions o accounting estimates are
recognized in the period in which the estimates are revised and in any future periods atfected.

In the opinion of the directors. the accounting estimates and judgments made in the course of preparing these
financial statements are not difficuft to reach, subjective or complex 10 a degree which would warrant their
description as significant and criticat in terms of the requirements of {AS 1 (revised).

Measurement of Fair Values

A number of the Company and the Group’s accounting policies and disclosures require the measorement of
fair values. for both financial and non-financial assets and liabilities.

When measuring the fair value of an asset or a liability, the Company and the Group uses observable market
data as far as possible, Fair values are categorised into different levels in a fair value hierarchy based on the
imputs used in the valuation techniques as follows:

Level |: quated (unadjusted) prices in active markets for identieal assets or liabiiities,

Level 2: inputs othier than quoted prices included in fevel 1 that are observable for the asset or liabifity.
either directly or indirectly.

Level 3: inputs for the asset or liability that are not based on observablc market data.

if the inputs used 10 measure the fair value of an asset or liability fall into different levets of the fair vatue
hierarehy. then the fair value measurement 15 categorised in its entirety in the same level of the fair value
hierarchy as the lowest level input that is significant to the entire measurement.

The Group accounts for Vessels at fair value.

b
L



BORGO LIFESTYLE FINANCE P.L.C.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 3] DECEMBER 2023
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3.1
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Basis of Preparation (Conyd.}
New Standards aud Interpretations Not Yet Adopted

A number of amended standards becane appticable for the current period and have been applied as necessary.
The impact of the adoption of these revisions on the Company’s and the Group's accounting policies and on
the financiatl results are insignificant,

Certain new standards, amendinents and interpretations to existing standards have been published by the date
of the authoerisation for issue of these audited financial statements but are not inandatory for the Company s
and the Group's accounting period starting | January 2023, The Company and the Group may early adopt
these revisions to the requirements of LFRSs as adopted by the EU. The Company's and the Group's directors
are of the opinion that there are no requirernents that will have a significant impact on the flnanciat statements
in the period of initial application,

Signifieant Aecounting Poticies

The accounting policies set out befow have been applied throughout the period presented in these financial
statements.

Forelgn Curreney Transactious

Transactions in foreign currencies are translated to the Company's functional currency at exchange rates at the
dates of the transactions. Monetary assets and liabilities denominated in foreign currencies at the reporting
date are retranslated to the functional cusrrency at the exchange rate at that date. The foreign currency gain or
loss on monetary items is the difference between amortised cost in the functional currency at the beginning of
the period, adjusted for effective interest and payments during the period, and the amortised cost in foreign
currency translated at the exchange rate at the end of the peried. Fareign currency differences arising on
retranslation are recognised in profit or loss.

Group Companies

The results and financial position of the foreign operations that have a funetional currency different from the
presentation currency are transiated into the presentation currency as fallows:

+  Assets and liabilities for each balance sheet presented are translated at the closing rate at the date of that
balance sheet;

+ Income and expenses for each statement of profit or loss and statement of comprehensive income are
translated at the average exchange rates; and

* Al resulting exchange differences are recognised in other comprehensive income.

Goodwill and fair value adjustments arising on the acquisition of a foreign operation are treated as assets and
liabilities of the foreign opcration and translated at the closing rate,

Revenue

The Company

Dividend and Interest Income

The Company’s revenue comprises dividend income reccived from subsidiaries in the ordinary course of
business. Dividends are recognised in protlt or loss when the right to receive payment is established.

Revenue for the Company also comprises interest receivable on loans advanced to related companies in the

ordinary course of business. Interest receivable is recognised as income in profit and foss as this accrues, using
the effective interest method.

26



BORGO LIFESTYLE FINANCE P.L.C.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023
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3.6

Significant Accoucting Policies (Congd. )
Revenne (Contd.}

The Group

Interest Ineome

As further disclosed in the Company’s revenue, the Group’s revenue comiprises interest income on funds
advanced to the subsidiary and parent comnpanies.

Rendering of Services

The Group’s revenue however is derived primarily from the provision of luxury yacht chartering services in
the ordinary course of business of the Company. Revenue for services is recognised in the period in which
these are rendered. Revenues are shown net of vatue added tax, rebates and discounts.

Direct Finanee Costs

Finance costs represent interest payable by the Company on the bond in issue as set out in the notes to these
financial statements. Finance costs are recognised as an expense n protlt and loss in the period in which they
are incurred.

Bond tssne Costs

Bond issue costs represent fees and other eosts incurred in conneetion with the issuance of the bonds by the
Company to investors. The cost of issuing bonds is recorded in a contra liability account and off-set from the
nominal value of the bond in order to systematically move the hond tssue costs from the balance sheet 10 the
income statement over the term of the bond. As a resuit. the Company matches the cost of the bond 0
accounting periods that are benefitting from the bond being issued. The cost of the bond is amortised over the
duration of the bond, being t0 years.

Investments in Subsidiaries

A subsidiary is an entity which is controlled by the Company. Control 1s the power to govern the financial and
operating policies of an entity so as to obtain henefits from its activities.

An investment in a subsidiary is inivally measured at eost. After initial recognition. an investment in
subsidiaries may be carried either under the cost method. that is at cost less any nnpairment losses or under the
equity method. The Company measures the investment in the subsidiary company on the cost method.,

Vessels

Vessels are measured at cost or valuation less accunulated depreciation and any accumulated impairment
losses. Cost includes expenditure that is directly attributable to the acquisition of the asset.

Deprecation 1s recognised in profit and loss account on a straight-line basis over the estimated uscful life of the
vessel. Depreciation is provided on vessels and equipment %0 as to write off their carrying vafue over their
expected useful economic lives. Depreciation is provided at the foltowing annual rates after taking into
consideration that the Groop’s vessel will have an estimated residual value of € 3,456,000 at the end of 2047 as
established by the independent qualified valuer during 2022:

Sailing Yacht SATORIE

- Years 2022-2032 - 0%
- Years 2033-2042 - 48,
- Years 2043-2047 - 4%
Equipment - 20%
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
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Significaut Accountiog Poiicies (Coned.)
Impairment of Assels

An impaiment loss is recognised for the amount by which the asset’s carrying exceeds its recoverable amount.
The recoverable amount is the higher of an asset’s fair value less costs of disposal and value in use. For the
purpose of assessing impairment, assets grouped at the fowest levets for which there are separately identifiable
cash inflows which are largely independent of the eash inflows from other assets or group of assets (cash
generating units}), Non-financial assets other than goodwifl that suffered an impainneni are reviewed for
possible reversat of the impairment at the end of each reporting period.

Loans Reeeivable

Debt instruments representing financial assets where the contractual cash flows are solely principal and interest
and the objective of the Company's business model is achieved both by colecting contractuat cash flows and
where these give rise to cash flows that are solety paymems of principal and interest on the principal amounts
outstanding are measured at amortised cost using the cffective interest method, less any iinpairment losses.

On derecognition, impairment or disposal of debt instruments, any gains or losses are rccognised within the
profit or Ioss.

Inveufories

inventories are measured at the fower of cost and net realisable vatue. The cost of inventory is ascenained on
the firstin first out basis,

Cost eomprises all costs of purchases, costs of conversion and other costs in bringing the ioventories o their
present tocation and condition.

Net reatisabte vatue 1s the estimated selting price in the ordinary course of business, less the estimated seiling
CXPENSEs,

Reeeivables

Receivables are recognised initially at the amount of consideration that is unconditionaf, unfess they contain
significant financing components when they arc recognised at fair vatue. They are subsequently measured at
amortised cost using the effective interest method, less expected credit toss allowances.

Trade receivables are written off or provided for where there is no reasonablc expectation of recovery.
Indictors that there is no reasonable expectation of recovery inchude. amongst others, the faiture by the debtor
to abide by the credit terms or faiture to engage in a repaymen: programme with the Company and the Group
for the settlement of amounts due.

Expected credit fosses on trade receivables is presented as net expected eredit losses within operating profit.
Subseguent recoveries of amounts previously written off or provided for are credited against the sane fine
itern.

Cash and Cash Egnivatents

Cash and cash equivalents comprise cash on hand, deposits at cait with financial institutions, other short-term
tiquid investments with original maturities of three months or less that are readily convertible to known
amounts of cash and which are subject to an insignificant risk of changes in value, and bank overdrafts. Bank
overdrafts are shown within borrowings in current liabilities in the batance sheet.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023
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Significant Accounting Poiicies (Contd.)
Impairmeot of Fioancial Assets

The Company and the Group recognise loss allowances for Expected Credit Losses (ECLs) on financial assets
al amortised cost, namely trade and other receivables, shorl-term investments and cash at bank.

The Company and 1the Group measure loss allowances al an amount equal 10 lifetime FCLs, excep for the
Tollowing, which are measured a1 12-month ECLs:

. debt securities that are determined to have low eredit risk at the reporling daie; and
. other debt securities and bank balances for which credit plan {i.e.. the risk of defauil oceurring over the
expected life of the financial instnunent) has not increased significantly since mnitial recognition.

The Company and the Group measure loss allowances for trade receivables without a significant finaneing
componeni and contract assels al an amount equal 1o lifetime ECLs.

When determining whether the credil rsk ol a financial asset has increased significantiy siuce initial
recoguition and wheu estimating ECLs, the Company and the Group consider reasonahle and supportable
information that is relevaut and available without undue cost or effort. This includes both quantitative and
qualiiative information and analysis, based on the Company’s and the Group's historical experience and
informed credit assessment and including forward-looking information.

The Company and the Group assume that the credit risk on a financia) asset has jucreased significantly if it is
nore than 30 days past due.

The Company and the Group consider a financial asset 10 be in defauit when:

. tbe borrower is uulikely to pay its credit obligations to the Company in full, withour recourse by the
Compauy and the Group to actions such as realising security (if any is held); or
. the financial asset is more than 90 days past due.

Lifetime ECLs are the ECLs that result from all possible default events over the expeeted life of a finaucial
justrument.

12-month ECLs are the portiou of ECLs that result froin default events that are possible within the 12 months
after the reporting date (or a shorter period if the expected life of the instrument is less than 12 months).

The maximum period considered when estimating ECLs is the maximum contractual period over which the
Company and the Group are exposed to credit risk.

Measurement of ECLs

ECLs are a probability-weighted estimate of credit losses. Credit losses are measured as the present value of all
cash shortfalls (i.c., the difference between the cash flows due 10 the entity in aceordauce with the contract and
tihe cash flows that the Coinpany and the Group expeci to receive).

ECLs are diseounied al the effective interes1 rate of the financial asset. In 1the case of interesi-free shori-lerm
financial assets, such as trade receivables, ECLs are not discounted.
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Significant Aeconnting Poiicies (Contd.)
Impairment of Financial Assets (Contd.)

Credit-impaived financial assets

At each reporting date. the Cowpany and the Group assess whether financial assets carmied at amortised cost
are credil-impaired. A financial assel is ‘credit-impaired” when one or more events that have a detriinental
nnpact on the estimated future cash ftows of the financial asset have occurred.

Evidence that a financial asset is credit-impaired includes the following observable data:

significant financial difficulty of the borrower or kssuer;

a breach of contract such as a default or being more than 90 days past due;

the restructuring of a loan or advance by the Company and the Group on terms that the Company and
the Group would not consider otherwise;

it is probable that the borrower will enter bankruptcy or other financial reorganisation: or

the disappearance of an aetive market for a security because of financial difficullies.

Presentation of allawance for ECL in the statemens of financial position

Loss altowances for financial assets measured at amortised cost are deducted from the gross carrying amount
of the assets. Impairment losses related to wrade and other receivables. including contract assets, are presented
separalely in the statenrent of comprehensive income.

Write-off
The gross carrying amouni of a financial asset is writlen off when the Company aud the Group have no
reasonable expectations of recovering a financial assel in its entirely or a portion thereof. The Company
individually makes an assessmient with respect to the timing and amoumt of write-off on its financial assets
based on whether there is a reasonable expeciation of recovery and with reference to its historical experience of
recoveries.

The Company and the Group expect no siguificant recovery from the amount written off. However, financial
assets that are writlen off could still be subject to euforcement activities in order 10 comply with the
Company’s and the Group's procedures for recovery of amounts due,

Borrowings

Bomowings comprise funds acquired in order to assist with the financing of the Company's operations.
Borrowings are classified as current liabilities unless there is an unconditional right 10 defer setilement of the
liability for at least one year after the reporting date. 1f not, they are presented as non-current liabilities. Any
inlerest payable is recognised as an expense as this accrues in profit or foss, using the effective interest method.

Trade and Other Payables

Trade and otber payables comprise obligations 10 pay for goods and services that have been acquired in the
ordinary course of business from suppliers. Accounts payable are classified as current liabilitics, if payment is
due within one year or less. if not, they are preseuted as non-curreut liabilities. The carrying amount of trade
and other payables are considered to be the same as their fair values due to their short-term nature,

Provisions

A provision is recognised if, as a result of a past evenl, the Company and the Group have a present legal or
constructive obligation that can be estimated reliably, and it is probably that an outflow of economic beneflt
will be required to settle the obligation.

Share Capital

Ordinary shares are classified as equity.
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3

317

3.18

.19

3.20

3.2

Significant Accounting Poiicies (Contd.)
Earoings per Share

The Company presents hasic eamings per share {EPS) data for ordinary shares. Basic EPS is caiculated by
dividing the profit or loss attributable to the ordinary shareholders of the Company by the weighted average
number of ordinary shares outstanding al year end.

Opcrating Leases

Leases in which a significant portion of the risks and rewards of ownership are retained by the lessors are
classilied as operating leases. Payments made under operating leases are recognised in the profit and loss on a
straight line basis over the term of the lease.

Employvee Benefits

Pension Contributions

The Company and the Group centribute towards the state pension in accordance with legislation requirements.
The only obligaiion of the Compauny and the Group are to make the required contributions. Costs are expensed
in the period in which they are incurred.

Finance Costs

Finance eost coinprises interes! expense. Interest expense is recognised as it accrues in profit or loss, usiug the
effective interest method.

Foreign cumrency gains and josses on fiuancial assets and financial liabiiities are reported on a net basis as
vither finance income or finance cost depending on whether foreign cumrency movements are in a net gain or
net loss posttion,

Tax

FTax expense comprises current and deferred tax. Cumrent tax aud defemred 1ax are reeoguised in profit or Joss
exeepl to the exient thal it relates to items recognised directly in equity or in other comprehensive income.

Current tax is the expecied tax payable on the taxable income or loss for the period, using tax rates enacted or
substantively enacted at the reporting date.

Deferred tax is recognised in respect of temporary differences between the carrying amounts of assets and
liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax is nol
reeognised for:

(a)  temporary differences on the imital recognition of assets or jiabilities in a transaction that is not a
business combination and thal affects neither accounting nor taxable profit or loss; and

{b)  temporary differences relating 10 investments in subsidiaries, associates and jointly controlled entities
the extent that it is probable that they will not reverse in the foreseeable future.

Deferred tax is nmeasured at the 1ax rates that are expecied 10 be applied 10 lemporary differences when they
roverse, using tax rates enactad or substantively enaeted at the reporting date.

Deferred tax assets are recognized only if it is probable that future taxable amounts will be available to utilize
those temporary differences and losses.

Deferred tax assels and labilities are offset if there is a legally enforceable right to offset current 1ax liabilities
and assets, and they relale to taxes levied by the same tax authority on the same taxable entity, or on different
tax entities, but they intend 10 setile current 1ax liabilities and assels on a net basis or their tax assets and
liabilities will be realized simultaneously,
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4. Revenue
Group Company
2023 2022 2023 2022
Euro Euro Euro Euro
Dividend Receivable from Subsidiary Company - - - 100,000
Loan Intcrest Reecivable 197.400 197 400 337,400 337.400
Yacht Charter lncome 1,660,900 1,448,000 - -
1,258,300 1.645 400 337,400 437,400
5 Direct and Operatiooal Overbeads
Group Company
2023 022 2023 piikel
Eurg Euro Eura
Bond Interest Payable 250,000 250,003 250,000 150,000
Yacht Operation Costs 930,289 1,124,144 . -
1,180,289 1,374,144 150,000 250,000
6. Other Operating Inenme

Other operating income represents income which is not considered 10 be part of the main revenue generating
activities. Accordingly. the Compauy aud the Group present this income separately from revenue.

Group Company

2023 2022 2023 022

Eure Eure Eurg Euro
Gratuities and Tips il.832 7.790 - -
knsuranec Claims 56,742 25715 - -
MDB COVID-19 Interest Rate Subsidy 521 7.591 - -
Other lncome 1194 - - -
Over-provision of Expenscs in Previous Years - 10,372 - -
Recharging of Wages 5476 - - -
Other income 75,765 51,468 - -
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7. Operating Profit/{Loss)

The results from operating activities are slated after charging(crediting) the following:

Groop
2022 2022
Euro Eure
Amortisation of Bond Costs 11,601 1.6
Auditors” Rethuneration 16,450 15.000
Auditors” Remuneration - Non-Audit Scrviges - -
Depreciation 230,392 195955
Director’s Remwuneration 10,000 HEOO0

Company
2023

Euro

11,661
0,086

10,000

2023

Euro

t 1607
8.261)

H)LHH)

7.1 Empioyee Information

The average weekly number of persons employed by the Comnpany and the Group during the year was nil and 7

respectively {2022: nil and 7 respectively). Staff costs for the year were as follows:

Group Company
202 2022 2023 2022
Euro Euro Eura
Crew Wages and Social Costs 267,052 217,038 -
All persons were employed as crew menibers on the Subsidiary company yacht.
. Finance Costs
Group Company
2023 2022 2023 2022
Eurg Euro Eure Euro
Bank Loan Interest 6,722 7.853 -
0, Tax Expensc
Group Company
2023 2022 2023 2022
Enro Euro Eury
Current Taxation 5,914 30,590 3,914 0,590
Total Tax Charge 5,914 36.590 5914 30,59
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9.1

118

1.

il

1.2

Tax Expense {Contd.)
Deferred Taxation

No account for deferred 1axation is being accounted for the Conipany and the Group on the basis that the
Company does not have any tax timing differences, whilst the Subsidiary company profits/iosses are not
subject to 1ax since the Subsidiary company’s vessel is registered under the Merchamt Shipping (Shipping
Organisations — Private Companies) Regulations, 2004 enacted in Malta, which states that income from
shipping operations is exempt from taxation. Accordingly, the Subsidiary company did not have any current
tax charge for the ycar.

Earnings/(Loss) per Share
Earnings/(Loss) per share is based on the profiv(loss) attributable to the sharchoiders of Borgo Lifestyle

Finance P.L.C. divided by the number of shares in issue at the year-end.

Investment in Snhsidiaries

Group Company
2023 2022 2023 2022
Eura Euro Euro Euro
Eqnity investments
Investment in Subsidiary Company a1 Cost - - 70,000 70,000
Tatai investment in Subsidiary - - 170,000 L70,000

The following information retates to that subsidiary which. in the opinion of the directors, principalty affected
the results or assets of the Company and the Group.

Subsidiary Company Incorp. in % Holding %a Holding Nature of Business
2023 2022
Big Bine Cruising Limited Malia i08% HK% Luxury Yacht Chartering

Subsidiaries Financial Information

The foilowing tables shows the financial information relating to the subsidiary company which has been
conschdated withm the Group.

Big Biue Crnising Limited
Audited

2023 2022

Eure Euro
Profi/( Loss) for the Year (62,296) 115,952
Share Capilal 19,00 1001
Rescrves 6,861,632 7443524
Rewained Eamings 554,232 434,636
Taotal Equity 7,425,865 7488161
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I2. Intangibie Assets

This batance represents the posiive/{negative} goodwill arising from the consolidation.

13. Vesseis and Other Equipment

Gropp
Al At
010123 Additions 31.12.23
Euro Euro Euro
Cost/Valuation:
57Y Satori 4,000,000 - 9,000,000
Equipment 64,776 187,184 251,968
064.776 187,183 9,251,960
Al Charge At
01.41.23 For Year 31.12.23
Eore Euro Euro
Depreciation:
57 Satari 180,000 180,000 360,000
Equipment 12,955 50,392 63,047
142,955 333,392 423,347
Net Book Amonuy 8,871,821 8,828,613

13.1  The vessel is stated a1 fair value afier il was revalucd at € 9 million in 2017 by an external independcnt
qualified valuer. This value was further confirmed during 2018, when the vessel was insured with AiG Europe
Limited for the same amount. In 2022, the vessel's fair value was again confirmed at € 9 million by another
external independent qualified valuer. which vatue also agrees to the insured value.

13.2  The Company did not own any property, ptam and equipment at year end.

13.3  The Company and the Group did not have any capital commitments a1 year end.

14, Interest Bearing Receivables
Gronp Campany

2023 2022 2023 20323

Eure Evro Eure Eury
Nen-Corrent:
Subsidiary Company Loan - - 2,000,000 2,000,000
Parent Company Loan 2,820,000 2.824.000) 2,820,008 2,830,000
Tatal Interest Bearing Receivables 2,820,000 2,820,000 4,824,000 4,820,000

14.1  The loans due from the Subsidiary and Parent companies arc unsecured, bear interest at 7% per annun and are
receivable after 18 February 2025.
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14.

14.2

14.3

16.

16.1

16.2

16.3

16.4

Loans Receivabie st Amortised Cost (Conrd.)

The Snbsidiary company is securing the Bond issue and imerest thereon. Hence. should the Company fail (0
henour its commitment towards the bondholders. the Subsidiary company would still exhaust its iiability
towards the Company on seittement of the liabilities due (o the bondholders.

At 3] December 2023, the Subsidiary and Parent companies had the necessary resources and support to selite
the loans due to the Company. The direciors have therefore assessed that the Probability of Defauit and Loss
Given Default are non-existent.

inveninries
Group Company
2023 2022 2023 2022
Eure Euro Euro Euro
General Yacht Supplivs 6,810 9,858 -
Trade and Other Reeeivabies
Group Company
2023 2022 2023 2022
Euro Euro Euro Euro
Reucivables from Relawed Company 10,561 - -
Receivables from Parent Company 1,898,436 2,165,374 - -
Acerued Loan Interest Receivable 369,634 279402 579,634 434,402
Other Receivables 537% 14.924 5,129 5129
Prepayments 36,350 50,943 36,350 46,963
Other Taxes 12,552 12,710 - -
Amounts Dug from Director - 7728 -

2,332,852 2,532 081 621,143 491 494

The Group's exposure to credit risk related to trade receivables from the Related and Parent companies is
disclosed in Note 23.3. No provision for Expected Credit Losses was considered necessary on the above
balances due, as these cowpanies are financially solid. The directors have therefore assessed that the
Probability of Defauh and Loss Given Default are non-existent.

The accrued interest on the loans receivable due from the Subsidiary and Parent companies are due for
payment on the anniversary of when the loans were advanced te the companies in terms with the conditions
listed in the Company’s Admission Document.

The amoeunts receivable from the Retated and Paremt companies under trading amangements are unsecured,
interes! free and repayable on demand.

The amounts due from Parent company and the director are unsecured, interest tree and repayabie on demand,
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17.

18,

18.1

18.2

18.2.1

18.2.2

Cash and Casb Equivalents

CGroup Company
2023 2022 2023 2022
Eum Furo Eurc Eure
Cash Balances 3,555 3,555 - .
Bank Balanves{Overdrawn) (25} 1,348 - 462
Casb and Cash Equivaleuts 3,530 4903 - 462
Capirai and Reserves
Sbare Capital
Group Company
2023 2022 2023 2022
Euro Euro Euro Esro
Autborised
175000 Ordinary Shares of' € 1 cach 175,000 175.000 i75,000 175.000
Issued and Fuiiy Paid Up
P71 2000 Ordinary Shares of € 1 each 171,200 171.200 171,200 171,200

The holders of Ordinary shares are entitled 10 receive dividends as declared from time 1o time and are entitled
to one vote per share at meetings of the Company.

Reserves

ther Reserve

A reserve of € 2 317498 resulied from the waiver of a related party loan balance that was affected as part of
the agreement of the transfer of ownership of the Subsidiary company during 2016, This reserve forms part of
the distributable reserves of the Company.

Yucht Revaluation Reserve
A reserve of € 4,544,133 represents the movement between the cost of the S/Y Satori and its fzir value as
established by an external independent qualified valuer and further confirmed through A1G Europe Limited,

the yacht's insurers, This reserve is stated net of the reiative depreciation on the revalued amoumt. This reserve
is non-distributable.
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19. Interest Bearing Borrnwings
Group Compauy

2023 2027 2023 2127

Euro Euro Euro Euro
Non-Current;
5% Bonds 2026-2029 5,000,000 3,000,000 5,000,000 5,000,000
Band Costs 116,010 6010 116,010 IGO0
Amuortisation of Bond Costs (56,072) {44471 {56,072) 44471
Net Bond Cnsts 59,938 71.539 59,938 71539
Total Interest Bearing Borrowings 4,940,062 4928 46! 4,940,062 4 928 461

19.1 By virtue of an offering memorandnm dated 25 Ianuary 20i9, the Company issued a Secured Cailable Bond
with a nominal vatue of € 5,000,000 maturing between 2026 and 2029, Related bond issue costs amounting to
€ 116,000 arc being amortised over the tenn of the bond.

19.2  The bond is secured by the Subsidiary company. Big Blue Cruising Linvited. The bonds were admitted on the

Maltz Stock Exchange effective from 12 February 2019 and commenced rading on the 13 February 2019, The
quoted price of the bonds as a1 31 December 2023 was € 96.

20. Bank Borrnwings

Group Company

2023 2022 2023 2022

Euro Euro Euro Eurg
Nen-Current:
Bank Loans 20,083 UB.631 - -
Current:
Bank Loans 84,609 162,900 - -
Tatai Bank Borrowings 113,692 201,531 - -

20.1  Tbe bank loans are secnred by personal guarantees of the ullimale beneficial owners, bear interest at the rate of
2.5% per annum and are repayable by monthly instalments of € 3,783 and € 4,792 over four years.
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21. Trade and Qther Payahles
Group Company

2023 20122 2022 2422

Euro Eura Eure Euro

Trade Payablcs 126,672 56,850 - -
Payables to Related Company - 15.319 - -
Deferred Incomie 305,250 797.061 - -
Qt(her Payables 92,544 76,575 54,029 39950
Accried Bond Intcrest Due 249,043 249,638 249,043 249,638
Averued Expenses 76,416 61,276 47,348 28.260
Other Foreign Taxes 414,752 325,643 - -
Oiher Social Taxcs 19,239 18,729 - -
Amnunis Due to Subsidiary Company - - 130,682 76,230
Amosnts Due to Parent Company 28970 15.334 28,970 15,334
Amounts Due to Director 192,319 - - -
1,521,205 1.646.425 516,072 409,412

1.1 The amounts payable to the Related company under trading arvangements in the comparalive year was unsecured,
mierest free and repayable on demand.

21.2 The amounts due to the Subsidiary and Parent companies and the director are unsecured, interest free and
repayable on demand.

21.3  The camying value of trade and other payables classified as financial liabilities 1neasured at amortised cost
approximates fair value.
11, Fair Value Hierarchy

The following tables show the Company’s and the Group's financial instruments, including those recognised al
fair valueg, for the years ended 31 December 2023 and 2022, anaiyzed between those whose fair vaiue is based on:

Level i: quofed (unadjusted) prices in active markets for ientical assets or liabilities.

Level 2: other techniques for which all inputs which have a significant effect on the recorded fair value are
cbservable, either directly or indirectly.

Level 3: techniques which use inpuis which have a significant effect on the recorded fair value that are not
based upen observable market data.
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33, Fair Value Hierarchy (Contd.)

The followinyg table shows the camying amounts and fair values of the Group's financial assets and firancial
liabilities. including their levels in the fair value hierarchy.

The Group
Total Level | Level 2 Level 2
Euro Eoro Euro Euro
31 DPecember 2623
Financial Assets
Louans Receivable at Amnortized Cost 2,820,600 - - 2,820,000
Trade and Gther Receivables 2,332,852 - - 2,332,852
Cash and Cash Equivalents 3,530 - - 3,530
5,156,382 - - 5,156,382
Financlal Llabllities
Interest Bearing Borrowings 4,946,862 - - 4,940,062
Trade and Qther Payables 1,521,205 - - 1,523,265
Bank Borrowings 113,692 - - 113,692
Tax Liabilisy 63,898 - - 63,898
6,638,857 - - 6,638,857
31 December 2022
Financiai Assets
Loans Receivable al Amortized Cos( 2,824,000 - 2820000
Trade and (iher Reccivables 2.532.081 - 2,532,081
Cash and Cash Equivalents 3,903 - 4.903
5.350.984 - - 5,356,984
Financial Liahilities
Interest Bearing Borrowings 4,028 461 - - 4,925 46!
Trade and Other Payables 1,646,425 - - 1,646,425
Bank Borrowings 201,531 - - 2M.531
Tax Liahility 57984 - - 57984
6.834.401 - 6.83440¢

During the reporting period ended 31 December 2023, there was no transfer between Level 1 and Level 2 fair

value measutement.
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i Fair Vaiue Hierarchy (Contd.)

The following table shows the carrying anounts aud lair values of the Company’s financial assets and financial
liabilities, including their levels in the fair value hierdarehy.

The Company
Total Level 1 Level 2 Level 3
Euro Euro Euro Eoro
31 Decemher 2023
Financial Assets
hvestments in Subsidiary 170,000 - - 174,000
Subsidiary Company Loan 2,800,000 - - 2,000,000
Pareat Company l.oan 2,826,000 - - 2,820,000
Other Receivables 621,113 - - 621,113
5611113 - - 5611113
Fiuauciai Liahlilties
Interest Bearing Borrowings 4,940,462 - - 4,940,062
Trade and Qther Payables 510,072 - - 516,072
Tax Payable 63,898 - - 63,808
5,514,032 - - 5,514,032
M Decemher 2022
Financiai Assets
Investments in Subsidiary 1701t - - 170,000
Swhsidiary Company Loan 2 AHHLO00 - - 2,000,000
Parent Company Louan 2,820,000 - - 2,820,000
Other Receivables 491,494 - - 491 494
Cash and Cash Equivalents 462 - - 402
5481956 - - 5.481.956
Fiuanciai Liahlilties
Interest Bearing Borrowings 4,928,401 - - 4928461
Trade and Cther Payables 400412 - - 409412
Tax Mayable 57.984 - - 57,084
5.395.857 - - 5,395 857

During the reporting period ended 31 December 2023, there was no transfer between Level | and Level 2 falr
value measurement.
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23.

23

13.2

133

13.3.1

23.3.2

Financiai Risk Managemenl
Overview

The Company and the Group activitics potentially expose it 10 a variety of financial risks, including fair value
or cash flow interest rate risk. credit risk, liquidity risks and market risks:

This note presents informatior about ilie Comnpany's and the Group's exposure to cach of the above risks, the
Company and the Group’s objectives, policies and processes for measuring and wanaging risk, and the
Company s management of capital.

Risk Management Framework

The Board has overall responsibility for the establishment and oversight of the Group’s and Campany’s risk
management objectives and policies.

The Company’s and the Group's risk management policics are established to identify and analyse the risks
faced by (he Company and the Group. to set appropriate risk limits and controls, and to menitor risks and
adherence to limits. Risk mauagement poiicies and systems are reviewed regularly to reflect changes in market
conditions and the Company's and the Groups activities, The overall objective of the Board is to set policies
tha( seek to reduce risk as far as possible without unduly aflecting the Company’s and the Group's
competitiveness and flexibility. Further details of these policies are se( out below:

Credit Risk

Credit risk is the nisk of fmancial loss to the Company and the Group if a custonter or counterpariy to a
financial instrument fails to meet its contractual obligations and arises principally from the Company's and the
Group's ioans receivable, investments and trade and other receivables. The Company and the Group have
impltemented credit reviews of new and existing customers before entering into contracts. Credit risk also
anises from cash and cash equivalents and deposits with banks and financial institutions. The Company and the
Group’s poliey is to place cash with financial institutions of a high credit rating.

The Company's loans receivable consist of advances to the Subsidiary and Parent companies, namely Big Blue
Cruising Limited and Borgo Lifestyle Group Sd respectively, which advances have been affected out of the
Company’s bond Issue proceeds. The Company nonilors inlra-group credit exposures on a regular basis and
ensures timely performances of these assets in the context of the overall group liquidity management. The
repayment of the Compary’s bonds and interes! thereon are secured by the Subsidiary company, Big Blue
Cruising Limited.

The Company takes cognisance of the related party relationship and the directors do not expect any losses from
non-performance,

The Company’s trade and other receivables mainly include interest reeeivable from the Company's Subsidiary
and Parent companies in respect of the advances referred to previously. The Group's trade and otber
receivables mainly inciude a balance receivable from a related company and also from the Parent company
which has assets and funds to cover such amounts receivable,
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13,

133

13.4

Financiai Risk Management (Contd.)
Credit Risk (Contd.)
Exposure (o Credit Risk

The carrying amount of financial asseis represents the maxinwum credit exposure. The maximum exposure to
credit risk at the end of the reporting period was as follows:

Group Compzny

2023 2022 2023 2022

Euro Euro Euro Euro

Investment in Subsidiaries - - 170,006 170,000
interest Bearing Receivables 2,820,000 2. R2H3,000) 4,820,000 4. 820,000
Trade and Other Receivables 2,332,852 2.532.081 621,LE3 491,49
Cash and Cash Equivalents 3,530 4,903 - 462
5,156,182 5.356.9%4 5611113 5.481.956

Liquldity Risk

Liguidity risk is the risk that the Company and the Group wiil encounter difficulty in meeting the obligations
associated with its flnancial liabilitics that are settled by delivering cash or another financial asser. The
Company’s and the Group’s approach to managing liquudity is to ensure, as far as possibie, that it will always
have sufficient liquidily (o meet its liabilities when due, under both normal and stressed conditions, withou(
incurring unaceeptable losses or risking damage the Company’s and the Group’s reputation.

The Company and the Group are exposed o hquidity risk in reiation to meeting the future obligations
associated with its financial labilities. which principally comprise the bonds issued to the generai public and
other payables. Prudent liquidity risk management includes, maintaining sufficient cash and liquid assets to
ensure the availability of an adequate amount of funding (o meet the Company's and the Group's ohligations.

The Company’s and lhe Group's liquidity risk is managed actively by ensuring that cash inflows arising from
expected maturities of the Company’s advances to the Subsidiary and Parent companies effected out of the
bond issue proceeds, (ogether with the related interest receivable, match the cash outflows in respect of the
Company’s bond borrowings, covering principal and interest payments, as referred to in the table hereunder.

The Group's liquidity risk emanates primarily from the cash requirements for maintaining the Subsidiary
company’s yacht in the winter months, when it is not operating. This is managed by ensuring that the
Subsidiary company has sufficient funds and other eash inflows to cover the cash outflows expected in this
lean period.

The foliowing table analyses the Company’s and the Group's liabilitics into relevant maturity groupings based
on the remaining period at the reporting date to the contractual mawrity date. The amounts disclosed in the
table below are the contractuai undiseounted cash fiows. Balances due within 12 months equal the carrying
balances. as the nnpact of the discounting is not significant.
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23.

23.4

Financial Risk Managemcent (Contd.)

Liquidlty Risk (Conrd.)

Exposnre to Liguidity Risk

The following are the contractual maturities of financial labilities:

The Group

31 December 2023

Interest Bearing Borrowings
Trade and QOther Payables
Bank Borrowings

Tax Payable

3t December 2022

Interest Bearing Borrowings
Trade and Other Payahles
Bank Borrowings

Tax Payable

The Company

3 December 2023

Interest Bearing Borrowings
Trade and Other Payables
Tax Payable

31 December 2022

Interest Bearing Borrowings
Trade and Other Payables
Tax Payable

Within Between Between Over
1 Yenr 1-2 Years 2-5 Years 5 Years
Euro Eure Euro Eure
- 4,950,062 - -
1,521,285 - - -
84,609 29,083 - -
63,808 - - -
1,669,712 4,969,145 - -
- 4028461 -
1,646,425 - -
102,900 93.631 -
57984 - - -
1 807,309 98,611 4928 401
Within Betwecu Between Over
I Year 1-2 Years 2-5 Years 5 Years
Furo Euro Euro Eoro
- 4,940,062 - -
510,072 - - -
63,808 - - -
573,910 4,940,062 - -
- 4928461 -
409412 - -
37984 -
467.396 - 4925461
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23,

23.5

21.5.1

23.6

Fiuaucial Risk Management (Conrd. )}
Market Risk

Market risk is the risk (hat changes in mnarket prices, such as foreign exchange currency financial tnstruments
will affect the Company and the Group's income. The objective of market risk management is to manage and
control market risk exposures within acceptable parameters. while optimising the return.

The overall effect of fluctuations in exchange rates al the reporiing date on financial instruments such as trade
debtors and payables are not considered 1o be material on the results of the Company and the Group.,

Fair Value or Cash Flow Interest Rate Risk

The Company s transactions mainly consist of eaming interess income on advances affected, principaily from
the bond issue praceeds. and servicing its borrowings, The Company's significant interest-bearing instruments,
comprising advances 1o the Subsidiary and Parent companies and the bonds issued to the general public. are
subject to fixed interest rates. The Company has secured the spread between the return on its investment in the
Subsidiary and Parent companies and its cost of borrowings. Accordingly, the Company is not exposed 1o cash
flow interest rate risk but is potentially exposed to fair value interest rate risk in view of the nature of the fixed
interest nature of its instruments, which are however measured al amortised cost. The Company’s operating
income and cash flows are subsiantially independent of changes in market interest rates and on this basis, the
directors consider sbe poteniial impact on the profit or loss of a defined interest rate shifi that is reasonably
possible af the end of the reporting period to be insigniticans,

Currency Risk

In the comparative period, the Company and the Group were gxposed 10 eurrency risk on monetary amounts
denominated in another currency other than the presentation currency of the Company and the Group (Euro),
mainly and Turkish Lira. Since the exposure was not significant, no hedging was performed by the Company
and the Group. The Company and the Group were not exposed to curreney risk at the reporting date.

Capital Managemeut

The Board's policy is to maintain a strong capital base so as to maimain investor, creditor and narket
confidence and to sustain future deveiopment of the husiness. The Board of Directors monitors the return on
capital as well as the level of dividends to ordinary shareholders.

The Company’s objectives when managing capital at the Company level is 10 safeguard the respective
Company’s ability te continue as a going concern in order to provide retums 10 the Company and benefits
other stakeholders. and to maintain an optimal capital structure to reduce cost of capital. In order to maintain or
adjust she capital strueture, the Company may issue new shares or adjust the amount of dividends paid to
sharcholders,

The capital equity, as disclosed in the financial statements, constitutes its capial. The Company maintains its
level of capital by reference to its financial obligations and commitments arising from operational
requirements. Taking cognizance of the nature of the Company’s assets, together with collateral held as
security backing the Company's principal borrowings, the capital level at the end of the reporting period is
deemed adequate by the directors.
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24, Related Parties
24.1 PFarent and Ultimate Controlling Party

The Company is a wholly owned subsidiary of Borgo Lifestyle Group Srl (the “Parent”). an ttalian coinpany
bearing Reg. No. MI-2082215 and whose registered office is at Via Torino 2, Milano 20123, Haty,

The ultimase controlling parties are Mr. Claus Thottrup and Mrs. Jeanette Thottrup.

These consolidated financial stasements of the Company and the Group witl be filed and avaifable for pubtic
viewmng af the Malta Business Repistry,

24.2 Identity of Related Parties

The Company and the Group have a related party relationship with its Parent, Subsidiary and retaied
companies.

243 Related Party Traosactions and Balances

Group Company

2023 2022 2023 2022

Euro Euro Fure Euro
Related Company:
Expenses Recharged to 5,476 - - -
Expenses Charged by (56,060) 199.363] - -
Funds Advanced hy/(to) {25,820) 83,943 - -
Subsidiary Compaoy:
Dividends Received from - - - 000
Interest Charged to - - 149,000 140000
Funds Advaneed by/(ta) - - 54,452 114,070
Parent Company:
(nterest Charged to 197,400 197,400 197.400 197,400
Services Rendered 10 97,118 - - -
Expenses Charged by {207,560) L102.86M03 - -
Funds Advanced by/{ta) 280,574 (183.538) 13,636 16.420
Directot:
Funds Advanced by/{to) 200,047 (8,000} - -

Amounts due 1o and from related parties are disctosed in Notes 14, 16 and 21 to these financial statements,

The key management of the Company are considered o be the directors. The directors' remuneration has been
disclesed in Note 7 10 these finaneial statemenss,

24.4 Related party transactions are entered into on a commercial basis with entities which are related by way of
common shareholders who are able to exercise significant influenee over the Company’s operations.
Transactions with these companies principally include advances affeeted by the Company from the bond
proceeds referred to in the notes 1o the financial statements,
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25,

26.

27.

29,

30.

Operating Commitments

At year end, the Company and the Group had a commitment of € 250.000 per ammum with respect to interest
payable 1o the bondholders.

Contingent Liahilltles

At year end, the Company and the Group did nol have any ecmingent fiabilities.

Regional Conflicts

Conflicts between countries will always have a negative effect on the rest of the world. The increased
challenges brought about by various conflicts in the Ukraine and the Middte East cannot be ignored. However,
following a thorough assessment of the Company’s operations and. more signiticanity, that of the Group. it has
been noted that there is no reliance on these regions for goods or services. The directors continue fo actively
monttor all devetopments taking place intemationaily in order to take any action that might be necessary in the
eventuality that developments in these eonflicts stant to impacet the Companys and the Group's performanece
and operasions.

Subsequent Events
The directors have evaluated subsequeni events since 31 December 2023 up 10 she date of approval of these

financial statemems and concluded that there were no subsequent events which require disclosure in the
financial statlements.

Comparative Figures

Certain comparative figures have been adjusted 10 conform 1o the current year's presentation of balances.
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