
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents
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and the Directors, who have taken all reasonable care to ensure that such is the case, the information contained in this Document is in
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plc (the ‘‘London Stock Exchange’’). This Document does not constitute a prospectus within the meaning of section 85 of FSMA, and has not
been drawn up in accordance with the Prospectus Rules published by the Financial Conduct Authority (‘‘FCA’’) and a copy has not been, and
will not be, approved by or filed with the FCA. The Company is not making an offer of transferable securities to the public within the meaning
of section 102B of FSMA or otherwise. The Ordinary Shares will not be admitted to the Official List or to any recognised investment exchange
apart from AIM and no such other applications have been or are intended to be made. The Directors expect that Admission will become effective
and that dealings in the Ordinary Shares will commence on AIM on 11 August 2017.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to
larger or more established companies. AIM securities are not admitted to the Official List of the United Kingdom Listing Authority. A
prospective investor should be aware of the risks of investing in such companies and should make the decision to invest only after careful
consideration and, if appropriate, consultation with an independent financial adviser. Each AIM company is required, pursuant to the
AIM Rules for Companies, to have a nominated adviser. The nominated adviser is required to make a declaration to the London Stock
Exchange on admission in the form set out in Schedule Two to the AIM Rules for Nominated Advisers. The London Stock Exchange has
not itself examined or approved the contents of this Document.

Your attention is drawn to the discussion of risks and other factors which should be considered in connection with an investment in the New
Shares set out in Part II (Risk Factors) of this Document. All statements regarding the Company and the Group’s future business should be
reviewed in light of these risk factors. NOTWITHSTANDING THIS, PROSPECTIVE INVESTORS IN THE COMPANY SHOULD READ THE
WHOLE TEXT OF THIS DOCUMENT.
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this Document, or for the omission of any material information, for which the Company and the Directors are solely responsible.

IMPORTANT NOTICE
The release, publication or distribution of this Document which comprises an AIM admission document has been drawn up in accordance
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to buy any securities within the meaning of section 102B of FSMA and is not required to be issued as a prospectus in accordance with
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of shares in any company. The responsibilities of SP Angel, as Nominated Adviser under the AIM Rules, are owed solely to the London Stock
Exchange and are not owed to the Company or any Director or to any other person in respect of their decision to acquire Ordinary Shares in
reliance on any part of this Document. No person has been authorised to give any information or make any representations other than those
contained in this Document and, if given or made, such information or representations must not be relied upon as having been so authorised.
No representation or warranty, express or implied, is made by SP Angel as to any of the contents of this Document. Neither SP Angel nor
Cantor Fitzgerald has authorised the contents of any part of this Document for any purpose and no liability whatsoever is accepted by SP
Angel or Cantor Fitzgerald for the accuracy of any information or opinions contained in this Document. Neither the delivery of this Document
hereunder nor any subsequent subscription or sale of Ordinary Shares shall, under any circumstances, create any implication that the
information contained in this Document is correct as of any time subsequent to the date of this Document.

PUBLICATION ON WEBSITE AND HARD COPIES
A copy of this Document is available, subject to certain restrictions relating to persons resident in Restricted Jurisdictions, on the
Company’s website: www.xpediator.com.

The contents of the Company’s website or any hyperlinks accessible from the Company’s website, do not form part of this Document and
investors should not rely on them.

Additionally, you may request hard copies of this Document during normal business hours on any weekday (except public holidays) by
contacting SP Angel Corporate Finance LLP, Prince Frederick House, 35-39 Maddox Street, London W1S 2PP or by calling +44 (0)203
470 0470. Copies shall remain available for a period of one month from Admission.

ROUNDING, MARKET AND FINANCIAL INFORMATION
Certain figures included in this Document have been subjected to rounding adjustments. Accordingly, figures shown for the same category
presented in different tables may vary slightly and figures shown as totals in certain tables may not be an arithmetic aggregation of the
figures that precede them.

The data, statistics and information and other statements in this document regarding the markets in which the Company operates, or its
most market position therein, is based upon the Company’s records or are taken or derived from statistical data and information derived
from the sources described in this Document.

In relation to these sources, such information has been accurately reproduced from the published information, and, so far as the Directors
are aware and are able to ascertain from the information provided by the suppliers of these sources, no facts have been omitted which would
render such information inaccurate or misleading.

An investment in the Company may not be suitable for all recipients of this Document. Any such investment is speculative and involves
a high degree of risk. Prospective purchasers of Ordinary Shares should read the whole of this document and should carefully consider
whether an investment in the Company is suitable for them in light of their circumstances and the financial resources available to them.
Attention is drawn, in particular, to the Risk Factors set out in Part II of this Document. All statements regarding the Company’s business,
financial position and prospects should be viewed in the light of the risk factors set out in Part II of this Document.

All times referred to in this Document are, unless otherwise stated, references to London time.

OVERSEAS SHAREHOLDERS
This Document does not constitute an offer to sell, or a solicitation to buy, Ordinary Shares in any jurisdiction in which such offer or
solicitation is unlawful. In particular, this Document is not, subject to certain exceptions, for distribution in or into the United States of
America, Canada, Australia, the Republic of South Africa or Japan. The Ordinary Shares have not been nor will be registered under the
United States Securities Act of 1933, as amended, nor under the securities legislation of any state of the United States or any province or
territory of Canada, Australia, the Republic of South Africa, or Japan, or in any country, territory or possession where to do so may
contravene local securities laws or regulations. Accordingly, the Ordinary Shares may not, subject to certain exceptions, be offered or sold
directly or indirectly in or into the United States of America, Canada, Australia, the Republic of South Africa, or Japan, or to any national,
citizen or resident of the United States of America. The distribution of this Document in certain jurisdictions may be restricted by law.
No action has been taken by the Company, SP Angel, or Cantor Fitzgerald that would permit a public offer of Ordinary Shares or
possession or distribution of this Document where action for that purpose may be required. Persons into whose possession this Document
comes should inform themselves about, and observe any such restrictions. Any failure to comply with these restrictions may constitute
a violation of the securities laws of any such jurisdiction.

Holding Ordinary Shares may have implications for overseas Shareholders under the laws of the relevant overseas jurisdictions. Overseas
Shareholders should inform themselves about and observe any applicable legal requirements. It is the responsibility of each overseas Shareholder
to satisfy himself as to the full observance of the laws of the relevant jurisdiction in connection therewith, including the obtaining of any
governmental, exchange control or other consents which may be required, or the compliance with other necessary formalities which are required
to be observed and the payment of any issue, transfer or other taxes due in such jurisdiction.

FORWARD-LOOKING STATEMENTS
Certain statements in this Document are or may constitute “forward-looking statements”. In some cases, these forward looking
statements can be identified by the use of forward looking terminology, including but not limited to the terms “believes”, “estimates”,
“plans”, “prepares”, “anticipates”, “expects”, “intends”, “may”, “will” or “should” or their negatives or other variations or
comparable terminology. Such forward-looking statements are not based on historical facts but rather reflect the Directors’ current
beliefs and assumptions and are based on information currently available to management. Such information will include
expectations regarding the Company’s future growth, results of operations, performance, future capital and other expenditures
(including the amount, nature and sources of funding thereof), competitive advantages, planned exploration and development
activity and the results of such activity, business prospects and opportunities. Forward-looking statements invoke significant known
and unknown risks and uncertainties. A number of factors could cause actual results to differ materially from the results discussed
in the forward-looking statements including risks associated with vulnerability to general economic and business conditions,
competition, environmental and other regulatory changes, actions by governmental authorities, the availability of capital markets,
reliance on key personnel, uninsured and underinsured losses and other factors, many of which are beyond the control of the
Company. These forward-looking statements are subject to, inter alia, the risk factors described in Part II of this Document.
Although the forward-looking statements contained in this Document are based upon what the Directors believe to be reasonable
assumptions, the Company cannot assure investors that actual results will be consistent with these forward-looking statements.

The forward looking statements speak only at the date of this Document. Subject to its legal and regulatory obligations (including
under the AIM Rules for Companies), the Company expressly disclaims any obligations to update such statements other than as
required by law or by the rules of any competent regulatory authority, whether as a result of new information, future events or
otherwise on which any statement is based.
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PLACING STATISTICS AND DEALING CODES

Placing Price 24 pence

Number of Existing Shares in issue 80,000,000

Number of New Shares to be issued pursuant to the Placing 20,833,333

Number of Ordinary Shares in issue immediately following Admission 100,833,333

Market capitalisation of the Company on Admission at the Placing Price £24.2 million

New Shares as a proportion of the Enlarged Share Capital 20.7 per cent.

Number of Ordinary Shares under option or warrant on Admission 1,409,417

Gross proceeds of the Placing receivable by the Company £5 million

Estimated net proceeds of the Placing receivable by the Company £4 million

TDIM XPD

ISIN code GB00BF6P5V92

SEDOL number BF6P5V9

LEI number 213800XBOVDBT2HEC967

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
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Despatch of definitive share certificates for New Shares (where applicable) By 18 August 2017

Note:

Save in relation to the date on which this Document is published, each of the dates in the above timetable is subject to change without
notice. All times are London times unless otherwise stated.
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DEFINITIONS

The following definitions apply throughout this Document unless the context otherwise requires:

“Act” the Companies Act 2006, as amended

“Admission” the admission of the Enlarged Share Capital to trading on
AIM becoming effective in accordance with the AIM Rules

“Admission Document” or “Document” this document

“Affinity” Affinity Transport Solutions S.R.L, a company incorporated
in Romania with registration number J40/9400/2013 and
sole registration code 32065300

“AIM” the AIM Market operated by the London Stock Exchange

“AIM Rules” the London Stock Exchange’s rules and guidance notes
contained in its “AIM Rules for Companies” which apply to
companies whose securities are traded on AIM, as amended
from time to time

“Articles” the articles of association of the Company as in force at the
date of this Document as further described in paragraph 5 of
Part VIII of this Document

“B2B” business to business

“B2C” business to consumer

“Board” the board of directors of the Company from time to time

“CAGR” compound annual growth rate

“Cantor Fitzgerald” Cantor Fitzgerald Europe, financial adviser and joint broker
to the Company

“CEE countries” Central and Eastern European countries

“City Code” The City Code on Takeovers and Mergers

“Cogels” Cogels Investments BV

“Cogels Limited” Cogels Investments Limited

“CREST” the Relevant System (as defined in the CREST Regulations)
for paperless settlement of share transfers and the holding of
shares in uncertificated form in respect of which Euroclear
is the Operator (as defined in the Crest Regulations)

“CREST Manual” the Crest manual referred to in the agreements entered into
with Euroclear

“CREST Regulations” The Uncertificated Securities Regulations 2001 (SI 2001
No. 3755) including any enactment or subordinate legislation
which amends or supersedes the regulations and any applicable
rules made under these regulations or any such enactment or
subordinate legislation for the time being in force

“DGHL” Delamode Group Holdings Limited, a company incorporated
in Malta with registered number C66018 whose registered
office is at BS Building, Mosta Road, Lija, LJA 9012, Malta.
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“Directors” the directors of the Company at the date of this Document,
whose names are set out on page 5 of this Document

“EBITDA” earnings before interest, tax, depreciation and amortisation

“EMT” Easy Managed Transport Limited, a company incorporated
in England and Wales with registration number 02293696

“Enlarged Share Capital” the issued share capital of the Company upon Admission
comprising the Existing Shares and the New Shares

“Existing Shares” the 80,000,000 Ordinary Shares in issue at the date of this
Document

“EU” the European Union

“Euroclear” Euroclear UK & Ireland Limited, a company incorporated
in England and Wales with registered number 2878738

“FCA” the Financial Conduct Authority

“FSMA” the Financial Services and Markets Act 2000, as amended

“FY” financial year ended 31 December

“Governance Code” the UK Corporate Governance Code issued by the Financial
Reporting Council, as in force from time to time

“HMRC” HM Revenue & Customs

“IFRS” International Financial Reporting Standards as adopted for
use in the European Union

“IPO” the proposed initial public offering of Xpediator as described
in this Document

“ISIN” International Securities Identification Number

“Locked In Shareholders” the Directors and the Senior Managers

“London Stock Exchange” London Stock Exchange plc

“MAR” the Market Abuse Regulation (2014/S96/EU) (incorporating
the technical standards, delegated regulations and guidance
notes, published by the European Commission, the London
Stock Exchange, the FCA and ESMA)

“New Shares” the 20,833,333 new Ordinary Shares to be issued by the
Company pursuant to the Placing

“Official List” the Official List of the UK Listing Authority

“Operating Board” together Stephen Blyth, Richard Myson, Dana Antohi, Shaun
Godfrey, Danor Ionescu and Michael Mehmet

“Operating Group” DGHL and its subsidiary undertakings from time to time

“Ordinary Shares” ordinary shares of 5 pence each in the capital of the Company

“Pall-Ex” Pallet Express Srl, a company incorporated in Romania with
registration number CUI, 17387271 and with trade registry
number J40/5382/2005, whose registered office is at 193C
Stefan Cel Mare Street, Sibiu, Sibiu County, Romania

“Panel” the Panel on Takeovers and Mergers
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“Placee” any person who agrees to subscribe for the New Shares

“Placing” the conditional placing by SP Angel and Cantor Fitzgerald
on behalf of the Company of the New Shares at the Placing
Price pursuant to the Placing Agreement

“Placing Agreement” the conditional placing agreement dated 8 August 2017
between the Company, the Directors, the Operating Board,
SP Angel and Cantor Fitzgerald relating to the Placing,
details of which are set out at paragraph 11.1 of Part VIII of
this Document

“Placing Price” 24 pence per New Share

“Prospectus Directive” Directive 2003/71/EC of the European Parliament

“Prospectus Rules” the prospectus rules issued by the FCA made under Part VI
of FSMA

“QCA Code” the Corporate Governance Code for Small and Mid-size
Quoted Companies 2013, published by the Quoted
Companies Alliance

“Registrars” Share Registrars Ltd

“Relationship Agreement” the relationship agreement entered into on 8 August 2017
between Cogels Investments Limited, SP Angel and
the Company

“Restricted Jurisdiction” any jurisdiction where distribution of this Document would
violate the law of that jurisdiction including but not limited
to the United States of America, Canada, Australia, the
Republic of South Africa and Japan

“Securities Act” the United States Securities Act of 1933, as amended

“Senior Managers” the senior management of the Company at the date of
this Document, whose names are set out on page 5 of
this Document

“Share Exchange Agreement” the share exchange agreement entered into on 25 May 2017
between the Company and each of the shareholders of
DGHL, further details of which are set out in paragraph 11.28
of Part VIII of this Admission Document

“Shareholders” the persons who are registered as the holders of Ordinary
Shares from time to time

“SP Angel” SP Angel Corporate Finance LLP, the Company’s nominated
adviser and joint broker

“sqm” square metres

“subsidiary” has the meaning set out in the Act

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

“UK Listing Authority” the FCA acting in its capacity as competent authority for the
purposes of Part VI of FSMA
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recorded on the register of Ordinary Shares as being held in
uncertificated form in CREST, entitlement to which, by
virtue of the CREST Regulations, may be transferred by
means of CREST

“VAT” value added tax

“warrants” the conditional warrants to subscribe for 55,250 Ordinary
Shares, details of which are set out in paragraph 11.7 of
 Part VIII

“£” or “GBP” British pounds sterling

“€” or “EUR” Euro

“Xpediator” or the “Company” Xpediator Plc, a company incorporated in England and
Wales with registration number 10397171

“Xpediator Group” or “Group” Xpediator and its subsidiary undertakings from time to time

“uncertificated” or “in uncertificated
form”
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PART I

INFORMATION ON THE XPEDIATOR GROUP

1. Introduction

Xpediator is the holding company for the Xpediator Group, a well-established international provider of
freight management services. The original business, trading as “Delamode”, was established in 1988 by
Stephen Blyth (the Group’s chief executive officer), providing freight forwarding services in the UK.
The Group has since evolved into an integrated freight management business operating in the supply
chain logistics and fulfilment sector across the UK and Europe with a particular focus on, and expertise
in, CEE countries.

The Group has three main business areas:

1. Freight forwarding services, trading under the Delamode brand, and specialising in connecting
CEE countries and the UK.

2. Logistics and warehousing which comprises: distribution hubs in the UK and southern Europe
providing over 39,000 sqm of shared user space; pallet distribution services, the Group is the
master franchisee of a fast growing pallet distribution network in Romania which trades under the
Pall-Ex brand; and the recently acquired EMT business which is based in London and specialises
in fashion logistics.

3. Transport services, trading under the Affinity brand, providing bundled fuel and toll cards, and
financial and support services for hauliers in southern Europe.

The Group currently employs over 600 people, with operational headquarters in Braintree, Essex, and
country offices in Bulgaria, Lithuania, Estonia, Macedonia, Montenegro, Moldova, Romania and Serbia
operating across a total of 22 sites. This network of offices provides regular and direct services linking
Eastern Europe, the Balkans and the Baltics with Western Europe, together with logistics and warehousing
capabilities in the UK and Romania.

The Group has generated the following pro-forma year-on-year results:

FY14 FY15 FY16
£000 £000 £000

Revenue 51,441 55,578 76,383
Operating profit before gains on disposal of assets and 
listing costs 3,456 2,769 3,540

Note:

The pro-forma revenue and operating profit before gains on disposal of assets and listing costs have been extracted from i) the audited
historical financial information on the Operating Group and Pallex for the three years ended 31 December 2016 (contained respectively in
Part III and Part V of this Document) as adjusted for the elimination of trading between the Xpediator Group and Pallex for the two years
ended 31December 2015 and ii) the audited historical financial information on EMT for the three years ended 30 September 2016 (contained
in Part IV of this Document).The unaudited pro forma year – on – year results have been presented for illustrative purposes only and because
of their nature will not represent the actual consolidated financial results of the Xpediator Group for the period under review.

Xpediator is seeking to raise £5 million (before expenses) pursuant to the Placing of the New Shares, the
net proceeds of which will be used principally to make acquisitions (discussions are being held with a
number of acquisition targets), the development of new services and activities within the Affinity
business, the expansion of the Pall-Ex distribution activities in Romania, Moldova and Hungary, and the
further development of EshopWedrop, the Group’s e-fulfillment business.

The Board believes that a listing will enhance the Group’s status when bidding for new contracts, and provide
further access to equity capital for growth. Importantly, it will also provide a valuable mechanism for
incentivising management and staff through the implementation of share incentive arrangements. Finally,
the ability to complete acquisitions and the attractiveness of Xpediator as a potential acquiror are expected
to be enhanced by being able to offer tradeable equity as consideration.
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2. History and development of the Group

The original business, trading as Delamode, was founded in 1988, providing freight forwarding services in
the UK, mainly for customers in the retail fashion sector. Due to the fragmented nature of freight in this
market, with numerous partial loads requiring transport solutions, the Group developed export consolidation
services (known as “groupage”) to aggregate loads and increase efficiency. In the early 1990’s, Delamode,
perceiving that manufacturers were expanding operations in Eastern Europe, began to expand its core
logistics presence there, beginning in Romania and later expanding into other CEE countries.

In 2002, as a by-product of its core logistics business, Delamode was appointed the exclusive agent for DKV
Euro Service in Romania. Since 2002, the Group has developed its activity providing fuel cards and related
services which now covers Serbia, Montenegro, Macedonia and Moldova, as well as Romania, and includes
other products such as ferry crossings, satellite-based navigation systems, road side assistance and leasing
(which is currently being trialled). In 2013, the Group branded the division “Affinity Transport Solutions.”

In 2004, the Group opened a contract logistics business in Romania and over the next six years built a
business with revenues of €40 million, employing over 400 people. This business was successfully sold
at the end of 2010 for approximately €7million to allow management to focus more on the Group’s
freight forwarding business.

In 2011, the Group was awarded the Romanian master franchise licence for Pall-Ex and commenced
trading in 2012. Pall-Ex is a UK based pallet network providing an overnight national palletised freight
distribution service throughout the UK and across Europe.

In March 2017, Xpediator acquired EMT. The rationale for the transaction is the growth of the two
businesses through combining respective strengths and in so doing, benefitting from each company’s
combined market share of the fashion industry. Specifically, the Group will look to combine EMT’s
expertise and capabilities in UK deliveries and processing textiles with Xpediator’s strong international
freight forwarding operations.

EMT’s warehouse at Beckton is in a well-placed location in terms of access to transportation links, which
combined with its specialist fleet of vehicles, all equipped with hanging garment capacity, makes the
EMT site well suited to serving Xpediator’s fashion clients. Xpediator has already begun delivering
operational efficiencies by servicing some clients out of Beckton.

Following completion of the Share Exchange Agreement in May 2017, the Company became the holding
company of the Group.

The following diagram summarises the development of the Xpediator Group:
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3. Business overview

Xpediator is the holding company for the Group, a well-established international provider of freight
management services operating across the UK and Europe with a particular focus on, and expertise in,
CEE countries.

The Group currently employs over 600 people with its operational headquarters in Braintree, England,
and country offices in Bulgaria, Lithuania, Estonia, Macedonia, Montenegro, Moldova, Romania and
Serbia operating from 22 sites in total.

The Group has more than 10,000 customers and operates an asset-light business model (in that it does
not own any warehousing facilities and only 19 trucks which were acquired pursuant to the acquisition
of EMT).

Within the Group’s logistics and warehousing division, the Group has more than 39,000 sqm of shared
user space.

The Group’s corporate structure is set out in paragraph 1.9 of Part VIII of this Document.

The Group has three main business areas which are managed autonomously on a day-to-day basis but
directed centrally to cross-sell services to the Group’s customer base:

1. Freight forwarding, trading under the Delamode brand.

2. Logistics and warehousing, trading under the Delamode brand and EMT; and pallet distribution
services, trading under the Pall-Ex brand.

3. Transport services, trading under the Affinity brand.
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The three main business areas are described further below:

3.1 Freight Forwarding

The Group’s forwarding division operates internationally and has offices in the UK, Bulgaria,
Lithuania, Estonia, Serbia, Montenegro, Macedonia, Moldova and Romania.

The division has grown significantly over the last five years, through service development, opening
of new offices and establishing close relationships with strategic global partners.

Delamode acts as a broker and collects and consolidates freight on behalf of its customers. It does
not own trucks or employ drivers within its freight forwarding business: these services are
sub-contracted to third party hauliers (many of whom are clients of Affinity). The business model
operates on both a “full truck load” basis (“FTL”), which is where the customer takes the capacity
of an entire trailer, and on a “consolidated” basis where the Group consolidates freight from several
customers onto a single trailer, also referred to as groupage or “less than full load” (“LTL”).

As a specialist in connecting CEE countries and the UK, Delamode has a strong track record for
the delivery of high quality groupage, full and part load transportation, and sea and air freight
services. The Delamode operations combine with the Group’s logistics division to provide fully
integrated warehousing, logistics and fulfilment solutions.

The UK, Romania, Bulgaria and the Baltic region are the principal areas of operation which
together generated approximately 90 per cent. of Delamode’s freight forwarding revenues in FY16. 

The Group has a proprietary database of more than 3,000 hauliers which are matched to the
requirements of its customers, largely by reference to price, availability and service.

In December 2015, the Group established a new service, EshopWedrop.com, in the Baltic states of
Lithuania, Latvia and Estonia and then in Romania in 2016. EshopWedrop was established to
capitalise upon the growth in internet shopping by consumers based outside the main Western
European countries, where distribution options to these countries from Europe are limited or the
delivery costs are high.

EshopWedrop facilitates and reduces the cost of delivering e-purchases from UK, Italian, German
and Polish retailers by overseas businesses and consumers. This is achieved by consolidating a
large number of individual items into consignments that are delivered, firstly, to a central
consolidation hub and then transported using the Group’s freight forwarding infrastructure to the
destination country. The “final mile” delivery is contracted to local courier operators. 
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EshopWedrop initially targeted consumers in Eastern Europe buying products from UK websites.
The Group has since established capabilities in Poland, Germany and Italy and expects to add
further sourcing countries, such as the USA, over the next 18 months.

3.2 Warehousing & Logistics

Logistics and warehousing

The Group’s logistics and warehouse activities are based in the UK, Romania and Bulgaria and
comprise three core businesses: Delamode Logistics UK; Delamode Logistics Romania; and Pall-
Ex Romania, plus the recently acquired EMT business.

The Group provides end-to-end supply chain solutions for national clients which includes inbound
logistics, storage and related services as well as “final mile” delivery. The activities tend to comprise
in-country, rather than cross-border services and include:

• Warehousing;

• E-commerce fulfilment;

• Storage and related value added activities;

• Domestic express delivery of small shipments of palletised freight; and

• Collection of full and part-loads within national markets.

Delamode operates 9 multi-customer warehouse facilities strategically located throughout Romania
and services blue chip customers within a number of sectors, including technology, manufacturing,
FMCG, automotive, agriculture, retail and e-commerce.

The UK warehouse activity is based at the Group’s leased facility in Braintree. The operations of
this facility have become more focused on e-commerce fulfilment which is seen by the Board as
a key area for long-term growth.

The table below sets out the growth in sqm of warehouse space managed by the Group at the end
of each of the last four financial years and as at 30 April 2017:

2017
As at 

2013 2014 2015 2016 30 April 2017
(sqm) (sqm) (sqm) (sqm) (sqm)

Romania 8,050 8,650 13,050 23,292 28,267
UK (exc. EMT)* 7,023 7,023 7,023 7,023 7,023
EMT** 6,225 6,225 6,225 6,225 6,225
Bulgaria 300 300 400 900 900

Total 23,610 24,211 28,712 39,455 42,414

* The Group acquired EMT in March 2017

** Includes the space utilised by Pallex Romania which was acquired by the Group in January 2017

The logistics and warehousing division has grown organically since FY13 by extending the range
of services offered, increasing the warehousing space managed and by growing its customer base.
The Board expects to generate further growth by cross selling to clients of Delamode’s international
network and also to the Pall-Ex Romania network to provide a one-stop solution, with an aspiration
to target larger retailers and manufacturers.

In addition, the Board expects to generate further growth through the development of the Group’s
logistics capabilities in its Romanian locations, as well as southern Europe, with the opening of a
new leased hub facility in Bucharest during the second quarter of 2017.
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Pall-Ex

The Group is the franchise holder for Pall-Ex in Romania and was the founder member of the
alliance which now extends to more than 33 members in Romania. This franchise network is
connected to the Pall-Ex network in the UK and Europe. The Pall-Ex concept operates on the basis
of a palletised freight express transport service which uses a network of regional and central hubs
to ensure all movements of goods are, as far as possible, with a full overnight load.

The Pall-Ex Romania network commenced trading in January 2012, transporting 868 pallets in its
first month. Current volumes exceed 40,000 pallets per month and the Directors expect volumes
to continue to rise. The average consignment size is 1.46 pallets, which can be distributed across
Romania normally within 24 hours.

As a result of the success of Pall-Ex Romania, the Pall-Ex Group has recently awarded Xpediator
the master franchise licences for both Hungary and Moldova. The Board expects Pall-Ex Hungary
to start trading in October 2017 and Moldova by the second quarter of 2018.

EMT

Xpediator completed the acquisition of EMT in March 2017 on a debt-free cash-free basis and for
initial consideration of £2.5 million plus performance based deferred consideration of between
£1.66 million and £2.85 million. The principal terms of the acquisition are described in
paragraph 11.29 of Part VIII of this Document.

EMT was established in 1988 and specialises in fashion logistics and related services. It trades under
the name E.M.T Logistics in the UK and Europe, is based in Beckton, East London and operates
from a purpose built, rented warehouse of 6,225 sqm. It operates with a fleet of 19 owned vehicles
in the UK and 11 sub-contracted vehicles in Europe. Its principal customers are major high street
retailers to which it provides transportation, garment storage and garment processing services.

EMT’s audited revenue and EBITDA for each of the three years ended 30 September 2016 are as
follows:

2014 2015 2016
£000 £000 £000

Revenue 4,122 3,989 3,625
EBITDA 1,394 1,024 1,086

The acquisition of EMT adds garment processing capabilities to the portfolio of services that the
Group can offer its clients in the fashion retail sector and expands the Group’s client base. It also
allows EMT to offer Delamode’s international transport services to its client base. The acquisition
is expected to generate synergies through the improved utilisation of EMT’s warehouse facilities,
whilst allowing re-processing and reverse logistics for e-commerce fashion retailers.

Michael Mehmet, the founder of EMT, has remained as chief executive officer of EMT following
its acquisition. Michael has also joined the Group’s operating board. EMT’s accounting procedures
and IT functions are being integrated into the Group’s systems and the Group’s general operating
policies and procedures have been adopted by EMT.

3.3 Transport Services (Affinity)

Affinity is the Group’s specialist transport solutions division. The division offers a comprehensive
range of services that support the activities of transport companies throughout CEE countries. The
business was established in 2002 when Delamode Romania was appointed as agent for DKV fuel
cards in Romania. The ability to invoice Romanian clients net of VAT for their purchases outside
of their home country has, in particular, promoted take-up of the product.

Over the past 15 years, Affinity has developed its product range and now provides:

• DKV co-branded cards: the sale of credit cards for payment of fuel, tolls and associated
services across Europe. The gross value of billings through DKV co-branded cards in FY16
was €115m (FY15: €104m).
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• Ferry crossing bookings: the sale of ferry crossings mainly covering the English Channel
but recently expanded for routes across the Irish Sea and to Scandinavia, with the
support of Motis (an Irish based shipping company) and DFDS Seaway.

• Leasing: the Group is piloting a broker service for recognised funders and leasing entities
as well as directly through Affinity Leasing. Leasing will be developed initially by targeting
the Group’s existing customer base.

• GPS solutions: the sale of GPS solutions to support the leasing offering and to
existing customers.

The Affinity business is focused principally on the Romanian and West Balkan markets, and its
services are used by over 1,200 clients on over 8,000 vehicles.

The success of the Affinity business is based on controlling the financial risk and exposure to
its clients. In order to mitigate credit exposure, the division has developed a comprehensive
credit scoring programme which allows it to make an informed decision regarding the level of
credit offered to individual clients, combined with an experienced credit control department.

Following the 2008-9 credit crisis, Affinity refocused its client mix by seeking smaller clients and
mitigating the potential credit exposure to larger clients. In September 2012, Affinity Lite was
launched. Affinity Lite, has a lower credit limit, secures its customer debts through cash retentions
and provides a smaller number of cards to hauliers, which has made the product more accessible
to smaller clients.

Due to the nature of the Delamode and Affinity businesses, certain Affinity clients are also freight
forwarding suppliers to Delamode. This relationship allows the receivables and payables of both
businesses to be offset thereby significantly reducing the potential credit risk of an Affinity client.
This creates the ability for Affinity to offer credit to clients which the clients may not be able to
secure with other partners, further enhancing Affinity’s proposition.

4. The Group’s key strengths

The Directors believe the Group’s growth and success is based on the following key strengths:

• Highly experienced and committed management team

The Group has an experienced owner-management team which has been with the Group for many
years and, post IPO, will continue to have a significant interest in the Group. The business has
considerable strength in key personnel based in both the UK and Romania.

The senior members of the management team are well connected in the sector having accumulated
a wealth of contacts during their careers, particularly with owners of smaller competitors whom
management believe represent a strong potential pipeline of earnings enhancing acquisition targets.

• Early mover advantage and expertise in CEE countries, in particular Romania

The Group has a well-established position within CEE countries having been present in the region
for over 20 years. The Group currently has offices in eight CEE countries. The Directors believe
that the specialist knowledge and experience accumulated by management, as a western operator
specialising in these countries, would be hard to replicate and acts as a strong point of differentiation
for the business.

The Group benefits from being able to provide a complete solution in the UK and Romania through
the provision of combined freight forwarding and warehousing. CEE countries are growing faster
than the rest of the EU which not only provides opportunities in itself but also, the Directors believe,
will benefit the Group from the trends of near-shoring and re-shoring of production in the
CEE countries.

The growth in market share in Bulgaria and Lithuania has been significant over the last ten
years, with Delamode Baltics winning the Gazele Award for business growth in Lithuania every
year between 2011 and 2016. In 2015, Delamode Baltics (which covers Estonia, Lithuania and
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Latvia) was ranked 149th out of more than 3,000 companies with respect to rate of growth, the
significant factor behind this award was the company’s 280 per cent. growth in turnover over
the previous 3 years. 

Delamode Baltics was again highly ranked in the top 50 list of fastest growing transport
and logistics companies in Lithuania in 2016. Its revenue growth of 42 per cent. ranked it 18th,
moving up 10 places since the last published results in 2016.

This growth has come largely from the development of new products in the market place and
increased focus on its sales activity. The offering of pan-European services to the Baltic markets
has generated significant activity.

Delamode in Bulgaria has achieved a CAGR of over 40 per cent. since 2014. This growth has
largely been realised by maximising opportunities for freight distribution in Greece, which is seeing
a recovery following the 2008 global economic crisis.

• High customer satisfaction and strong brand

In growing the business, the management team has developed a level of customer service which
has resulted in the Group winning many industry awards. Delamode was awarded The British
International Freight Association’s (‘BIFA’) 2016/17 award for European Logistics for the
development and early success of its EshopWedrop service brand. Now in its 28th year, the BIFA
Freight Service awards are widely acknowledged as the freight and logistics industry’s leading awards
ceremony. Delamode Baltics was awarded the Gazele Award for the sixth consecutive year in 2016.
The Gazele Award is awarded to companies that over the course of a three-year period have recorded
positive growth and significantly increased net turnover or gross profit during the period.

Delamode Baltics has also achieved recognition in the European Business Awards, having been
named as National Champion in 2015/16 and 2016/17 in Lithuania.

At the European Business Awards, Affinity Transport Solutions was named as National Champion
in 2016/17 for Romania and Delamode Balkans won the Transport and Logistics Brand Leader
Award for Serbia in 2016.

• Established and profitable operator with a strong track record of revenue and profit growth

The Board considers that the Group has a strong financial track record having increased revenue
by more than 50 per cent. and operating profit by 25 per cent. between FY14 and FY16. The
Group has a healthy balance sheet assisted by the asset light business model which reduces asset
risk and costs.

• Proven, scalable business model

The Board will continue to maintain an asset light approach to growing all sectors of the business.
The systems and management structures are expected to allow significant growth of activity
without any material increase in fixed costs.

• No dependence on any one client or sector

The Directors believe the Group has established relationships with its clients, who currently total
more than 10,000 in number. The largest client represented no more than 2 per cent. of total FY16
revenues and the Group’s largest market, the fashion sector, accounts for only about 10 per cent.
of Group revenues (including EMT). The Group’s other principal sectors in which it operates are
technology, automotive, agriculture and e-commerce.

• Quality of technology and systems

The Group’s IT systems have been developed to provide employees and customers with
sophisticated tools to support them in devising and managing best in class solutions, with
electronic integration and information flows to improve the customers’ business efficiency.
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The Group has recently made a significant investment in a new IT software solution called
CargoWise One, regarded as a leading Enterprise Resource Planning Transport system within the
industry. Cargowise is a flexible single platform providing an integrated solution, designed to
organise and coordinate every operational requirement for the freight forwarding business. The
system also includes a customer relationship management system and fully integrated finance model.

To support and facilitate the development of the freight forwarding division’s FTL service
proposition it has launched a Carrier Management System (CMS), which has been developed
inhouse. The system provides a single central database of verified suppliers for all the Group’s
offices, and will deliver several important benefits for the business:

• Verified database of suppliers: Every supplier must meet set criteria to gain approval onto
the system. This includes insurance coverage, equipment types available, routes/countries
covered and rates.

• Efficient procurement of suppliers: The system enables the Group’s operators to seamlessly
identify a pool of suppliers to meet our customers’ requests.

• Carbon footprint reductions: The CMS enables the identification and deployment of suppliers
who have the most appropriate equipment and who are best placed in terms of geographical
location and mileage factors to perform the transport request.

5. Growth strategy

The Board has a strategy to grow the Group through the development of its current core activities and by
acquisition of businesses that will be complementary to its current activities and, in particular, will add new
geographic territories, enhance the current base of customers, and/or add new services.

5.1. Organic growth

The Group has a number of plans and opportunities to grow its existing core activities:

Freight forwarding

• Establish new freight forwarding locations within the UK.

• Develop further e-commerce activities to drive growth across all divisions.

• Geographic expansion of FTL products into Romania, Serbia and other targeted countries.

• Implement a new freight purchasing system which is expected to reduce costs on a
significant carrier spend, increase profitability and differentiate the freight forwarding
division from its main competitors.

• Admission is expected to enhance brand awareness and perceived standing of the Group as
a counterparty, which the Directors believe will assist in winning new and larger
multinational accounts.

• EshopWedrop is targeting consumers in Eastern Europe buying products from Western
European online retailers. The Group has already established consumer sourcing capabilities
in Poland, Germany and Italy. EshopWedrop intends to add further consumer destination
countries over the next 18 months including Georgia, Albania and Greece.A customer returns
service solution is being considered to further enhance the service offering. This B2C activity
is expected to create synergies with the Group’s traditional B2B freight forwarding capabilities
through the utilisation of spare freight forwarding capacity, providing cost advantages for
both the B2C activities (through lower freight charges compared to traditional transport
alternatives both due to consolidation and the use of spare capacity on the existing Delamode
networks) and for the B2B activities (by increasing the capacity utilisation of trailers).

• In the longer term, having established a working model in Romania and Lithuania, the Group
intends to expand via franchise operations in other European countries. EshopWedrop
franchise agreements are in the closing stages of being finalised for Georgia and Albania,
and discussions have commenced with Romania, Bulgaria and Ukraine.

• Expansion of sea and air freight services.
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Logistics and warehousing

The growth plans for this division are based on developing both the Group’s UK and Romanian
activities, in particular:

• Management expect to grow UK revenues by opening strategically located logistics facilities,
especially in the Midlands area, close to central courier infrastructure and national
distribution centres and securing new customers, for which e-fulfilment is expected to be a
key driver.

• Develop the EshopWedrop.com service which, being a customer-focused business, is
expected to attract e-commerce retailers and enable cross-selling of warehousing and
distribution services.

• The occupancy in early 2017 of a new purpose built warehouse in Bucharest will allow the
Group to provide an enhanced logistics service, including the ability to store up to 9,000
pallets, with an option to allow for an additional 4,500 pallets. This warehouse will also be
able to accommodate hazardous goods and temperature controlled warehousing.

• Use the Pall-Ex operations as the base from which to grow additional logistics and
warehousing capabilities in Romania. Other initiatives which the Group is considering within
Pall-Ex include:

– introducing a temperature controlled box that can be transported on the existing
network, thereby providing significant cost advantages compared to the alternative of
transporting relatively small loads in refrigerated trucking.

– upgrading the Pall-Ex system will allow the network to handle double deck trailers to
reduce operating costs for members and volumes.

– introducing new services such as: retail plus (back door delivery), timed deliveries
and Saturday deliveries which will resonate with manufacturing and retail clients in
particular. These will be supported by the introduction of a new software solution
across European networks which will offer full visibility and customer interaction.

– the intention is to develop a national courier service utilising the existing Pall-Ex
network. This will be targeting the e-commerce market in particular and links with
the EshopWedrop initiatives. The Pall-Ex network provides a reliable 24 hour delivery
system to local areas where subcontractors with their own equipment will complete the
final mile delivery.

• The Group has been awarded the Pall-Ex franchises for Hungary and Moldova which are
expected to go live in the latter part of 2017 and early 2018 respectively.

Affinity

• The Group will continue to focus on small and medium-sized entities and extend its products
to include leasing and insurance, which are expected to provide cross-selling opportunities
and deepen customer relationships with those existing customers using Affinity for fuel
cards and cross-channel ferries.

• With over 1,200 customers operating over 8,000 trucks, the Group has a captive audience to
which it can offer truck leasing. In addition, Affinity already has the infrastructure in place
to manage the leasing product.

5.2. Growth by acquisition

The freight forwarding and logistics sectors in which the Group operates are highly fragmented and
comprise many small niche companies. The Board believes there are many smaller firms against
which the Group currently competes which would consider being acquired by a larger business,
thereby providing both new revenue opportunities and potential synergies.
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In the shorter term, the Board expects to target companies with similar activities to those of the
Group, providing complementary capabilities and customer portfolios, including small and medium
sized operators in the UK specialising in e-fulfilment. In the longer term, the Group would also
consider acquiring rail, sea and air freight forwarders to target additional larger multinational clients.

The Group currently has signed heads of terms with the following potential targets based in the UK
and Romania:

Target No.1 Non-binding heads of terms have been signed with a UK based international
freight forwarding business offering specialised services for the movement of
machinery, raised flooring, household and personal effects and express services.

Target No. 2 An exclusivity agreement has been signed with a Romanian company which
provides national logistic services to a number of international companies
operating particularly in retail, fast-moving consumer goods and electronics. The
business has eight logistics centres in Romania and employs over 200 people.

Target No. 3 A non-disclosure agreement has been signed with a UK based freight provider
which is an existing customer of the Group.

Prospective investors should note that there can be no guarantee that any of these potential
acquisitions will be successfully concluded.

6. Pro forma summary financial information

The following unaudited pro forma summary financial information relating to the Group’s activities
(including EMT) has been extracted from the audited historical financial information included in Parts
III, IV and V of this Document. This information has been prepared for illustrative purposes only and
because of its nature will not represent the actual consolidated financial results of the Company for the
periods set out below.

FY14 FY15 FY16
£000 £000 £000

Revenue1 51,441 55,578 76,383
Operating profit before gains on disposal of assets and 
listing costs1 3,456 2,769 3,540
Adjusted profit before tax2 3,031 2,450 3,203

Notes:

1. The pro-forma revenue and operating profit have been extracted from i) the audited historical financial information on the
Operating Group and Pallex for the three years ended 31 December 2016 (contained respectively in Part III and Part V of this
Document) as adjusted for the elimination of trading between the Xpediator Group and Pallex for each of the two years ended
31 December 2015 and ii) the audited historical financial information on EMT for each of the three years ended 30 September
2016 (contained in Part IV of this Document).

2. Adjusted profit before tax has been extracted from the audited historical financial information on the Operating Group and
Pallex for the three years ended 31 December 2016 and from the audited historical financial information on EMT for the three
years ended 30 September 2016 adjusted for gains on disposal of assets and listing costs arising in the Operating Group accounts.
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The contribution to pro forma revenue by core activity is as follows:

FY14 FY15 FY16
% % %

Freight forwarding 72.6 73.9 77.1
Logistics1 22.5 21.1 18.3
Affinity 4.9 5.0 4.6

100.0 100.0 100.0

Note:

Logistics include Pallex and EMT

Following is an analysis of pro forma revenue generated by country:

FY14 FY15 FY16
% % %

UK 41.2 38.4 31.0
Romania 26.6 26.3 25.1
Lithuania 17.2 18.6 23.9
Bulgaria 9.6 11.8 13.6
Other 5.4 4.9 6.4

Operating profit 100.0 100.0 100.0

Note: 

The pro forma revenue analysis by country is based on the geographic revenue generated by the Operating Group, EMT and Pallex as
adjusted for the elimination of inter group trading.

The introduction of International Financial Reporting Standard 16 “Leases” is expected to come into
effect for accounting periods commencing on or after 1 January 2019. This standard will require operating
leases and their associated assets and liabilities to be recognised on the balance sheet. Over the life of an
asset the impact on reported net profit will be unchanged. However, year on year the replacement of
historical rental charges with interest and amortisation will increase earnings before interest, depreciation
and amortisation over the life of the operating assets concerned.

In order to make a proper assessment of the financial performance of the Group’s business,
prospective investors should read this document as a whole and not rely solely on the key or
summarised information in this section.

7. Current trading and prospects

Trading in the five months ended 30 June 2017 in all three of the Company’s divisions has continued to be
in line with management expectations and management remain confident about the prospects for the Group.

8. Freight forwarding, logistics and warehousing market overview

It is estimated that the annual European freight forwarding market is worth approximately £30 billion.
The market for services is growing at approximately 5 per cent. per annum which is faster than regional
GDP. The EU accounts for approximately 32 per cent. of global freight forwarding.

It is estimated that the broad UK transport & logistics market (including parcels & mail, contract logistics,
freight forwarding, haulage transport and warehousing & storage) is valued at £80bn each year, or
c.4 per cent. of UK GDP. This suggests that the total European market is valued at £600-£800bn each year.
Freight forwarding activity is estimated to represent c.10 per cent. of the European market and is growing
at about 5 per cent. each year; a faster pace than regional GDP.

The operator landscape remains highly fragmented, globally and within Europe. For example, the top 15
forwarders control only around 50 per cent. of global and European shipment volumes. Road freight,
particularly in Europe, is even more fragmented, with thousands of smaller operators.
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The logistics market across Europe has been growing and is forecast to continue growing, at rates regularly
exceeding GDP. As demonstrated in the chart below, average CEE growth exceeds that of the EU with
Romania having one of the highest forecast GDP growth rates in Europe.

Real Growth Year on Year

Source: Bloomberg 2017.

9. Potential impact of UK exit from the EU on the Group

Whilst it is almost impossible to predict the general and specific impact of Brexit, the Directors believe
that it may present opportunities for the Group. Specifically, the re-introduction of border tariffs would
increase the complexity of European transportation from the UK and present an opportunity to increase
pricing to reflect this.

The Directors believe there may be opportunities for Delamode UK and Delamode Romania which
operate bonded warehouse facilities and are able to provide customs clearance services. Before Romania
joined the EU in 2007, the Group’s customs division was one of its most profitable. Sterling depreciation
should also encourage growth for UK exports.

The UK Road Haulage Association has set three priorities for the UK Government to address in
exit negotiations. These are:

• Seamless customs through ports and borders (so that supply chains have a high level of reliability);

• Unimpeded access for international road haulage operators in the UK and the EU (that is full access
for UK and EU road operators transporting goods to, from and through the UK and the EU); and

• A system that allows lorry drivers to be recruited from outside the UK including retaining current
drivers from the EU.

Source: RHA press release; 28 March 2017

10. Directors and senior management

Directors of the Company

Michael Alexander (Alex) Borrelli, Non-executive Chairman (aged 61)

Alex initially studied medicine and then qualified as a chartered accountant with Deloitte, Haskins &
Sells, London in 1982. He has subsequently been active within the investment banking sector and has
acted on a wide variety of corporate transactions in a senior role for over 20 years, including flotations,
takeovers, mergers and acquisitions for private and quoted companies on the Official List, AIM and the
NEX (previously ISDX) Growth Market. He is chairman and chief executive officer of BMR Group
PLC, an AIM listed company in the mining sector. He is also currently a director of a number of other
listed and private companies. Alex was until recently chairman of Ablon Group Limited, a real estate
group with a portfolio valuation of about €400 million in central Europe (formerly listed on the Main
Market, standard segment, of the London Stock Exchange prior to being the subject of a successful cash
offer in 2013). Alex was appointed Chairman of Xpediator in January 2017.
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Stephen William Blyth, Chief Executive Officer (aged 62)
Stephen qualified as a chartered accountant in 1981. In 1984 Stephen joined one of his audit clients,
Bleckmann (UK) Limited, a logistics company, as managing director. Bleckmann was a subsidiary of
Frans Maas, a listed Dutch logistics and freight forwarding company, subsequently acquired by DSV, a
listed global transport and logistics entity in Denmark. Having turned around the fortunes of Bleckmann
and securing new business from the likes of Gap and Next and introducing new service lines, Stephen
left Bleckmann in 1988 to set up Delamode. In addition to Delamode, Stephen has been involved in a
number of other businesses across a broad range of activities.

Richard Lee Myson, Group Chief Financial Officer (aged 45)
Richard qualified as a chartered management accountant in 2002 and has over 20 years’ experience in
finance largely in a Logistics and Supply Chain management environment. Richard has a proven track
record in the finance departments of several large multinational companies, including Tibbett &
Britten Group Plc, where he was employed before he joined Delamode in 2004, initially as the
UK Finance Director. In 2010 he became the Group Chief Financial Officer and was appointed as the Chief
Executive Officer of Affinity in April 2012. In February 2016, Richard was appointed Group Corporate
Development Director and was subsequently re-appointed Group Chief Financial Officer in October 2016.

Geoffrey (Geoff) Michael Gillo, Non-executive Director (aged 64)
Geoff qualified as a chartered accountant with Peat Marwick Mitchell & Co in 1976. Moving into logistics
with United Transport Co Ltd (part of BET plc) he qualified as a chartered member of the Institute of
Logistics and Transport. Following periods in contract logistics, automotive retail and contract hire, food
manufacturing, processing and retailing he returned to logistics and supply chain management becoming
the European Commercial and Finance Director of Tibbett & Britten Group plc. He is a founder director
and shareholder of The Keswick Enterprises Group Ltd and has held and holds non-executive
directorships in a number of logistics companies including as a non-executive director of Delamode
between 2004 and 2010. Geoff was appointed to the Board of Xpediator in January 2017.

Senior management team and the operating board

The freight forwarding, logistics, Pall-Ex and Affinity divisions are run independently by dedicated, local,
managing directors who report directly to the CEO. These managing directors, together with
Stephen Blyth and Richard Myson, form the Group’s operating board. Details of the senior management
who are on the operating board are set out below:

Andrea Daniela (Dana) Antohi, Chief Executive Officer, Affinity (aged 42)
Dana graduated from the Romanian Academy of Economic Studies, Faculty of Commerce in 1997 and
started her career as an accountant for Romproiect – a major local company providing architectural and
construction services. Whilst at Romproiect, she held various positions in finance including a two year
secondment to its German subsidiary in Munich. Dana joined the Group in 2002, with responsibility for
the implementation and development of the Affinity business in Romania. In the last 14 years, Dana has
actively been involved in managing the Transport Solutions division in Romania with a focus on the sales
and marketing activities. In February 2016, Dana was promoted to Divisional CEO of Affinity, being
responsible for the entire Affinity business across the Group.

Shaun Roy Godfrey, Chief Executive Officer – Freight Forwarding (aged 51)

Shaun is a highly experienced freight forwarding executive, who is responsible for Xpediator’s forwarding
operations (road, sea, air and international fashion services). Shaun joined the Group in 1990, and invested
in Delamode in 1991 becoming one of three shareholders at that time in the UK. Shaun’s role in the business
has seen him develop the international services across Eastern Europe and he was responsible for opening
and developing several of the Group’s forwarding overseas offices, including Romania, Bulgaria and the
Baltics. In recent years, Shaun has focused on developing the Group’s IT, service quality in the nine operating
countries, the sales and marketing activities across the Group’s forwarding operations and eshopwedrop.com.
Shaun has a BA (Hons) degree in Leadership and Management, is a Fellow of the Chartered Institute of
Logistics and Transport (FCILT) and a Fellow of the Institute of Freight Professionals (FIFP).
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Danor Ionescu, Chief Executive Officer, Logistics and Pall-Ex (aged 48)

Danor is responsible for the development of all logistics activities within the Group with the main focus
on developing contract logistics, e-commerce fulfilment as well as customised solutions for warehousing
and distribution for blue chip customers across the Group. With over 20 years of management experience
in Romania, Bulgaria, Hungary, Austria, Spain and the UK, Danor is experienced in sales, marketing
and operations expertise in FMCG, international transport and logistics environments.

Danor joined the Group in 2006 and, before being appointed to his current role, Danor was CEO of the
central and eastern European activities of the Group. Prior to joining the Group, Danor was COO of
First Logistics & Distribution in Romania. He has a BA in Economics from the Academy of Economic
Studies in Bucharest and a dual MBA from University of South Australia and Swiss Business School.

Michael Mehmet, Chief Executive Officer, EMT (aged 62)

Michael founded EMT in 1988 starting with just a single vehicle. He has since expanded the business to
offer a complete supply chain solution to the retail industry.

11. The Placing

The Placing is being undertaken by SP Angel and Cantor Fitzgerald and comprises the 20,833,333 New
Shares to be issued by the Company at the Placing Price to raise gross £5 million.

SP Angel and Cantor Fitzgerald have conditionally agreed, pursuant to the Placing Agreement, to use their
reasonable endeavours to, as agent for the Company, procure subscribers for the New Shares. The New
Shares are being placed with institutional and other investors.

The New Shares will represent 20.7 per cent. of the Enlarged Share Capital atAdmission. The Placing has
not been underwritten and is conditional, inter alia, on Admission occurring by 11 August 2017 (or such
later date as the Company, SP Angel and Cantor Fitzgerald may agree but in any event no later than
31August 2017) and on the Placing Agreement not being terminated prior to Admission. The New Shares
will be issued as fully paid and will, upon issue, rank pari passu with the Existing Shares, including the
right to receive dividends declared, made or paid on or in respect of such shares after their date of issue,
being Admission. Further details of the Placing Agreement are set out in paragraph 11.1 of Part VIII of
this Document.

The Placing Agreement contains warranties from the Company, the Directors and the Senior Managers
in favour of SP Angel and Cantor Fitzgerald in relation, inter alia, to the accuracy of the information
contained in this Document and certain matters relating to the Group.

12. Reasons for the Placing, Admission and use of proceeds

The Directors believe that the enhanced public profile, access to capital and ability to use the Company’s
shares as an acquisition currency will allow the Group to grow more quickly, both through organic growth
– where the status provided by being a quoted Plc is especially expected to be of use in securing
contracts – and through acquisition, where the ability to issue further shares whether for cash or as
consideration for acquisitions will facilitate transactions.

The Company will receive approximately £4 million net proceeds from the Placing. The Directors intend
that the net proceeds will be used to accelerate the Group’s organic growth plans and execution of its
acquisition strategy. It is currently expected that the acquisition plans of the Board will absorb
approximately £3.2 million of the net Placing proceeds. In respect of the Group’s organic development
strategies, and approximately £0.8 million will be used for working capital purposes, facilities expansion
and the development of EshopWedrop.

13. Corporate governance and Board practices

The Company is not required to comply with the provisions of the Governance Code or the QCA Code.
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The Board, however, recognises the importance of sound corporate governance and intends that the
Company will comply with the provisions of the Governance Code and the QCA Code insofar as they
are appropriate given the Company’s size and stage of development.

Following Admission, the Board will comprise two executive directors and two non-executive directors.
The executive directors, being Stephen Blyth and Richard Myson, are not considered to be independent.

The Board has established an Audit, AIM Rules and MAR Compliance Committee and a Remuneration
Committee with formally delegated duties and responsibilities and each with written terms of reference.

Audit, AIM Rules and MAR Compliance Committee

On Admission, the Audit, AIM Rules and MAR Compliance Committee will comprise Alex Borrelli and
Geoff Gillo and will be chaired by Geoff Gillo. The Audit, AIM Rules and MAR Compliance Committee
is expected to meet at least four times a year and otherwise as required.

It has responsibility for ensuring that the financial performance of the Company is properly reported on
and reviewed, and its role includes monitoring the integrity of the consolidated financial statements of
the Company (including annual and interim accounts and results announcements), reviewing internal
control and risk management systems, reviewing any changes to accounting policies, reviewing and
monitoring the extent of the non-audit services undertaken by external auditors and advising on the
appointment of external auditors. The Audit, AIM Rules and MAR Compliance Committee will have
unrestricted access to the Company’s external auditors.

The Audit, AIM Rules and MAR Compliance Committee also has responsibility for ensuring that the
Company has in place the procedures, resources and controls to enable compliance with the AIM Rules
and with MAR.

Remuneration Committee

On Admission, the Remuneration Committee will comprise Geoff Gillo and Alex Borrelli and will be
chaired byAlex Borrelli. It is expected to meet not less than twice a year and at such other times as required.

The Remuneration Committee has responsibility for determining, within the agreed terms of reference,
the Company’s policy on the remuneration packages of the Company’s chief executive, the chairman, the
executive directors, the non-executive directors, the Company secretary and other senior executives. The
Remuneration Committee also has responsibility for determining the total individual remuneration
package of the chairman, each executive and non-executive director, the Company secretary and other
senior executives (including bonuses, incentive payments and share options or other share awards), in each
case within the terms of the Company’s remuneration policy and in consultation with the chairman of the
Board and/or the chief executive officer. No Director or manager may be involved in any discussions as
to their own remuneration.

Nomination Committee

The Company considers that, at this stage of its development and given the current size of its Board, it
is not necessary to establish a formal nominations committee. This position will be reviewed on a regular
basis by the Directors.

Share dealing code

The Company has adopted a share dealing code for the Board and certain employees in accordance with
the provisions of MAR and the AIM Rules, and the Company will take all reasonable steps to ensure
compliance by the Board and any relevant “applicable employees” (as defined in the AIM Rules) with
such code.

Anti-bribery and corruption policy

The Company has implemented an anti-bribery and corruption policy and also implemented appropriate
procedures to ensure that the Board, employees and consultants comply with the UK Bribery Act 2010.
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14. Dividend policy

The Board’s dividend policy is to pay, as a dividend, approximately 50 per cent. of total reported net
profits generated in any financial year subject to the need to retain sufficient cash resources to fund the
future growth and development of the Group and the availability of distributable reserves.

The Board will review the dividend policy, as appropriate, in light of its growth and development plans.

The Board intends to declare an interim dividend in October 2017 and to recommend a final dividend for
the financial year ending 31 December 2017 which will likely be paid to shareholders following the 2018
Annual General Meeting.

15. Share incentive schemes, Options and Warrants

It is the Board’s intention to establish and implement share incentive arrangements for Directors and
senior management in due course whereby:

1. awards under any proposed share incentive arrangements will be based on the achievement of
appropriate performance criteria; and

2. the dilutive effect of any and all share incentive arrangements will not exceed 10 per cent. of the
issued share capital of Xpediator.

As at the date of this Document, the Company has granted options to DanaAntohi over 729,167 Ordinary
Shares. The options are exercisable for a period of 30 days commencing on the first anniversary of the
date of grant of the options, following which, if not exercised, the options will lapse. The options may only
be exercised over all the options and not part. The exercise price of the options is the Placing Price.

The Company has also granted share options to the non-executive directors over 416,667 Ordinary Shares
(Alex Borrelli) and 208,333 Ordinary Shares (Geoff Gillo). The options may only be exercised in whole
and not part and exercise of the options are conditional on the earnings per share of the Company in each
of the two years ending 31 December 2017 and 31 December 2018 increasing by 10 per cent. or more
on the previous year. For Alex Borrelli, the options are also conditional on him being a director of the
Company on the date that the consolidated audited accounts of the Company for the year ending
31 December 2018 are published and for Geoff Gillo, on him being a non-executive director of the
Company on such date. The exercise price of the options is the Placing Price.

The Company has also agreed, conditional on Admission, to grant to SP Angel warrants to subscribe for
55,250 Ordinary Shares at the Placing Price, exercisable at any time during the period of five years from
Admission. Further details of these arrangements are set out in paragraph 4.4 of Part VIII of
this Document.

16. Lock-in and orderly market arrangements

Each of the Directors and Senior Managers has undertaken to the Company, SP Angel and Cantor Fitzgerald
that, other than in certain limited circumstances, they will not dispose of any interest they hold in Ordinary
Shares for a period of twelve months following Admission and that for a further period of twelve months
following the expiry of the initial twelve month period, they shall only dispose of an interest in Ordinary
Shares provided such disposal is effected through SP Angel or Cantor Fitzgerald and in such manner as SP
Angel and Cantor Fitzgerald may reasonably require with a view to the maintenance of an orderly market
in the Ordinary Shares. Each Director and Senior Manager has similarly undertaken to use all reasonable
endeavours to ensure that associated parties of the Directors and Senior Managers (including controlled
companies and family members) also comply with these restrictions.

Further details of these arrangements are set out in paragraph 11.2 of Part VIII of this Document.

17. RelationshipAgreement

Cogels Investments Limited (“Cogels Limited”), a company owned and controlled by the wife and four
adult children of Stephen Blyth, has undertaken to the Company, SP Angel, and Cantor Fitzgerald that,
for so long as it holds (together with its associates) 20 per cent. or more of the voting rights in the capital
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of the Company, it shall do all such things as it is reasonably able to ensure that the business of the
Group is carried on independently of it. Cogels Limited is also entitled to nominate and remove one
person as a non-executive director of the Company, save where Stephen Blyth is a director of the Company
in which case Cogels Limited’s right to appoint a director does not apply.

Further details of these arrangements are set out in paragraph 11.3 of Part VIII of this Document.

18. Admission and dealings

Application has been made to the London Stock Exchange for the Company’s Enlarged Share Capital to
be admitted to trading on AIM. It is expected that Admission will be effective and that dealings in the
Ordinary Shares on AIM will commence on 11 August 2017.

The Existing Shares are in certificated form. From Admission, the Ordinary Shares will be eligible for
settlement through CREST.

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument. The Articles contain provisions
concerning the holding and transfer of Ordinary Shares in uncertificated form in accordance with the
CREST Regulations. The Company has applied for the Ordinary Shares to be admitted to CREST with
effect from Admission and Euroclear has agreed to such admission. Accordingly, settlement of
transactions in the Ordinary Shares following Admission may take place within the CREST system if the
relevant Shareholder so wishes. CREST is a voluntary system and Shareholders who wish to receive and
retain share certificates will be able to do so.

In the case of Placees who have requested to receive New Shares in uncertificated form, it is expected
that CREST accounts will be credited with effect from 11August 2017. In the case of Placees who have
requested to receive New Shares in certificated form, it is expected that share certificates will be
despatched by post by 18 August 2017.

No temporary documents of title will be issued. All documents sent by or to a Placee who elects to hold
Ordinary Shares in certificated form, at his or her direction, will be sent through the post at the Placee’s
risk. Pending the despatch of definitive share certificates, transfers will be certified against the register
of members of the Company.

19. Taxation

Details of certain UK taxation implications which may be relevant to holding or dealing in Ordinary
Shares are set out in paragraph 16 of Part VIII of this Document. These details are intended as a general
guide to the current tax position under UK taxation law. If you are in any doubt as to your tax position,
or are subject to tax in jurisdictions other than the UK, you should consult your own tax adviser.

20. City Code

The Company is incorporated in the UK and its Ordinary Shares will be admitted to trading on AIM,
Accordingly, the City Code applies to the Company.

Under Rule 9 of the City Code, if an acquisition of Ordinary Shares or interests therein were to increase
the aggregate holding of the acquirer and its concert parties to an interest (as defined in the City Code)
in shares carrying 30 per cent. or more of the voting rights in the Company, the acquirer and, depending
on circumstances, its concert parties would be required (except with the consent of the Panel) to make a
cash offer for the outstanding shares in the Company at a price not less than the highest price paid for
interests in shares by the acquirer or its concert parties during the previous 12 months.

This requirement would also be triggered by any acquisition of Ordinary Shares or interests therein by a
person interested in (together with its concert parties) shares which in the aggregate carry not less than
30 per cent. of the voting rights of a company but does not hold shares carrying more than 50 per cent.
of such voting rights and such person, or any person acting in concert with him, acquires an interest in
any other shares which increases the percentage of shares carrying voting rights in which he is interested.
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The City Code defines persons “acting in concert” as comprising persons who, pursuant to an agreement
or understanding (whether formal or informal), co-operate to obtain or consolidate control of a company
or to frustrate the successful outcome of an offer for a company. “Control” means an interest, or interests,
in shares carrying in aggregate 30 per cent. or more of the voting rights of a company, irrespective of
whether such interest or interests give de facto control. A person and each of its affiliated persons who
will be deemed to be acting in concert with each other. There is a non-exhaustive list of persons who will
be presumed to be acting in concert with other persons in the same category unless the contrary is
established. This list includes:

(a) the close relatives of a founder of a company to which the City Code applies and the related trusts
of any of them, all with each other; and

(b) shareholders in a private company who sell their shares in that company in consideration for the
issue of new shares in a company to which the City Code applies or who, following the
re-registration of that company as a public company in connection with an initial public offering
or otherwise, become shareholders in a company to which the City Code applies.

Accordingly, all former DGHL shareholders who have become shareholders in the Company will be
presumed to be acting in concert due to the circumstances set out in (b) above. The Company’s advisers
have liaised with and, based on the information available, the Panel has confirmed that a concert party
exists comprising Cogels, Shaun Godfrey, Sandu Grigore, Richard Myson and Danor Ionescu. The
members of the Concert Party together will hold 79.3 per cent. of the Enlarged Share Capital immediately
following Admission.

As the Concert Party will be interested in more than 50 per cent. of the Enlarged Share Capital, for so
long as they remain in concert, any further increase in that interest will not generally be subject to the
provisions of rule 9 of the City Code. However, if any member of the Concert Party was to acquire an
interest in shares which increased the percentage of that member to 30 per cent. or more, then they would
be obliged, except with the consent of the Panel, to extend a mandatory offer as referred to above.

Cogels, a company wholly owned by the wife and adult children of Stephen Blyth, will, immediately
following Admission, own 34.6 per cent. of the Enlarged Share Capital. Given the ownership structure
of Cogels, it is deemed, for the purposes of the City Code, to be acting in concert with Stephen Blyth.
Accordingly, any future purchase of Ordinary Shares by either Cogels or Stephen Blyth (including the
exercise of any share options that may be granted to Stephen Blyth in the future) will potentially trigger
a mandatory bid under rule 9 of the City Code unless a waiver is obtained from the Panel under Note 1
on the Notes on the Dispensations from Rule 9 of the City Code or the Panel otherwise gives its consent.

Further details are set out in paragraph 17 of Part VIII of this Document.

21. Further information

Prospective investors should read the whole of this Document which provides additional information on
the Company and the Placing, and not rely on summaries or individual parts only. In particular,
prospective investors are advised to consider carefully the risk factors relating to any investment in
Ordinary Shares set out in Part II of this Document, and the additional information set out in Part VIII
of this Document.
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PART II

RISK FACTORS

This Document contains forward-looking statements, which have been made after due and careful
enquiry and are based on the Board’s current expectations and assumptions and involve known and
unknown risks and uncertainties that could cause actual results, performance or events to differ
materially from those expressed or implied in such statements. These forward-looking statements
are subject to, inter alia, the risk factors described in this Part II of the Document. The Directors
believe that the expectations reflected in these statements are reasonable, but may be affected by a
number of variables which could cause actual results or trends to differ materially. Each
forward-looking statement speaks only as of the date of the particular statement.

Factors that might cause a difference include, but are not limited to, those discussed in this Part II
of this Document. Given these uncertainties, prospective investors are cautioned not to place
any undue reliance on such forward-looking statements. Subject to its legal and regulatory
obligations (including under the AIM Rules for Companies), the Company expressly disclaims any
obligation to update any such forward-looking statements in this Document to reflect future events
or developments.

There are significant risks associated with an investment in the Company. Prior to making an
investment decision in respect of the Ordinary Shares, prospective investors and Shareholders (as
appropriate) should consider carefully all of the information within this Document, including the
following risk factors. The Board believes the following risks to be the most significant for potential
investors. However, the risks listed do not necessarily comprise all those associated with an
investment in the Company. In particular, the Group’s performance may be affected by changes in
market or economic conditions and in legal, regulatory or tax requirements or a combination of
these factors. The risks listed are not set out in any particular order of priority. Additionally, there
may be risks not mentioned in this Document of which the Board is not aware or believes to be
immaterial but which may, in the future, adversely affect the Group’s business and the market price
of the Ordinary Shares.

If any of the following risks were to materialise, the Group’s business, financial condition, results
or future operations could be materially and adversely affected. In such cases, the market price of
the Ordinary Shares could decline and an investor may lose part or all of his investment. Additional
risks and uncertainties not presently known to the Board, or which the Board currently deems
immaterial, may also have an adverse effect upon the Group and the information set out below does
not purport to be an exhaustive summary of the risks affecting the Group.

Before making a final investment decision, prospective investors should consider carefully whether
an investment in the Company is suitable for them and, if they are in any doubt, should consult
with an independent financial adviser authorised under FSMA which specialises in advising on
the acquisition of shares and other securities. Prospective investors should consider carefully
whether an investment in the Company is suitable for them in light of their personal circumstances
and the financial resources available to them.

There can be no certainty that the Group will be able to successfully implement the strategy set out
in this Document. No representation is or can be made as to the future performance of the Group
and there can be no assurance that the Group will achieve its objectives.

Additional risks and uncertainties not presently known to the Directors, or which the Directors
currently deem immaterial, may also have an adverse effect upon the Group. In addition to the
usual risks associated with an investment in a company, the Directors consider the following risk
factors to be significant to potential investors:
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1. Risks relating to the Group, its business and its strategy

Failure to successfully implement its growth strategies

A failure to implement the Group’s strategy of growing its core business both organically and through
acquisition may have an adverse impact on the Group’s performance prospects, financial results and
financial condition.

The Group intends to pursue expansion through the development of new services in the current business and
by expanding its client base in the logistics sector, to generate growth opportunities. However, there is no
guarantee that the Group will be able to generate these gains and hence meet its growth and financial targets.

The Group may acquire strategically selected entities intended to complement its current service offering.
The acquisition and integration of small privately owned businesses is a timely, complex, and costly
process which may create several issues and may have adverse effects on the Group’s results.

For example, distraction of management’s attention from the day to day running of the business, failure
to retain key personnel due to uncertainty, risks associated with unanticipated events or liabilities and
difficulties in the assimilation of the operations, systems, services and products of the acquired businesses,
may all have an adverse effect on the performance of the Group.

There can be no assurance that the Group’s acquisition targets will be acquired and as such the expansion
plans may be negatively impacted.

Whilst the Group will perform a robust due diligence in advance of completing any acquisitions, there
is no guarantee that any business acquired will continue to perform at a level or better than historically
achieved, or that management will be successful in delivering any anticipated synergies.

Acquisitions

Whilst the Board is currently in active (and, in some cases, advanced) negotiations in relation to potential
acquisitions, these negotiations have not concluded and accordingly there can be no guarantee that
agreement will be reached. The Company has commenced due diligence in respect of a number of
acquisition targets and has signed heads of terms in respect of three as described in paragraph 5.2 of
Part I of this Document.

Notwithstanding the current pipeline of acquisition targets, the Group’s strategy is dependent to a
significant extent, on the ability to identify sufficient suitable acquisition opportunities and to execute
these transactions at a price consistent with the Board’s investment strategy. If the Company cannot
identify suitable acquisitions, or successfully execute any such transactions, this may have an adverse
effect on the Group’s performance prospects. In addition, if the Company fails to complete an acquisition
which it has been pursuing for any reason, it may be liable for substantial transaction costs in relation to
the due diligence performed, advisory fees and other expenses.

The Company may also compete against other entities potential acquisitions. There are few barriers to
entry into the market, other than the requirement for capital. The Board expects the Group will face
competition primarily from strategic buyers.

Strategy for businesses acquired

Certain factors, such as customer retention, could make the Company’s plans to increase the value of
acquired businesses difficult to implement. Even if implemented, there can be no assurance that the
Company’s plans will be successful. Any failure to implement these strategies successfully, or the failure
of these strategies to deliver the anticipated benefits in relation to the acquired businesses, could have a
material adverse effect on the Group’s performance prospects, results of operations and financial condition.

Due diligence performed in connection with potential acquisitions

Management intend to conduct such due diligence as deemed reasonably practicable and appropriate,
based on the facts and circumstances applicable to each potential acquisition, before recommending
such acquisition to the Board. The objective of the due diligence process will be to identify material
issues which might affect the Directors’ decision to approve an acquisition. The Company intends to
use information provided by the due diligence process as the basis for formulating its business plan in
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relation to the acquired businesses. When conducting due diligence and making an assessment
regarding an acquisition, the Company will utilise all resources available to it, including public
information and information provided by the vendor where such vendor is willing or able to provide
such information. In certain circumstances, the Company may also retain third party advisers to assist
in its due diligence investigation. There can be no assurance that the due diligence undertaken with
respect to any potential acquisition will reveal or highlight all relevant facts that may be necessary or
helpful in evaluating such acquisition or formulating business and restructuring strategies.
Furthermore, there can be no assurance as to the adequacy or accuracy of information provided during
any due diligence exercise or that such information will be accurate and/or remain accurate in the
period from the conclusion of the due diligence exercise until the completion of the acquisition. The
due diligence process is inherently subjective. As part of the due diligence process, the Company will
make subjective assumptions, estimates and judgments based on limited information regarding the
value, performance and prospects of a potential acquisition opportunity. The Company can provide no
assurances that the due diligence exercise will result in an acquisition being successful. If the due
diligence investigation fails to identify correctly material information regarding an acquisition
opportunity, the Company may later be forced to write down or write off certain assets or incur
impairment or other charges.

Debt financing

The Directors intend to use debt financing where appropriate to part finance acquisitions. The extent of
any debt financing and the terms thereof will depend on factors such as the size and nature of the potential
investment, financial market conditions and the lenders’ estimate of the stability of the enlarged Group’s
cash flow and of the value of the underlying assets.

The global and European financial markets have experienced difficult liquidity conditions, which has
resulted in a reduction in interbank lending and in wholesale short- and long-term funding markets, and
this has had a negative effect on banks’ ability and willingness to provide debt financing to commercial
customers either at all or on commercially acceptable terms. Such constraints in the debt markets may
persist in the medium- to long-term.

The Company can provide no assurance that it will be able to obtain debt financing on commercially
acceptable terms or at all. To the extent that debt financing is necessary to complete a potential acquisition
and remains unavailable or only available on terms that are unacceptable to the Company, the Company
may be compelled either to restructure or abandon the potential acquisition or proceed with the potential
acquisition on less favourable terms. Any delay in obtaining or failure to obtain debt financing may impair
the Company’s ability to make potential acquisitions, which could have a material adverse effect on the
Group’s performance prospects, results of operations and financial condition.

Labour costs

Certain regions in which the Group operates are experiencing significant wage rate inflation, which may
result in an increase in net labour costs, and/or the loss of skilled staff to a higher paying role in a different
company. Any increases in labour costs and costs to employ, could have an adverse effect on the Group’s
performance prospects and financial condition.

In the Freight Forwarding division, some of the client and supplier relationships are maintained by the
local freight forwarding operators. There is a risk that a large movement of staff between companies
could result in a loss of business and the operator will encourage these clients to work with their new
employee. Whilst the Group has non-compete clauses in the majority of its employment contracts, these
can be difficult to enforce in CEE countries.

Competition

The Group operates in a highly competitive market with a number of competitors. In the Freight
Forwarding industry, there are very few barriers to entry thus resulting in a highly competitive market
place, particularly for smaller companies. Due to possessing greater resources and potentially benefitting
from economies of scale, larger companies may be able to offer more competitive rates.
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As the local economies become more buoyant, the attraction to logistics providers to further develop
their service offering in these regions increases and thereby generates further competition for the
warehouse business.

Negative publicity

The Group does not operate its own fleet of trucks and instead maintains a database of strategically
selected sub-contractors, commonly branded in the Group’s colours and logos. However the Group does
not have full control over these sub-contractors and therefore any negative perception on the Group’s
brand as a result of the sub-contractors’ actions may adversely affect the Group’s performance prospects,
results of operations and financial condition.

Dependence on key suppliers

Over the last 12 years the Group has developed a strong and successful relationship with DKV. This
relationship is supported by a contract which has been in place since 2002. Any event which leads to
the sudden loss or deterioration of this relationship could materially adversely affect the Group’s
performance prospects, results of operations and financial condition.

Dependence on key management

The senior management team have been key to the growth of the business since it was established 29 years
ago. The future success of the Group will be dependent upon the ongoing services and expertise of its
Executive Directors and operating board members, in particular, the Group’s founding director and Group
CEO, Stephen Blyth, Shaun Godfrey, CEO of Delamode freight forwarding division and significant
shareholder of the Group, Danor Ionescu, chief executive officer of Logistics and Pall-Ex, and Michael
Mehmet, CEO of EMT.

The loss of any of key management combined with the inability to attract suitably qualified and
experienced personnel may adversely affect the Group’s performance prospects, results of operations and
financial condition.

Interest rates

Changes in interest rates can affect the profitability of the Group by affecting the difference between,
among other things, the income generated on their assets and the expense incurred on their interest-
bearing liabilities, but also the Group’s ability to make acquisitions if the financing costs become
prohibitively expensive. In the event of a rising interest rate environment and/or economic downturn,
loan defaults may increase and result in credit losses that may be expected to adversely affect the liquidity
and operating results of the Group. Interest rates are highly sensitive to many factors, including
governmental, monetary and tax policies, domestic and international economic and political
considerations, fiscal deficits, trade surpluses or deficits, regulatory requirements and other factors
beyond the control of the Company.

The Company may finance its investments with both fixed and floating rate debt. With respect to such
floating rate debt, the performance of an investment may be affected adversely if the Company fails to
limit the effects of changes in interest rates on its operations by employing an effective hedging strategy,
including engaging in interest rate swaps, caps, floors or other interest rate contracts or buying and selling
interest rate futures or options on such futures. There can, however, be no assurance that such
arrangements will be entered into or available at all times when the Company wishes to use them or that
they will be sufficient to cover the risk. In such circumstances, the Company would be exposed to the
credit risk of the relevant counterparty and payments in connection with such arrangements.

Dividends

All dividends or other distributions will be made at the absolute discretion of the Directors. The payment
of any dividend in accordance with the Company’s dividend policy will depend upon a number of factors,
including the availability of sufficient distributable reserves and cash. The generation of profits for
distribution will depend on many factors, including the successful delivery of the Company’s growth
strategy, competition, macro-economic conditions, financing costs and taxes.
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If the Board believes that paying dividends would cause any Group company to be inadequately
capitalised, or for any other reason it believes it would not be in the best interests of the Company, then
dividends may not be paid.

Both Delamode Romania and Affinity are co-borrowers under a facility agreement with Raiffeisen Bank
SA. Pursuant to this agreement, the consent of the bank is needed for the payment of any dividends by
both companies. There can be no guarantee that such consent will be given. 

In January 2017, Delamode Group Limited acquired all of the outstanding preference shares in UAB
Delamode Baltics. The holders of such preference shares are entitled to receive fixed annual dividends
equal to five per cent. of the nominal value of the preference shares (being €144.80 per annum). Prior
to the acquisition, UAB Delamode Baltics had been paying dividends on the preference shares equal to
five per cent. of profits such that dividends were overpaid in the amount of €227,131. As the previous
holder of the preference shares is an employee of UAB Delamode, there is a risk that the overpayment
will be treated as employment related income resulting in a potential tax liability for UAB Delamode
Baltics of approximately €120,000.

Litigation

The Group is not engaged in material litigation, claim or arbitration, however in the ordinary course of
the Group’s business, legal actions, claims against and by the Company and arbitrations involving the
Group may arise. The Group may be subject to litigation from suppliers, customers or third parties. The
publicity associated with, and the outcome of, such claims, arbitrations and legal proceedings could have
a material adverse effect on the Group’s business, financial condition and results of operations and the
value of the Ordinary Shares.

Force majeure events

Catastrophic events, terrorist attacks or acts of war may lead to an abrupt interruption of business
activities and the Group may be subject to losses resulting from such disruptions. If the business continuity
plans of the Group are not available or adequate, losses may increase further. In addition, such events and
the responses to those events may create economic and political uncertainties which could have an adverse
impact on the markets in which the Group operates and on the operations of the Group.

Insurance against losses and damages

Catastrophic events, such as earthquakes, floods, hurricanes, terrorism or acts of war, may be uninsurable
or may not be economically insurable, and the Company’s insurance policies may be subject to exclusions
of liability and limitations of liability both in amount and with respect to the insured loss events. Inflation,
environmental considerations, and other factors, including terrorism or acts of war, might also result in
insurance proceeds, if any, being insufficient to repair or replace property if damaged or destroyed.

In the event such a loss occurs, there can be no assurance that the insurance proceeds, if any, will fully
cover the Group’s loss. The occurrence of an uninsured loss or a loss in excess of insured limits could
result in the loss of the Company’s capital invested in the affected business as well as anticipated future
revenue from that business. There can be no assurance that the Group will be sufficiently and effectively
insured against all contingencies. If the Group suffers an uninsured loss or has to pay damages, it could
have a material adverse affect on the Group’s business, financial condition and results of operations.

Compliance with laws and regulations

The Company and its businesses will be required to comply with a variety of laws and regulations of local,
regional, national and European Union authorities, including employment, health and safety, tax,
environmental and other laws and regulations. If any company fails to comply with these laws and
regulations, the Group may have to pay penalties or private damage awards. In addition, changes in
existing laws or regulations, or their interpretation or enforcement, could require the Group to incur
additional costs in complying with those laws or regulations, operations or accounting and reporting
systems, leading to additional costs or loss of revenue.
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Changes in laws could adversely affect the Group’s business.

Various laws and regulations, including fire and safety requirements, environmental regulations, land
use restrictions and taxes affect the Group. If any Group company does not comply with these
requirements, the company may incur governmental fines or private damage awards. New or amended
laws, rules, regulations or ordinances could require significant unanticipated expenditures or impose
restrictions. Such laws, rules, regulations or ordinances may also adversely affect the Group’s ability to
operate any acquired businesses.

Banking regulations

Affinity acts as a commercial agent for DKV and is therefore responsible for collecting the payment for
DKV’s invoices to clients. Under current banking regulations and in particular the “Directive on Payment
Services” – (PSD1), Affinity has the requisite approvals to act. The current agreement runs until
31 December 2017 and will automatically renew for a further one year term unless either party serves
3 months’ notice to terminate prior to the expiry date.

However in 2018, Europe must comply with the new regulations of the Directive on Payment Services
(PSD2), which have more restrictive conditions and Affinity may then need to be approved by the Banking
authorities to recover debtors on behalf of DKV. If this is the case, DKV would need to be approved by
the Federal Financial Supervisory Authority of Germany. Only then would Affinity be permitted to collect
the debts of DKV by acting on their behalf as an agent.

Customers

Many of the Group’s customers either contract with it on a short term basis, have a voluntary right to
terminate the contract on notice or do not have a formal contract in place. In addition, not all of the
Group’s customer arrangements contain minimum consignment levels and therefore, there is less visibility
regarding future revenues to be potentially generated from these customers.

Consequently, there is a lack of certainty in respect of the retention of certain existing customers who may
elect not to continue contracting with the Group following Admission, or the volume with which they will
continue to trade with the Group. Any loss of a substantial number of customers, or the loss of any key
customers who generate substantial revenue for the Group, could have a material adverse effect on the
Group’s results of operations, financial condition and prospects.

Some of the Group’s key customers are publically listed counterparties which require their contractors
to agree to terms which are often more onerous than the terms which the Group normally agrees with non-
public sector customers. The Group’s liability exposure is therefore greater in the case of these contracts
than for its other contracts, which could have an adverse effect on the Group’s results of operations,
financial condition and prospects.

The Board notes however that it is not overly reliant on any one individual customer, with its largest
customer generating 2 per cent. of total turnover in FY16 of the enlarged Group (including EMT).

Disruption in transportation networks

The Group’s business is subject to risks associated with its ability to provide services for the collection
and delivery of parcels and goods. Xpediator relies on the transportation of items by road and, to a lesser
extent, by rail and air networks. It is also subject to regulations governing the number of hours that its
drivers can work on consecutive days and, as a result, Xpediator may not have enough drivers available
to work during periods of high demand or adverse weather conditions. Any major disruption to the road,
rail or air networks could lead to Xpediator failing to meet its regulatory obligations, including quality
of service targets. Such breaches could result in fines and other regulatory enforcement action, thereby
having an adverse effect on the Group’s result of operations, financial condition and prospects.

Demand for logistics & forwarding services could be weaker

The demand for logistics services is linked to global and regional GDP growth trends, and, to a degree,
secular trends such as offshoring. Global trade flows have been slowing in recent years, linked to a slowing
of global GDP growth and weaker exports from China. Reflecting the cyclical nature of shipment flows,
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earnings for freight forwarding businesses can be volatile through-the-cycle. As with other forwarding
businesses, the Group has limited contracted revenue. Repeat sales rely on strong customer relationships
and a high level of service and operational efficiency.

IT systems

Any material failure in the Group’s IT applications, systems and infrastructure or any failure to maintain,
invest in or improve them over the coming years may lead to significant operational and systems
disruptions which could have a material adverse effect on the Group’s results of operations, financial
condition and prospects. In addition, poor maintenance of Xpediator’s IT infrastructure may result in the
loss of information and data stored by Xpediator and any such loss may have a material adverse effect
on the Group’s reputation, results of operations, financial condition and prospects.

Economic, political and market factors

There are many factors which can affect the performance of the Group – for example the level of consumer
spending in territories where the Group operates, the region’s economic development along with currency
exchange rates, inflation, deflation and political uncertainty. These are all outside the control of the Group
but will impact on the performance of the Group, which may decline as a result of changes to these factors.

The business operating environment in CEE countries, Brexit risks and regulation

The Group’s operations are focused on the UK and CEE countries. Brexit presents certain risks to business
development and earnings over the short to medium term. There could be increased protectionism relating
to Brexit and the EU, and also in other markets. That said, a changing customs relationship between the UK
and the EU may lead, for example, to more lucrative clearance and trade administration activity for the Group.

Further risk factors in respect of operating in CEE countries are provided at paragraph 2 of this Part II.

Working capital

A freight forwarder can potentially generate strong cash flows. However, effective management of
working capital is crucial to the financial health of the business. For example, debtor days for the
Group of approximately 140 days is more than the sector norm, although this partly reflects business
practices in many CEE countries and also an accounting requirement to present Affinity revenues and
associated trade debtors on a gross basis. However, excessive trade debtors may increase the potential for
bad debts.

Diversity and complexity of operations

The Group is planning to diversify into areas of activity such as vehicle leasing where it has only limited
experience. Adding new services and countries to the portfolio may add complexity and potential risks
to controls and earnings and thereby have an adverse effect on the Group’s result of operations, financial
condition and prospects.

Relationships with sub-contractors and DKV

The Group has a well-established pool of haulage subcontractors, particularly in its core markets. In
many cases, it receives services from (i.e. road transport) and provides services to (e.g. fuel cards) the
same entities, thereby locking these hauliers in and providing additional financial security in the
relationship. Nonetheless, if the Group is unable to obtain sufficient road freight, airfreight and seafreight
capacity, particularly in periods of stronger end-demand, this will have an adverse effect on the Group’s
results of operations, financial condition and prospects.

Exchange rate risk

The Group’s sales are denominated in a mix of Sterling and Euros. However, a significant proportion of
purchases is denominated in Euros. Accordingly, this gives rise to a risk of adverse movements in the
Sterling/Euro exchange rate which could cause costs to increase and revenues to decrease thereby having
an adverse effect on the Group’s results of operations, financial condition and prospects

The Directors will, where appropriate, consider using certain derivative financial instruments, including
foreign current forward contracts used to hedge sale commitments denominated in foreign currencies, to
reduce the Group’s exposure to this risk.
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2. Risks relating to the markets in which the Group operates

Impact of Brexit

Whilst the Directors believe that Brexit may create opportunities for the Group, the triggering of Article
50 of the Lisbon Treaty may lead to increased uncertainty and apprehension amongst customers resulting
in a reduction in business. As negotiations have yet to begin, it is not clear what the impact will be on the
Group of the UK leaving the EU but the legal, operational, regulatory, insurance and tax regimes
applicable to the Group may change adversely depending on the terms of exit ultimately negotiated by
the UK government.

The economic situation of CEE countries

The Group’s financial performance will depend, in part, on the economic situation of CEE countries.

Investors in companies operating in emerging markets such as CEE should be aware that those markets are
subject to greater risks than more developed markets, including legal, economic and political risks. In
addition, adverse political or economic developments in neighbouring countries could have a significant
negative impact on, among other things, individual countries’ GDP, foreign trade or economy in general.

The Group’s performance could be significantly affected by events beyond its control in CEE, such as a
general downturn in the economy of the region, changes in regulatory requirements and applicable laws
(including in relation to taxation and planning), the condition of financial markets in CEE and interest
and inflation rate fluctuations. As set out elsewhere in this Part II, such events could have an adverse
impact on the Group’s operations, financial condition and prospects.

Government action of CEE countries

Governments often have the power, by regulation or governmental act, to interfere in certain circumstances
with the performance of, or nullify or terminate, contracts. Selective or arbitrary governmental actions could
include the denial or withdrawal of licences, sudden and unexpected tax audits, criminal prosecutions and
civil actions. Government entities may sometimes use matters surrounding share issues and registrations to
void transactions. The Company’s competitors may receive preferential treatment from government entities,
potentially giving them a competitive advantage over the Group. Such a competitive advantage may result
in a material adverse effect on the Group’s business, financial condition and results of operations.

Changes or particular events of a local, regional or global nature or extent may affect the Company’s
financial performance

Persons inclined to invest in CEE countries may decide not to invest because of events specific to the CEE
geographical area. Political, economic and social factors, changes in the laws or regulations of the CEE
countries and the status of the CEE countries’ relations with other countries may adversely affect the
value of the Company’s businesses. In addition, the economy of each of the CEE countries may differ
favourably or unfavourably from other economies in several respects, including the rate of growth of
GDP, the rate of inflation, resource self-sufficiency and balance of payments position.

Hostilities with neighbouring countries and civil unrest in CEE countries

CEE countries have from time to time experienced instances of hostilities with neighbouring countries.
Military activity or terrorist attacks in the future could influence the CEE countries’ economies by disrupting
communications, making travel more difficult and deterring inward investment. Such political tensions
could create a greater perception that investments in CEE companies involve a higher degree of risk. Events
of this nature in the future, as well as social and civil unrest within other countries in Europe, could influence
the CEE countries’ economies and could have a material adverse effect on the value of the Group.

Crime and corruption

Organised crime, including extortion and fraud, pose a risk to businesses in Romania and other CEE
countries. Property and employees of the Group may become targets of theft, violence and/or extortion.
Threats or incidents of crime may force the Company to cease or alter certain activities or to liquidate
certain investments, which may cause losses or have other negative impacts on the Group. Corruption and
money laundering may be problems that exist in Romania and other CEE countries.
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Uncertainties in relation to enforcement under Romanian law and the laws of other CEE countries

Romanian and other CEE law may govern some of the Company’s material agreements. It cannot be
guaranteed that the Company will be able to enforce any of its material agreements (or any other
agreements entered into on its behalf) in that country or that remedies will be available outside of that
CEE country.

For example, the Romanian legal system is a civil law system based on written statutes. Unlike common
law systems, the Romanian legal system does not recognise case law or judicial precedent as a source of
legal rules. Any developments in the Romanian legal system, including the promulgation of new laws,
changes to existing laws or the interpretation or enforcement thereof, or the pre-emption of national laws
by international treaties and EU law, could materially affect the structure and stability of the main laws
and regulation in place.

Availability of corporate financial information in CEE countries

Corporate financial information is not readily available nor necessarily reliable which means that the
creditworthiness of customers in CEE countries is often hard to assess. The system for debt collection is
not always efficient and enforcement through the courts can be lengthy, costly and difficult so collection
of debts can be harder than in the UK.

3. Risks relating to Ordinary Shares

General risks of investing in shares traded on AIM

Investment in shares traded on AIM is perceived to involve a higher degree of risk and be less liquid than
investment in companies whose shares are listed on the Official List. AIM has been in existence since
1995 but its future success and liquidity in the market for the Company’s securities cannot be guaranteed.
It is possible that an active trading market may not develop following Admission. Even if an active trading
market in the Ordinary Shares develops, the market price for the Ordinary Shares may fall below the
Placing Price. As a result of fluctuations in the market price of the Ordinary Shares, investors may not
be able to sell their Ordinary Shares at or above the Placing Price, or at all. Investors may therefore realise
less than, or lose all of, their investment. In addition, AIM is a less regulated market than the Official List.
Investors may suffer actual or perceived prejudice to the extent the Company takes advantage of the
increased flexibility it is allowed through an AIM listing.

Share price volatility

The market price of the Ordinary Shares may be subject to wide fluctuations in response to a range of
events. Factors that may cause the market price of the Ordinary Shares to vary include, but are not limited to:

• variations in operating results;

• macro-economic conditions in Romania and other CEE countries;

• foreign currency exchange fluctuations relating to the denominations in which the Group conducts
business and holds cash reserves;

• market conditions in the industry, the industries of the Group’s customers and the economy as a whole;

• actual or expected changes in the Group’s growth rates or its competitors’ growth rates;

• changes in the market valuation of similar companies;

• trading volume of the Ordinary Shares;

• sales of the Ordinary Shares by the Directors or substantial Shareholders; and

• adoption or modification of regulations, policies, procedures or programmes applicable to the
Group’s business.
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In addition, if the stock market in general experiences loss of investor confidence, the trading price of
the Ordinary Shares could decline for reasons unrelated to the Group’s business, financial condition or
operating results. The trading price of the Ordinary Shares might also decline in reaction to events that
affect other companies in the industry, even if these events do not directly affect the Group. Each of these
factors, among others, could harm the value of an investment in the Ordinary Shares.

Future issues or sales of the Ordinary Shares could cause the share price to decline

If the Company issues further Ordinary Shares in the future or if Shareholders sell a substantial number
of the Ordinary Shares in the public market after Admission or after the expiry of the lock-in and orderly
market arrangements as set out in paragraph 16 of Part I or if there is a perception that these sales or
issuances might occur, the market price of the Ordinary Shares could decline, and impair the Company’s
ability to raise capital through the issue of additional Ordinary Shares.

The Company may issue Ordinary Shares, or other securities, from time to time as consideration for
future acquisitions and investments. In the event any such acquisition or investment is significant, the
number of Ordinary Shares, or the number or aggregate principal amount, as the case may be, of other
securities that the Company may issue may in turn be significant, causing further downward pressure on
the Company’s share price.

The Board will have broad discretion over the use and investment of the net proceeds from the Placing, and
Shareholders will be relying on the judgment of the Board regarding the application of these net proceeds.

Dilution of Shareholders’ interests as a result of additional equity fundraising

The Group may decide to raise additional funds in the future to finance, amongst other things, working
capital, expansion of the business, new developments relating to existing operations or acquisitions. If
additional funds are raised through the issuance of new equity or equity-linked securities of the Company
other than on a pre-emptive basis to existing Shareholders, the percentage ownership of the existing
Shareholders may be reduced. Furthermore, any issue of additional Ordinary Shares may be at price
lower than the Placing Price. In addition, the issue of additional shares by the Company, or the possibility
of such issue, may cause the market price of the Ordinary Shares to decline and may make it more difficult
for Shareholders to sell Ordinary Shares at a desirable time or price.

Taxation

The taxation implications of investing in the Company are set out in Part VIII of this Document. The tax
rules and their interpretation relating to an investment in the Company may change during the life of the
Company. The levels of, and relief from, taxation may change. Any tax reliefs referred to in this Document
are those currently available and their application depends on the individual circumstances of investors.
The information given in this Document relates only to UK investors and investors in other jurisdictions
must seek their own tax advice.

Any change in the Company’s tax status, or the tax applicable to holding Ordinary Shares, or in taxation
legislation or its interpretation, could affect the value of the assets held by the Company or the Group,
affect the Company’s ability to provide returns to Shareholders and/or alter the post-tax return of
Shareholders. Statements in this Document concerning the taxation of the Company, the Group and/or
its investors are based upon current law and practice which are subject to change.
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PART III

HISTORICAL FINANCIAL INFORMATION ON THE OPERATING GROUP

Section A: Accountants’ Report on the Historical Financial Information of the
Operating Group

8 August 2017

The Directors
Xpediator Plc
700 Avenue West
Skyline 120
Great Notley
Braintree
Essex CM77 7AA

The Partners
S.P. Angel Corporate Finance LLP
Prince Frederick House
35-39 Maddox Street
London W1S 2PP

Dear Sirs

Introduction

We report on the financial information of Delamode Group Holdings Limited and its subsidiaries (the
“Operating Group”) as set out in Section B of Part III “Historical Financial Information of the Operating
Group” as at and for the period from 1 January 2014 to 31 December 2016. This financial information
has been prepared for inclusion in the AIM Admission Document of Xpediator Plc (the “Company’’)
dated 8 August 2017 (the “Document”), on the basis of the accounting policies set out in note 2 to the
financial information.  This report is required by paragraph (a) of Schedule Two to the AIM Rules for
Companies (the “AIM Rules”) and is given for the purposes of complying with the AIM Rules and for
no other purpose.

Responsibilities

The directors of the Company (the “Directors”) are responsible for preparing the financial information
on the basis of preparation set out in note 2 to the financial information and in accordance with
International Financial Reporting Standards as adopted by the European Union (“IFRS”). 

It is our responsibility to form an opinion on the financial information as to whether the financial
information gives a true and fair view, for the purposes of the Document and to report our opinion to you. 

Save for any responsibility arising under Paragraph (a) of Schedule Two of  the AIM Rules for Companies
to any person as and to the extent there provided, to the fullest extent permitted by law we do not assume
any responsibility and will not accept any liability to any person other than the addressees of this letter
for any loss suffered by any such person as a result of, arising out of, or in connection with this report or
our statement, required by and given solely for the purposes of complying with Paragraph (a) of Schedule
Two of the AIM Rules for Companies, consenting to its inclusion in the Document.
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Basis of Opinion

We conducted our work in accordance with Standards of Investment Reporting issued by the Auditing
Practices Board in the United Kingdom.  Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information.  It also included an assessment of significant
estimates and judgments made by those responsible for the preparation of the financial statements
underlying the financial information and whether the accounting policies are appropriate to the entity’s
circumstances, consistently applied and adequately disclosed. 

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement, whether caused by fraud or other irregularity
or error.

Opinion

In our opinion, the financial information gives, for the purposes of the Document, a true and fair view
of the state of affairs of the Operating Group as at the date stated and of the results, financial position,
cash flows and changes in equity for the period then ended in accordance with the basis of preparation
set out in note 2 to the financial information and has been prepared in accordance with IFRS.

Declaration

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

Yours faithfully,

Crowe Clark Whitehill LLP
Chartered Accountants

41



PART III

Section B: Historical Financial Information of the Operating Group

Consolidated Statement of Profit or Loss
for the three years ended 31 December 2016

2014 2015 2016
Notes £’000 £’000 £’000

CONTINUING OPERATIONS
Revenue 3 46,049 50,092 72,758
Cost of sales (34,009) (36,969) (55,559)

GROSS PROFIT 12,040 13,123 17,199
Gain on disposal of assets 5 — 2,058 —
Listing costs — — (654)
Other operating income 932 583 556
Administrative expenses (11,009) (12,167) (15,287)

OPERATING PROFIT 4 1,963 3,597 1,814
Finance costs 8 (459) (327) (366)
Finance income 8 67 27 24

PROFIT BEFORE INCOME TAX 1,571 3,297 1,472
Tax expense 9 (393) (512) (233)

PROFIT FOR THE YEAR FROM 
CONTINUING OPERATIONS 1,178 2,785 1,239
PROFIT / (LOSS) FOR THE YEAR FROM
DISCONTINUED OPERATIONS 10 78 (214) (179)

PROFIT FOR THE YEAR 1,256 2,571 1,060

Profit attributable to:
Owners of the parent 1,050 2,305 563
Non-controlling interests 206 266 497

1,256 2,571 1,060

The notes form part of the financial information
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Consolidated Statement of Profit or Loss and Other Comprehensive Income
for the three years ended 31 December 2016

2014 2015 2016
Note £’000 £’000 £’000

PROFIT FOR THE YEAR 1,256 2,571 1,060

OTHER COMPREHENSIVE INCOME
Items that may be reclassified to profit or loss:
Currency translation differences (195) (371) 654
Gain on revaluation of land and building 
reclassified to profit and loss — (632) —

OTHER COMPREHENSIVE INCOME 
FOR THE YEAR, NET OF INCOME TAX (195) (1,003) 654

TOTAL COMPREHENSIVE INCOME 
FOR THE YEAR 1,061 1,568 1,714

Total comprehensive income attributable to:
Owners of the parent 897 1,326 1,153
Non-controlling interests 164 242 561

1,061 1,568 1,714

Basic and diluted earnings per share (£) 11 52.50 13.28 3.24
Basic and diluted earnings per share 
continuing operations (£) 11 48.60 14.51 4.27
Basic and diluted earnings per share 
discontinued operations (£) 11 3.90 (1.23) (1.03)

The notes form part of the financial information
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Consolidated Statement of Financial Position
for the three years ended 31 December 2016

2014 2015 2016
Notes £’000 £’000 £’000

ASSETS
NON-CURRENT ASSETS
Intangible assets 12 57 13 2,892
Property, plant and equipment 13 8,674 895 1,186
Investment property 14 2,726 — —
Investments 15 17 16 16
Trade and other receivables 18 1,023 22 222
Deferred tax 9 53 54 106

12,550 1,000 4,422

CURRENT ASSETS
Inventories 17 18 14 44
Trade and other receivables 18 25,887 24,675 28,547
Held for distribution to owners 25 — 3,060 —
Cash and cash equivalents 19 1,748 10,002 5,351

27,653 37,751 33,942

TOTAL ASSETS 40,203 38,751 38,364

EQUITY
SHAREHOLDERS’ EQUITY
Called up share capital 21 2 13 13
Revaluation reserve 22 632 — —
Translation reserve 22 (134) (479) 452
Merger reserve 22 250 237 237
Retained earnings 22 5,857 8,162 2,466

6,607 7,933 3,168
Non-controlling interests 20 393 299 345

TOTAL EQUITY 7,000 8,232 3,513

LIABILITIES
NON-CURRENT LIABILITIES
Financial liabilities – borrowings
Interest bearing loans and borrowings 24 8,130 3,872 3,878
Deferred tax liability 9 — — 332

8,130 3,872 4,210
CURRENT LIABILITIES
Trade and other payables 23 21,737 22,458 29,167
Held for distribution to owners 25 — 721 —
Financial liabilities – borrowings
Interest bearing loans and borrowings 24 3,336 3,468 1,474

25,073 26,647 30,641

TOTAL LIABILITIES 33,203 30,519 34,851

TOTAL EQUITY AND LIABILITIES 40,203 38,751 38,364

The notes form part of the financial information
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Consolidated Statement of Changes in Equity
for the three years ended 31 December 2016

Total
Called up attributable Non-

share Retained Revaluation Translation Merger to owners controlling Total
capital earnings reserve reserve reserve of parent interests equity
£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Balance at 1 January 2014 2 4,807 632 19 250 5,710 605 6,315
Profit for the year — 1,050 — — — 1,050 206 1,256
Other comprehensive income
Translation of foreign operations — — — (153) — (153) (42) (195)

— 1,050 — (153) — 897 164 1,061

Dividends — — — — — — (386) (386)
Transactions involving 
non-controlling interests — — — — — — 10 10

Balance at 31 December 2014 2 5,857 632 (134) 250 6,607 393 7,000
Profit for the year — 2,305 — — — 2,305 266 2,571
Other comprehensive income
Gain on revaluation of land and 
buildings reclassified to 
profit and loss — — (632) — — (632) — (632)
Translation of foreign operations — — — (347) — (347) (24) (371)

— 2,305 (632) (347) — 1,326 242 1,568

Issue of share capital 11 — — 2 (13) — — —
Distributions to entities outside 
of the group — — — — — — (336) (336)

Balance at 31 December 2015 13 8,162 — (479) 237 7,933 299 8,232
Profit for the year — 563 — — — 563 497 1,060
Other comprehensive income
Translation of foreign operations — — — 590 — 590 64 654

— 563 — 590 — 1,153 561 1,714

Dividends paid — (3,377) — — — (3,377) (265) (3,642)
Acquisition of non-controlling 
interests — (462) — — — (462) (192) (654)
Distributions to owners (note 10) — (2,463) — 341 — (2,122) (58) (2,180)
Capital contribution — 43 — — — 43 — 43

Balance at 31 December 2016 13 2,466 — 452 237 3,168 345 3,513

The notes form part of the financial information
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Consolidated Statement of Cash Flows
for the three years ended 31 December 2016

2014 2015 2016
Note £’000 £’000 £’000

Continuing Operations
Cash flows from operating activities
Cash generated from operations (i) 590 982 4,706
Interest paid (459) (327) (366)
Tax paid (439) (512) (656)

Net cash from operating activities (308) 143 3,684

Cash flows from investing activities
Purchase of tangible fixed assets (661) (277) (593)
Acquisition of subsidiary, net of cash acquired — — (1,873)
Sale of tangible fixed assets 40 9,710 144
Proceeds from the disposal of assets held 
for distribution — — 439
Purchase of intangible fixed assets — — (50)
Purchase of investments — (11) —
Shares issued to non-controlling interests 10 — —
Transactions with non-controlling interests — — (654)
Interest received 67 27 24

Net cash from investing activities (544) 9,449 (2,563)

Cash flows from financing activities
New loans in year 2,448 177 319
Loan repayments in year (510) (1,493) (2,569)
Share issue — 11 —
Dividends paid — — (3,377)
Non-controlling interest dividends paid (386) (336) (265)

Net cash from financing activities 1,552 (1,641) (5,892)

Increase in cash and cash equivalents 
from continuing operations 700 7,951 (4,771)
Increase/(decrease) in cash and cash 
equivalents from discontinued operations (454) 467 —
Cash and cash equivalents at beginning of year 1,559 1,748 9,819
Effect of foreign exchange rate movements (57) (347) 303

Cash and cash equivalents at end of year (ii) 1,748 9,819 5,351

The notes form part of the financial information
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Notes to the Consolidated Statement of Cash Flows

for the three years ended 31 December 2016

i Reconciliation of Profit before Income Tax to Cash Generated from Operations
2014 2015 2016
£’000 £’000 £’000

Profit before income tax 1,571 3,297 1,472
Depreciation and amortisation charges 383 311 332
Profit on disposal of fixed assets — (2,058) 7
Finance costs 460 327 366
Finance income (67) (27) (24)

2,347 1,850 2,153
Decrease/(increase) in inventories 24 4 (25)
Decrease/(increase) in trade and other receivables (3,701) 625 (3,407)
Increase/(decrease) in trade and other payables 1,920 (1,497) 5,985

Cash generated from operations 590 982 4,706

ii Cash and Cash Equivalents

The amounts disclosed on the Statement of Cash Flows in respect of cash and cash equivalents are in
respect of these Statement of Financial Position amounts:

2014 2015 2016
£’000 £’000 £’000

Bank accounts 1,748 10,002 5,351
Bank overdrafts — (183) —

1,748 9,819 5,351

During the reporting period under review, the material non-cash transactions are disclosed in note 10 of
the historical financial information of the Operating Group.
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1. General Information

The parent company of the Operating Group during the period under review was Delamode Group
Holdings Limited (“DGHL’’), a private limited company incorporated in Malta with the registered address
of BS Building, Mosta Road, Lija LYA9012, Malta.

Prior to 23 December 2015, DGHL did not control subsidiaries or have an interest in the associate it
acquired pursuant to the Pre-IPO Reorganisation and did not therefore prepare consolidated financial
information. Accordingly, the combined historical financial information is presented in respect of the
subsidiaries acquired by DGHL under the Pre-IPO Reorganisation (hereinafter, the “Operating Group”).

The Operating Group’s principal activities are the provision of transportation and logistics services, as
further described in note 2 below.

The financial information is presented in Sterling. The functional currency is the local currency for each
country in which the Operating Group is active. Amounts are rounded to the nearest thousand (£’000)
unless otherwise stated.

2. Accounting Policies

New standards, interpretations and amendments as adopted by EU but not yet effective:

The following new standards, interpretations and amendments, which have not been applied in these
financial statements, will or may have an effect on the Operating Group’s future financial statements:

• IFRS 9 Financial Instruments (effective from year beginning on 01/01/2018)

• IFRS 15 Revenue from Contracts with Customers (effective from the year beginning 01/01/2018)

• IFRS 16 Leases (effective for the year beginning 01/01/2019)

The effects of IFRS 16 Leases, IFRS 15 Revenues from Contracts with Customers and IFRS 9
Financial Instruments are still being assessed, to determine the effect on the Operating Group’s future
financial statements.

2.1. Basis of preparation

The principal accounting policies adopted in the preparation of the financial information are set
out below. The policies have been consistently applied to all the years presented, unless
otherwise stated.

The financial information has been prepared in accordance with International Financial Reporting
Standards as adopted by the EU issued by the International Accounting Standards Board, under the
historical cost convention as modified by the valuation of land and buildings.

The financial information is presented in Sterling. The functional currency is the local currency for
each country in which the Operating Group is active. Amounts are rounded to the nearest thousand
(£’000) unless otherwise stated.

The preparation of financial statements in conformity with IFRSs requires the use of certain
accounting estimates. It also requires the directors to exercise their judgement in the process of
applying the Operating Group’s accounting policies (see note 2.21 – Critical accounting estimates
and judgements).

2.2. Basis of Consolidation

The consolidated financial information consolidates the financial information of DGHL and its
subsidiaries drawn up to 31 December each year. Subsidiaries are consolidated from the date of
their acquisition, being the date on which the Operating Group obtains control, and continue to be
consolidated until the date that such control ceases. The parent company has control over a
subsidiary if all three of the following elements are present: power over the investee, exposure to
variable returns from the investee, and the ability of the investor to use its power to affect those
variable returns. Control is reassessed whenever facts and circumstances indicate that there may be
a change in any of these elements of control. 
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The financial information of subsidiaries is prepared for the same reporting year as the parent
company, using consistent accounting policies. Intra-group balances and transactions, including
unrealised profits arising from intra-group transactions, have been eliminated. Unrealised losses
are eliminated unless the transaction provides evidence of an impairment of the asset transferred.
Non-controlling interests represent the equity in subsidiaries that is not attributable, directly or
indirectly, to Delamode Group Holdings Limited.

In December 2015, the Operating Group commenced a restructuring process whereby DGHL
acquired the investments in Delamode Holding BV via a share for share exchange with the business
owners. Management have concluded the two entities were under common control and the
transaction therefore falls outside of the scope of IFRS 3. The consolidated financial information
of the Operating Group has therefore been prepared in accordance with Merger Accounting
principles. The application of these principles includes the adoption of book values rather than fair
values on consolidation.

Accordingly, the consolidated information of the Operating Group has been prepared to reflect the
combination of the restructured Group as if it had always been in existence. This method of
consolidation results in the creation of a merger reserve, with a balance of £237,000.

The consolidated financial information incorporates the results of subsequent business
combinations using the acquisition method. In the statement of financial position, the acquiree’s
identifiable assets, liabilities and contingent liabilities are initially recognised at their fair values
at the acquisition date. The results of acquired operations are included in the consolidated statement
of comprehensive income from the date on which control is obtained. They are deconsolidated
from the date on which control ceases.

2.3. Discontinued operation

A discontinued operation is a component of the Operating Group’s business that represents a
separate major line of business or geographical area of operation, which has been disposed of or
is held for distribution, or is a subsidiary acquired exclusively with a view to resale. Classification
as a discontinued operation occurs upon disposal or when the operation meets the criteria to be
classified as held for distribution, if earlier. When an operation is classified as a discontinued
operation, the comparative statement of comprehensive income is represented as if the operation
had been discontinued from the start of the comparative period.

2.4. Revenue recognition

Revenue from the provision of services is recognised when the Operating Group has completed the
agreed upon procedures and transferred the significant risks and rewards of ownership to the buyer
and it is probable that the company will receive the previously agreed upon payment.

Revenue is recognised at the fair value of the consideration received or receivable net of VAT and
trade discounts. The policies adopted for the recognition of revenue are as follows:

Freight Forwarding

Revenue is recognised when the agreed freight forwarding service is considered delivered and
control of the cargo has passed to the customer or another logistics services provider. The time of
recognition varies depending on the service provided and the terms of transport agreed.

Warehouse and logistics 

Revenue is recognised when the service is rendered. Invoicing varies by contract, but is typically
in line with work performed. Calculation of accrued and deferred income is therefore necessary at
period ends, with client billing arrangements not always coinciding with the Operating Group’s
reporting periods. Judgement is required when determining the appropriate timing and amount of
revenue that can be recognised due to the different contractual arrangements in place.
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Affinity

Revenue generated in the Affinity Division largely relates to the commission that the entity receives
for managing the DKV tank cards business. Commission revenues are recognised in the period
that the service has been delivered. With regards the purchase of fuel, this is generally when the fuel
has been drawn at the pump.

2.5. Externally acquired intangible assets

Externally acquired intangible assets, other than goodwill, are initially recognised at cost and
subsequently amortised on a straight-line basis over their useful economic lives. 

Intangible assets are recognised on business combinations if they are separable from the acquired
entity or give rise to other contractual/legal rights. The amounts ascribed to such intangibles are
arrived at by using appropriate valuation techniques (see section related to critical estimates and
judgements below). 

The significant intangibles recognised by the Operating Group, their useful economic lives and
the methods used to determine the cost of intangibles acquired in a business combination are
as follows:

Intangible asset Useful economic life Valuation method 

Licences and trademarks 25 years Multiple of historic profit

The useful life of 25 years represents the term of the Operating Group’s master franchise licence.

2.6. Property, plant and equipment

Items of property, plant and equipment are initially recognised at cost. As well as the purchase
price, cost includes directly attributable costs and the estimated present value of any future
unavoidable costs of dismantling and removing items. The corresponding liability is recognised
within provisions.

Freehold land and buildings are subsequently carried at fair value, based on periodic valuations by
a professionally qualified valuer. These revaluations are made with sufficient regularity to ensure
that the carrying amount does not differ materially from that which would be determined using
fair value at the end of the reporting period. 

Changes in fair value are recognised in other comprehensive income and accumulated in the
revaluation reserve except to the extent that any decrease in value in excess of the credit balance
on the revaluation reserve, or reversal of such a transaction, is recognised in profit or loss.

Freehold land is not depreciated. Depreciation on assets under construction does not commence
until they are complete and available for use. Depreciation is provided on all other items of property,
plant and equipment so as to write off their carrying value over their expected useful economic
lives. It is provided at the following rates:

Freehold buildings 2 per cent. per annum straight line 
Fixtures and fittings 20 per cent. per annum straight line/10 per cent. – 25 per cent. on

reducing balance
Computer equipment 33 per cent. per annum straight line/20 per cent. – 50 per cent. on

reducing balance
Motor vehicles 33 per cent. per annum straight line/20 per cent. – 25 per cent. on

reducing balance

At the date of revaluation, the accumulated depreciation on the revalued freehold property is
eliminated against the gross carrying amount of the asset and the net amount is restated to the
revalued amount of the asset.
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The excess depreciation on revalued freehold buildings, over the amount that would have been
charged on a historical cost basis, is transferred from the revaluation reserve to retained earnings
when freehold land and buildings are expensed through the consolidated statement of
comprehensive income (e.g. through depreciation, impairment). On disposal of the asset the balance
of the revaluation reserve is transferred to retained earnings.

2.7. Inventories

Inventories are initially recognised at cost, and subsequently at the lower of cost and net realisable
value. Cost comprises all costs of purchase, costs of conversion and other costs incurred in bringing
the inventories to their present location and condition. 

2.8. Assets held for distribution

Non-current assets, or disposal groups comprising assets and liabilities, are classified as held-for-
sale if it is highly probable that they will be recovered primarily through sale rather than through
continuing use. 

Such assets, or disposal groups, are generally measured at the lower of their carrying amount and
fair value less costs to sell. Any impairment loss on disposal group is allocated first to goodwill,
and then to the remaining assets and liabilities on a pro rata basis, except that no loss is allocated
to inventories, financial assets or deferred tax assets, which continue to be measured in accordance
with the Operating Group’s other accounting policies. Impairment losses on initial classification
held-for-distribution and subsequent gains and losses on re-measurement are recognized in profit
or loss.

Once classified as held for sale, intangible assets and property, plant and machinery are no longer
amortised or depreciated, and any equity accounted investee is no longer equity accounted.

2.9. Foreign currencies

The financial statements of the Operating Group are presented in its reporting currency of Sterling.
The functional currency of each group entity is the currency of the primary economic environment
in which the entity operates.

Transactions in foreign currencies during the period have been converted at the rates of exchange
ruling on the date of the transaction. Assets and liabilities denominated in foreign currencies have
been translated at the rates of exchange ruling on the balance sheet date. Any gains or losses arising
from these conversions are credited or charged to the Profit and Loss Account.

On consolidation, the results of overseas operations are translated into Sterling at rates
approximating to those ruling when the transactions took place. All assets and liabilities of overseas
operations, including goodwill arising on the acquisition of those operations, are translated at the
rate ruling at the reporting date. Exchange differences arising on translating the opening net assets
at opening rate and the results of overseas operations at actual rate are recognised in other
comprehensive income and accumulated in the foreign exchange reserve.

On disposal of a foreign operation, the cumulative exchange differences recognised in the foreign
exchange reserve relating to that operation up to the date of disposal are transferred to the
consolidated statement of comprehensive income as part of the profit or loss on disposal.

2.10. Taxation

The charge for current tax is based on the taxable income for the period. The taxable result for the
period differs from the result as reported in the statement of comprehensive income because it
excludes items which are not assessable or disallowed and it further excludes items that are taxable
and deductible in other years. It is calculated using tax rates that have been enacted or substantially
enacted by the statement of financial position date.

Deferred income tax is provided using the liability method, for all temporary differences arising
between the tax bases of assets and liabilities and their carrying values for financial
reporting purposes.
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Deferred tax assets are recognised only to the extent that future taxable profit will be available
such that realisation of the related tax benefits is probable. The amount of the asset or liability is
determined using tax rates that have been enacted or substantively enacted by the reporting date and
are expected to apply when the deferred tax liabilities/(assets) are settled/(recovered).

2.11. Share capital and dividends

Financial instruments issued by the company are classified as equity only to the extent that they
do not meet the definition of a financial liability or financial asset.

DGHL’s ordinary shares are classified as equity instruments.

Dividends are recognised when they become legally payable. In the case of interim dividends to
equity shareholders, this is when declared by the directors. In the case of final dividends, this is
when approved by the shareholders at the annual general meeting.

2.12. Financial assets

DGHL classifies its financial assets into one of the categories discussed below, depending on the
purpose for which the asset was acquired. The company has not classified any of its financial assets
as held to maturity.

Loans and receivables comprise trade and other receivables:

These assets are non-derivative financial assets with fixed or determinable payments that are not
quoted in an active market. They arise principally through the provision of goods and services to
customers (e.g. trade receivables), but also incorporate other types of contractual monetary asset.
They are initially recognised at fair value plus transaction costs that are directly attributable to their
acquisition or issue, and are subsequently carried at amortised cost using the effective interest rate
method, less provision for impairment.

Impairment provisions are recognised when there is objective evidence (such as significant
financial difficulties on the part of the counterparty or default or significant delay in payment)
that the company will be unable to collect all of the amounts due under the terms receivable, the
amount of such a provision being the difference between the net carrying amount and the present
value of the future expected cash flows associated with the impaired receivable. For trade
receivables, which are reported net, such provisions are recorded in a separate allowance account
with the loss being recognised within administrative expenses in the statement of comprehensive
income. On confirmation that the trade receivable will not be collectable, the gross carrying value
of the asset is written off against the associated provision.

Cash and cash equivalents

These include cash in hand, deposits held at call with banks, other short term highly liquid
investments with original maturities of three months or less, and – for the purpose of the statement
of cash flows – bank overdrafts.

Held for-distribution 

Non-derivative financial assets not included in the above categories are classified as held-for-
distribution and comprise principally the company’s strategic investments in entities, qualifying as
subsidiaries, associates or jointly controlled entities in separate financial statements of the company.
They are carried at fair value with changes in fair value, other than those arising due to exchange
rate fluctuations and interest calculated using the effective interest rate, recognised in other
comprehensive income. 

Where there is a significant or prolonged decline in the fair value of an asset held for-distribution
(which constitutes objective evidence of impairment), the full amount of the impairment, including
any amount previously recognised in other comprehensive income, is recognised in profit or loss.
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2.13. Financial liabilities

The Group classifies its financial liabilities into one category: 

• Financial liabilities measured at amortised cost which include the following items: 

Bank borrowings are initially recognised at fair value net of any transaction costs directly
attributable to the issue of the instrument. Such interest bearing liabilities are subsequently
measured at amortised cost using the effective interest rate method, which ensures that any
interest expense over the period to repayment is at a constant rate on the balance of the
liability carried in the consolidated statement of financial position. For the purposes of each
financial liability, interest expense includes initial transaction costs and any premium payable
on redemption, as well as any interest or coupon payable while the liability is outstanding. 

Trade payables and other short-term monetary liabilities, which are initially recognised at fair
value and subsequently carried at amortised cost using the effective interest method.

2.14. Fair value estimation

Cash and cash equivalents, debtors and trade and other creditors mainly have short times to
maturity. For this reason, their carrying amounts at the reporting date approximate the fair values.

2.15. Investments

Unlisted investments are stated at fair value.

2.16. Holiday Pay Accrual 

All employees accrue holiday pay during the calendar year, the board encourages all employees to
use their full entitlement throughout the year, however in the unlikely case that an employee has
untaken holiday pay this is accrued for at the daily salary costs, including costs of employment, such
as social security. 

2.17. Staff Pensions

The Operating Group does not operate a pension scheme for its employees however it does make
payments to defined contribution pension schemes on behalf of employees in the UK in accordance
with auto enrolment legislation. The payments made are recognised as an expense in the period to
which they relate.

2.18. Leased Assets

Where substantially all of the risks and rewards incidental to ownership of a leased asset have been
transferred to the Operating Group (a “finance lease”), the asset is treated as if it had been
purchased outright. The amount initially recognised as an asset is the lower of the fair value of the
leased property and the present value of the minimum lease payments payable over the term of the
lease. The corresponding lease commitment is shown as a liability. Lease payments are analysed
between capital and interest. The interest element is charged to the consolidated statement of profit
or loss over the period of the lease and is calculated so that it represents a constant proportion of
the lease liability. The capital element reduces the balance owed to the lessor. 

Where substantially all of the risks and rewards incidental to ownership are not transferred to the
Operating Group (an “operating lease”), the total rentals payable under the lease are charged to the
consolidated statement of profit or loss on a straight-line basis over the lease term. The aggregate
benefit of lease incentives is recognised as a reduction of the rental expense over the lease term on
a straight-line basis.

2.19. Fundamental accounting concept

The directors have concluded that it is appropriate that the financial statements have been prepared
on a going concern basis because at 31 December 2016, the Operating Group had cash or cash
equivalents totalling £5,351,000. The Operating Group also has funding facilities in place which
it does not envisage will be withdrawn thus there are sufficient funds available to meet its liabilities
as they fall due.
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The financial statements have therefore been prepared on a going concern basis. 

The directors believe that based on the current budgets and forecast cash flows, there is sufficient
resources for the Operating Group to meet its liabilities as they fall due.

2.20. Goodwill

For business combinations, cost comprises the fair value of assets given, liabilities assumed and
equity instruments issued, plus the amount of any non-controlling interests in the acquiree plus, if
the business combination is achieved in stages, the fair value of the existing equity interest in the
acquiree. Contingent consideration is included in cost at its acquisition date fair value and, in the
case of contingent consideration classified as a financial liability, remeasured subsequently through
profit or loss. Direct costs of acquisition are recognised immediately as an expense. 

Goodwill is capitalised as an intangible asset with any impairment in carrying value being charged
to the consolidated statement of comprehensive income. Where the fair value of identifiable assets,
liabilities and contingent liabilities exceed the fair value of consideration paid, the excess is credited
in full to the consolidated statement of comprehensive income on the acquisition date.

2.21. Critical accounting estimates and judgments

The Operating Group makes certain estimates and assumptions regarding the future. Estimates and
judgements are continually evaluated based on historical experience and other factors, including
expectations of future events that are believed to be reasonable under the circumstances. In the
future, actual experience may differ from these estimates and assumptions.

• Fair value measurement of intangible assets acquired in business combination

A number of assets and liabilities included in the Operating Group’s financial statements
require measurement at, and/or disclosure of, fair value. 

As there are no easily identifiable valuation methods for intangible assets such as customer
relationships and licences, judgement is required in assessing the fair value when accounting
for a business combination.

Estimates and judgements are continually evaluated by management, on a case-by-case basis,
based on historical experience and other factors, including expectations of future events that
are believed to be reasonable under the circumstances.

The fair value of equipment, customer relationships, and intangible assets recognised in a
business combination, is based on market values.  The market value is the estimated amount
for which property and equipment could be exchanged on the acquisition date between a
willing buyer and a willing seller in an arm’s length transaction after proper marketing
wherein the parties had each acted knowledgeably, prudently and without compulsion.

• Estimated impairment of goodwill 

The Operating Group frequently tests whether goodwill has suffered any impairment. These
calculations require the use of estimates, both in arriving at the expected future profitability
of the entity and the application of a suitable discount rate in order to calculate the present
value of these flows. For more detail refer to note 12 of the financial information on the
Operating Group.

• Trade receivables 

The Operating Group recognises trade receivables at fair value which are then subsequently
impaired when the group recognise that the debt will not be collected or the debt is greater
than 90 days overdue which is based on the judgement of the local management. 

The amount of the impairment is the difference between the initial fair value balance and the
amount which is expected to be recovered. This loss is recognised in the income statement
within administration expenses.
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• Use of merger accounting for the prior year group re-organisation

In December 2015 the Operating Group commenced a restructuring process whereby DGHL
acquired the investments in Delamode Holding BV via a share for share exchange with the
business owners. The management have identified that the two entities were under common
control and the transaction therefore falls outside of the scope of IFRS 3. The financial
information has been prepared in accordance with Merger Accounting principles.

Accordingly, the consolidated information of the Operating Group has been prepared to
reflect the combination of the restructured Delamode group as if it has always been in
existence. This method of consolidation results in the creation of a merger reserve, with a
balance of £237,000. 

• Deferred tax

Deferred tax assets have been recognised in relation to trading losses generated in the entities,
these have been restricted to those instances where it is probable that taxable profit will be
available against which the difference can be utilised. It is however not guaranteed that these
losses will be recovered.

3. Segmental Analysis

Types of products and services from which each reportable segment derives its revenues

In 2013 the Operating Group had three main divisions: Transport Services referred to as Affinity, Freight
Forwarding and Logistics.

• Freight Forwarding – This division is the core business and relates to the movement of freight
goods across Europe. This division accounted for the largest proportion of the Operating Group’s
business, generating 79 per cent. of its external revenues contributed in 2016, 81 per cent. 2015,
and 82 per cent. in 2014. 

• Affinity – This division is the transport services arm of the Operating Group. It focuses on the
reselling of DKV fuel cards, leasing, ferry crossings and other associated transport related services.
This division accounted for 5 per cent. of the Operating Group’s business in terms of revenue in
2016, 6 per cent. in 2015 and 5 per cent. in 2014.

• Logistics, – This division is involved in the warehousing and domestic distribution; it generated
14 per cent. of the Operating Group’s external revenues in 2016, 12 per cent. in 2015, and 11 per
cent. in 2014. 

Factors that management used to identify the Group’s reportable segments

The Operating Group’s reportable segments are strategic business units that offer different products
and services. They are managed separately because each business requires different technology and
marketing strategies. 

Operating segments are reported in a manner consistent with the internal reporting provided to the chief
operating decision-maker. The Operating Group’s assets and liabilities are not measured and reported
internally either by business segment or geographically. This information is therefore not presented. The
chief operating decision maker has been identified as the management team comprising the Divisional
CEOs, the Chief Executive Officer and the Group Chief Finance Officer.

No single customer accounted for more than 10 per cent. of the Operating Group’s total revenue.

55



Measurement of operating segment profit or loss

The Operating Group evaluates segmental performance on the basis of profit or loss from operations
calculated in accordance with IFRS.

Inter-segment sales are priced at market rates and at arm’s length basis, along the same lines as sales to
external customers. This policy was applied consistently throughout the current and prior period.

Freight
Forwarding Logistics Affinity Unallocated Total

2014 2014 2014 2014 2014
Revenue £’000 £’000 £’000 £’000 £’000

Total revenue 37,627 6,714 2,525 — 46,866
Inter-segmental revenue — (817) — — (817)

Total revenue from external 
customers 37,627 5,897 2,525 — 46,049

Depreciation & amortisation 79 210 62 69 420
Segment profit/(loss) 1,206 (267) 898 126 1,963

Net finance costs
(392)

Profit before income tax 1,571

Freight
Forwarding Logistics Affinity Unallocated Total

2015 2015 2015 2015 2015
Revenue £’000 £’000 £’000 £’000 £’000

Total revenue 41,394 6,617 2,816 — 50,827
Inter-segmental revenue — (735) — — (735)

Total revenue from external 
customers 41,394 5,882 2,816 — 50,092

Depreciation & amortisation 81 177 47 6 311
Segment profit / (loss) 1,248 (163) 786 (332) 1,539

Net finance costs (300)
Gain on disposal of assets 2,058

Profit before income tax 3,297

Freight
Forwarding Logistics Affinity Unallocated Total

2016 2016 2016 2016 2016
Revenue £’000 £’000 £’000 £’000 £’000

Total revenue 58,869 10,896 3,549 14 73,328
Inter-segmental revenue — (570) — — (570)

Total revenue from external 
customers 58,869 10,326 3,549 14 72,758

Depreciation & amortisation 125 176 30 1 332
Segment profit / (loss) 1,645 (37) 1,799 (939) 2,468

Net finance costs (342)
Listing costs (654)

Profit before income tax 1,472
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During the periods under review, all the Operating Group’s activities were completed within the UK and
Europe, where all of its assets and liabilities are located. However, in presenting information on the basis
of geographical segment, segment revenue is based on the geographical location of the Operating Group’s
customers as follows:

2014 2015 2016
Revenue by country: £’000 £’000 £’000 

United Kingdom 17,083 17,370 20,027
Romania 12,167 13,140 19,161
Lithuania 8,846 10,344 18,285
Bulgaria 4,923 6,533 10,383
Other 3,030 2,705 4,902

46,049 50,092 72,758

4. Operating Profit
2014 2015 2016
£’000 £’000 £’000 

Operating profit is stated after charging/(crediting):
Cost of inventories recognised as an expense 83 90 69
Hire of plant and machinery 46 97 80
Rentals payable under operating leases 1,229 1,023 1,752
Depreciation – owned assets 361 246 212
Depreciation – assets held on finance leases 17 23 30
Auditors’ remuneration 53 64 214
Profit/(loss) on disposal of property, plant 
and equipment — (13) 7
Foreign exchange differences (128) (74) (111)

2014 2015 2016
£’000 £’000 £’000 

Other operating income
Recharges to franchise members — — 214
Rental income 200 165 93
Recovery of fines and penalties 89 367 210
Other 643 51 39

932 583 556

5. Gain on Disposal of Assets

In 2015 the Operating Group disposed of property, plant and equipment (including investment property)
for £9,750,000. This generated a profit on disposal of £1,426,000, and resulted in the Operating Group
realising the revaluation reserve of £632,000. The gain relates to a fair value movement which occured
in 2015. There was no tax charge arising from this disposal. At the same time, the Operating Group
entered into a lease agreement for 10 years, with an annual rent of £632,000.

Freehold Investment
property property Total
£’000 £’000 £’000 

Cash consideration received 7,024 2,726 9,750
Less: net book value of assets disposed (4,868) (2,726) (7,594)
Exchange differences (58) — (58)
Transaction costs (40) — (40)

Gain on disposal 2,058 — 2,058
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6. Employee Benefit Expenses
2014 2015 2016
£’000 £’000 £’000 

Employee benefit expenses (including directors) comprise:
Wages and salaries 4,628 5,125 7.076
Short-term non-monetary benefits 54 54 75
Defined contribution pension costs 11 27 39
Social security contributions and similar taxes 751 838 1,243

5,444 6,044 8,433

7. Key Management Personnel Compensation

Key management personnel are those persons having authority and responsibility for planning, directing
and controlling the activities of the Operating Group, including the directors, and the financial controller.

2014 2015 2016
£’000 £’000 £’000 

Salary 445 446 497
Other long-term benefits 11 12 15

456 458 512

8. Net Finance Costs
2014 2015 2016
£’000 £’000 £’000

Finance income:
Deposit account interest 67 27 24

Finance costs:
Bank loan interest 459 327 366

Net finance costs 392 300 342

9. Tax Expense

Analysis of tax expense
2014 2015 2016
£’000 £’000 £’000

Current tax:
Tax on profits for the year 439 512 272
Deferred tax credit (46) — (39)

Total tax expense in consolidated statement of 
profit or loss 393 512 233
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The reconciling items for the difference between the actual tax charge for each year and the standard rate
of corporation tax in Malta (the ultimate parent company’s tax residency) applied to profits for each year
are as follows:

2014 2015 2016
£’000 £’000 £’000

Profit for the year 1,178 2,785 1,239
Tax expense 393 512 233

Profit before tax 1,571 3,297 1,472 
Tax using the parent company’s domestic effective 
tax rate of 35% 550 1,154 515
Expenses not deductible for tax purposes 416 839 427
Income not taxable (439) (950) (1,129)
Movement in unrecognised deferred tax 324 204 527
Other (70) (219) (30)
Different tax rates applied in overseas jurisdictions (388) (516) (77)

Total Tax expense 393 512 233

Deferred tax

Assets – arising from trading losses:
2014 2015 2016
£’000 £’000 £’000

Balance as at 1 January 8 54 54
Movement in the year as a result of trading 46 — 52

Balance as at 31 December 54 54 106

Liabilities:
2014 2015 2016
£’000 £’000 £’000

Balance as at 1 January — — —
Recognised on the acquisition of Pallet Express Srl 
(note 29) — — (301)
Release to profit and loss — — 13
Exchange differences — — (44)

Balance as at 31 December — — (332)

The deferred tax asset relates to losses carried forward at the rate of tax in the relevant jurisdiction. 

The Operating Group has potential deferred tax losses totalling £561,000, (2015: £201,500) arising from
certain subsidiaries across the Operating Group. These assets have not been recognised due to insufficient
certainty that the suitable profits will be generated in the foreseeable future.

10. Discontinued Activities 

In October 2015 the board decided to dispose of Delamode Holding BV and its subsidiaries. The disposal
to the majority shareholders represents a distribution to owners and the assets and liabilities of the
Delamode Holding BV were reclassified as held for distribution.

In November 2016, the disposal of the investment was completed for a cash consideration of
€500k. (£439k).

Delamode Holding BV and its subsidiaries had net assets of £2,619k (2015: £2,339k), and the difference
between the consideration received and net asset sold resulted in a distribution to owners in the year
ended 31 December 2016 of £2,180k. At the time of distribution, the directors re-assessed the carrying
value of the assets held for distribution to approximate their fair value.
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The results of Delamode Holding BV have been presented as a discontinued operation in 2016. During
the year the discontinued operations generated losses of £179k prior to disposal (2015: £214k; 2014:
profit of £78k).

The post-tax loss on disposal of discontinued operations was:

2016
£’000

Total consideration received 439
Net assets disposed (2,619)

Pre-tax loss on disposal of discontinued operation (2,180)

The above loss has been treated as a distribution to shareholders.

11. Earnings Per Share
2014 2015 2016
£’000 £’000 £’000

Profit for the year attributable to owners of the 
parent company 1,050 2,305 563

2014 2015 2016

Weighted average number of shares (A and B shares, 
basic and diluted) 20,000 173,590 173,590

Earnings per share – basic and diluted (£) 52.50 13.28 3.24

Profit for the year attributable to owners of the 
parent company 1,050 2,305 563
(Profit)/loss from discontinued operations (78) 214 179

Profit for the year attributable to owners 
continuing operations 972 2,519 742
Earnings per share basic and diluted (continuing 
operations) (£) 48.60 14.51 4.27

Profit/(loss) from discontinued operations 78 (214) (179)

Earnings per share basic and diluted 
(discontinued operations) (£) 3.90 (1.23) (1.03)
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12. Intangible Assets
Licences Goodwill Total
£’000 £’000 £’000

COST
At 1 January 2016 138 — 138
Additions 50 — 50
Acquired through business combinations 1,981 593 2,574
Exchange differences 284 89 373

At 31 December 2016 2,453 682 3,135
AMORTISATION
At 1 January 2016 125 — 125
Exchange differences 28 — 28
Amortisation for year 90 — 90

At 31 December 2016 243 — 243
NET BOOK VALUE

At 31 December 2016 2,210 682 2,892

Licences Goodwill Total
£’000 £’000 £’000

COST
At 1 January 2015 147 — 147
Exchange differences (9) — (9)

At 31 December 2015 138 — 138
AMORTISATION
At 1 January 2015 90 — 90
Exchange differences (7) — (7)
Amortisation for year 42 — 42

At 31 December 2015 125 — 125
NET BOOK VALUE

At 31 December 2015 13 — 13

Licences Goodwill Total
£’000 £’000 £’000

COST
At 1 January 2014 157 — 157
Exchange differences (10) — (10)

At 31 December 2014 147 — 147
AMORTISATION
At 1 January 2014 63 — 63
Exchange differences (4) — (4)
Amortisation for year 31 — 31

At 31 December 2014 90 — 90
NET BOOK VALUE

At 31 December 2014 57 — 57

The goodwill included in the above note, relates to Pallet Express Srl, where its carrying value is allocated
to the logistics segment. This represents the total value of intangible assets with an indefinite useful life
allocated to that cash generating unit. The Operating Group is required to test, on an annual basis, whether
goodwill has suffered any impairment. The recoverable amount is determined based on value in use
calculations. The use of this method requires the estimation of future cash flows and the determination
of a discount rate in order to calculate the present value of the cash flows.
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The Operating Group prepares cash flow forecasts derived from the most recent financial plan approved
by the directors and extrapolates revenues, net margins and cash flows for the following five years. 

The key assumptions used in the forecast were: Growth Rate in a range of 10-30 per cent. in year on year
growth. The cash flows beyond five year period are extrapolated using a 4 per cent. growth rate which is
consistent to the industry average. A discount rate of 10 per cent. was assumed.

While the directors conduct the assessment of impairment review, nothing came to light in their
assessment which would cause the recoverable amount of any of the CGUs to be below their carrying
amount. A sensitivity analysis is not required.

13. Property, Plant and Equipment 
Fixtures

Freehold and Motor Computer
property fittings vehicles equipment Totals
£’000 £’000 £’000 £’000 £’000

COST
At 1 January 2014 7,292 1,612 694 804 10,402
Additions — 526 99 36 661
Disposals — (230) (126) — (356)
Exchange differences (145) (30) — (4) (179)

At 31 December 2014 7,147 1,878 667 836 10,528

DEPRECIATION
At 1 January 2014 91 691 496 548 1,826
Charge for year 26 272 47 45 390
Eliminated on disposal — (223) (93) — (316)
Exchange differences (2) (42) — (2) (46)

At 31 December 2014 115 698 450 591 1,854

NET BOOK VALUE
At 31 December 2014 7,032 1,180 217 245 8,674
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Fixtures
Freehold and Motor Computer
property fittings vehicles equipment Totals
£’000 £’000 £’000 £’000 £’000

COST
At 1 January 2015 7,147 1,878 667 836 10,528
Additions 106 45 61 65 277
Disposals (4,932) (1,017) (28) (2) (5,979)
Exchange differences — — — 2 2
Reclassified as held for
distribution to owners (2,216) (117) — (59) (2,392)

At 31 December 2015 105 789 700 842 2,436

DEPRECIATION
At 1 January 2015 115 698 450 591 1,854
Charge for year — 174 41 54 269
Eliminated on disposal (64) (315) (23) (9) (411)
Exchange differences — (1) — — (1)
Reclassified as held for 
distribution to owners (51) (78) — (41) (170)

At 31 December 2015 — 478 468 595 1,541

NET BOOK VALUE
At 31 December 2015 105 311 232 247 895

Fixtures
Freehold and Motor Computer
property fittings vehicles equipment Totals
£’000 £’000 £’000 £’000 £’000

COST
At 1 January 2016 105 789 700 842 2,436
Additions 1 173 201 218 593
Additions acquired with subsidiary — 8 9 12 29
Disposals — (82) (200) (55) (337)
Exchange differences 16 33 49 41 139

At 31 December 2016 122 921 759 1,058 2,860

DEPRECIATION
At 1 January 2016 — 478 468 595 1,541
Charge for year — 91 76 75 242
Eliminated on disposal — (78) (74) (34) (186)
Exchange differences — 17 34 26 77

At 31 December 2016 — 508 504 662 1,674

NET BOOK VALUE
At 31 December 2016 122 413 255 396 1,186

The net book value of assets held under finance leases at 31 December 2016 was £136k, (2015: £93k;
2014: £50k).
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14. Investment Property
Total
£’000

FAIR VALUE
At 1 January 2015 2,726
Disposals (2,726)
At 31 December 2015 and 2016 —

NET BOOK VALUE
At 31 December 2015 and 2016 —

Total
£’000

FAIR VALUE
At 1 January 2014 and 31 December 2014 2,726

NET BOOK VALUE
At 31 December 2014 2,726

Fair value measurement

The investment properties were valued on 31 December 2013 using standard practice valuation techniques
carried out by external independent qualified valuers with recent experience valuing investment properties
in the location held by the Operating Group.

The fair value of the investment property has not been adjusted significantly for the purposes of
financial reporting, other than for lease incentives that are recognised separately in the statement of
financial position.

The fair value of investment property is categorised as a level 3 recurring fair value measurement. 

The valuation model considers the present value of net cash flows to be generated from the property,
taking into account the expected rental growth rate, occupancy rate and terminal yields. The expected net
cash flows are discounted using risk-adjusted discount rates. Among other factors, the discount rate
estimation considers the quality of a building and its location, tenant credit quality and lease terms.

15. Investments

Investments in unlisted companies
2014 2015 2016
£’000 £’000 £’000

FAIR VALUE
At 1 January 16 17 16
Translation adjustment 1 (1) —

At 31 December 17 16 16

NET BOOK VALUE
At 31 December 17 16 16

The Directors consider that the fair value of investments approximate their cost.
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16. Subsidiaries

The principal subsidiaries of DGHL all of which have been included in the combined financial
information, are as follows:

Proportion Proportion Proportion
of ownership of ownership of ownership

Country of interest interest interest
Name incorporation 2014 2015 2016

Delamode Holding Ltd United Kingdom 100% 100% 100%
Delamode Distribution UK Ltd United Kingdom 51% 51% 51%
Delamode PLC United Kingdom 100% 100% 100%
Delamode Property Ltd United Kingdom 100% 100% 100%
Eshopewedrop Limited United Kingdom 50% 50% 100%
Affinity Transport Solutions Srl Romania 95.0% 95.0% 100%
Delamode Moldova Srl Moldova 100% 100% 100%
Delamode Bulgaria EOOD Bulgaria 65.7% 65.7% 90%
Delamode Balkans DOO Serbia 100% 100% 100%
Affinity Balkans DOO Montenegro 100% 100% 100%
Delamode Macedonia Macedonia 100% 100% 100%
Delamode Baltics UAB Lithuania 80% 70% 70%
Delamode Estonia OÜ Estonia 80% 70% 70%
Delamode Romania Srl Romania 100% 100% 100%
Delamode Service Financare IFN Romania 99.95% 99.95% 99.95%
EshopweDrop Holdings Lithuania 100% 100% 100%
EshopweDrop Baltics Lithuania 100% 100% 100%
Delamode Group Limited Malta 100% 100% 100%
Pallet Express Srl Romania 0% 0% 100%
Eshop Romania Romania 0% 0% 100%

Delamode Group Limited is the only subsidiary held directly by DGHL. All other subsidiaries are held
indirectly.

17. Inventories
2014 2015 2016
£’000 £’000 £’000

Raw materials 18 14 44

18. Trade and Other Receivables
2014 2015 2016
£’000 £’000 £’000 

Current:
Trade debtors 23,741 20,358 26,696
Less: provision for impairment of trade receivables (2,131) (2,616) (1,028)
Current financial assets 2,939 4,454 1,180
Prepayments and other receivables 1,338 2,479 1,699

Aggregate amounts 25,887 24,675 28,547

Non-Current:
Trade and other receivables 1,023 22 222

Other receivables include amounts due from related parties as summarised in note 28 of this historical
financial information of the Operating Group.

Current financial assets relate to the security deposits held by a third party on behalf of the Operating Group
which are refundable on termination of the agreement which can be served giving three months’ notice.
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The movements in the impairment allowance for trade receivables are as follows:

2014 2015 2016
£’000 £’000 £’000 

At 1 January 1,828 2,131 2,616
Increase during the year 859 485 442
Receivable written off during the year as uncollectible (556) — (2,030)

At 31 December 2,131 2,616 1,028

As at 31 December 2016, trade receivables of £9,795k (2015: £5,967k; 2014: £10,862k) were past due
but not impaired. 

They relate to the customers with no default history. The ageing analysis of these receivables is as follows:

2014 2015 2016
£’000 £’000 £’000 

Up to 3 months 19,630 16,759 25,125
Over 3 months 4,111 3,599 1,571

At 31 December 23,741 20,358 26,696

The gross amount of trade receivables approximated its fair value. Other than those amounts impaired,
it is expected that the full contractual amounts will be collected.

19. Cash and Cash Equivalents
2014 2015 2016
£’000 £’000 £’000

Bank accounts 1,748 10,002 5,351
Bank overdraft — (183) —

1.748 9,819 5,351

20. Non-Controlling Interests

During the period under review, the following changes occurred:

• On 28 December 2016, the Operating Group acquired 24.3 per cent. of the non-controlling interest
in Delamode Bulgaria EOOD for £630,446. 

• On 28 July 2016, the Operating Group acquired 5.0 per cent. of the non-controlling interest in
Affinity Transport Solutions Srl for £1,784.

• On 15 January 2016, the Operating Group acquired 50.0 per cent. of the non-controlling interest
in Eshopwedrop Limited for £22,500.

21. Share Capital
2014 2015 2016
£’000 £’000 £’000

Authorised:
20,000 ordinary shares of €0.10 each 2 — —
156,233 ordinary A shares of €0.10 each — 12 12
17,360 ordinary B shares with a value of €0.10 per share
(2015: A shares 156,233/ B shares 17,360, 2014: 20,000) — 1 1
Issued and full paid up:
20,000 ordinary shares of €0.10 each 2 — —
156,233 ordinary A shares of €0.10 each — 12 12
17,360 ordinary B shares with a value of €0.10 per share
((2015: A shares 156,233/ B shares 17,360, 2014: 20,000) — 1 1

2 13 13
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The A and B shares were split on 23 December 2015 between 156,233 Ordinary A shares and 17,360
Ordinary B shares with a value of €0.10 per share. 

The holders of the A class shares have the following rights: 

(i) to receive notice of and to attend all General Meetings of the Company; 

(ii) to vote on all Ordinary and Extraordinary Resolutions of the Company; and 

(iii) to establish who of the shareholders will receive dividends and in what proportion. 

The holders of the B class shares have the follow rights: 

(i) to receive notice of and to attend all General Meetings of the Company; and 

(ii) to vote on all Ordinary and Extraordinary Resolutions of the Company, but shall not have the right
to establish who of the shareholders will receive dividends and in what proportion.

22. Reserves

The revaluation reserve represents the changes in fair value in respect of freehold property. Gains are
recognised in other comprehensive income and accumulated in the revaluation reserve except to the
extent that any decrease in value in excess of the credit balance on the revaluation reserve, or reversal of
such a transaction, is recognised in profit or loss.

The merger reserve represents the difference between the nominal value of consideration paid for shares
acquired in entities under common control and the nominal value of those shares. This arises as a result
of the business combination falling outside the scope of IFRS 3 and merger accounting being applied in
place of acquisition accounting.

The translation reserve represents the differences arising on the translation of subsidiaries results into the
presentation currency.

All other net gains and losses and transactions with owners are recognised within retained earnings. 

23. Trade and Other Payables
2014 2015 2016
£’000 £’000 £’000

Current:
Trade and other payables 18,593 18,070 24,673
Social security and other taxes 617 601 573
Other creditors 1,847 3,700 3,378
Accruals and deferred income 680 87 543

21,737 22,458 29,167
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24. Financial Liabilities – Borrowings
2014 2015 2016
£’000 £’000 £’000

Current:
Finance leases 13 23 39
Other loans 3,323 3,445 1,435

Other loans 3,336 3,468 1,474

Non-current:
Finance leases 1-2 years 8 36 69
Loans 1-2 years 4,426 671 942
Loans 2-5 years 1,163 932 971
Loans due after 5 years repayable by instalments 2,533 2,233 1,896

Other loans 8,130 3,872 3,878

Other loans include amounts due to related parties as summarised in note 28.

The book value and fair value of loans and borrowings are as follows:

2014 2015 2016
£’000 £’000 £’000

Non-Current
Bank loans:
– Secured 4,196 3,488 3,334
– Unsecured 3,934 384 544

8,130 3,872 3,878

Current
Overdrafts 123 183 —
Bank loans:
– Secured 2,649 2,575 1,410
– Unsecured 564 710 64

3,336 3,468 1,474

Total loans and borrowings 11,466 7,340 5,352

2014 2015 2016
£’000 £’000 £’000

Sterling 6,913 6,020 4,639
Other 4,553 1,320 713

11,466 7,340 5,352

The finance lease loans are secured against the assets on which the finance relates. Bank loans and
overdrafts are secured by a fixed and floating charge over the Operating Group’s assets.
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The Operating Group utilises finance leases and hire purchase agreements to acquire property, plant and
equipment. Future minimum amounts repayable are shown below:

2014 2015 2016
£’000 £’000 £’000

Hire purchase contracts
Gross obligations repayable:
Within one year 13 26 41
Between one and five years 8 39 73

21 65 114

Finance charges repayable: 
Within one year — 3 2
Between one and five years — 3 4

— 6 6

Net obligations repayable: 
Within one year 13 23 39
Between one and five years 8 36 69

21 59 108

Net obligations included within:
Current liabilities 13 23 39
Non-current Liabilities 8 36 69

21 59 108

25. Amounts held for Distribution to Owners 

General Description

In October 2015 the board of DGHL decided to dispose of Delamode Holding BV, with the sale being
completed in November 2016.

Assets and liabilities held for distribution

As a result of the above decision, the following major classes of assets and liabilities relating to these
operations have been classified as held for distribution in the consolidated statement of financial position
at 31 December 2015:

2015
£’000

Plant and equipment 1
Property (land and buildings) 2,032
Trade and other receivables 1,012
Cash 15

Assets held for distribution 3,060

Trade and other payables (124)
Loans (597)

Liabilities held for distribution (721)
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26. Financial Risk Management

Financial risk factors

The Operating Group’s activities expose it to a variety of financial risks: market risk (including foreign
exchange risk, price risk and interest rate risk) credit risk and liquidity risk. The financial risks relate to
the following financial instruments: debtors, cash and cash equivalents and trade and other creditors.
The accounting policies with respect to these financial instruments are described above.

Risk management is carried out by the directors under policies approved at the AGM. The directors
identify and evaluates financials risks in close co-operation with the company’s operating units. The
directors provide principles for overall risk management.

The reports on the risk management are produced periodically to the key management personnel of
the company.

(a) Market risk

(i) Price risk

Certain aspects of the commercial terms relating to the Affinity division are directly linked
to the commodity costs of fuel purchased by their clients at roadside fuelling stations across
Europe. As such there is a risk arising from price changes relating to the fuel prices offered
at the respective fuelling stations.

The table below shows the sensitivity analysis to possible changes in fuel prices to which
the Operating Group is exposed at the end of each year, with all other variables
remaining constant.

2014 2015 2016
£’000 £’000 £’000

Petrol price risk effect on net profit 
sensitivity analysis:
Price increased by 10% 77 84 95
Price decreased by 10% (77) (84) (95)

The Operating Group is exposed to market risk with respect to its operating income which
is subject to changes in performance, exchange fluctuations and other market influences
both economic and political. The directors manage this risk by reviewing on a regular basis
market fluctuations and their impact on the Operating Group’s activities.

(ii) Cash flow and fair value interest rate risk

As the Operating Group has interest-bearing assets and borrowings, its income and operating
cash flows are dependent of changes in market interest rates.

The risk associated with interest-bearing debts is mitigated by utilising a mix of fixed and
variable interest rate loans.

The Operating Group’s cash flow and fair value interest rate risk is periodically monitored
by the directors. The cash flow and fair value risk policy is approved by the directors.

Receivables and trade and other payables are interest free and have settlement dates within
one year.

A sensitivity analysis is normally based on a change in an assumption while holding all other
assumptions constant. In practice, this is unlikely to occur, and change in some of
the assumptions may be correlated – for example, change in exchange rates and change in
market values.

2014 2015 2016
£’000 £’000 £’000

Interest rate risk effect on net profit 
sensitivity analysis:
Interest rate increased by 1% 85 73 42
Interest rate decreased by 1% (85) (73) (42)

70



(iii) Foreign exchange risk

Foreign exchange risk arises because the Operating Group has operations located in various
parts of the world whose functional currency is not the same as the functional currency in
which the company is operating. Foreign exchange risk also arises when the company enters
into transactions denominated in a currency other than their functional currency.

Certain assets of the Operating Group comprise amounts denominated in foreign currencies.
Similarly, the company has financial liabilities denominated in foreign currency. In general,
the company seeks to maintain the financial assets and financial liabilities in each of the
foreign currencies at a reasonably comparable level, thereby providing a natural hedge
against foreign exchange risk.

MLD BGN RSD HUF MKD
GBP Euro RON LEU LEV Dinar Forints Denar Total
£’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

At 31 December 2014
Financial assets 5,027 19,311 2,581 191 1,018 207 — 22 28,357
Financial liabilities 12,570 17,647 1,687 121 724 427 — 28 33,204
At 31 December 2015
Financial assets 11,043 21,527 2,411 174 1,770 184 — 73 37,182
Financial liabilities 9,641 16,628 2,008 115 1,426 638 — 63 30,519
At 31 December 2016
Financial assets 6,520 19,846 3,548 369 2,636 810 4 102 33,835
Financial liabilities 9,159 19,751 2,423 254 1,955 1,200 25 84 34,851

An analysis of the Operating Group’s exposure to foreign exchange risk, illustrating the
impact on the financial information of a 10 per cent. movement in each of the key currencies
to which the Operating Group is exposed, is shown below

2014 2015 2016
£’000 £’000 £’000

Foreign currency risk sensitivity analysis:
Euro
Strengthened by 10% 166 490 10
Weakened by 10% (166) (490) (10)
Romanian 
Lei
Strengthened by 10% 89 40 113
Weakened by 10% (89) (40) (113)
Moldavian 
Leu
Strengthened by 10% 7 6 12
Weakened by 10% (7) (6) (12)
Serbian 
Dinar
Strengthened by 10% (22) (45) (39)
Weakened by 10% 22 45 39
Bulgarian 
Lev
Strengthened by 10% 29 34 68
Weakened by 10% (29) (34) (68)
Macedonian 
Denar
Strengthened by 10% 1 1 2
Weakened by 10% (1) (1) (2)
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(b) Credit risk

The Operating Group has exposure to credit risk, which is the risk that a counterparty will be
unable to pay amounts in full when due. Key areas where the company is exposed to credit risk are:

• Cash and cash equivalents;

• Loans and receivables.

The Operating Group seeks to manage this risk by placing cash with quality financial institutions.
A significant amount of cash is held with the following institutions:

2016 2014 2015 2016
Cash at bank Rating £’000 £’000 £’000

Alpha Bank RD 684 7 48
Lloyds Bank A+ 306 4,121 516
AB Bank A 219 6 —
Raiffeisenbank BBB+ 153 237 1,802
Unicredit Bulbank BB+ — 130 251
Bank of Transylvania BB — — 179
SEB bankas AB A+ — 20 291
DNB bankas AB A+ — 167 290
Other 386 1,214 489

1,748 5,902 3,866

2016
Short term deposits Rating

Lloyds Bank A+ — 4,100 1,485

— 4,100 1,485

Reconciliation of cash in bank 
and deposits to balance sheet
Cash at bank 1,748 5,902 3,866
Short term deposits — 4,100 1,485

1,748 10,002 5,351

(c) Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash flow for operations. The
Operating Group manages its risk to shortage of funds by monitoring forecast and actual cash flows.

The Operating Group monitors its risk to a shortage of funds using a recurring liquidity planning
tool. This tool considers the maturity of both its financial investments and financial assets (e.g.
accounts receivables, other financial assets) and projected cash flows from operations. The
Operating Group’s objective is to maintain a balance between continuity of funding and flexibility
through the use of bank overdrafts, invoice discounting and long term loan finance.

Between Between
Up to 12 1 and 2 2 and 5 Over
months years years 5 years

At 31 December 2014 £’000 £’000 £’000 £’000

Trade and other payables 21,738 — — —
Loans and borrowings 3,589 4,591 1,508 2,801

Total 25,327 4,591 1,508 2,801
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Between Between
Up to 12 1 and 2 2 and 5 Over
months years years 5 years

At 31 December 2015 £’000 £’000 £’000 £’000

Trade and other payables 22,458 — — —
Loans and borrowings 3,649 838 1,239 2,501

Total 26,107 838 1,239 2,501

Between Between
Up to 12 1 and 2 2 and 5 Over
months years years 5 years

At 31 December 2016 £’000 £’000 £’000 £’000

Trade and other payables 29,167 — — —
Loans and borrowings 1,614 1,130 1,247 2,087

Total 30,781 1,130 1,247 2,087

Capital management

The Operating Group monitors its risk to a shortage of funds using a recurring liquidity planning tool.
This tool considers the maturity of both its financial investments and financial assets (e.g. accounts
receivables, other financial assets) and projected cash flows from operations.

The Operating Group’s objective is to maintain a balance between continuity of funding and flexibility
through the use of bank overdrafts, invoice discounting and long term loan finance.

27. Operating Leases

The total future value of minimum lease payments is due as follows:

2014 2015 2016
£’000 £’000 £’000

Non-cancellable operating leases – Non-Rent
Within one year 71 72 124
Between one and five years 108 138 257

179 210 381

2014 2015 2016
£’000 £’000 £’000

Non-cancellable operating leases – Rent
Within one year 115 739 811
Between one and five years 119 2,661 2,628
In more than five years — 2,983 2,512

234 6,383 5,951

2014 2015 2016
£’000 £’000 £’000

Minimum lease payments receivable
Within one year 128 73 37
Between one and five years 23 33 41

151 106 78
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28. Related Party Transactions

Delamode Holding BV, is indirectly owned by Shaun Godfrey, Sandu Grigore, and Cogels Investment BV,
all of whom are shareholders of DGHL. The disposal of Delamode Holding BV is disclosed in notes 10
and 25 of this historical financial information on the Operating Group.

Delamode International Kft, Delamode Hungary, Kft and Delamode Consulting Srl are all subsidiaries
of Delamode Holding BV.

In the year ended 31 December 2016, the Operating Group disposed of its investment in Delamode
Holding BV for £439,000 (note 10 of this historical financial information on the Operating Group).
Delamode Holding BV and its subsidiaries had net assets of £2,619,000 (2015: £2,339,000), £439,000k
was received from the shareholders in return for this investment. The difference of £2,180,000 has been
recorded as a distribution to owners in the year ended 31 December 2016.

IVCUFF Limited is a trading entity which is 100 per cent. wholly owned by Cogels Investment BV and
is classed as a related party due to the company having a common shareholder with Delamode Group
Holdings Limited.

Delamode Properitati Srl, a company owned by Delamode Holding BV, is the landlord of one of the
Operating Group’s leasehold properties in Romania. Rent payable under the current lease is at market
rates. Shaun Godfrey, Richard Myson and Cogels Investment BV are shareholders of Delamode Group
Holdings Limited.

During the period group companies entered into the following transactions with related parties who are
not members of the Operating Group.

Sales Purchases Amounts owed by Amounts owed to

2016 2015 2016 2015 2016 2015 2016 2015
Related Party £’000 £’000 £’000 £’000 £’000 £’000 £’000 £’000

Delamode Holding BV — — 8 — — 138 330 3,434
Delamode Propretati, Srl 2 3 397 309 8 14 85 41
Delamode Hungary Kft — — — — 21 19 15 13
Delamode Consulting — — — — 0 — 29 26

Companies in which directors or their immediate family have a significant controlling interest
IVCUFF 5 5 — — 2 21 — —
Affinity Group Limited 4 69 — — 43 34 7 —
Cogels Investment BV — — — — 243 162 60 —
Directors
Shaun Godfrey — — — — 31 127 58 —
Richard Myson — — — — — 1 1 7
Sandu Grigore — — — — 2 23 — —
Stephen Blyth — — — — 1,185 — —

The maximum amount owed to the Operating Group by the directors of DGHL was as follows:

2014 2015 2016
£’000 £’000 £’000

IVCUFF 15 21 21
Affinity Group Limited 51 34 43
Cogels Investment BV 339 162 243
Shaun Godfrey (98) 127 127
Richard Myson 76 1 1
Sandu Grigore 25 23 23
Stephen Blyth 1,252 1,185 1,185
EB Holdings 2 — —
Pallet Express Srl 435 — —
Helios Eastem Europe 332 — —
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29. Business Combinations

Pallet Express Srl

On 18 January 2016, the Operating Group acquired 100 per cent. of the voting equity instruments of
Pallet Express Srl, whose principal activity is the provision of a franchise network for domestic
distribution in Romania. 

The consideration paid for this acquisition was €2,800,000 (£2,058,000).

The acquisition was made to enable the Operating Group to consolidate and enhance its supply chain
network in Central and Eastern Europe.

Details of the fair value of identifiable assets and liabilities acquired, purchase consideration and goodwill
are as follows:

Book value Adjustment Fair Value
£’000 £’000 £’000

Intangible Assets – Systems software 109 (109) — 
Intangible Assets – Licences 103 1,878 1,981 
Property, plant and equipment 29 — 29 
Other assets 16 — 16 
Inventories 5 — 5 
Trade receivables 248 7 255 
Cash 185 — 185 
Trade payables (255) — (255)
Loans (445) — (445)
Other payables (5) — (5)
Deferred tax liability — (301) (301)

Total net assets (10) 1,475 1,465

On acquisition of Pallet Express Srl the systems software was not considered to be appropriate for the
business and the entire carrying value of this asset has been impaired. 

Pallet Express Srl also held the Master Franchise license with Pallex Holding UK which had a carrying
value of £103,000. This has been adjusted to reflect the fair value of this asset and the asset has been
restated with a book value of £1,981,000.

£’000

Fair value of consideration paid in cash 2,058
Net asset acquired (1,465)

Goodwill recognised 593

The goodwill is attributable to the workforce and the high profitability of the acquired business.

The goodwill recognised will not be deductible for tax purposes.

Since the acquisition date, Pallex has contributed £2,658,000 to revenues and £449,000 to pre-tax profit. 

30. Ultimate Controlling Party

The directors believe there is no controlling party.
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31. Subsequent Events

On 16 January 2017, the parent company acquired 10 per cent. of the issued share capital in Delamode
Baltics from one of the minority shareholders, for £210,000. At the date of acquisition the net asset value
of the entity was £915,000.

On 30 January 2017, the Operating Group acquired the business operated by a Lithuania entity that was
in direct competition for the Eshopwedrop business. The consideration for the activity is payable to the
existing owners based on a rate per parcel which is put through the Eshop Baltics operations. The
consideration for the acquired activity is equal to a payment of £42,972 upon completion followed by 8
quarterly payments thereafter based on the volume put through the Eshop operation in Lithuania. The
maximum amount payable for all consideration will be no more than approximately £404,000.

In March 2017, the Company acquired 100 per cent. of the share capital of Easy Managed Transport
Limited (“EMT’’), a company based in the UK which specialises in fashion logistics.

The completion accounting has not been finalised at the date of approving this financial information so
the value of acquired assets, liabilities, contingent liabilities and goodwill has not been disclosed.

The aggregate consideration payable by the Company is comprised of the following:

(a) an amount of £2,500,000 paid in cash on completion;

(b) an amount of £2,628,000 (being the amount of EMT cash at completion in excess of £150,000) paid
in cash on completion;

(c) an amount equal to the net current assets of EMT at completion (excluding the cash of EMT in
excess of £150,000) to be paid following the preparation and the agreement or determination of
completion accounts of EMT; and

(d) an amount equal to 50 per cent. of the profits of EMT for each of the 12 month periods ending
28 February 2018 and 28 February 2019 multiplied by 2.5 (“Earn Out”), subject to a minimum
amount of £1,662,500 and a maximum amount of £2,850,000.

On 25 May 2017 the Company acquired the entire issued share capital in in DGHL in consideration for
the issue of 4,000,000 new ordinary shares of £1 each, credited as fully paid. 

32. Financial Information

The financial information set out in this report does not constitute statutory accounts for the period
under review.
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PART IV

HISTORICAL FINANCIAL INFORMATION ON EMT

Section A: Accountants’ Report on the Historical Financial Information of EMT

8 August 2017

The Directors
Xpediator Plc
700 Avenue West
Skyline 120
Great Notley
Braintree
Essex CM77 7AA

The Partners
S.P. Angel Corporate Finance LLP
Prince Frederick House
35-39 Maddox Street
London W1S 2PP

Dear Sirs

Introduction

We report on the financial information of Easy Managed Transport Limited (“EMT”) as set out in Section
B of Part IV “Historical Financial Information of EMT” as at and for the period from 1 October 2013 to
30 September 2016. This financial information has been prepared for inclusion in the AIM Admission
Document of Xpediator Plc (the “Company’’) dated 8 August 2017 (the “Document”), on the basis of the
accounting policies set out in note 2 to the financial information. This report is required by paragraph (a)
of Schedule Two to the AIM Rules for Companies (the “AIM Rules”) and is given for the purposes of
complying with the AIM Rules and for no other purpose.

Responsibilities

The directors of the Company (the “Directors”) are responsible for preparing the financial information
on the basis of preparation set out in note 2 to the financial information and in accordance with
International Financial Reporting Standards as adopted by the European Union (“IFRS”). 

It is our responsibility to form an opinion on the financial information as to whether the financial
information gives a true and fair view, for the purposes of the Document and to report our opinion to you. 

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies
to any person as and to the extent there provided, to the fullest extent permitted by law we do not assume
any responsibility and will not accept any liability to any person other than the addressees of this letter
for any loss suffered by any such person as a result of, arising out of, or in connection with this report or
our statement, required by and given solely for the purposes of complying with Paragraph (a) of Schedule
Two of the AIM Rules for Companies, consenting to its inclusion in the Document.

Basis of Opinion

We conducted our work in accordance with Standards of Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant
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estimates and judgments made by those responsible for the preparation of the financial statements
underlying the financial information and whether the accounting policies are appropriate to the entity’s
circumstances, consistently applied and adequately disclosed. 

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement, whether caused by fraud or other irregularity
or error.

Opinion

In our opinion, the financial information gives, for the purposes of the Document, a true and fair view
of the state of affairs of EMT as at the date stated and of the results, financial position, cash flows and
changes in equity for the period then ended in accordance with the basis of preparation set out in note 2
to the financial information and has been prepared in accordance with IFRS.

Declaration

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

Yours faithfully,

Crowe Clark Whitehill LLP
Chartered Accountants
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PART IV

Section B: Historical Financial Information of EMT

Statement of Financial Position
The audited statement of financial position of EMT as at 30 September 2014, 2015 and 2016 is stated below:

2014 2015 2016
Note £’000 £’000 £’000

Assets
Current assets
Trade and other receivables 8 859 577 736
Prepayments and accrued income 200 210 303
Cash and cash equivalents 1,678 2,316 2,160

2,737 3,103 3,199
Non-current assets
Property, plant and equipment 10 77 40 26
Deferred tax 9 48 61 5

Total assets 2,862 3,204 3,230

Liabilities
Current liabilities
Trade and other payables 11 1,056 909 600
Loans and borrowings 12 47 50 45

1,103 959 645
Non-current liabilities
Loans and borrowings 12 29 14 —

29 14 —

Total liabilities 1,132 973 645
Issued capital and reserves attributable 
to owners of the parent
Share capital 13 — — —
Retained earnings 14 1,730 2,231 2,585

1,730 2,231 2,585

Total equity & liabilities 2,862 3,204 3,230

The notes form part of the financial information.
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Statement of Comprehensive Income
The audited statement of comprehensive income of EMT from 1 October 2013 to 30 September 2016 is
stated below:

2014 2015 2016
Note £’000 £’000 £’000

Revenue 2 4,122 3,989 3,625
Cost of sales and transportation expenses (1,833) (1,787) (1,574)
Employee benefit expenses 5 (324) (353) (282)
Profit on disposal of tangible fixed assets — 11 —
Depreciation expense (76) (48) (14)
Administration expenses (571) (836) (683)

Profit from operations 1,318 976 1,072
Finance expense 6 (5) (4) (1)
Finance income 6 8 5 6

Profit before tax 1,321 977 1,077
Tax expense 7 (299) (195) (233)

Profit for the year from continuing 
operations attributable to 
equity shareholders 1,022 782 844

Other comprehensive income — — —

Total comprehensive income for the year 
from continuing operations attributable 
to equity shareholders 1,022 782 844

Earnings per share attributable to the
ordinary equity holders 
– Basic and diluted (£’000) 17 10.2 7.8 8.4

The notes form part of the financial information.
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Statement of Changes in Equity 
The audited statement of changes in equity of EMT for period 1 October 2013 to 30 September 2016 are
set out below:

Share Retained Total
capital earnings equity
£’000 £’000 £’000

As at 1 October 2013 — 1,300 1,300
Comprehensive income for the year
Profit — 1,022 1,022

Total comprehensive income for the year — 1,022 1,022
Contributions by and distributions to owners
Dividends — (592) (592)

Total contributions by and distributions to owners — (592) (592)

As at 30 September 2014 — 1,730 1,730

Comprehensive income for the year
Profit — 782 782

Total comprehensive income for the year — 782 782
Contributions by and distributions to owners
Dividends — (281) (281)

Total contributions by and distributions to owners — (281) (281)

As at 30 September 2015 — 2,231 2,231

Comprehensive income for the year
Profit — 844 844

Total comprehensive income for the year — 844 844
Contributions by and distributions to owners
Dividends — (490) (490)

Total contributions by and distributions to owners — (490) (490)

As at 30 September 2016 — 2,585 2,585
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Statement of Cash Flows
The audited cash flow statement of EMT from 1 October 2013 to 30 September 2016 is set out below:

2014 2015 2016
£’000 £’000 £’000

Cash flows from operating activities
Profit before tax 1,321 976 1,077
Adjustments for:
Depreciation of property, plant and equipment 76 48 14
Profit on fixed asset disposal — (11) —
Finance income (8) (5) (6)
Finance expense 5 4 1

1,394 1,012 1,086
(Increase)/decrease in trade and other receivables (67) 272 (102)
(Decrease)/increase in trade and other payables 166 (147) (339)
Change in provisions (50) (12) 56
Interest paid (5) (4) (1)

Cash generated from/used by operations 44 109 (386)
Income taxes paid (299) (195) (203)

Net cash flows from operating activities 
carried forward 1,139 926 497

Investing activities
Purchases of property, plant and equipment (8) (11) —
Interest received 8 5 6
Proceeds from sale of fixed assets — 11 —

Net cash from investing activities — 5 6

Financing activities
Repayment of loans and borrowings (18) (12) (19)
Increase in amount owed by related party — — (150)
Payment of dividend (592) (281) (490)

Net cash used in financing activities (610) (293) (659)

Net movement in cash and cash equivalents 529 638 (156)
Cash and cash equivalents at beginning of year 1,149 1,678 2,316

Cash and cash equivalents at end of year 1,678 2,316 2,160
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Notes to the Financial Information

1 General information

Easy Managed Transport Limited (“EMT”) is a private limited company, domiciled and incorporated in
the UK with the registered number 02293696 and the registered address of Unit 3, Gateway Mews, Ringway,
London N11 2UT. The company’s principle place of business is 66-68 Alpine Way, London, E6 6LL.

EMT’s sole activity is the provision of logistic services to the transport industry. 

The financial information is presented in Sterling which is also EMT’s functional currency. Amounts are
rounded to the nearest thousand (£’000), unless otherwise stated.

2 Accounting policies

Basis of preparation

The principal accounting policies adopted in the preparation of the financial information are set out
below. The policies have been consistently applied to all the years presented, unless otherwise stated.

This financial information has been prepared in accordance with International Financial Reporting
Standards, International Accounting Standards and Interpretations (collectively IFRSs). The preparation
of the financial information in compliance with adopted IFRS requires the use of certain critical
accounting estimates. The areas where significant judgements and estimates have been made in preparing
the financial information and their effect are disclosed in note 3. 

A number of new standards and amendments to standards and interpretations have been issued but are
not yet effective and in some cases have not yet been adopted by the EU. 

The directors do not expect that the adoption of these standards will have a material impact on the financial
information of the company in future periods, except that IFRS 9 will impact both the measurement and
disclosures of financial instruments and IFRS 15 may have an impact on revenue recognition and related
disclosures. At this point it is not practicable for the directors to provide a reasonable estimate of the effect
of IFRS 9 and IFRS 15 as their detailed review of these standards is still ongoing.

In addition the directors are in the process of considering the potential changes that may occur to the financial
information under IFRS 16 “Leases”. This is expected to apply to periods commencing on or after 1 January
2019 and the assessment will be made over the next year and reported in future financial information.

Basis of measurement

The financial information has been prepared on the historical cost basis.

Revenue

Revenue from EMT’s activities is recognised in the accounting periods in which the services are rendered. 

Revenue is recognised when the agreed freight forwarding service is considered delivered and control of
the cargo has passed to the customer or another logistics services provider. The time of recognition varies
depending on the service provided and the terms of the transport agreed. 

The percentage of revenue generated in the UK was 98 per cent. in each of the years ended 30 September
2015 and 2016 (2014: 97 per cent.).

Segmental reporting

EMT’s operations are carried out and reviewed by EMT’s Chief Operating Decision Maker (the director)
on an aggregated basis, with no separation of information into operating or geographic segments. As
such, no segment reporting is provided in the Financial Information. 
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Impairment of non-financial assets 

Non-financial assets are subject to impairment tests whenever events or changes in circumstances indicate
that their carrying amount may not be recoverable. Where the carrying value of an asset exceeds its
recoverable amount (i.e. the higher of value in use and fair value less costs to sell), the asset is written
down accordingly.

Where it is not possible to estimate the recoverable amount of an individual asset, the impairment test is
carried out on the smallest group of assets to which it belongs for which there are separately identifiable
cash flows; its cash generating units (‘CGUs’). 

Impairment charges are included in profit or loss, except to the extent they reverse gains previously
recognised in other comprehensive income. 

Financial assets

EMT classifies its financial assets into one of the categories discussed below, depending on the purpose
for which the asset was acquired. EMT has not classified any of its financial assets as held to maturity.
EMT’s accounting policy for each category is as follows:

Loans and receivables

These assets are non-derivative financial assets with fixed or determinable payments that are not quoted in
an active market. They arise principally through the provision of goods and services to customers (e.g. trade
receivables), but also incorporate other types of contractual monetary asset. They are initially recognised at
fair value plus transaction costs that are directly attributable to their acquisition or issue, and are subsequently
carried at amortised cost using the effective interest rate method, less provision for impairment. 

Impairment provisions are recognised when there is objective evidence (such as significant financial
difficulties on the part of the counterparty or default or significant delay in payment) that EMT will be
unable to collect all of the amounts due under the terms receivable, the amount of such a provision being
the difference between the net carrying amount and the present value of the future expected cash flows
associated with the impaired receivable. For trade receivables, which are reported net, such provisions are
recorded in a separate allowance account with the loss being recognised within administrative expenses
in the statement of comprehensive income. On confirmation that the trade receivable will not be
collectable, the gross carrying value of the asset is written off against the associated provision.

From time to time, EMT elects to renegotiate the terms of trade receivables due from customers with
which it has previously had a good trading history. Such renegotiations will lead to changes in the timing
of payments rather than changes to the amounts owed and, in consequence, the new expected cash flows
are discounted at the original effective interest rate and any resulting difference to the carrying value is
recognised in the statement of comprehensive income (operating profit).

EMT’s loans and receivables comprise trade and other receivables and cash and cash equivalents in the
statement of financial position.

Cash and cash equivalents include cash in hand, deposits held at call with banks, other short term highly
liquid investments with original maturities of three months or less, and – for the purpose of the statement
of cash flows – bank overdrafts. Bank overdrafts are shown within loans and borrowings in current
liabilities on the statement of financial position.

Financial liabilities

EMT classifies its financial liabilities into one category:

Loans and payables

Loans and payables include the following items:

• Bank borrowings are initially recognised at fair value net of any transaction costs directly
attributable to the issue of the instrument. For the purposes of each financial liability, interest
expense includes initial transaction costs and any premium payable on redemption, as well as any
interest or coupon payable while the liability is outstanding.
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• Trade payables and other short-term monetary liabilities are initially recognised at fair value and
subsequently carried at amortised cost using the effective interest method.

Share capital

Financial instruments issued by EMT are classified as equity only to the extent that they do not meet the
definition of a financial liability or financial asset.

EMT’s ordinary shares are classified as equity instruments.

Defined contribution schemes

Contributions to defined contribution pension schemes are charged to the statement of comprehensive
income in the year to which they relate.

Other long-term service benefits

Other employee benefits that are expected to be settled wholly within 12 months after the end of the
reporting period are presented as current liabilities.

Other employee benefits that are not expected to be settled wholly within 12 months after the end of the
reporting period are presented as non-current liabilities and calculated using the projected unit credit
method and then discounted using yields available on high quality corporate bonds that have maturity
dates approximating to the expected remaining period to settlement.

Leased assets

Where substantially all of the risks and rewards incidental to ownership of a leased asset have been
transferred to EMT (a “finance lease”), the asset is treated as if it had been purchased outright. The
amount initially recognised as an asset is the lower of the fair value of the leased asset and the present
value of the minimum lease payments payable over the term of the lease. The corresponding lease
commitment is shown as a liability. Lease payments are analysed between capital and interest. The interest
element is charged to the statement of comprehensive income over the period of the lease and is calculated
so that it represents a constant proportion of the lease liability. The capital element reduces the balance
owed to the lessor.

Where substantially all of the risks and rewards incidental to ownership are not transferred to EMT (an
“operating lease”), the total rentals payable under the lease are charged to the statement of comprehensive
income on a straight-line basis over the lease term. The aggregate benefit of lease incentives is recognised
as a reduction of the rental expense over the lease term on a straight-line basis.

Dividends

Dividends are recognised when they become legally payable. In the case of interim dividends to equity
shareholders, this is when declared by the directors. In the case of final dividends, this is when approved
by the shareholders at the annual general meeting. 

Deferred taxation

Deferred tax assets and liabilities are recognised where the carrying amount of an asset or liability in the
statement of financial position differs from its tax base, except for differences arising on:

• The initial recognition of an asset or liability in a transaction which is not a business combination
and at the time of the transaction affects neither accounting nor taxable profit.

Recognition of deferred tax assets is restricted to those instances where it is probable that taxable profit
will be available against which the difference can be utilised. 

The amount of the asset or liability is determined using tax rates that have been enacted or substantively
enacted by the reporting date and are expected to apply when the deferred tax liabilities/(assets) are
settled/(recovered). 
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Property, plant and equipment

Items of property, plant and equipment are initially recognised at cost. As well as the purchase price, cost
includes directly attributable costs and the estimated present value of any future unavoidable costs of
dismantling and removing items. The corresponding liability is recognised within provisions.

Depreciation on assets under construction does not commence until they are complete and available for
use. Depreciation is provided on all other items of property, plant and equipment so as to write off their
carrying value over their expected useful economic lives. It is provided at the following rates:

Leasehold premises – 5 per cent. per annum straight line
Plant and machinery – 20 per cent. per annum straight line
Motor vehicles – 25 per cent. per annum straight line

3 Critical accounting estimates and judgements

EMT makes certain estimates and assumptions regarding the future. Estimates and judgements are
continually evaluated based on historical experience and other factors, including expectations of future
events that are believed to be reasonable under the circumstances. In the future, actual experience may
differ from these estimates and assumptions. The estimates and assumptions that have a significant risk
of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial
year are discussed below.

Judgements

(a) Recoverability of accounts receivables

A risk related to the recoverability of accounts receivables occurs in the EMT business. The
allowance for doubtful debtors is accounted for and decided per individual debtor but in general
accounts receivable that are greater than or equal to 6 months old are fully provided for. Details of
the provision included in the financial information can be found in note 8.

(b) Useful economic life of plant, property and machinery

The director uses his experience and industry knowledge to estimate the useful economic life of
EMT’s plant, property and machinery and provide a depreciation rate so as to write off their
carrying value over their expected useful economic lives. The key items of plant and machinery
utilised are the vehicles. These are written down at 25 per cent. per annum and the net book value
can be found in note 10 of this financial information on EMT.

4 Financial instruments – Risk Management

EMT is exposed through its operations to the following financial risks:

• Credit risk

• Liquidity risk

In common with other businesses, EMT is exposed to risks that arise from its use of financial instruments.
This note describes EMT’s objectives, policies and processes for managing those risks and the methods
used to measure them. Further quantitative information in respect of these risks is presented throughout
the financial information.

There have been no substantive changes in EMT’s exposure to financial instrument risks, its objectives,
policies and processes for managing those risks or the methods used to measure them from previous
periods unless otherwise stated in this note.

Principal financial instruments

The principal financial instruments used by EMT, from which financial instrument risk arises, are as follows:

• Trade receivables 

• Cash and cash equivalents

• Trade and other payables
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• Fixed rate bank loans

• Floating rate bank loans

Capital management

The Board’s policy is to maintain a strong capital base so as to maintain investor, creditor and market
confidence and to sustain future development of the business.

There were no changes in EMT’s approach to capital management during the three year period.

EMT is not subject to externally imposed capital requirements.

EMT’s objectives when maintaining capital are to safeguard the entity’s ability to continue as a going concern.

EMT sets the amount of capital it requires in proportion to risk. EMT manages its capital structure and
makes adjustment to it in light of changes in economic conditions and the risk characteristics of the
underlying assets. 

Financial instruments by category

Financial assets
2014 2015 2016

£’000 £’000 £’000

Cash and cash equivalents 1,678 2,316 2,160
Trade and other receivables 859 577 736

Total financial assets 2,537 2,893 2,896

Financial liabilities
2014 2015 2016

£’000 £’000 £’000

Trade and other payables 1,056 909 570
Loans and borrowings 76 64 45

Total financial liabilities 1,132 973 615

Financial instruments not measured at fair value

Financial instruments not measured at fair value includes cash and cash equivalents, trade and other
receivables, trade and other payables, and loans and borrowings.

Due to their short-term nature, the carrying value of cash and cash equivalents, trade and other receivables,
trade and other payables approximates their fair value. 

General objectives, policies and processes

Michael Mehmet has overall responsibility for the determination of EMT’s risk management objectives and
policies and, whilst retaining ultimate responsibility for them, he has delegated the authority for designing and
operating processes that ensure the effective implementation of the objectives and policies to EMT’s finance
function. Michael Mehmet receives regular reports from EMT’s finance function through which he reviews
the effectiveness of the processes put in place and the appropriateness of the objectives and policies it sets. 

The overall objective of the director is to set policies that seek to reduce risk as far as possible without
unduly affecting EMT’s competitiveness and flexibility. Further details regarding these policies are set
out below:

Credit risk

Credit risk is the risk of financial loss to EMT if a customer or counterparty to a financial instrument fails
to meet its contractual obligations. EMT is mainly exposed to credit risk from credit sales. It is EMT’s
policy, to assess the credit risk of new customers before entering contracts. EMT’s review includes
external ratings, when available, and in some cases bank references. Two customers individually
accounted for more than 10 per cent. of EMT’s revenue in the year ended 30 September 2016.
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Credit risk also arises from cash and cash equivalents and deposits with banks and financial institutions. 

Further disclosures regarding trade and other receivables, which are neither past due nor impaired, are
provided in note 8.

Cash in bank 

EMT’s entire cash balance is held with the Royal Bank of Scotland which has a long term rating of BBB+.

Liquidity risk

Liquidity risk arises from EMT’s management of working capital and the finance charges and principal
repayments on its debt instruments. It is the risk that EMT will encounter difficulty in meeting its
financial obligations as they fall due. EMT’s policy is to ensure that it will always have sufficient cash
to allow it to meet its liabilities when they become due. 

The following table sets out the contractual maturities (representing undiscounted contractual cash-flows)
of financial liabilities:

Between Between
Up to 1 and 2 2 and 5

12 months years years Total
At 30 September 2016 £’000 £’000 £’000 £’000

Trade and other payables 600 — — 600
Loans and borrowings 45 — — 45

Total 645 — — 645

Between Between
Up to 1 and 2 2 and 5

12 months years years Total
At 30 September 2015 £’000 £’000 £’000 £’000

Trade and other payables 909 — — 909
Loans and borrowings 50 14 — 64

Total 959 14 — 973

Between Between
Up to 1 and 2 2 and 5

12 months years years Total
At 30 September 2014 £’000 £’000 £’000 £’000

Trade and other payables 1,056 — — 1,056
Loans and borrowings 47 15 14 76

Total 1,103 15 14 1,132

Market risk

Market risk arises from EMT’s use of interest bearing and tradable financial instruments. It is the risk that
the fair value or future cash flows of a financial instrument will fluctuate because of changes in interest
rates (interest rate risk) or other market factors (other price risk).

EMT is subject to an immaterial interest rate risk from its floating rate loans as disclosed in note 12
below and is not subject to material other price risks.
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5 Employee benefit expenses

2014 2015 2016
£’000 £’000 £’000

Employee benefit expenses (including the
director) comprise:
Wages and salaries 266 292 219
Social security contributions and similar taxes 58 61 63

324 353 282

Key management personnel compensation

Key management personnel are those persons having authority and responsibility for planning, directing and
controlling the activities of the business, which for EMT during the period under review, was the director,
Michael Mehmet.

2014 2015 2016
£’000 £’000 £’000

Salary 10 10 10

10 10 10

6 Finance income and expense

Recognised in profit or loss
2014 2015 2016

£’000 £’000 £’000

Finance income
Interest income 8 5 6

Total finance income 8 5 6

Finance expense
Interest expenses (5) (4) (1)

Total finance expense (5) (4) (1)

Net finance income recognised in statement of 
comprehensive income 3 1 5

7 Tax expense
2014 2015 2016

£’000 £’000 £’000

Current tax expense
Current tax on profits for the year 321 207 177

Total current tax 321 207 177

Deferred tax expense
Deferred tax asset relating to short term 
timing differences (22) (12) 56

Total deferred tax (22) (12) 56

Total tax expense 299 195 233
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The reconciling items for the difference between the actual tax charge for the year and the standard rate
of corporation tax in the UK applied to profits for the year are as follows:

2014 2015 2016
£’000 £’000 £’000

Profit for the year 1,022 782 844
Tax expenses 299 195 233

Profit before tax 1,321 977 1,077
Tax using EMT’s domestic tax rate of 20% 
(2015: 20%, 2014: 21%) 277 195 215
Change in deferred tax assets (22) (12) 56
Effect of disallowable expenses 44 12 (38)

Total tax expense 299 195 233

8 Trade and other receivables
2014 2015 2016

£’000 £’000 £’000

Trade receivables 925 611 599
Less: provision for impairment of trade receivables (66) (36) (13)

Trade receivables – net 859 575 586
Other receivables — 2 150

Total trade and other receivables 859 577 736
Less: non-current portion — — —

Current portion 859 577 736

The movements in the impairment allowance for trade receivables are as follows:

2014 2015 2016
£’000 £’000 £’000

At 1 October 63 66 36
Movement during the year 3 (30) (23)

At 30 September 66 36 13

The movement in the impairment allowance for trade receivables has been included in the cost of sales
line in the statement of comprehensive income. 

The ageing of trade receivables at each year end is as follows:

2014 2015 2016
£’000 £’000 £’000

Not past due 596 372 409
Past due 0-30 days 162 123 177
Past due 31-60 days 101 80 —

At 30 September 859 575 586

Other classes of financial assets included within trade and other receivables do not contain impaired assets.
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9 Deferred tax

Deferred tax is calculated in full on unrelieved losses in the United Kingdom using a tax rate of 20%
(2015: 20%, 2014: 21%). 

The movement on the deferred tax account represents recognised tax assets on short term timing
differences and is as shown below:

2014 2015 2016
£’000 £’000 £’000

At 1 October (2) 48 61
Change in deferred tax assets 50 13 (56)

At 30 September 48 61 5

Deferred tax assets have been recognised in respect of temporary differences giving rise to deferred tax
assets where the directors believe it is probable that these assets will be recovered. 

10 Property, plant and equipment
Land and Plant and Motor
buildings machinery vehicles Total

£’000 £’000 £’000 £’000

Cost or valuation
At 1 October 2013 58 659 458 1,175
Additions — 8 — 8

At 30 September 2014 58 667 458 1,183

At 1 October 2014 58 667 458 1,183
Additions — — 11 11
Disposals — — (16) (16)

At 30 September 2015 and 2016 58 667 453 1,178

Accumulated depreciation and impairment
At 1 October 2013 32 605 393 1,030
Depreciation 2 27 47 76

At 30 September 2014 34 632 440 1,106

At 1 October 2014 34 632 440 1,106
Depreciation 3 27 18 48
Disposals — — (16) (16)

At 30 September 2015 37 659 442 1,138

At 1 October 2015 37 659 442 1,138
Depreciation 3 6 5 14

At 30 September 2016 40 665 447 1,152

Net book value
At 30 September 2014 24 35 18 77
At 30 September 2015 21 8 11 40
At 30 September 2016 18 2 6 26

91



11 Trade and other payables
2014 2015 2016

£’000 £’000 £’000

Trade payables 450 458 226
Other payables 14 36 8

Total financial liabilities, excluding loans and 
borrowings, classified as financial liabilities 
measured at amortised cost 464 494 234
Other payables – tax and social security payments, 
accruals and deferred income 592 415 366

Total trade and other payables 1,056 909 600

The carrying value of trade and other payables classified as financial liabilities measured at amortised
cost approximates fair value.

12 Loans and borrowings

Loans and borrowings consist entirely of unsecured bank loans. The book value and fair value of loans
and borrowings are as follows:

2016
Floating rate Fixed rate Total

£’000 £’000 £’000

Expiry within 1 year 43 2 45

Total 43 2 45

2015
Floating rate Fixed rate Total

£’000 £’000 £’000

Expiry within 1 year 50 — 50
Expiry within 1 and 2 years — 14 14

Total 50 14 64

2014
Floating rate Fixed rate Total

£’000 £’000 £’000

Expiry within 1 year 47 — 47
Expiry in more than 2 years — 29 29

Total 47 29 76

The interest rate applicable on the fixed rate borrowings is 4 per cent..

13 Share capital
Authorised, Issued and fully paid

2014 2014 2015 2015 2016 2016
Number £’000 Number £’000 Number £’000

Ordinary shares of £1 each 100 — 100 — 100 —

At 1 October and 
30 September 100 — 100 — 100 —
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14 Reserves

Retained earnings includes all other net gains and losses and transactions with the owner (e.g. dividends
not recognised elsewhere). 

15 Leases

Finance lease – lessee

EMT has entered into finance leases relating to certain assets, namely vehicles or equipment for the
operations which are written off over no more than 5 years.

Future lease payments are due as follows:

2014 2015 2016
£’000 £’000 £’000

Finance leases
Gross and net obligations repayable:
Within one year 4 4 2
Between one and five years 7 2 —

11 6 2

Net obligations included within:
Current liabilities 4 4 2
Non-current liabilities 7 2 —

11 6 2

Operating leases – lessee

EMT leases certain buildings on short term rental agreements (operating leases), with more than 5 years
remaining on the lease. No contingent rent is payable.

The total future value of minimum lease payments under non-cancellable operating leases at
30 September 2016:

2016
£’000

Within 1 year 425 
From one to five years 1,275
In more than five years —

1,700 

Lease payments recognised in profit for the period amounted to £350,000 (2015: £380,000, 2014: £240,000)

EMT is based in Beckton, East London, and operates from a purpose-built warehouse of 67,000 square feet
owned by the director. A new lease has been agreed effective from 1 January 2017 at £425,000 per annum. 

During the year to 30 September 2016, EMT over paid rent by £150,000. The amount refundable has been
included in other receivables.
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16 Related party transactions

EMT leases premises owned by Michael Mehmet, director of EMT, under an operating lease with
longer than 5 years remaining on the lease as at 30 September 2016. The amount paid to Michael
Mehmet under the lease agreement in the year ended 30 September 2016 was £350,000 (2015: £380,000,
2014: 240,000).

Details of the director’s remuneration are given in note 5. 

Included within other receivables is a loan account with Michael Mehmet. The loan was not subject to a
formal agreement and was interest free. No provisions for doubtful debts have been raised against amounts
outstanding and no expense has been recognised during the period in respect of bad or doubtful debts due
from related parties. Details of the movements and balances on the loan account are shown below. 

2014 2015 2016
£’000 £’000 £’000

At 1 October (4) (3) —
Paid 593 284 488
Repaid (592) (281) (490)

At 30 September (3) — (2)

17 Earnings per share
2014 2015 2016

£’000 £’000 £’000

Profit for the year attributable to owners of EMT 1,022 782 844

1,022 782 844

2014 2015 2016

Weighted average number of shares (basic & diluted) 100 100 100

Earnings per share – basic and diluted (£’000) 10.2 7.8 8.4

18. Subsequent events

On 10 March 2017, the Company acquired the entire issued share capital of EMT.

19. Financial information

The financial information set out in this report does not constitute statutory accounts for the period
under review.
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PART V

HISTORICAL FINANCIAL INFORMATION ON PALLEX

Section A: Accountants’ Report on the Historical Financial Information of Pallex

8 August 2017

The Directors
Xpediator Plc
700 Avenue West
Skyline 120
Great Notley
Braintree
Essex CM77 7AA

The Partners
S.P. Angel Corporate Finance LLP
Prince Frederick House
35-39 Maddox Street
London W1S 2PP

Dear Sirs

Introduction

We report on the financial information of Pallet Express SRL (“Pallex”) set out in Section B of Part V
“Historical Financial Information of Pallex” as at and for the period from 1 January 2014 to 31 December
2015. This financial information has been prepared for inclusion in the AIM Admission Document of
Xpediator Plc (the “Company’’) dated 8 August 2017 (the “Document”), on the basis of the accounting
policies set out in note 2 to the financial information. This report is required by paragraph (a) of Schedule
Two to the AIM Rules for Companies (the “AIM Rules”) and is given for the purposes of complying with
the AIM Rules and for no other purpose.

Responsibilities

The directors of the Company (the “Directors”) are responsible for preparing the financial information
on the basis of preparation set out in note 2 to the financial information and in accordance with
International Financial Reporting Standards as adopted by the European Union (“IFRS”). 

It is our responsibility to form an opinion on the financial information as to whether the financial
information gives a true and fair view, for the purposes of the Document and to report our opinion to you. 

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies
to any person as and to the extent there provided, to the fullest extent permitted by law we do not assume
any responsibility and will not accept any liability to any person other than the addressees of this letter
for any loss suffered by any such person as a result of, arising out of, or in connection with this report or
our statement, required by and given solely for the purposes of complying with Paragraph (a) of Schedule
Two of the AIM Rules for Companies, consenting to its inclusion in the Document.

Basis of Opinion

We conducted our work in accordance with Standards of Investment Reporting issued by the Auditing
Practices Board in the United Kingdom. Our work included an assessment of evidence relevant to the
amounts and disclosures in the financial information. It also included an assessment of significant
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estimates and judgments made by those responsible for the preparation of the financial statements
underlying the financial information and whether the accounting policies are appropriate to the entity’s
circumstances, consistently applied and adequately disclosed. 

We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial information is free from material misstatement, whether caused by fraud or other irregularity
or error.

Opinion

In our opinion, the financial information gives, for the purposes of the Document, a true and fair view
of the state of affairs of Pallex as at the date stated and of the results, financial position, cash flows and
changes in equity for the period then ended in accordance with the basis of preparation set out in note 2
to the financial information and has been prepared in accordance with IFRS.

Declaration

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

Yours faithfully,

Crowe Clark Whitehill LLP
Chartered Accountants
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PART V

Section B: Historical Financial Information of Pallex

Statement of Financial Position
The audited statement of financial position of Pallex as at 31 December 2014 and 2015 is stated below:

2014 2015
Note £’000 £’000

Assets
Current assets
Inventories 7 5
Trade and other receivables 11 285 241
Prepayments 5 7
Cash and cash equivalents 12 84 186

381 439
Non-current assets
Property, plant and equipment 13 43 29
Intangible assets 14 268 212
Long term assets 14 —
Deferred tax assets 9 22 14

347 255

Total assets 728 694

Liabilities
Current liabilities
Trade and other payables 15 320 258
Loans and borrowings 16 125 441

445 699
Non-current liabilities
Loans and borrowings 16 502 4

502 4

Total liabilities 947 703
Issued capital and reserves attributable to owners of Pallex
Share capital 17 54 54
Translation reserve 18 37 31
Accumulated losses 18 (310) (94)

Total equity (219) (9)

Total equity & liabilities 728 694

The notes form part of the financial information
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Statement of Comprehensive Income
The audited statement of comprehensive income of Pallex from 1 January 2014 to 31 December 2015 is
stated below:

Pallex Pallex
2014 2015

Note £’000 £’000

Revenue 1,656 1,948
Other operating income 89 109
Cost of sales and transportation expenses (778) (822)
Employee benefit expenses 6 (159) (328)
Depreciation and amortisation expense (43) (56)
Other expenses 7 (590) (597)

Profit from operations 175 254
Finance expense 8 (59) (20)
Finance income 8 23 —

Profit before tax 139 234
Tax expense (29) (18)

Profit from continuing operations 110 216

Profit for the year attributable to:
Equity holders of Pallex 110 216

Other comprehensive income

Items that may be reclassified to profit or loss:

Currency translation differences 23 (6)

Total comprehensive income 133 210

Earnings per share attributable to the equity holders 
of Pallex
– Basic & diluted (£) 10 3.85 7.56

The notes form part of the financial information
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Statement of Cash Flows
The audited cash flow statement of Pallex from 1 January 2014 to 31 December 2015 is set out below:

2014 2015
£’000 £’000

Cash flows from operating activities
Profit before tax 139 234
Adjustments for:
Depreciation of property, plant and equipment 19 17
Amortisation of intangible fixed assets 24 40
Loss on fixed asset disposal 1 —
Change in provisions 2 14
Finance expense (net) 36 20

221 325
Increase in trade and other receivables 90 42
(Increase)/decrease in inventories (4) 2
Decrease in trade and other payables (109) (62)
Interest paid (4) (20)

Net cash flows from operating activities 194 287

Investing activities
Purchases of property, plant and equipment (13) (5)
Proceeds from sale of fixed assets — 9

Net cash (used in)/from investing activities (13) 4

Financing activities
Proceeds from related party borrowings 68 —
Repayment of related party borrowings (59) —
Repayment of bank borrowings (11) (182)

Net cash used in financing activities (2) (182)

Net movement in cash and cash equivalents 179 109

Cash and cash equivalents at beginning of year (92) 84
Exchange losses on cash and cash equivalents (3) (7)

Cash and cash equivalents at end of year 84 186
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Statement of Changes in Equity 
The audited statement of changes in equity of Pallex for period from 1 January 2014 to 31 December 2015
is as follows.

Total
attributable

Foreign to equity
Share exchange Accumulated holders of

capital reserve losses Pallex
£’000 £’000 £’000 £’000

As at 1 January 2014 54 14 (420) (352)
Comprehensive income for the year
Profit — — 110 110
Other comprehensive income — 23 — 23

Total comprehensive income for 
the year — 23 110 133

As at 31 December 2014 54 37 (310) (219)

Total
attributable

Foreign to equity
Share exchange Accumulated holders of

capital reserve losses Pallex
£’000 £’000 £’000 £’000

As at 1 January 2015 54 37 (310) (219)
Comprehensive income for the year
Profit — — 216 216
Other comprehensive income — (6) — (6)

Total comprehensive income for 
the year — (6) 216 210

As at 31 December 2015 54 31 (94) (9)
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Notes to the Financial Information

1 General Information

PALLET EXPRESS SRL’s (“Pallex”) principal activities consist of the operation of a palletised freight
distribution network throughout Romania and across Europe. Pallex was incorporated on 21 March 2005.

Pallex belongs to the Pall-Ex network which offers a wide range of palletised freight distribution services
to customers of any size operating in any industry. Network operations are coordinated from the
company’s Romanian sorting hub centrally located in Sibiu, and it cooperates with network partners in
Iberia, Italy and the UK. The current registered office address is Romania, Sibiu County, 193 Stefan Cel
Mare Street. 

The parent company of Pallex is DGHL, a private limited company incorporated in Malta with the
registered address of BS Building Mosta Road, Lija LYA9012, Malta.

2 Accounting Policies

Basis of preparation

The principal accounting policies adopted in the preparation of the financial information are set out
below. The policies have been consistently applied to all the years presented, unless otherwise stated.

The financial information for Pallex is presented in Sterling. The functional currency is the Romanian
Lei. Amounts are rounded to the nearest thousand (£’000), unless otherwise stated. 

The accompanying financial information has been prepared in accordance with the accounting and
reporting requirements of International Financial Reporting Standards (“IFRS”) as adopted by the EU,
as issued by the International Accounting Standards Board (“IASB”). 

Going concern

The accompanying financial information has been prepared based on the going concern principle, which
assumes that Pallex will continue to operate in the foreseeable future. In order to assess the reasonability
of this assumption, Pallex’s management reviews the forecasts of the company’s future cash inflows.

Based on these reviews, management believes that Pallex will be able to continue to operate as a going
concern in the foreseeable future and, therefore, this principle should be applied in the preparation of
this financial information.

As at 31 December 2015, Pallex had accumulated losses from prior years. Post balance sheet results have
cleared all intercompany loans and the entity is reporting positive retained reserves.

New standards, interpretations and amendments issued by IASB but not yet adopted by EU

IFRS 9 Financial Instruments (effective from year beginning on 01/01/2018)

IFRS 15 Revenue from Contracts with Customers (effective from the year beginning 01/01/2018)

IFRS 16 Leases (effective from the year beginning 01/01/2019)

The effects of IFRS 16 Leases, IFRS 15 Revenues from Contracts with Customers and IFRS 9 Financial
Instruments are still being assessed, to determine the effect on the future financial statements.

Basis of measurement

The financial information has been prepared on the historical cost basis.

Revenue

Revenue is wholly derived from Pallex’s sole operating segment: logistics.

Revenue is recognised when the agreed logistics service is considered delivered and control of the cargo
has passed to the customer or another logistics services provider. The time of recognition varies depending
on the service provided and the terms of transport agreed.
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Impairment of non-financial assets (excluding inventories and deferred tax assets)

Impairment tests on intangible assets with indefinite useful economic lives are undertaken annually at the
financial year end. Other non-financial assets are subject to impairment tests whenever events or changes
in circumstances indicate that their carrying amount may not be recoverable. Where the carrying value
of an asset exceeds its recoverable amount (i.e. the higher of value in use and fair value less costs to sell),
the asset is written down accordingly.

Where it is not possible to estimate the recoverable amount of an individual asset, the impairment test is
carried out on the smallest group of assets to which it belongs for which there are separately identifiable
cash flows; its cash generating units (‘CGUs’). 

Impairment charges are included in profit or loss, except to the extent they reverse gains previously
recognised in other comprehensive income. 

Foreign currency

Items included in the financial information of Pallex are presented in the currency of the primary
economic environment in which Pallex operates and the functional currency of Pallex is Romanian Lei.
The assets and liabilities which reported in its functional currencies are translated into GBP, the
presentation currency, at year-end exchange. Income and expense items are translated into GBP at the
annual weighted average rates of exchange.

Differences arising from the retranslation of opening net assets of group entities, together with differences
arising from the restatement of net result for the year of Group entities, are recognised in other
comprehensive income.

Transactions entered into by Pallex in a currency other than the currency of the primary economic
environment in which it operates (its “functional currency”) are recorded at the rates ruling when the
transactions occur. Foreign currency monetary assets and liabilities are translated at the rates ruling at the
reporting date. Exchange differences arising on the retranslation of unsettled monetary assets and
liabilities are recognised immediately in profit or loss.

Financial assets

Pallex classifies its financial assets into one of the categories discussed below, depending on the purpose
for which the asset was acquired. Pallex has not classified any of its financial assets as held to maturity.

Pallex’s accounting policy for each category is as follows:

Loans and receivables

These assets are non-derivative financial assets with fixed or determinable payments that are not quoted
in an active market. They arise principally through the provision of goods and services to customers (e.g.
trade receivables), but also incorporate other types of contractual monetary asset. They are initially
recognised at fair value plus transaction costs that are directly attributable to their acquisition or issue,
and are subsequently carried at amortised cost using the effective interest rate method, less provision
for impairment.

Impairment provisions are recognised when there is objective evidence (such as significant financial
difficulties on the part of the counterparty or default or significant delay in payment) that Pallex will be
unable to collect all of the amounts due under the terms receivable, the amount of such a provision being
the difference between the net carrying amount and the present value of the future expected cash flows
associated with the impaired receivable. For trade receivables, which are reported net, such provisions are
recorded in a separate allowance account with the loss being recognised within administrative expenses
in the statement of comprehensive income. On confirmation that the trade receivable will not be
collectable, the gross carrying value of the asset is written off against the associated provision.

From time to time, Pallex elects to renegotiate the terms of trade receivables due from customers with
which it has previously had a good trading history. Such renegotiations will lead to changes in the timing
of payments rather than changes to the amounts owed and, in consequence, the new expected cash flows
are discounted at the original effective interest rate and any resulting difference to the carrying value is
recognised in the statement of comprehensive income (operating profit).
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Pallex’s loans and receivables comprise trade and other receivables and cash and cash equivalents in the
statement of financial position.

Cash and cash equivalents includes cash in hand, deposits held at call with banks, other short term highly
liquid investments with original maturities of three months or less, and – for the purpose of the statement
of cash flows – bank overdrafts. Bank overdrafts are shown within loans and borrowings in current
liabilities on the statement of financial position.

Financial liabilities

Pallex classifies its financial liabilities into one category:

Other financial liabilities 

Other financial liabilities include the following items:

• Bank borrowings are initially recognised at fair value net of any transaction costs directly
attributable to the issue of the instrument. Such interest bearing liabilities are subsequently
measured at amortised cost using the effective interest rate method, which ensures that any interest
expense over the period to repayment is at a constant rate on the balance of the liability carried in
the statement of financial position. For the purposes of each financial liability, interest expense
includes initial transaction costs and any premium payable on redemption, as well as any interest
or coupon payable while the liability is outstanding. There are however no bank borrowings.

• Trade payables and other short-term monetary liabilities, which are initially recognised at fair value
and subsequently carried at amortised cost using the effective interest method.

Share capital

Financial instruments issued by Pallex are classified as equity only to the extent that they do not meet the
definition of a financial liability or financial asset.

Pallex’s ordinary shares are classified as equity instruments.

Defined contribution pension schemes

Contributions to defined contribution pension schemes are charged to the statement of comprehensive
income in the year to which they relate.

Other long-term service benefits

Other employee benefits that are expected to be settled wholly within 12 months after the end of the
reporting period are presented as current liabilities.

Other employee benefits that are not expected to be settled wholly within 12 months after the end of the
reporting period are presented as non-current liabilities and calculated using the projected unit credit
method and then discounted using yields available on high quality corporate bonds that have maturity
dates approximating to the expected remaining period to settlement.

Leased assets

Where substantially all of the risks and rewards incidental to ownership of a leased asset have been
transferred to Pallex (a “finance lease”), the asset is treated as if it had been purchased outright. The
amount initially recognised as an asset is the lower of the fair value of the leased property and the present
value of the minimum lease payments payable over the term of the lease. The corresponding lease
commitment is shown as a liability. Lease payments are analysed between capital and interest. The interest
element is charged to the statement of comprehensive income over the period of the lease and is calculated
so that it represents a constant proportion of the lease liability. The capital element reduces the balance
owed to the lessor.

Where substantially all of the risks and rewards incidental to ownership are not transferred to Pallex (an
“operating lease”), the total rentals payable under the lease are charged to the statement of comprehensive
income on a straight-line basis over the lease term. The aggregate benefit of lease incentives is recognised
as a reduction of the rental expense over the lease term on a straight-line basis.
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Intangible assets

An item is recognised as an intangible if it meets the definition of an intangible asset, it is probable that
future economic benefits will flow to the company and the cost of the asset can be reliably measured.

Other intangible assets that are acquired by the company, which have finite useful lives, are measured at
cost less accumulated amortisation and accumulated impairment losses.

Amortisation is recognised in profit or loss on a straight-line basis over the estimated useful lives of
intangible assets, from the date they are available for use.

Intangible assets recognised by the company include: a license based on a master license agreement with
Pall-Ex Holdings Limited, which is amortised over the initial contract period of 10 years. Subsequent to
31 December 2015, the licence has been increased to 25 years ; a transport software license granted for
unlimited period of time and amortised over 8 years; and other licenses, amortised over periods of 1 to
5 years.

Income tax

Income tax expense comprises current and deferred tax. Income tax expense is recognised in the income
statement except to the extent that it relates to items recognised directly in equity, in which case it is
recognised in equity.

Current tax is the expected tax payable on the taxable income for the year, using tax rates enacted or
substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous years.

Deferred tax is provided using the balance sheet liability method, providing for temporary differences
between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts
used for taxation purposes. The amount of deferred tax provided is based on the expected manner of
realisation or settlement of the carrying amount of assets and liabilities, using tax rates enacted or
substantially enacted at the statement of financial position date.

As at 31 December 2015, the enacted tax rate expected to apply to the period when the deferred tax asset
is realised or the deferred tax liability is settled is 16 per cent. (31 December 2014: 16 per cent.).

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be
available against which the asset can be utilised. Deferred tax assets are reduced to the extent that it is
no longer probable that the related tax benefit will be realised.

The effect on deferred tax of any changes in tax rates is charged to the statement of comprehensive
income, except to the extent that it relates to items previously charged or credited directly to equity.

Property, plant and equipment

All items of property, plant and equipment are stated at historical cost less accumulated depreciation.
Historical cost includes expenditures directly attributable to the acquisition and those required to
make an asset fully functional. Depreciation is calculated on the straight-line method to write down
the cost of such assets to their residual values over their estimated useful lives as follows:

Description Useful life (years)

Vehicles 4 – 5
Computers 2 – 3
Equipment 4 – 8
Other equipment, tools, furniture 2 – 9

Depreciation is recognised in profit or loss on a straight-line basis over the estimated useful lives of
each part of an item of property, plant and equipment. Leased assets are depreciated over the shorter
of the lease term and their useful lives.

All items of property, plant and equipment are periodically reviewed for impairment. Where the
carrying amount of an asset is greater than its estimated recoverable amount, it is written down
immediately to its recoverable amount. Gains and losses on disposal of equipment are determined
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by reference to their carrying amount and are taken into account in determining operating profit.
Repairs and renewals are charged to the profit or loss when the expenditure is incurred. The assets
residual values and useful lives are reviewed, and adjusted if appropriate at each balance sheet date.

Inventories

Inventories are measured at the lower of cost and net realisable value. The cost of includes expenditures
incurred in acquiring the inventories and bringing them to their existing location and condition. Net
realisable value is the estimated selling price in the ordinary course of business, less the estimated costs
of completion and selling expenses.

When necessary, a provision is made for obsolete, slow moving and damaged inventories. The company
assesses at each balance-sheet date the requirement for a provision against its inventories.

Pallex uses its judgment, based on its past experience, the movement of the goods during the year, the
quantities in stock for each category, and expiry date of goods in order to estimate the level of the
provision required. The methodology and assumptions used for estimating the amount of provision for
the value of inventories are reviewed regularly and the necessary provision is adjusted accordingly.

Provisions

Pallex has recognised provisions for liabilities of uncertain timing or amount including those for onerous
leases, warranty claims, leasehold dilapidations and legal disputes. The provision is measured at the best
estimate of the expenditure required to settle the obligation at the reporting date, discounted at a pre-tax
rate reflecting current market assessments of the time value of money and risks specific to the liability.
In the case of leasehold dilapidations, the provision takes into account the potential that the properties in
question may be sublet for some or all of the remaining lease term.

3 Critical Accounting Estimates and Judgements

Pallex makes certain estimates and assumptions regarding the future. Estimates and judgements are
continually evaluated based on historical experience and other factors, including expectations of future
events that are believed to be reasonable under the circumstances. In the future, actual experience may
differ from these estimates and assumptions. The estimates and assumptions that have a significant risk
of causing a material adjustment to the carrying amounts of assets and liabilities within the next financial
year are discussed below.

Judgements

(a) Impairment of accounts receivables

Pallex recognises trade and other receivables at fair value which are then subsequently impaired if
the directors consider the debt will not be collected. The impairment allowance is made on an
individual account basis. 

Estimates and assumptions

Pallex measures a number of items at fair value. 

For more detailed information in relation to the fair value measurement of the items above, please refer
to the applicable notes.

• Income taxes

Significant judgment is required in determining the provision for income taxes. There are
transactions and calculations for which the ultimate tax determination is uncertain during the
ordinary course of business. Pallex recognises liabilities for anticipated tax audit issues based on
estimates of whether additional taxes will be due. Where the final tax outcome of these matters is
different from the amounts that were initially recorded, such differences will impact the income tax
and deferred tax provisions in the period in which such determination is made.
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• Impairment losses on receivables

In accordance with the internal impairment assessment methodology, Pallex reviews its receivable
portfolios to assess impairment on a yearly basis. In determining whether an impairment loss should
be recorded in the income statement, Pallex makes judgments as to whether there is any observable
data indicating that there is objective evidence of impairment that has an impact on the estimated
future cash flows from an individual or from entire portfolio of receivables. Management use
estimates based on historical loss experience; in the same time the calculation of the present value
of future cash flows requires judgment by management. The methodology and assumptions used
for estimating both the amount and timing of future cash flows are reviewed regularly to reduce any
differences between loss estimates and actual loss experience.

4 Financial Instruments – Risk Management

Pallex is exposed through its operations to the following financial risks:

• Credit risk

• Foreign exchange risk

• Other market price risk, and

• Liquidity risk.

In common with other businesses, Pallex is exposed to risks that arise from its use of financial
instruments. This note describes the company’s objectives, policies and processes for managing those
risks and the methods used to measure them. Further quantitative information in respect of these risks is
presented throughout the financial information.

There have been no substantive changes in the company’s exposure to financial instrument risks, its
objectives, policies and processes for managing those risks or the methods used to measure them from
previous periods unless otherwise stated in this note.

Principal financial instruments

The principal financial instruments used by Pallex, from which financial instrument risk arises, are
as follows:

• Trade receivables 

• Cash and cash equivalents

• Trade and other payables

• Bank overdrafts

• Floating rate bank loans

Capital management

The directors’ policy is to maintain a strong capital base so as to maintain investor, creditor and market
confidence and to sustain future development of the business.

There were no changes in the company’s approach to capital management during the two year period.

Pallex’s objectives when maintaining capital are to safeguard the entity’s ability to continue as a
going concern.

Management sets the amount of capital it requires in proportion to risk and manages its capital structure
and makes adjustment to it in the light of changes in economic conditions and the risk characteristics of
the underlying assets.
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The gearing ratio for the company at the end of the each year was as follows:

2014 2015
£’000 £’000

Total borrowings 627 445
Less: cash and cash equivalents (84) (186)

Net debt 543 259

Share capital 54 54

Gearing ratio 1,006% 480%

Financial instruments by category
2014 2015

£’000 £’000

Cash and cash equivalents 84 186
Trade and other receivables 285 241

Total financial assets 369 427

Financial liabilities
2014 2015

£’000 £’000

Trade and other payables 320 258
Loans and borrowings 627 445

Total financial liabilities 947 703

Financial instruments not measured at fair value

Financial instruments not measured at fair value includes cash and cash equivalents, trade and other
receivables, trade and other payables, and loans and borrowings.

Due to their short-term nature, the carrying value of cash and cash equivalents, trade and other receivables,
trade and other payables approximates their fair value. 

General objectives, policies and processes

The directors have overall responsibility for the determination of the Pallex’s risk management objectives
and policies and, whilst retaining ultimate responsibility for them, it has delegated the authority for
designing and operating processes that ensure the effective implementation of the objectives and policies
to Pallex’s finance function. The directors receive monthly reports from the finance department through
which it reviews the effectiveness of the processes put in place and the appropriateness of the objectives
and policies it sets.

The overall objective of the directors is to set policies that seek to reduce risk as far as possible without
unduly affecting the company’s competitiveness and flexibility. Further details regarding these policies
are set out below:

Credit risk

Credit risk is the risk of financial loss to Pallex if a customer or counterparty to a financial instrument
fails to meet its contractual obligations. Pallex is mainly exposed to credit risk from credit sales. It is
corporate policy to assess the credit risk of new customers before entering contracts. 

Credit risk also arises from cash and cash equivalents and deposits with banks and financial institutions.

Further disclosures regarding trade and other receivables, which are neither past due nor impaired, are
provided in note 11.
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Foreign exchange risk

Currency risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate
because of changes in foreign exchange rates. Pallex periodically has accounts receivable and accounts
payable denominated in the functional currency, Romanian Lei, except for the loans and borrowings
which are denominated in other foreign currencies as described in note 16.

The sensitivity analyses in the table below details the impact of changes in foreign exchange rates on the
Pallex’s post-tax profit or loss for the reporting period.

It is assumed that the named currency is strengthening or weakening against all other currencies, while
all the other currencies remain constant.

If the Romanian Lei strengthened or weakened by 10 per cent. against the other currencies, with all other
variables in each case remaining constant, then the impact on the Pallex’s post-tax profit or loss would
be gains or losses as follows:

2014 2015
£'000 £'000

Euro
Strengthening (63) (45)
Weakening 63 45

Liquidity risk

Liquidity risk arises from Pallex’s management of working capital and the finance charges and principal
repayments on its debt instruments. It is the risk that Pallex will encounter difficulty in meeting its
financial obligations as they fall due. Pallex’s policy is to ensure that it will always have sufficient cash
to allow it to meet its liabilities when they become due. 

The following table sets out the contractual maturities (representing undiscounted contractual cash-flows)
of financial liabilities:

Between Between
Up to 1 and 2 2 and 5 Over
1 year years years 5 years

At 31 December 2014 £’000 £’000 £’000 £’000

Trade and other payables 320 — — —
Loans and borrowings 125 7 374 121

Total 445 7 374 121

Between Between
Up to 1 and 2 2 and 5 Over
1 year years years 5 years

At 31 December 2015 £’000 £’000 £’000 £’000

Trade and other payables 258 — — —
Loans and borrowings 441 4 — —

Total 699 4 — —

Pallex is subject to an immaterial interest rate risk from its floating rate loans as disclosed in note 16 below.

5 Segment Information

The directors of Pallex believe that the business is solely active in one operational and one geographical
segment; logistics in Europe. 
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6 Employee Benefit Expenses
2014 2015

£’000 £’000

Employee benefit expenses (including directors) comprise:
Wages and salaries 155 283
Social security contributions and similar taxes 4 45

159 328

7 Other Expenses
2014 2015

£’000 £’000

Rent 185 201
Commission and fees 84 85
Promotions 56 63
Management fees 60 48
Third party fees 30 44
Insurance 14 30
Maintenance 13 16
Other 148 110

590 597

8 Finance Income and Expense

Recognised in profit or loss
2014 2015

£’000 £’000

Finance income
Other finance income 23 —

Total finance income 23 —

Finance expense
Interest expenses 35 20
Other finance expenses 24 —

Total finance expense 59 20

Net finance expense recognised in profit or loss (36) (20)

9 Deferred Tax Assets
2014 2015

£’000 £’000

Deferred tax asset 22 14

Tax losses carried forward 141 86

£’000

Tax effect of losses carried forward:
At 31 December 2014 22
Differences recognition (8)

At 31 December 2015 14
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The statutory rate of 16 per cent. is applicable to taxable profits of Pallex in both years. A deferred tax
asset was recognized in respect of accumulated tax losses at 2014 and 2015 year ends as Pallex recorded
an accounting profit in the statutory accounts for 2014 and 2015 and there are prospects for future profits
against which tax losses can be used.

10 Earnings Per Share
2014 2015

£’000 £’000

Profit for the year attributable to owners of Pallex 110 216

110 216

2014 2015

Weighted average number of shares (basic & diluted) 28,590 28,590

Earnings per share – basic and diluted (£) 3.85 7.56

11 Trade and Other Receivables
2014 2015

£’000 £’000

Trade receivables 278 218
Less: provision for impairment of trade receivables (2) (3)

Trade receivables – net 276 215
Prepayments and other receivables 9 26

Total trade and other receivables 285 241

The movements in the impairment allowance for trade receivables are as follows:

2014 2015
£’000 £’000

At 1 January — 2
Increase during the year 2 1

At 31 December 2 3

The movement in the impairment allowance for trade receivables has been included in the cost of sales
line in the statement of comprehensive income.

Other classes of financial assets included within trade and other receivables do not contain
impaired assets.

The ageing of the net trade receivables balance is as follows:

2014 2015
£’000 £’000

Up to 60 days 266 215
60-90 days 6 —
Over 90 days 4 —

276 215
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12 Cash and Cash Equivalents
2014 2015

£’000 £’000

Cash at bank in foreign currency 9 186
Cash at bank in local currency 75 —

84 186

13 Property, Plant and Equipment
Fixtures Motor

and fittings vehicles Total
£’000 £’000 £’000

Cost or valuation
At 1 January 2014 31 60 91
Additions 10 3 13
Disposals (4) — (4)

At 31 December 2014 37 63 100

At 1 January 2015 37 63 100
Additions 5 — 5
Foreign exchange movements — (2) (2)

At 31 December 2015 42 61 103

Accumulated depreciation and impairment
At 1 January 2014 24 18 42
Depreciation 4 13 17
Disposals (2) — (2)

At 31 December 2014 26 31 57

At 1 January 2015 26 31 57
Depreciation 7 10 17

At 31 December 2015 33 41 74

Net Book Value
At 31 December 2014 11 32 43

At 31 December 2015 9 20 29
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14 Intangible Assets
Software

and licences
£’000

Cost
At 1 January 2014 186
Additions – purchases 118
Foreign exchange movements (1)

At 31 December 2014 and 2015 303

Accumulated amortisation and impairment
At 1 January 2014 11
Amortisation 24

At 31 December 2014 35

At 1 January 2015 35
Amortisation 42
Foreign exchange movements 14

At 31 December 2015 91

Net book value
At 31 December 2014 268

At 31 December 2015 212

15 Trade and Other Payables
2014 2015

£’000 £’000

Trade payables 190 142
Other payables 117 87

Total financial liabilities, excluding loans and borrowings, classified 
as financial liabilities measured at amortised cost 307 229
Other payables – tax and social security payments 8 24
Accruals and deferred income 5 5

Total trade and other payables 320 258

The carrying value of trade and other payables classified as financial liabilities measured at amortised
cost approximates fair value.

16 Loans and Borrowings

On 1 August 2005, Delamode Romania SRL concluded with Pallex a credit facility agreement in amount
of EUR 150,000 for a period of one year. This facility has been extended on several occasions and on
26 December 2013, the maximum facility amount was increased to EUR 1,000,000, the repayment term
being 31 December 2014.

On 31 May 2014, the facility balance payable under the initial of EUR 588,724 was assigned to Delamode
Group Limited. The facility is repayable in 5 years from the assignment date, at 6 per cent. interest p.a.

As at 31 December 2015, the loan principal was EUR Nil (31 December 2014: EUR 554,791).

On 26 April 2013, Pallex concluded a loan facility agreement with Intrapan Limited for a maximum
amount of EUR 192,900. The interest is calculated on a daily basis at 5.125 per cent. per year on the
balance outstanding at the end of each day. Interest is invoiced by the lender at the end of each calendar
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year. Pallex may repay at any time all or part of the amount outstanding under the facility together with
the interest due and unpaid or such repaid amount. Such repaid amounts will become available for further
borrowings provided that the total principal amount outstanding does not exceed EUR 192,900.

The loan principal payable as at 31 December 2014 and 31 December 2015 amounted to EUR 171,307
and EUR 162,269, respectively.

For IFRS reporting purposes, the loans are measured at their face value. The fair value of the loan
outstanding from Intrapan Limited cannot be determined as it is subject to several variables:

• Repayment dates, including final repayment are not determined, since actual payment is linked
with the availability of cash flows in future periods;

• The amount of repayments cannot be determined.

On 16 October 2015, Pallex concluded an interest free loan facility with Delamode BV for a maximum
amount of EUR 466,855 and a term date of 31 December 2018. The entire outstanding balance of
EUR 431,467 was repaid on 21 November 2016.

The currency profile of Pallex’s loans and borrowings is as follows:

2014 2015
£’000 £’000

Sterling — —
Euro 627 445

627 445

17 Share Capital

The share capital at both 31 December 2014 and 2015 consisted of 28,590 ordinary shares of 10 RON
each. The share capital at 1 January 2014 was 28,484 and was increased by the issue of 106 shares for
their nominal value of RON 1,060 in May 2014.

18 Reserves

The following describes the nature and purpose of each reserve within equity:

Reserve Description and purpose

Translation reserve Gains/losses arising on retranslating the net assets of overseas operations
into Sterling.

Retained earnings All other net gains and losses and transactions with owners (e.g. dividends)
not recognised elsewhere.
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19 Related Party Transactions

Trading transactions

During the period from 1 January 2014 to 31 December 2015, Pallex entered into the following
transactions with the following related parties:

2014 2015
£’000 £’000

Delamode Romania SRL
Sales to related party 369 205
Purchases from related party 114 73
Amounts included within trade payables 38 21
Amounts included within trade receivables 53 11

Delamode Group Limited
Purchases from related party 56 48

Trans Cargo Drive SRL
Sales to related party 166 235

On 16 October 2015, Pallex concluded an interest free loan facility with Delamode BV for a maximum
amount of EUR 466,855 and a term date ending 31 December 2018. The entire outstanding balance of
EUR 431,467 was repaid on 21 November 2016.

20. Subsequent Events

On 15 January 2016, the shareholders with interests in the Delamode Group of companies acquired the
entirety of the shares in Pallex held by the non-controlling interest, resulting in Delamode Group
shareholders owning 100 per cent. of the equity in Pallex.

On 18 January 2017, the shareholders sold 100 per cent. of the share capital in Pallex to Delamode Group
Limited for a consideration of EUR 2.8m (approximately £2.1m).

21. Financial information

The financial information set out in this report does not constitute statutory accounts for the period
under review.
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PART VI

UNAUDITED FINANCIAL INFORMATION ON EMT 
FOR THE SIX MONTHS ENDED 31 MARCH 2017

Set out below are the unaudited results of EMT for the six months ended 31 March 2017, together with
the unaudited results for the comparative six-month period ended 31March 2016.

Statement of Comprehensive Income
Six months Six months

ended ended
Mar 31 Mar 31

2017 2016
£000 £000

Note (Unaudited) (Unaudited)

Revenue 5 1,729 1,789
Cost of sales (736) (720)

Gross profit 993 1,069
Administrative expenses (555) (710)

Operating profit 438 359
Finance income 3 3
Finance costs (1) (2)

Profit on ordinary activities before taxation 440 360
Tax expense 4 (88) (75)

Profit after taxation 352 285

Other comprehensive income — —

Total comprehensive income attributable to owners 
of EMT 352 285

Basic and diluted earnings per share attributable 
to owners of EMT £’000s 10 3.52 2.85

The notes form part of the financial information
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Statements of Financial Position
The statements of financial position of EMT as at 31 March 2017 and at 30 September 2016 are set
out below:

31 Mar 17 30 Sep 16
£’000 £’000

Note (Unaudited) (Audited)

Non-current assets
Property, plant and equipment 6 23 26
Deferred tax 5 5

28 31

Current assets
Inventories
Trade receivables 7 510 736
Other receivables, deposit and prepayment 7 2,897 303
Cash and cash equivalents 165 2,160

3,572 3,199

Total assets 3,600 3,230

Current liabilities
Trade payables 8 143 226
Other payables and accruals 8 536 374
Short term borrowings 9 4 45

683 645

Total liabilities 683 645

Equity
Share capital 11 — —
Reserves 2,917 2,585

2,917 2,585

Total equity and liabilities 3,600 3,230

The notes form part of the financial information
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Statement of Changes in Equity
Share Retained Total

capital profits Equity
(Unaudited) £’000 £’000 £’000

Balance at 1 October 2015 — 2,231 2,231
Profit for the six months ended 
31 March 2016 — 285 285
Dividend distribution — (255) (255)

Balance at 31 March 2016 — 2,261 2,261
Profit for the six months ended 
30 September 2016 — 559 559
Dividend distribution — (235) (235)

Balance at 30 September 2016 — 2,585 2,585
Profit for the six months ended 
31 March 2017 — 352 352
Dividend distribution — (20) (20)

Balance at 31 March 2017 — 2,917 2,917
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Statement of Cash Flows
The statements of cash flows for EMT for the six-month period ended 31 March 2017 and the six-month
period ended 31 March 2016 are set out below:

Six Months Six Months
ended ended

31 March 31 March
2017 2016
£000 £000

(Unaudited) (Unaudited)

Cash flow from operating activities
Profit for the period before taxation 440 360
Adjustment for:
Depreciation of property, plant and equipment 3 7
Interest expense 1 2
Interest income (3) (3)

Operating cash flows before movements in working capital 441 366
Increase in trade and other receivables 260 (75)
Increase in trade and other payables (9) 67

Cash generated from operating activities 692 358
Interest paid (1) (2)

Net cash generated from operating activities 691 356

Cash flows from investing activities
Interest received 3 3

Net cash generated from investing activities 3 3

Cash flows (used in)/from financing activities
Dividend payments (20) (255)
Loan to Group undertaking (2,628) —
Repayment of finance lease payables (41) (44)

Net cash (used in)/from financing activities (2,689) (299)

Net (decrease)/increase in cash and cash equivalents (1,995) 60
Cash and equivalents at beginning of period 2,160 2,316

Cash and cash equivalents at end of period 165 2,376
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Notes to the Interim Financial Information

1. General Information

The financial information comprises the financial information of Easy Managed Transport Limited,
hereinafter referred to as the (“EMT”).

The principal activities are logistics and processing.

There have been no significant changes in these activities during the relevant financial periods.

2. Presentational Currency

The financial information has been presented in Sterling (“£”), EMT’s functional currency.

3. Basis of preparation

The interim financial information has been prepared on the basis of the accounting policies set out in the
financial information for each of the three years ended 30 September 2016, which was prepared in
accordance with International Financial Reporting Standards as adopted by the European Union.

The interim financial information does not constitute a set of general purpose financial statements under
paragraph 2 of IAS 1 and consequently there is no explicit and unreserved statement of compliance with
IFRS under paragraph 14 of IAS 1.

4. Tax Expense

The tax charge on profits assessable has been calculated at the rates of tax prevailing based on existing
legislation, interpretation and practices in respect thereof.

5. Segmental Reporting

IFRS 8 requires operating segments to be identified on the basis of internal reports about components of
the company that are regularly reviewed by the chief operating decision maker (which takes the form of
the Board) as defined in IFRS 8, in order to allocate resources to the segment and to assess its performance. 

Based on management information there is only one operating segment – logistics and processing. 

Revenue
Six months Six months

ended ended
31 Mar 2017 3 Mar 2016

£000 £000

Total 1,729 1,789

6. Property, Plant and Equipment
Buildings Fixture, fittings

improvement and equipment Vehicles Total PPE

31 Mar 30 Sep 31 Mar 30 Sep 31 Mar 30 Sep 31 Mar 30 Sep
17 16 17 16 17 16 17 16

£000 £000 £000 £000 £000 £000 £000 £000

Cost
Brought forward 58 58 667 667 453 453 1,178 1,178

Carried forward 58 58 667 667 453 453 1,178 1,178

Accumulated depreciation
Brought forward 40 37 665 659 447 442 1,145 1,138
Depreciation 1 3 1 6 2 5 11 14

Carried forward 41 40 666 665 449 447 1,156 1,152

NBV c/fwd 17 18 1 2 4 6 22 26
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7. Trade and Other Receivables
31 Mar 17 30 Sep 16

£000 £000

Trade receivables 510 586
Prepaid expenses 269 303
Amount owing by a Group company 2,628 150

Total 3,407 1,039

8. Trade and Other Payables
31 Mar 17 30 Sep 16

£000 £000

Trade payables 143 226
Other payables 90 8
Tax and social security payments, accruals and deferred income 446 366

Total 679 600

9. Bank Loans & Overdrafts

EMT’s interest-bearing bank borrowings were unsecured 

31 Mar 17 30 Sep 16
£000 £000

Loan from Financial Institution
Bank overdraft — —
Short term finance 4 45

4 45

10. Basic and Diluted Earnings Per Share

The calculation of earnings per share is based on the following earnings and number of shares.

Unaudited Unaudited
31 Mar 31 Mar

2017 2016

Income 
Total comprehensive income for the period, used in the 
calculation of total basic and diluted earnings per share (£’000) 352 285

Weighted average number of ordinary shares for the purpose of 
basic and diluted loss per share 100 100

Basic and diluted earnings per share (£’000) 3.52 2.85

11 Share Capital

Analysis of issued share capital:

Share
Number Capital

As at 30 September 2016 and 31 March 2017 of shares (£)

100 Ordinary Shares of £1.00 each 100 100

100
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12. Significant Related Party Transactions
31 Mar 17 30 Sep 16

£000 £000

Remuneration paid to Directors 7 10

Loan to Group company 2,618 —

13. Controlling Shareholding

On 10th March 2017, the shareholders of EMT sold 100 per cent. of the issued share capital to Xpediator plc
which is considered to be the controlling shareholder.

14. Nature of the interim financial information

The interim financial information presented above does not constitute statutory accounts for the period
under review.
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PART VII

UNAUDITED PRO FORMA FINANCIAL INFORMATION

Section A: Accountants’ Report on the Unaudited Pro Forma Financial Information

8 August 2017

The Directors
Xpediator Plc
700 Avenue West
Skyline 120
Great Notley
Braintree
Essex CM77 7AA

The Partners
S.P. Angel Corporate Finance LLP
Prince Frederick House
35-39 Maddox Street
London W1S 2PP

Dear Sirs,

Introduction

We report on the unaudited pro forma statement of net assets of Xpediator Plc (the “Company”) and its
subsidiary, combined with those of Easy Managed Transport Limited (“EMT”) (together, the “Enlarged
Group”) (the “Pro Forma Financial Information”) set out in Section B of Part VII “Unaudited Pro Forma
Financial Information” of the AIM admission document of Xpediator Plc (the “Company”) dated
8August 2017 (the “Admission Document”). The Pro Forma Financial Information has been prepared on
the basis of the notes thereto, for illustrative purposes only, to provide information about how the placing
and admission of the Company and its securities to trading on AIM, might have affected the financial
information presented on the basis of the accounting policies adopted by the Company in preparing its
financial information for the period ended 31 December 2016 and 30 September 2016 for EMT. This
report is required by Schedule Two of the AIM Rules for Companies (the “AIM Rules”) and is given for
the purpose of complying with that schedule and for no other purpose.

Responsibilities

It is the responsibility of the directors of the Company (the “Directors”) to prepare the Pro Forma
Financial Information. It is our responsibility to form an opinion on the Pro Forma Financial Information
as to the proper compilation of the Pro Forma Financial Information and to report our opinion to you.

In providing this opinion, we are not updating or refreshing any reports or opinions previously made by
us on any financial information used in the compilation of the Pro Forma Financial Information, nor do
we accept responsibility for such reports or opinions beyond that owed to those to whom those reports
or opinions were addressed by us at the dates of their issue.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting 4000 as issued by the
Auditing Practices Board in the United Kingdom. The work that we performed for the purpose of making
this report, which involved no independent examination of any of the underlying financial information,
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consisted primarily of comparing the unadjusted financial information with the source documents,
considering the evidence supporting the adjustments and discussing the Pro Forma Financial information
with the Directors.

We planned and performed our work so as to obtain all the information and explanations we considered
necessary in order to provide us with reasonable assurance that the Pro Forma Financial Information has
been properly compiled on the basis stated and that such basis is consistent with the accounting policies
of the Company.

Opinion

In our opinion:

(a) the Pro Forma Financial Information has been properly compiled on the basis stated; and

(b) such basis is consistent with the accounting policies of the Company.

Declaration

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

Yours faithfully,

Crowe Clark Whitehill LLP
Chartered Accountants
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Set out below is an unaudited pro-forma statement of net assets of the Company (the “Pro-Forma Financial
Information”), which has been prepared on the basis of the Company’s and Operating Group’s financial
information at 31 December 2016 and EMT’s financial information at 30 September 2016, as adjusted for
the net Placing proceeds and purchase consideration of EMT, as set out in the notes below. The unaudited
Pro Forma financial information has been prepared for illustrative purposes only and because of its nature
will not represent the actual consolidated financial position of the Company at the date of Admission.

Unaudited pro-forma statement of net assets
Operating

Company EMT Group Pro forma 
(unaudited) (audited) (audited) Adj. 1 Adj. 2 net assets

Note 1 Note 2 Note 3 Note 4 Note 5 (unaudited)
£’000 £’000 £’000 £’000 £’000 £’000

Non-current assets
Property, plant and 
equipment — 26 1,186 — — 1,212
Intangible assets — — 2,892 — — 2,892
Investments — — 16 — — 16
Trade and other receivables — — 222 — — 222
Deferred tax assets — 5 106 — — 111 

Total non-current assets — 31 4,422 — — 4,453

Current assets
Inventories — — 44 — — 44
Trade and other receivables — 1,039 28,547 — — 29,586
Cash and cash equivalents 13 2,160 5,351 4,000 (5,128) 6,396

Total current assets 13 3,199 33,942 4,000 (5,128) 36,026

Total assets 13 3,230 38,364 4,000 (5,128) 40,479

Current liabilities
Trade and other payables — 600 29,167 — — 29,767
Loans and borrowings — 45 1,474 — — 1,519

Total current liabilities — 645 30,641 — — 31,286

Non-current liabilities
Borrowings — — 3,878 — — 3,876
Deferred tax — — 332 — — 332

Total non-current 
liabilities — — 4,210 — — 4,210

Total liabilities — 645 34,851 — — 35,496

Net assets/liabilities 13 2,585 3,513 4,000 (5,128) 4,983

Notes:

1. The financial information relating to the Company reflects the issue of 50,000 Ordinary shares of £1 each issued between
incorporation on 27 September 2016 and 31 December 2016 (during which period, the Company did not trade), for a subscription
of £12,501 as more fully described in Part VIII (3) of the Document, without further adjustment. No account has been taken of
the activities of the Company subsequent to 31 December 2016. 

2. The financial information relating to EMT has been extracted, without further adjustment, from the financial information for the
period ended 30 September 2016, as set out in Section B of Part IV of the Document. No account has been taken of the activities
of EMT subsequent to 30 September 2016. 
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3. The financial information relating to the Operating Group has been extracted, without further adjustment, from the financial
information for the period ended 31 December 2016, as set out in Section B of Part III of the Document. No account has been
taken of the activities of the Operating Group subsequent to 31 December 2016. 

4. The Company raised £5,000,000 (gross) from the Placing. Associated costs of the Placing were approximately £1,000,000
(excluding VAT). The net proceeds from the Placing received by the Company were approximately £4,000,000. 

5. The Company acquired EMT on 10 March 2017 for an initial cash consideration of £2,500,000, which has been removed from
the pro-forma cash balance. In addition, an amount of £2,628,000 (being the amount of cash held by EMT at completion in
excess of £150,000) was paid in cash on completion. No account has been taken of subsequent earn-out payments which are to
be paid and to be calculated by reference to the future results of EMT.

6. No account has been taken of any adjustment to reflect the fair values of the assets or liabilities of EMT.
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PART VIII

ADDITIONAL INFORMATION

1. The Company

1.1 The Company was incorporated in England and Wales on 27 September 2016 and registered under
the Act as a public company limited by shares with registered number 10397171 with the name
Xpediator Services PLC.

1.2 On 24 October 2016, the Registrar of Companies issued the Company with a trading certificate
pursuant to section 761 of the Act.

1.3 On 12 December 2016, the name of the Company was changed to Xpediator PLC.

1.4 The principal legislation under which the Company operates is the Act and the regulations made
thereunder. The Company is domiciled in the UK.

1.5 The liability of the members of the Company is limited to the amount paid up on the
Ordinary Shares.

1.6 The registered office of the Company is at 700 Avenue West, Skyline 120, Great Notley, Braintree,
Essex CM77 7AA. The telephone number is +44 (0) 1376 333 000 and will remain so on Admission.

1.7 The accounting reference date of the Company is 31 December.

1.8 The principal activity of the Company is that of a holding company. It is the ultimate parent
company of the Group comprising the Company and the subsidiary undertakings set out in
paragraph 1.9 of this Part VIII.

1.9 The Group structure at Admission is shown on the next page.
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2. Securities

2.1 The shares which will be admitted to trading on AIM will be Ordinary Shares. The Ordinary Shares
have a nominal value of 5 pence each and will be issued in GBP. The legislation under which the
Ordinary Shares have been created is the Act and regulations made under it. The ISIN of the
Ordinary Shares is GB00BF6P5V92.

2.2 The Existing Shares are, and the New Shares will be, in registered form. The Ordinary Shares may
be held in certificated form or, following Admission, under the CREST system, which is a paperless
settlement procedure enabling securities to be evidenced and transferred, otherwise than by a
written instrument in accordance with the CREST Regulations. The Registrars are responsible for
keeping the Company’s register of members.

2.3 The Ordinary Shares shall have the rights and be subject to the restrictions referred to in paragraph
5 of this Part VIII.

2.4 Section 561 of the Act gives the Shareholders pre–emption rights on any issue of shares or sale of
shares held in treasury by the Company which are or are to be paid in cash to the extent not
disapplied by special resolution passed pursuant to section 570 of the Act. These pre-emption rights
have been disapplied to the limited extent set out in paragraph 3.8.4 below.

2. 5 The Ordinary Shares have no redemption or conversion provisions.

3. Share Capital of the Company

3.1 The issued share capital of the Company as at the date of this Document is as follows:

Number of Ordinary Shares issued Aggregate nominal value of Ordinary Shares
and fully paid up issued and fully paid up

80,000,000 £4,000,000

3.2 The issued share capital of the Company following the Placing and Admission will be as follows:

Number of Ordinary Shares issued Aggregate nominal value of Ordinary Shares
and fully paid up issued and fully paid up

100,833,333 £5,041,667

3.3 On incorporation the Company had an issued share capital of two ordinary shares of £1.00 each
held one each by Kenneth Mercieca and Stephen Blyth. On 24 October 2016, these ordinary shares
were transferred to Cogels.

3.4 On 24 October 2016, the Directors were authorised by special resolution to issue shares up to an
aggregate nominal value of £100,000 and 49,998 ordinary shares of £1.00 each were issued, 25 per
cent. paid up in cash, as follows:

Cogels 21,773 ordinary shares
Shaun Godfrey 13,745 ordinary shares
Sandu Grigore 9,480 ordinary shares
Danor Ionescu 2,500 ordinary shares
Richard Myson 2,500 ordinary shares

3.5 On 29 November 2016, the shareholders of the Company passed resolutions to:

3.5.1 authorise the directors to allot shares or grant rights to subscribe for or convert any security
into shares in the Company (Rights) up to a maximum nominal amount of £30,000,000
which authority expires, unless renewed, varied or revoked by the Company, on the date of
Admission save that the Company may, at any time before such expiry, make an offer or
agreement which would or might require shares to be allotted or Rights to be granted and the
directors may allot shares or grant Rights in pursuance of such offer or agreement
notwithstanding that the authority conferred by the resolution has expired;
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3.5.2 empower the directors to allot equity securities within the meaning of section 560 of the Act
pursuant to the authority set out in 3.5.1 above as if section 561 of the Act did not apply to
such allotment provided that the power is limited to the allotment of equity securities up to
an aggregate nominal value of £30,000,000 which authority shall expire, unless renewed,
varied or revoked by the Company, on Admission save that the Company may, at any time
before such expiry, make an offer or agreement which would or might require shares to be
allotted or Rights to be granted and the directors may allot shares or grant Rights in
pursuance of such offer or agreement notwithstanding that the authority conferred by the
resolution has expired.

3.6 As at the date of this Document, the 49,998 ordinary shares of £1.00 each referred to in
paragraph 3.4 above are fully paid up.

3.7 On 25 May 2017, pursuant to the Share Exchange Agreement, the Company acquired the entire
issued share capital of DGHL in consideration for which the Company allotted and issued
4,000,000 new ordinary shares of £1.00 each, credited as fully paid, to the shareholders of DGHL.
Further information on the terms of the Share Exchange Agreement is set out at paragraph 11.28
of this Part VIII.

3.8 On 4 August 2017, the shareholders of the Company passed resolutions to:

3.8.1 redesignate 50,000 of the existing issued ordinary shares of £1.00 each (allocated on a pro rata
basis between the registered holders of such shares) into deferred shares of £1.00 each;

3.8.2 subject to Admission, adopt the Articles;

3.8.3 sub-divide the existing issued and unissued ordinary shares of £1.00 each into
Ordinary Shares;

3.8.4 authorise the directors to allot shares or grant rights to subscribe for or convert any security
into shares in the Company (i) up to a maximum nominal amount of £1,500,000 in
connection with the Placing and (ii) up to a further maximum nominal aggregate amount of
£1,680,555 (being equal to approximately one third of the Enlarged Share Capital) which
authority expires on the date of the next annual general meeting of the Company;

3.8.5 empower the directors to allot equity securities within the meaning of section 560 of the Act
pursuant to the authority set out in paragraph 3.8.4 above as if section 561 of the Act did not
apply to such allotment provided that the power is limited to the allotment of equity securities
as follows:

(i) up to an aggregate nominal value of £1,500,000 in connection with the Placing;

(ii) in connection with any offer by way of rights or an open offer of relevant equity
securities where the equity securities respectively attributed to the holders of all equity
securities are proportionate (as nearly as may be) to the respective numbers of equity
securities held by them but subject to such exclusions or other arrangements as the
directors may deem necessary or expedient to deal with equity securities which
represent fractional entitlements or on account of either legal or practical problems
arising in connection with the laws or requirements of any regulatory or other authority
in any jurisdiction; and

(iii) otherwise than pursuant to (i) or (ii) above, up to an aggregate nominal value of
£504,166 (being approximately 10 per cent. of the Enlarged Share Capital).

3.9 The holders of Existing Shares will be diluted by the issue of the New Shares. The effective dilution
rate, assuming none of those holders participate in the Placing, is approximately 20.7 per cent.

3.10 The Company has no issued Ordinary Shares that are not fully paid up.
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3.11 Save as disclosed in this Document:

3.11.1 no share or loan capital of the Company has been issued or is proposed to be issued;

3.11.2 there are currently no outstanding convertible securities, exchangeable securities or
securities with warrants issued by the Company;

3.11.3 there are no shares in the Company not representing capital;

3.11.4 there are no shares in the Company held by or on behalf of the Company itself or by any
other member of the Group;

3.11.5 there are no acquisition rights and/or obligations over authorised but unissued share capital
of the Company and the Company has made no undertaking to increase its share capital;

3.11.6 no person has any preferential or subscription rights for any share capital of the Company;
and

3.11.7 no share or loan capital of the Company or any member of the Group is under option or
agreed conditionally or unconditionally to be put under option.

3.12 There have been no public takeover bids by third parties for all or any part of the Company’s equity
share capital during the last financial year of the Company or the period up to and including the
date immediately prior to the date of this Document.

4. Share Options and Warrants

4.1 Pursuant to an agreement dated 4 August 2017 between the Company and Daniela Antohi, the
Company has agreed to grant options over 729,167 Ordinary Shares. The options are exercisable
for a period of 30 days commencing on the first anniversary of the date of grant of the options,
following which, if not exercised, the options will lapse. The options may only be exercised over
all the options and not part. The exercise price per share for such options is the Placing Price of an
Ordinary Share.

4.2 Pursuant to an agreement dated 3 August 2017 between the Company and Borrelli Capital Limited,
the Company has agreed to grant options over 416,667 Ordinary Shares. The options may only be
exercised in whole and not part and exercise of the options is conditional on the earnings per share
of the Company in each of the 2 years ending 31 December 2017 and 31 December 2018 increasing
by 10 per cent. or more on the previous year, and Alex Borrelli being a director of the Company
on the date that the consolidated audited accounts of the Company for the year ending 31 December
2018 are published. The exercise price per share for such options is the Placing Price.

4.3 Pursuant to an agreement dated 3 August 2017 between the Company and Geoff Gillo, the
Company has agreed to grant options over 208,333 Ordinary Shares. The options may only be
exercised in whole and not part and exercise of the options is conditional on the aggregate earnings
per share of the Company in each of the 2 years ending 31 December 2017 and 31 December 2018
increasing by 10 per cent. or more on the previous year and Geoff Gillo being a non-executive
director of the Company on the date that the consolidated audited accounts of the Company for the
year ending 31 December 2018 are published. The exercise price per share for such options is the
Placing Price.

4.4 The Company has agreed to grant warrants, conditional on Admission, to SP Angel pursuant to
a warrant agreement dated 8 August 2017 (“Warrant Agreement”). Under the terms of the
Warrant Agreement, SP Angel has been granted warrants to subscribe for 55,250 Ordinary Shares
(subject to adjustment) at the Placing Price, exercisable at any time during the period of five years
from Admission.

130



5. Articles of Association

The Articles include provisions to the following effect:

5.1 Objects

The Articles contain no restriction on the objects of the Company.

5.2 Capital structure

The share capital of the Company is represented by an unlimited number of Ordinary Shares having
the rights described in the Articles, and 50,000 deferred shares of £1.00 each.

5.3 Voting rights

Subject to any rights or restrictions attached to any shares, on a show of hands every member who
is present in person (or by proxy) shall on a show of hands have one vote and every member present
in person (or by proxy) shall on a poll have one vote for each share of which he is the holder. The
deferred shares do not confer on the holders thereof a right to vote.

5.4 Dividends

Subject to the Act and as set out in the Articles, the Company may by ordinary resolution declare
dividends but no dividend shall exceed the amount recommended by the Board. No dividend may
be paid otherwise than in accordance with the Act. The Board may at any time declare and pay such
interim dividends as appears to be justified by the profits of the Company available for distribution.

Except as otherwise provided by the rights attached to the shares, all dividends (a) shall be declared
and paid according to the amounts paid up on the shares on which the dividend is paid but (for the
purposes of this Article only) no amount paid on a share in advance of calls shall be treated as paid
on the share; (b) all dividends shall be apportioned and paid proportionately to the amounts paid
up on the shares during any portion or portions of the period in respect of which the dividend is
paid; but, if any share is issued on terms providing that it shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly; and (c) may be declared in any currency but
paid in GBP only.

The Company may pay any dividend, interest or other sum payable in respect of a share in cash or
by direct debit, bank transfer, cheque, dividend warrant, or money order or by any other method,
including by electronic means, as the Board may consider appropriate. For uncertificated shares,
any payment may be made by means of the relevant system (subject always to the facilities and
requirements of the relevant system) and such payment may be made by the Company or any person
on its behalf by sending an instruction to the operator of the relevant system to credit the cash
memorandum account of the holder or joint holders of such shares or, if permitted by the Company,
of such person as the holder or joint holders may in writing direct.

The Company may send such payment by post or other delivery service (or by such means offered
by the Company as the member or person entitled to it may agree in writing) to the registered
address of the member or person entitled to it (or, if two or more persons are holders of the share
or are jointly entitled to it because of the death or bankruptcy of the member or otherwise by
operation of law, to the registered address of such of those persons as is first named in the Register)
or to such person and such address as such member or person may direct in writing.

Every cheque, warrant, order or other form of payment is sent at the risk of the person entitled to
the money represented by it, shall be made payable to the person or persons entitled, or to such other
person as the person or persons entitled may direct in writing. Payment of the cheque, warrant,
order or other form of payment (including transmission of funds through a bank transfer or other
funds transfer system or by such other electronic means as permitted by these Articles or in
accordance with the facilities and requirements of the relevant system concerned) shall be good
discharge to the Company. If any such cheque, warrant, order or other form of payment has or shall
be alleged to have been lost, stolen or destroyed the Company shall not be responsible.

The deferred shares shall not be entitled to any dividends.
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5.5 Redemption

Subject to the Companies Acts and to any rights attaching to existing shares, any share may be
issued which can be redeemed or is liable to be redeemed at the option of the Company or the
holder. The Board may determine the terms, conditions and manner of redemption of any
redeemable shares which are issued. Such terms and conditions shall apply to the relevant shares
as if the same were set out in these Articles.

5.6 Variation of class rights

Subject to the Act, the rights attached to any class of shares can be varied or abrogated either with
the consent in writing of the holders of not less than three-quarters in nominal value of the issued
share of that class (excluding any shares of that class held as treasury shares) or with the authority
of a special resolution passed at a separate meeting of the holders of the relevant class of shares.

5.7 Issue of shares

Subject to the Act, the Articles and to any relevant authority of the Company in general meeting
required by the Act, the Board may offer, allot (with or without conferring rights of renunciation),
grant options over or otherwise deal with or dispose of shares or grant rights to subscribe for or
convert any security into shares to such persons, at such times and upon such terms as the Board
may decide.

5.8 Form and transfer of shares

The Board may issue shares as certificated or uncertificated shares, subject to any restrictions on
transfers described below:

Subject to the Articles:

(a) each member may transfer all or any of his shares which are in certificated form by
instrument of transfer in writing in any usual form or in any form approved by the Board.
Such instrument shall be executed by or on behalf of the transferor and (in the case of a
transfer of a share which is not fully paid up) by or on behalf of the transferee. All instruments
of transfer, when registered, may be retained by the Company.

(b) each member may transfer all or any of his shares which are in uncertificated form by means
of a relevant system in such manner provided for, and subject as provided in, the
uncertificated securities rules. No provision of these Articles shall apply in respect of an
uncertificated share to the extent that it requires or contemplates the effecting of a transfer
by an instrument in writing or the production of a certificate for the share to be transferred.

The deferred shares are not transferable.

Every person (except a person to whom the Company is not by law required to issue a certificate)
whose name is entered in the Register as a holder of any certificated shares shall be entitled, without
charge, to receive within the time limits prescribed by the Companies Acts (unless the terms of issue
prescribe otherwise) one certificate for all of the shares of that class registered in his name.

If a share certificate is defaced, worn out or said to be stolen, lost or destroyed, it may be replaced
on such terms as to evidence and indemnity as the Board may decide and, where it is defaced or
worn out, after delivery of the old certificate to the Company.

The Board may require the payment of any exceptional out-of-pocket expenses of the Company
incurred in connection with the issue of any certificates under this Article. In the case of shares held
jointly by several persons, any such request as is mentioned in this Article may be made by any one
of the joint holders.

The Board may, in its absolute discretion, refuse to register any transfer of a share in certificated
form (or renunciation of a renounceable letter of allotment) unless:

(a) it is for a share which is fully paid up;

(b) it is for a share upon which the Company has no lien;
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(c) it is only for one class of share;

(d) it is in favour of a single transferee or no more than four joint transferees;

(e) it is duly stamped or is duly certificated or otherwise shown to the satisfaction of the Board
to be exempt from stamp duty (if this is required); and

(f) it is delivered for registration to the registered office of the Company (or such other place
as the Board may determine), accompanied (except in the case of a transfer by a person to
whom the Company is not required by law to issue a certificate and to whom a certificate
has not been issued or in the case of a renunciation) by the certificate for the shares to which
it relates and such other evidence as the Board may reasonably require to prove the title of
the transferor (or person renouncing) and the due execution of the transfer or renunciation
by him or, if the transfer or renunciation is executed by some other person on his behalf, the
authority of that person to do so.

The Board shall not refuse to register any transfer or renunciation of partly paid shares which are
admitted to AIM on the grounds that they are partly paid shares in circumstances where such refusal
would prevent dealings in such shares from taking place on an open and proper basis.

If the Board refuses to register a transfer of a share it shall notify the transferee of the refusal and
the reasons for it within two months after the date on which the transfer was lodged with the
Company or the instructions to the relevant system received. Any instrument of transfer which the
Board refuses to register shall be returned to the person depositing it (except if there is suspected
or actual fraud). All instruments of transfer which are registered may be retained by the Company.

No fee shall be charged for registration of a transfer or other document or instruction relating to or
affecting the title to any share or for making any other entry in the Register.

If a member dies, the survivors or survivor (where he was a joint holder), and his executors or
administrators (where he was a sole or the only survivor of joint holders), shall be the only persons
recognised by the Company as having any title to his shares. Nothing in these Articles shall release
the estate of a deceased member from any liability for any share which has been solely or jointly
held by him.

5.9 Calls

Subject to these Articles and the terms on which the shares are allotted, the Board may from time
to time make calls on the members in respect of any monies unpaid on their shares (whether in
respect of nominal value or premium) and not payable on a date fixed by or in accordance with the
terms of issue (“call”).

Each member shall (subject to the Company serving upon him at least 14 clear days’ notice
specifying when and where payment is to be made and whether or not by instalments (“call
notice”)) pay to the Company as required by the call notice the amount called on for his shares.

A call notice may not require a member to pay a call which exceeds the total sum unpaid on that
member’s shares (whether as to the share’s nominal value or any amount payable to the Company
by way of premium).

If a call remains unpaid after it has become due and payable, the person from whom it is due and
payable shall pay all expenses that have been incurred by the Company by reason of such non-
payment together with interest on the amount unpaid from the day it is due and payable to the time
of actual payment at such rate (not exceeding the Bank of England base rate by more than five
percentage points) as the Board may decide. The Board may waive payment of the interest or the
expenses in whole or in part.

5.10 Forfeiture

If any member fails to pay the whole of any call (or any instalment of any call) by the date when
payment is due, the Board may at any time give notice in writing to such member (or to any person
entitled to the shares by transmission), requiring payment of the amount unpaid (and any accrued
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interest and any expenses incurred by the Company by reason of such non-payment) by a date not
less than 14 clear days from the date of the notice. The notice shall name the place where the
payment is to be made and state that, if the notice is not complied with, the shares in respect of
which such call was made will be liable to be forfeited.

A forfeited share may be sold, re-allotted or otherwise disposed of on such terms and in such
manner as the Board determine and at any time before a sale or disposition the forfeiture may be
cancelled on such terms as the directors think fit.

A shareholder whose shares have been forfeited shall cease to be a member in respect of such
forfeited shares and shall surrender the certificate for such shares to the Company for cancellation.
Such shareholder shall remain liable to pay to the Company all sums which at the date of forfeiture
were presently payable by him to the Company in respect of such shares with interest (not exceeding
the Bank of England base rate by two percentage points) from the date of the forfeiture to the date
of payment. The Directors may waive payment of interest wholly or in part and may enforce
payment, without any reduction or allowance for the value of the shares at the time of forfeiture or
for any consideration received on their disposal.

A statutory declaration in writing that the declarant is a director or the secretary of the Company,
and that the particular share of the Company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein stated as against all persons claiming
to be entitled to the forfeited share.

5.11 Disclosure of interests

If a member, or any other person appearing to be interested in shares held by that member, has
been issued with a notice under section 793 of the Act (section 793 notice) and has failed in relation
to any shares (default shares, which expression includes any shares issued after the date of such
notice in right of those shares) to give the Company the information required by the section 793
notice within the prescribed period from the service of the notice, the following sanctions shall
apply unless the Board determines otherwise:

(a) the member shall not be entitled in respect of the default shares to be present or to vote
(either in person or by representative or proxy) at any general meeting or at any separate
meeting of the holders of any class of shares or on any poll or to exercise any other right
conferred by membership in relation to any such meeting or poll; and

(b) where the default shares represent at least 0.25 per cent. in nominal value of the issued shares
of their class (calculated exclusive of any shares held as treasury shares):

(i) any dividend or other money payable for such shares shall be withheld by the
Company, which shall not have any obligation to pay interest on it, and the member
shall not be entitled to elect, pursuant to Article 135, to receive shares instead of that
dividend; and

(ii) no transfer, other than an excepted transfer, of any shares held by the member shall be
registered unless the member himself is not in default of supplying the required
information and the member proves to the satisfaction of the Board that no person in
default of supplying such information is interested in any of the shares that are the
subject of the transfer.

5.12 Directors

Unless otherwise determined by the Company by ordinary resolution, the number of directors shall
be not less than two.

Each Director may be paid his reasonable travelling, hotel and other expenses properly incurred by
him in or about the performance of his duties as Director, including any expenses incurred in
attending meetings of the Board or any committee of the Board or general meetings or separate
meetings of the holders of any class of shares or debentures of the Company.
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The Board may exercise all the powers of the Company to provide pensions or other retirement or
superannuation benefits and to provide death or disability benefits or other allowances or gratuities
(whether by insurance or otherwise) for any person who is or has at any time been a Director or
employee of:

(a) the Company;

(b) any company which is or was a holding company or a subsidiary undertaking of
the Company;

(c) any company which is or was allied to or associated with the Company or a subsidiary
undertaking or holding company of the Company; or

(d) a predecessor in business of the Company or of any holding company or subsidiary
undertaking of the Company.

and, in each case, for any member of his family (including a spouse or former spouse) and any
person who is or was dependent on him.

At each annual general meeting of the Company any Director then in office:

(a) who has been appointed by the Board since the previous annual general meeting in
accordance with Article 81; or

(b) for whom it is the third annual general meeting of the Company following the annual general
meeting at which he was elected or last re-elected;

shall retire from office but shall be eligible for re-appointment.

The Company may by special resolution, or by ordinary resolution of which special notice has
been given in accordance with section 312 of the Act, remove a director before the expiry of his
period of office. The directors are not subject to a mandatory retirement age.

5.13 Directors’ interests

A director who to his knowledge is in any way directly or indirectly interested in a contract or
arrangement or proposed contract or arrangement with the Company shall disclose the nature of
his interest at a meeting of the Board.

A Director cannot vote (or be counted in the quorum) on any resolution relating to any transaction
or arrangement with the Company in which he has an interest and which may reasonably be
regarded as likely to give rise to a conflict of interest. This is subject to certain exceptions including
(i) where the contract, arrangements, transaction or proposal concerns general employee privileges
or insurance policies for the benefit of directors or (ii) in circumstances where a director acts in a
personal capacity in the giving of a guarantee, security or indemnity for the benefit of the Company
or any of its subsidiary undertakings.

5.14 Disclosure of interests

Subject to the Companies Acts and provided he has declared the nature and extent of his interest
in accordance with the requirements of the Companies Acts, a Director who is in any way, whether
directly or indirectly, interested in an existing or proposed transaction or arrangement with the
Company may:

(a) be a party to, or otherwise interested in, any transaction or arrangement with the Company
or in which the Company is otherwise (directly or indirectly) interested;

(b) act by himself or through his firm in a professional capacity for the Company (otherwise than
as auditor) and he or his firm shall be entitled to remuneration for professional services as
if he were not a Director;
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(c) be or become a director or other officer of, or employed by, or a party to a transaction or
arrangement with, or otherwise interested in, any body corporate in which the Company is
otherwise (directly or indirectly) interested; and

(d) hold any office or place of profit with the Company (except as auditor) in conjunction with
his office of Director for such period and upon such terms, including as to remuneration as
the Board may decide.

5.15 Authorisation of conflicts of interest

The Board may, in accordance with the Articles, authorise any matter or situation proposed to them
by any Director which would, if not authorised, involve a Director (an Interested Director)
breaching his duty under the Act to avoid conflicts of interest.

The Directors may authorise, to the fullest extent permitted by law, any matter proposed to them
which would otherwise result in a director infringing his duty under the Companies Act to avoid a
situation in which he has, or can have, a direct or indirect interest that conflicts, or possibly may
conflict, with the interests of the Company and which may reasonably be regarded as likely to give
rise to a conflict of interest.

Any authorisation under this article will be effective only if:

(a) to the extent permitted by the Act, the matter in question shall have been proposed by any
Director for consideration in the same way that any other matter may be proposed to the
Directors under the provisions of these Articles;

(b) any requirement as to the quorum for consideration of the relevant matter is met without
counting the Interested Director and any other interested Director; and

(c) the matter is agreed to without the Interested Director voting or would be agreed to if the
Interested Director’s and any other interested Director’s vote is not counted.

An interest of a person connected (within the meaning ascribed by section 252 of the Companies
Act) with a director shall be treated as an interest of the director.

5.16 Borrowing powers

Subject to these Articles and the Companies Acts, the Board may exercise all the powers of the
Company to:

(a) borrow money;

(b) indemnify and guarantee;

(c) mortgage or charge all or any part of the undertaking, property and assets (present and future)
and uncalled capital of the Company;

(d) create and issue debentures and other securities; and

(e) give security either outright or as collateral security for any debt, liability or obligation of the
Company or of any third party.

5.17 Annual General Meetings and General Meetings

An annual general meeting shall be held at such time and place as the Board may determine. The
Board may, whenever it thinks fit, and shall on requisition in accordance with the Companies Acts,
proceed to convene a general meeting.

No business shall be transacted at any general meeting unless a quorum is present. A quorum is two
members present in person or by proxy and entitled to vote upon the business to be transacted at
the meeting.

A general meeting shall be called by at least such minimum notice as is required or permitted by
the Companies Acts. The period of notice shall in either case be exclusive of the day on which it
is served or deemed to be served and of the day on which the meeting is to be held and shall be
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given to all members other than those who are not entitled to receive such notices from the
Company. The Company may give such notice by any means or combination of means permitted
by the Act.

Every notice calling a meeting shall specify the place, date and time of the meeting, and there shall
appear with reasonable prominence in every such notice a statement that a member entitled to
attend and vote is entitled to a proxy or (if he has more than one share) proxies to exercise all or
any of his rights to attend, speak and vote and that a proxy need not be a member of the Company.
Such notice shall also include the address of the website on which the information required by the
Act is published, state the procedures with which members must comply in order to be able to
attend and vote at the meeting (including the date by which they must comply), provide details of
any forms to be used for the appointment of a proxy and state that a member has the right to ask
questions at the meeting in accordance with the Act.

The notice shall specify the general nature of the business to be transacted at the meeting and shall
set out the text of all resolutions to be considered by the meeting and shall state in each case whether
it is proposed as an ordinary resolution or as a special resolution.

The accidental omission to give notice of any meeting or to send an instrument of proxy (where
this is intended to be sent out with the notice) to, or the non-receipt of either by, any person entitled
to receive the same shall not invalidate the proceedings of that meeting.

5.18 Annual Accounts and Financial Statements

Save as provided in the Articles, a copy of the annual accounts of the Company together with a copy
of the auditor’s report and the directors’ report and any other documents required to accompany or
to be annexed to them shall, not less than 21 clear days before the date of the general meeting at
which copies of those documents are to be laid, be sent to every member and to every debenture
holder of the Company and to every other person who is entitled to receive notices from the
Company of general meetings.

Copies of the documents referred to in the Articles need not be sent to:

(a) a member or holder of debentures of whose address the Company is unaware; or

(b) more than one of the joint holders of shares or debentures.

Where permitted by the Act, a strategic report with supplementary material in the form and
containing the information prescribed by the Act may be sent or supplied to a person so electing
in place of the documents required to be sent or supplied as set out above.

5.19 Winding up

If the Company is wound up, the liquidator may, with the authority of a special resolution and any
other authority required by the law, divide among the members in specie the whole or any part of
the assets of the Company. This applies whether the assets shall consist of property of one kind or
different kinds. For this purpose, the liquidator may set such value as the liquidator considers fair
on any asset or assets and may determine how to divide it between the members or different classes
of members. The liquidator may, with the authority of a special resolution and any other authority
required by the law, transfer all or any part of the assets to trustees on such trusts for the benefit of
members as the liquidator decides. Where the liquidator divides or transfers any assets in pursuance
of the powers in this article, no member shall be required to accept any asset in respect of which
there is a liability.

5.20 Untraceable shareholders

The Company shall be entitled to sell at the best price reasonably obtainable any member’s shares
or the shares to which a person is entitled by virtue of transmission if:

(a) during the period of 12 years before the date of sending of the notice referred to in (b) below
no cheque, order or warrant in respect of such share sent by the Company through the post
in a pre-paid envelope addressed to the member or to the person entitled by transmission to
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the share, at his address on the Register or other last known address given by the member or
person to which cheques, orders or warrants in respect of such share are to be sent has been
cashed and the Company has received no communications in respect of such share from
such member or person entitled, provided that during such period of 12 years the Company
has paid at least three cash dividends (whether interim or final) and no such dividend has
been claimed by the person entitled to it;

(b) on or after expiry of the said period of 12 years, the Company has given notice of its intention
to sell such share by sending a notice to the member or person entitled by transmission to
the share at his address on the Register or other last known address given by the member or
person entitled by transmission to the share and before sending such a notice to the member
or other person entitled by transmission, the Company must have used reasonable efforts to
trace the member or other person entitled, engaging, if considered appropriate, a professional
asset reunification company or other tracing agent and/or giving notice of its intention to sell
the share by advertisement in a national newspaper and in a newspaper circulating in the
area of the address of the member or person entitled by transmission to the share shown in
the Register;

(c) during the further period of three months following the date of such notice and prior to the
exercise of the power of sale the Company has not received any communication in respect
of such share from the member or person entitled by transmission; and

(d) the Company has given notice to the UKLA of its intention to make such sale, if shares of
the class concerned are listed on AIM or dealt in on the London Stock Exchange.

If at any time during or after the said period of twelve years further shares have been issued in
right of those held at the commencement of that period or of any issued in right during that period
and, since the date of issue, the requirements of the Articles have been satisfied in respect of such
further shares, the Company may also sell the further shares.

To give effect to any sale of shares under this Article, the Board may authorise some person to
transfer the shares in question and may enter the name of the transferee in respect of the transferred
shares in the Register even if no share certificate has been lodged for such shares and may issue a
new certificate to the transferee. An instrument of transfer executed by that person shall be as
effective as if it had been executed by the holder of, or the person entitled by transmission to, the
shares. The buyer shall not be bound to see to the application of the purchase monies, nor shall his
title to the shares be affected by any irregularity or invalidity in the proceedings in reference to the
sale. If the shares are in uncertificated form, in accordance with the uncertificated securities rules,
the Board may issue a written notification to the Operator requiring the conversion of the share to
certificated form.

6. Directors’ and other Interests

6.1 As at the date of this Document and as at Admission, the holdings of the Directors and their
immediate families in the share capital of the Company (i) which would have been notified to the
Company pursuant to MAR; or (ii) which are holdings of a person connected (within the meaning
of section 252 to 254 of the Act) with a Director which would, if the connected person were a
director, be required to be disclosed under (i) above and the existence of which is known to or
could with reasonable diligence be ascertained by the Directors are as follows:

Number of Number of % of Enlarged
Ordinary % of the Ordinary Share

Shares prior to Existing Shares on Capital on
Name Admission Shares Admission Admission

Michael Alexander Borrelli — — — —
Stephen William Blyth 34,840,000 43.55 34,840,000 34.55
Richard Lee Myson 4,000,000 5.00 4,000,000 3.97
Geoffrey Michael Gillo — — — —
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6.2 In addition to the interests of the Directors disclosed in sub-paragraph 6.1 above, the Company
has been notified or is aware of the following holdings which will, following Admission, represent
more than 3 per cent. of the Enlarged Share Capital:

Number of Number of % of Enlarged
Ordinary % of the Ordinary Share

Shares prior to Existing Shares on Capital on
Name Admission Shares Admission Admission

Cogels 34,840,000 43.55 34,840,000 34.55
Shaun Godfrey 21,992,000 27.49 21,992,000 21.81
Sandu Grigore 15,168,000 18.96 15,168,000 15.04
Rathbone Investment 
Management Limited — — 4,920,000 4.88
BMO Global Asset Management 
(F&C Management Limited) — — 4,871,800 4.83
Danor Ionescu 4,000,000 5.00 4,000,000 3.97
City Financial Investment Company — — 3,125,000 3.10

The voting rights of those Shareholders set out in paragraph 6.1 do not differ from the voting rights
held by other Shareholders.

6.3 The Company is not aware of any person, who directly or indirectly, jointly or severally, exercises
or could exercise control over the Company.

6.4 The Company is not aware of any arrangements, the operation of which may at a subsequent date
result in a change in control of the Company.

6.5 There are no outstanding loans granted or guarantees provided by the Company or any member of
the Group to or for the benefit of any of the Directors, nor are there any outstanding loans or
guarantees provided by the Directors to or for the benefit of the Company or any member of
the Group.

6.6 Save as disclosed in paragraph 12 below, no Director has any interest, whether direct or indirect,
in any transaction which is or was unusual in its nature or conditions or significant to the business
of the Group taken as a whole and which was effected by any member of the Group during the
current or immediately preceding financial year, or during any earlier financial year and which
remains in any respect outstanding or unperformed.

6.7 Save as otherwise disclosed in this Document, none of the Directors nor any member of their
respective immediate families nor any person connected with the Directors (within the meaning
of section 252 of the Act) has any interest, whether beneficial or otherwise, in the share capital of
the Company.

7. Directors’ Service Agreements and Letters of Appointment

7.1 The Directors have entered into service agreements or letters of appointment which are summarised
below. Save for these agreements, there are no service agreements or letters of appointment between
any Director and the Company or any of the subsidiaries not determinable without payment of
compensation (other than statutory compensation) within one year and none are proposed to be
entered into.

7.1.1 Alexander (“Alex”) Borrelli

On 20 June 2017 the Company entered into a letter of appointment with Borrelli Capital
Limited (“Borrelli Capital”) pursuant to which Borrelli Capital agreed to procure the
provision of the services of Alex Borrelli as non-executive chairman of the Company at an
annual fee of £50,000 plus VAT. The appointment is for an initial term of two years
commencing on 1 January 2017 and shall continue thereafter unless and until terminated by
either party on 6 months’ prior written notice.
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Alex will be required to retire and seek re-election by the shareholders at the next annual
general meeting and subsequently as required by the articles. If shareholders do not re-elect
Alex, his appointment shall terminate automatically without payment of compensation. Alex
will be required to spend such time as is necessary for the proper performance of his duties.

The appointment letter contains a restriction that prevents Alex from being engaged,
concerned or interested in any business which is similar to or which might be in competition
with any business carried on by any Group Company for a period of three months after
termination of the appointment and includes provision for the protection of the intellectual
property and confidential information of the Company.

Borrelli Capital and Alex have entered into a separate letter of indemnity undertaking to
jointly and severally indemnify the Company in respect of any tax, interest, penalties or costs
which HMRC may impose on the Company arising from the payment of fees to Borrelli
Capital or arising out of the exercise of any share options held by Borrelli Capital over the
shares of the Company.

7.1.2 Stephen Blyth

On 3 August 2017 Stephen entered into a senior executive service agreement with the
Company pursuant to which he is employed as chief executive officer of the Company at an
annual remuneration of £200,000. In addition to his salary, the Company may, in its absolute
discretion, pay Stephen a bonus at such times and in such amounts as the Company may, in
its absolute discretion, decide.

The appointment is terminable at any time by either party on 12 months’ prior written notice
provided that the Company may decide to pay Stephen a payment in lieu of his
contractual notice entitlement. If there is a change of control and within 12 months of the
change of control, the Company terminates the appointment or Stephen serves notice to
terminate, then within one month of termination, the Company must pay 15 months’ gross
salary to Stephen.

The agreement contains restrictive covenants for a period of 9 months after termination
relating to competition, customer and prospective customers and employees. The agreement
also and includes provision for the protection of the intellectual property and confidential
information of the Company.

7.1.3 Geoffrey Gillo

On 20 June 2017 the Company entered into a letter of appointment with The Keswick
Enterprises Group Limited (“Keswick”) pursuant to which Keswick agreed to procure the
provision of the services of Geoffrey Gillo as a non-executive director of the Company at an
annual fee of £25,000 plus VAT. Any additional days in excess of 20 days per annum shall
be at the rate of £1,500 a day with a minimum charge of half a day. The appointment is for
an initial term of two years commencing on 1 January 2017 and shall continue thereafter
unless and until terminated by either party on 6 months’ prior written notice.

Geoff will be required to retire and seek re-election by the shareholders at the next annual
general meeting and subsequently as required by the articles. If shareholders do not re-elect
Geoff, his appointment shall terminate automatically without payment of compensation.
Geoff will be required to spend such time as is necessary for the proper performance of
his duties.

The appointment letter contains a restriction that prevents Geoff from being engaged,
concerned or interested in any business which is similar to or which might be in competition
with any business carried on by any Group Company for a period of three months after
termination of the appointment and includes provision for the protection of the intellectual
property and confidential information of the Company.
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Keswick and Geoffrey have entered into a separate letter of indemnity undertaking to jointly
and severally indemnify the Company in respect of any tax, interest, penalties or costs which
HMRC may impose on the Company arising from the payment of fees to Keswick or arising
out of the exercise of any share options held by Keswick over the shares of the Company.

7.1.4 Richard Myson

On 29 June 2017 Richard entered into a senior executive service agreement with the
Company pursuant to which he is employed as chief financial officer of the Company at an
annual remuneration of £120,000. In addition to his salary the Company may, in its absolute
discretion, pay Richard a bonus at such times and in such amounts as the Company may, in
its absolute discretion, decide.

The appointment is terminable at any time by either party on 6 months’ prior written notice
provided that the Company may decide to pay Richard a payment in lieu of his
contractual notice entitlement. If there is a change of control and within 12 months of the
change of control, the Company terminates the appointment or Richard serves notice to
terminate, then within one month of termination, the Company must pay 9 months’ gross
salary to Richard.

The agreement contains restrictive covenants for a period of 9 months after termination
relating to competition, customer and prospective customers and employees. The agreement
also and includes provision for the protection of the intellectual property and confidential
information of the Company.

8. Additional Information on the Directors

8.1 In addition to the directorships of the Company, the Directors hold or have held the following
directorships or have been partners in the following partnerships within the five years prior to the
date of this Document:

Director Current Directorships and Partnerships Past Directorships and Partnerships

Michael Alexander Black Sea Property Plc Ablon Group Limited
Borrelli BMR Group Plc Alamondo Limited

BMR – Minas de Portugal, LDA Anturion Limited (Guernsey)
BNB Recruitment Solutions Plc Anturion Limited (UK)
Borrelli Capital Limited Avacero Limited
B W A Group Plc Avidano Limited
Enviro Mining Limited Bregova Limited
Enviro Processing Limited Bluebeat Limited
Enviro Props Limited Derisa Limited
Greatland Gold Plc Doresto Limited
Mineralfields Group Limited Gomendo Limited
Mineralfields Limited Gorando Limited
Prego International Limited Istafia Limited

Jonvero Limited
Leriegos Limited
Mesargosa Limited
Metal Capital Limited
Metal Horse Limited
Metal Tiger Plc
Nordic Panorama Plc
Osmania Limited
Pringipo Limited
Shaheda Limited
Town & Suburban Investments Plc
Tunelia Limited
Volanti Limited
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Director Current Directorships and Partnerships Past Directorships and Partnerships

Stephen Blyth Affinity Group Limited
Affinity Leasing Romania IFN SA
Blyth Capital Partners Limited
Cogels Investments Limited
Delamode Consulting SRL
Delamode Constanta Business
Park SRL
Delamode Group Holdings Limited
Delamode Romania SRL
Delamode Group Limited
Delamode Proprietati SRL
Easy Managed Transport Limited
Fourcuff Limited
Globelink International (Romania) SRL
H.E.E. Management Proprietati SRL
International Logistics &
Consultancy Limited
Key Investitii SRL
Pallet Express SRL
SB William Investitii SRL
Vital Produce International Limited
Xpediator Limited
Xpediator Services Limited
Xpediator Services Plc

Geoff Gillo Food Search Worldwide Limited
Keswick European Holdings Limited
Keswick International Investments 
Limited
SGL Co-Packing Limited
Spatial Global Limited
The Food Link Group Limited
The Keswick Enterprises
Group Limited

Richard Myson Affinity Transport Solutions Srl
DGoC Hungary Szállítmán
yozási és Logisztikai Kft
Delamode International Kft
Delamode Servicii Financare IFN
Easy Managed Transport Limited 
Xpediator Limited

Contifashion Limited
Helios Phoenix SRL32
Winterpal Limited

Farmfoods Distribution Limited
HLD Holdings Limited
Intercounty Distribution Limited
Keswick Central European
Investments Limited
Keswick Romanian Investments
Limited
Link Logistics Limited
Pall-Ex (UK) Limited
Pall-Ex Group Limited
Pall-Ex International Limited
Pall-Ex Logistics Limited
Pall-Ex London Limited
Pall-Ex Property Limited
Pall-It Limited
Raskelf Limited
SBS Worldwide (Holdings)
Limited
Strategy Three Limited
Strategy Two Limited 

Delamode Holdings Limited
Delamode Plc
Delamode Property Ltd
Delamode Romania Srl
Xpediator Services Limited 
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8.2 The following Directors were directors at the time of or within 12 months preceding any
receivership, compulsory liquidation, creditors’ voluntary liquidation, administration, company
voluntary arrangement or any composition or arrangement with creditors generally or any class of
creditors of such company:

8.2.1 Alex Borrelli was a non-executive director of BNB Recruitment Solutions (“BNB”) from 5
April 2007 until its liquidation on 25 January 2010. BNB was placed into administration on
29 June 2009 and entered into a creditors’ voluntary liquidation on 25 January 2010.

Alex Borrelli was a director of IAF Securities Limited (“IAF”) from 1 September 2008 until
18 January 2009. IAF entered into a creditors’ voluntary liquidation on 23 March 2009.8.2.2

8.2.2 Stephen Blyth was a director of Braintree Haulage Limited (“BHL”) from 8 January 1992
until its dissolution on 17 May 2005. BHL entered into a voluntary arrangement on
22 December 1999 which was completed on 28 January 2005.

Stephen Blyth was a director of Goto plc from 22 June 1993 until 17 January 1997. Goto plc
entered into a voluntary arrangement on 13 November 1995 which was completed on
30 December 1996. The date of its dissolution was 4 November 2003.

Stephen Blyth was a director of Cheshire International Freight Limited (“CIFL”) from
22 September 1994 until its dissolution on 9 January 1999. A liquidator was appointed on
25 July 1997 and CIFL was placed into creditors’ voluntary liquidation on 6 October 1998.

8.3 Save as disclosed in paragraph 8.2 of this Part VIII, none of the Directors has:

8.3.1 any unspent convictions in relation to indictable offences;

8.3.2 had any bankruptcy order made against him or entered into any voluntary arrangements;

8.3.3 been a director of a company which has been placed in receivership, compulsory liquidation,
creditors’ voluntary liquidation, administration, been subject to a voluntary arrangement or
any composition or arrangement with its creditors generally or any class of its creditors
whilst he was a director of that company or within the 12 months after he ceased to be a
director of that company;

8.3.4 been a partner in any partnership which has been placed in compulsory liquidation,
administration or been the subject of a partnership voluntary arrangement whilst he was a
partner in that partnership or within the 12 months after he ceased to be a partner in
that partnership;

8.3.5 been the owner of any assets or a partner in any partnership which has been placed in
receivership whilst he was a partner in that partnership or within the 12 months after he
ceased to be a partner in that partnership;

8.3.6 been publicly criticised by any statutory or regulatory authority (including recognised
professional bodies); or

8.3.7 been disqualified by a court from acting as a director of any company or from acting in the
management or conduct of the affairs of a Company.

9. Employees

As at the date of this Document, the Group has 627 employees.

The breakdown of persons employed by main category of activity is as follows:

Freight forwarding 344
Warehousing and logistics 250
Transport services 33
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10. Property

The Company’s head office and principal trading address is at Units 10a and 10b, 700 Avenue West,
Skyline 12 Great Notley, Braintree, Essex CM77 7AA. This is held under a lease in the name of Delamode
Plc expiring on 22 December 2025 at an annual rental of £627,900, and which is subject to an upwards
only rent review in December 2020.

11. Material Contracts

The following contracts, not being contracts entered into in the ordinary course of business, have been
entered into by the Company or a member of the Group within the two years immediately preceding the
date of this Document and are, or may be, material:

Admission and the Placing

11.1 Under the Placing Agreement, SP Angel and Cantor Fitzgerald have agreed conditionally,
inter alia, on Admission becoming effective not later than 8.00 a.m. on 11August 2017, as agent
for the Company, to use their reasonable endeavours to procure subscribers for the Placing Shares
at the Placing Price.

Under the Placing Agreement the Company, the Directors and the Senior Managers have given
SPAngel and Cantor Fitzgerald certain warranties regarding, inter alia, the accuracy of the information
contained in this document. In addition, the Company has given certain indemnities, in the usual form.
Provisions permit the Placing Agreement to be terminated prior to Admission in certain circumstances,
including those where any of the warranties are not true and accurate in any material respect.

Under the Placing Agreement and subject to it becoming unconditional, the Company has agreed
to pay to SP Angel and Cantor Fitzgerald an aggregate commission in respect of the New Shares
together with a discretionary commission.

The Company will pay certain other costs and expenses (including all applicable VAT) of, or
incidental to, the Placing including all fees and expenses payable in connection with Admission,
expenses of the registrars, printing and advertising expenses, postage and all other legal, accounting
and other professional fees and expenses. The net proceeds of the Placing receivable by the
Company are approximately £4 million.

11.2 A Lock–in Deed dated on or around 11 August 2017 between the Company (1) Cogels, Richard
Myson, Sandu Grigore, Danor Ionescu and Shaun Godfrey (the “Covenantors”) (2) SP Angel (3)
and Cantor Fitzgerald (4) pursuant to which each Covenantor has undertaken not to, and use all
reasonable endeavours to procure that each of his associates shall not, dispose of or transfer any
Relevant Securities (as defined therein) for a period of 12 months from Admission without the
consent of SP Angel and Cantor Fitzgerald. Each Covenantor may, in limited circumstances dispose
of such Relevant Securities without such consent, including acceptance of a general offer, a court
order or acceptance of a general offer by the Company to buy its own shares.

Following the expiry of the 12 month period immediately following Admission, each Covenantor
undertakes to, and to use all reasonable endeavours to procure that his associates will, only dispose
of Relevant Securities through SP Angel or Cantor Fitzgerald or the broker for the time being so
as to ensure the maintaining of an orderly market in the share capital of the Company.

11.3 A relationship agreement between the Company (1) SP Angel (2) and Cogels Limited (3) pursuant
to which Cogels Limited has agreed that, for so long as Cogels Limited and its Associates (as
defined therein) hold 20 per cent or more of the voting rights in the capital of the Company:

11.3.1 Cogels Limited shall, and shall procure that each of its Associates shall do, amongst others,
all such things as it is reasonably able to do so to ensure that the business of the Group is
carried on independently of Cogels Limited and its Associates;

11.3.2 Save at any time that Stephen Blyth is a director of the Company, Cogels Limited and its
Associates shall be entitled to nominate, and to remove, one person as a non-executive
director of the Company; and
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11.3.3 Cogels Limited shall be subject to certain restrictive covenants regarding non-competition
with the business of the Group and non-solicitation of senior employees of the Group.

11.4 On 5 May 2017, the Company entered into a registrars agreement with Share Registrars Limited
(“Registrars”) pursuant to which Registrars were appointed as the registrar of the Company for a
period of 12 months from the date of Admission. The appointment is subject to termination, inter
alia, by either the Company or Registrars giving not less than 6 months’ prior written notice. The
Company has agreed to pay the Registrars an annual fee for their services as registrar, together
with disbursements and out of pocket expenses.

11.5 On 8 August 2017 the Company entered into a nominated adviser and broker agreement with SP
Angel (the “Nominated Adviser and Broker Agreement”). Pursuant to the Nominated Adviser
and Broker Agreement, the Company has, conditional on Admission, appointed SP Angel to act as
nominated adviser and joint broker to the Company for the purposes of the AIM Rules.

The Company has agreed to pay SP Angel an annual fee for services as nominated adviser and
broker, together with all reasonable out of pocket expenses and VAT. The agreement continues for
a minimum period of 12 months from Admission and is subject to termination, inter alia, by either
the Company or SP Angel on the giving of not less than three months’ prior written notice.

11.6 On 8 August 2017 the Company entered into a joint broker agreement with Cantor Fitzgerald (the
“Joint Broker Agreement”). Pursuant to the Joint Broker Agreement, the Company has,
conditional on Admission, appointed Cantor Fitzgerald to act as joint broker to the Company for
the purposes of the AIM Rules.

The Company has agreed to pay Cantor Fitzgerald an annual fee for services as joint broker,
together with all reasonable out of pocket expenses and VAT. The agreement continues for a
minimum period of 12 months from Admission and is subject to termination, inter alia, by either
the Company or Cantor Fitzgerald on the giving of not less than three months’ prior written notice.

11.7 An agreement dated 8 August 2017 between the Company (1) and SP Angel (2) pursuant to which
the Company granted SP Angel warrants to subscribe for 55,250 Ordinary Shares at the Placing
Price for a period of 5 years from the date of Admission.

Group Reorganisation

11.8 An agreement dated 23 December 2015 between Delamode Property Limited (“Property”) (1)
and Kennedy and Saints UK Limited (2) pursuant to which Property sold the freehold property at
Units 10a and 10b, 700 Avenue West, Skyline 120, Great Notley, Braintree, Essex, CM77 7AA
(“Braintree Property”) for the sum of £9,750,000 payable in cash on completion.

11.9 An agreement dated 23 December 2015 between Property (1) and PLC (2) pursuant to which
Property granted a lease of the Braintree Property to PLC for a term of 10 years at an initial rate
of £627,900 per annum.

11.10 An agreement dated 23 December 2015 between Cogels (a company incorporated and registered
in the Netherlands) and others (1), DGHL (2) and Delamode Holding BV (a company incorporated
and registered in the Netherlands) (“DHBV”) (3) pursuant to which DGHL acquired the entire
issued share capital of DHBV from Cogels and others for a purchase price of €24,676,295.

11.11 An agreement dated 23 December 2015 between DGHL (1), DGL (2) and DHBV (3) pursuant to
which DGL acquired the entire issued share capital of DHBV from DGHL.

11.12 An agreement dated 23 December 2015 between DGL (1), Delamode PLC (“PLC”) (2) and DHBV
(3) pursuant to which PLC acquired the entire issued share capital of DHBV from DGL for a
purchase price of €24,676,295.

11.13 An agreement dated 17 November 2015 between DGL (1) and PLC (2) pursuant to which DGL
made a loan for the principal amount of €4,024,293 available to PLC.
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11.14 An agreement dated 17 November 2015 between DGL (1) and PLC (2) pursuant to which DGL
made a loan for the principal amount of €24,375,707 available to PLC.

11.15 Agreements dated 24 December 2015 between DHBV (1) and DGL (2) pursuant to which DGL
acquired the entire issued share capitals of the following companies from DHBV for an aggregate
purchase price of €24,384,295:

a) Delamode Romania SRL (a company incorporated and registered in Romania).

b) Affinity Transport Solutions SRL (a company incorporated and registered in Romania).

c) Delamode Balkans DOO Beograd (a company incorporated and registered in Serbia).

d) Delamode Baltics UAB (a company incorporated and registered in Lithuania).

e) Delamode Servicii Financare IFN SA (a company incorporated and registered in Romania).

f) Delamode Bulgaria EOOD (a company incorporated and registered in Bulgaria).

11.16 An agreement dated 24 December 2015 between DHBV (1) and DGL (2) pursuant to which DHBV
made a loan for the principal amount of €24,375,707 available to DGL.

11.17 An agreement dated 24 December 2015 between DHBV (1), DGL (2) and PLC (3) pursuant to
which DHBV assigned to PLC as a distribution in specie the debt of €24,375,707 owing to DHBV
by DGL (under the loan agreement referred to in paragraph 11.16 above).

11.18 An agreement dated 24 December 2015 between DGL (1), and PLC (2) pursuant to which
aggregate amounts owing to DGL by PLC under the loan agreements referred to at paragraphs
11.13 and 11.14 above were settled at a net amount of €4,024,293.

11.19 An agreement dated 26 December 2015 between Cogels Limited and others (1), DHBV (2), DGHL
(3), DGL (4) and PLC (5) pursuant to which, inter alia, the amounts of the loans referred to at
paragraphs 11.13, 11.14 and 11.16 above were amended and the net amount of the loan referred
to at paragraph 11.18 above was amended to €292,000 owing to DGL by PLC.

11.20 An agreement dated 31 December 2015 between Cogels and others (1) and DGL (2) pursuant to
which DGL acquired the entire issued share capital of Pallex Express SRL (a company incorporated
and registered in Romania) for a purchase price of €2,800,000 paid in cash on completion.

11.21 An agreement dated 28 July 2016 between DanaAntohi (1) (one of the Senior Managers) and DGL
(2) pursuant to which DGL acquired the issued shares in the capital of Affinity Transport Solutions
SRL (a company incorporated and registered in Romania) not already owned by DGL for a
purchase price of €2,113 paid in cash on completion. Dana Antohi is also entitled  to receive
dividends in respect of the financial year ended 31 December 2016 of £25,000.

11.22 An agreement dated 16 August 2016 between Lars Thorsen (1), DGL (2) and Xpediator Services
Limited pursuant to which DGL acquired 100 preferred non-voting shares of 100 Lithuanian Litas
each in the capital of Delamode Baltics UAB (a company incorporated and registered in Lithuania)
for a purchase price of £210,000 paid in cash on completion.

11.23 An agreement dated 1 November 2016 between PLC (1) and Cogels and others (2) pursuant to
which PLC sold the entire issued share capital of DHBV for a purchase price of €500,000 paid in
cash on completion.

11.24 An agreement dated 15 December 2016 between Latchezar Delibashev (1) and DGL (2) pursuant
to which DGL acquired 81 ordinary shares of 10 Bulgarian Leva each in the capital of Delamode
Bulgaria Sofia (a company incorporated and registered in Bulgaria) for a purchase price of
£210,000 paid in cash on completion.
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11.25 An agreement dated 10 November 2016 between Delamode Holdings Limited (1), Ryan Farmer
(2), Jonathan Wright (3), Lloyd Dennaford (4) and Delamode Distribution UK Limited (“DDUK”)
(5) pursuant to which the shareholders agreement dated 27 June 2014 relating to DDUK was varied
in connection with, inter alia, the quorum and conduct of board meetings of DDUK and the transfer
of shares in DDUK.

11.26 An agreement dated 13 December 2016 between Stante Ecotrans SRL (1) and DGL (2) pursuant
to which DGL acquired 162 ordinary shares of 10 Bulgarian Leva each in the capital of Delamode
Bulgaria Sofia (a company incorporated and registered in Bulgaria) for a purchase price of
€500,000 paid in cash on completion.

11.27 An agreement dated 14 December 2016 between Eshopwedrop.Com Holdings Limited (“Eshop
Holdings”) (1), UAB Gerviva (“Gerviva”) (2), UAB Eshopwedrop Baltics (3) and Rimtautas
Rekus and Mindaugas Kuprys (4) pursuant to which Eshop Holdings purchased the intellectual
property rights and certain other assets of the e-commerce product delivery business carried on by
Gerviva in Lithuania, Latvia and Estonia for a purchase price not exceeding €470,000 payable
over a period of 2 years.

11.28 An agreement dated 25 May 2017 between Cogels Limited and others (1) and the Company
(2) pursuant to which the Company acquired the entire issued share capital of DHGL for a purchase
price of £4,000,000 satisfied by the allotment and issue to Cogels Limited and others of 4,000,000
ordinary shares of £1.00 each credited as fully paid up.

EMT Acquisition

11.29 An agreement dated 10 March 2017 (“EMT Acquisition Agreement”) between Michael Mehmet
and Paula Mehmet (“Sellers”) (1), the Company (2) and Cogels Limited (3) pursuant to which the
Company acquired the entire issued share capital of Easy Managed Transport Limited (“EMT”)
with full title guarantee free from all encumbrances. The aggregate consideration payable by the
Company is comprised of the following:

(a) an amount of £2,500,000 paid in cash on completion;

(b) an amount of £2,628,000 (being the amount of EMT cash at completion in excess of
£150,000) paid in cash on completion;

(c) an amount equal to the net current assets of EMT at completion (excluding the cash of EMT
in excess of £150,000) to be paid following the preparation and the agreement or
determination of completion accounts of EMT; and

(d) an amount equal to 50 per cent. of the profits of EMT for each of the 12 month periods
ending 28 February 2018 and 28 February 2019 multiplied by 2.5 per cent. (“Earn Out”).

The Earn Out is subject to a minimum aggregate amount of £1,662,500 and a maximum aggregate
amount of £2,850,000 to be satisfied by the allotment and issue to the Sellers of Ordinary Shares
at the average middle market price of the Company’s shares on AIM for each of the 5 business
days immediately prior to the issue of the relevant Ordinary Shares. The sellers have agreed to
enter into an agreement undertaking (subject to certain exceptions) not to, and to use all reasonable
endeavours to procure that their associates shall not, dispose of or transfer any Ordinary Shares for
a period of 12 months from allotment without the prior consent of SP Angel and Cantor Fitzgerald.

If the Ordinary Shares are not admitted to trading on AIM by the time that the Earn Out payment
in respect of the period ending 28 February 2018 is due, the Company is required to satisfy the total
amount of the Earn Out in cash. The payment of the Earn Out in cash by the Company is guaranteed
by Cogels Limited, and Stephen Blyth and Lucia Blyth (“Guarantors”) have guaranteed the payment
of the Earn Out in cash by Cogels Limited. In the event that the Ordinary Shares have not been
admitted to trading on AIM and the Earn Out is not paid in cash by either the Company, Cogels
Limited or the Guarantors, the Sellers may require the Company to transfer 50 per cent. of the
issued share capital of EMT to the Sellers for a nominal consideration.
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The EMT Acquisition Agreement contains customary warranties from the Sellers in favour of the
Company regarding, inter alia, ownership of the EMT shares and the business, assets and liabilities
of EMT. The Sellers have also provided the Company with an indemnity in respect of certain
pre-completion tax liabilities of EMT and an indemnity in respect of certain pre-completion
environmental liabilities of EMT. The Sellers have also given undertakings to the Company to
refrain from certain activity during the period of three years following the period of the Earn Out
including any involvement in a business that competes with the business of EMT and soliciting
orders from customers or suppliers of EMT or enticing away any employees of EMT.

Pall-Ex International 

11.30 an agreement dated 21 June 2017 (“Settlement Agreement”) between Pall-Ex International Limited
(“Pall-Ex”) (1), DGHL (2), Pallet Express srl (“Pallet Express”) (3) and Stephen Blyth (4) pursuant
to which the parties agreed to settle an alleged material breach of the Pall-Ex master licence
agreement in Romania by Pallet Express and waive any claims arising out of or in connection with
the alleged breach. The Settlement Agreement requires Pallet Express to make a charitable donation
and compensate Pall-Ex in respect of legal and other expenses in an aggregate amount of £70,000
in full and final settlement.

12. Related Party Transactions

Save as disclosed below, during the period from 1 January 2014 to the date of this Document, the Group
has not entered into any related party transactions.

(a) Cogels Limited owns a company called Fourcuff Limited (of which Stephen Blyth is a director) that
stored products in the warehouse of Delamode PLC for which Fourcuff Limited was charged the
market rate. Previously, extended payment terms had been provided to Fourcuff Limited. Fourcuff
Limited has now ceased to trade.

(b) International Logistics and Consulting Limited, which is a company owned by Mr Stephen Blyth,
had been invoiced by Delamode PLC the sum of £25,700 in respect of the recharging of health
cover, mobile phone usage and flights which should have been recharged across various Group
companies. The oldest invoice in respect of this outstanding amount was dated January 2009 but
this was eventually paid on 23 September 2016. International Logistics and Consulting Limited is
no longer dealing with any member of the Group.

(c) Vital Produce UK Limited, a company where Stephen Blyth’s two daughters were directors, was
introduced by Stephen Blyth to Delamode plc. This company was dissolved on 19 April 2016 and
its outstanding debt of £24 has been written off.

(d) On 7 December 2015 Delamode Romania entered into a 10 year lease with Temcon Park SRL
(“Temcon”), a company controlled by Cogels, (which is owned/controlled by Stephen Blyth) in
respect of a warehouse and offices in Giugio county, Romania at a rental of €300,000 per annum
plus VAT payable in equal monthly instalments of €25,000 plus VAT with effect from 1 January
2017. As at the date of this Document no rent has been paid by Delamode Romania. The renovations
being undertaken by Temcon have been delayed and, as the premises are not yet available for
occupation, Temcon has released Delamode Romania from any obligations and/or commitments
under the lease.

13. Litigation

Save as set out below, no member of the Group is involved in nor has been involved in any governmental,
legal or arbitration proceedings in the previous twelve months which may have or have had in the recent
past a significant effect on the Company’s or the Group’s financial position or profitability. So far as the
Company is aware, there are no such proceedings pending or threatened against any member of the Group,
apart from an ongoing case against Pallet Express Srl.
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A claim has been brought against Pallet Express by one of its suppliers, Transeuropa Commodities Srl
(Intercom Management Sprl), which is claiming approximately €238,000 for non-payment in respect of
software supplied to Pallet Express. However, pursuant to the share purchase agreement referred to in
paragraph 11.20 the sellers under that agreement have undertaken to indemnify Pallet Express against any
liability it may incur as a result of such claim.

In November 2016 UAB Eivora (a Lithuanian transport company) contracted UAB Delamode Baltics to
help organise the carriage of the goods from the USA to Russia. Delamode Baltics subsequently became
aware that the goods were computer equipment (microchips) which may be used for military purposes
and as a result, Delamode Baltics immediately terminated its involvement in the transaction. Delamode
Baltics has subsequently provided information regarding the carriage of the goods to the US Department
of Commerce and the Federal Bureau of Investigation, and co-operated fully in such investigations which,
so far as Delamode Baltics are aware, are ongoing.

14. No Significant Change

Save for the acquisition of EMT referred to in paragraph 11.29 above, there has been no significant
change in the financial or trading position of the Group since 31 December 2016 being the end of the
period to which the audited historical financial information contained in Section B of Part V relates.

15. Working Capital

The Directors are of the opinion, having made due and careful enquiry and taking into account the net
proceeds of the Placing, that following Admission, the Group will have sufficient working capital for its
present requirements, that is for at least 12 months from the date of Admission.

16. UK Taxation

The following paragraphs, which are intended as a general guide based on current legislation and HM
Revenue & Customs practice as at the date of this Document, summarise advice received by the Existing
Directors about the UK tax position of Shareholders who are resident or ordinarily resident in the United
Kingdom for tax purposes and who beneficially hold their shares as investments (otherwise than under
an individual savings account (‘ISA’)). Any Shareholder who is in doubt as to his or its tax position, or
who is subject to tax in a jurisdiction other than the United Kingdom, is strongly recommended to consult
his or its professional advisers.

The information in this Document is based upon current tax law and practice and other legislation and
any changes in the legislation or in the levels and bases of, and reliefs from, taxation may affect the value
of an investment in the Company.

16.1 Taxation of dividends

Under current UK taxation legislation, no tax is withheld at source from dividend payments made
by the Company. An individual Shareholder who is resident (for tax purposes) in the United
Kingdom and who receives a dividend paid by the Company will currently be entitled to receive a
tax credit equal to 1/9th of the cash dividend. The individual will be taxable upon the total of the
dividend and the related tax credit (the “gross dividend”) which will be regarded as the top slice
of the individual’s income. An individual Shareholder who is not liable to income tax at a rate
greater than the basic rate (currently 20 per cent.) will pay tax on the gross dividend at the dividend
ordinary rate, currently 10 per cent. Accordingly, the tax credit will be treated as satisfying the
individual’s liability to income tax in respect of the dividend and there will be no further tax to pay.
To the extent that the gross dividend (taken together with other taxable income) exceeds the
individual’s threshold for the higher or additional rate of income tax the individual will, to that
extent, pay tax on the gross dividend at the dividend higher or additional rate (currently
32.5 per cent. and 37.5 per cent. respectively). Accordingly, a Shareholder who is a higher or
additional rate tax payer will have further income tax to pay at the rate of 22.5 per cent. or
27.5 per cent. on the gross dividend (equivalent to 25 per cent. or 30.6 per cent. respectively of the
dividend received). Tax credits are generally no longer repayable to Shareholders with no income
tax liability or whose liability to income tax does not exceed the amount of tax credit.
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16.2 Non-UK resident Shareholders

Shareholders who are resident in countries other than the UK may be entitled to repayment of all
or a proportion of the tax credit in respect of dividends paid to them. This will depend upon the
provisions of the double tax treaty (if any) between the country in which the Shareholder is resident
and the United Kingdom.

Shareholders not resident in the UK should consult their own tax adviser on the application of such
provisions and the procedure for claiming relief.

16.3 Taxation on capital gains for Shareholders

If a Shareholder who is resident in the UK for tax purposes disposes of all or any of his or its
Ordinary Shares, he or it may, depending on the Shareholder’s particular circumstances, incur a
liability to taxation on chargeable gains.

16.4 Stamp duty and stamp duty reserve tax (“SDRT”)

The statements below are intended as a general guide to the current position. They do not apply to
certain intermediaries who are not liable to stamp duty or SDRT or (except where stated otherwise)
to persons connected with depositary arrangements or clearance services who may be liable at a
higher rate.

No stamp duty or SDRT will generally be payable on the issue of Ordinary Shares.

Neither UK stamp duty nor SDRT should arise on transfers of Ordinary Shares on AIM (including
instruments transferring Shares and agreements to transfer Ordinary Shares) based on the
following assumptions:

(A) the Ordinary Shares are admitted to trading on AIM, but are not listed on any market (with
the term “listed” being construed in accordance with section 99A of the Finance Act 1986),
and this has been certified to Euroclear; and

(B) AIM continues to be accepted as a “recognised growth market” as construed in accordance
with section 99A of the Finance Act 1986).

In the event that either of the above assumptions does not apply, stamp duty or SDRT may apply
to transfers of Ordinary Shares in certain circumstances.

Any transfer of Ordinary Shares for consideration prior to admission to trading on AIM is likely
to be subject to stamp duty or SDLT.

The above comments are intended as a guide to the general stamp duty and SDRT position and may
not relate to persons such as charities, market makers, brokers, dealers, intermediaries and persons
connected with depositary arrangements or clearance services to whom special rules apply.

17. Takeover Code, squeeze out and sell out rules

17.1 Takeover Code

The Company is subject to the Takeover Code. Further information is set out in paragraph 20 of
Part I of this Document.

17.2 Squeeze-out rules

Under the Act, if a person who has made a general offer to acquire Ordinary Shares (the “offeror”)
were to acquire, or contract to acquire, 90 per cent. in value of the Ordinary Shares which are the
subject of such offer and 90 per cent. of the voting rights carried by those shares, the offeror could
then compulsorily acquire the remaining 10 per cent. The offeror would do so by sending a notice
to outstanding Shareholders before the end of the three month period beginning on the day after
the last day on which the offer can be accepted. The notice must be made in the prescribed manner.
Six weeks later, the offeror would send a copy of the notice to the Company together with an
instrument of transfer executed in respect of the outstanding Ordinary Shares on behalf of the
holder in favour of the offeror and pay the consideration for those Ordinary Shares. The Company
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would hold the consideration on trust for outstanding shareholders. The consideration offered to
those shareholders whose Ordinary Shares are compulsorily acquired under the Act must, in
general, be the same as the consideration that was available under the general offer.

17.3 Sell-out rules

17.1 The Act gives minority shareholders a right to be bought out in certain circumstances by a
person who has made a general offer as in paragraph 20 of Part I of this document. If, at any
time before the end of the period within which the general offer can be accepted, the offeror
holds, or has agreed to acquire, not less than 90 per cent. in value of the Ordinary Shares
and those shares carry not less than 90 per cent. of the voting rights in the Company, any
holder of Ordinary Shares to which the general offer relates who has not accepted the general
offer can, by a written communication to the offeror, require it to acquire that holder’s
Ordinary Shares.

17.2 The offeror is required to give each Shareholder notice of his right to be bought out within
one month of that right arising. The rights of minority shareholders to be bought out are not
exercisable after the period of three months after the end of the acceptance period or a later
date specified in the notice given by the offeror. If a Shareholder exercises his rights, the
offeror is entitled and bound to acquire those Ordinary Shares on the terms of the offer or
on such other terms as may be agreed.

18. General

18.1 The total fees and expenses relating to the Placing and Admission payable by the Company
(including professional fees, commissions, the costs of printing and the fees payable to the
Registrar) are estimated to amount to approximately £1 million (excluding any applicable VAT).

18.2 Crowe Clark Whitehill LLP has given and has not withdrawn its written consent to the publication
of this Document with the inclusion of the reference to its name and its reports in the form and
context in which they respectively appear.

18.3 SP Angel has given and has not withdrawn its written consent to the publication of this Document
with the inclusion of the references to its name in the form and context in which they appear.

18.4 Cantor Fitzgerald has given and has not withdrawn its written consent to the publication of this
Document with the inclusion of the references to its name in the form and context in which
they appear.

18.5 It is expected that definitive share certificates will be dispatched by hand or first class post by
18August 2017. In respect of uncertificated shares it is expected that Shareholders’ CREST stock
accounts will be credited on 11 August 2017.

18.6 No person has in the last twelve months received, directly or indirectly, or is contractually entitled
to receive, directly or indirectly, from the Company on or after Admission (excluding in either case
persons who are professional advisers otherwise than as disclosed in this Document and persons
who are trade suppliers):

(i) fees totalling £10,000 or more;

(ii) securities of the Company having a value of £10,000 or more calculated by reference to the
expected opening price; or

(iii) any other benefit with a value of £10,000 or more at the date of Admission.

18.7 As at the date of this document, the Company has not yet commenced operations, has no material
assets or liabilities and no financial statements have been prepared.
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19. Availability of Admission Document

Copies of this Admission Document are available free of charge from the Company’s registered office and
from the office of SP Angel, Prince Frederick House, 35-39 Maddox Street, London W1S 2PP during
normal business hours on any weekday (weekends and public holidays excepted) and shall remain
available for at least one month after Admission.

Dated: 8 August 2017
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